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THIS AGREEMENT is made on    2025 
 
BETWEEN: 
 
(1) JINHENG MARINE INC., a company incorporated and existing under the laws of 

Panama with registration number 536783 and having its registered office at Floor 19, Banco 
General Tower, Aquilino de la Guardia Street, Marbella, Panama City, Republic of Panama 
and a registered non-Hong Kong company under Part 16 of the Companies Ordinance 
(Cap.622 of the Laws of Hong Kong) with Business Registration Number 51245811 whose 
principal place of business in Hong Kong is at 26th Floor, Yardley Commercial Building, 
1-6 Connaught Road West, Hong Kong as sellers (the "Sellers"); and 

(2) TIANJIN JINHAISHIWU LEASING CO., LTD. (天津津海十五租赁有限公司), a 
company incorporated under the laws of the People's Republic of China with unified social 
credit code 91120118MAE55DWR4B whose registered address is Room 202, No. 6262, 
Australia Road, Dongjiang Free Trade Pilot Zone, Tianjin (DJBS Free Trade Zone Branch 
No. 11070), the People's Republic of China as buyers (the "Buyers").  

BACKGROUND: 
 
(A) The Sellers have agreed to sell one (1) bulk carrier named "JIN HENG" (IMO number 

9707417) (the "Vessel") to the Buyers upon the terms and conditions set forth in this 
Agreement.  

(B) The Buyers (as owners) have agreed to let the Vessel to the Sellers (as bareboat charterers) 
and the Sellers have agreed to hire the Vessel from the Buyers immediately upon the 
acceptance of the Vessel by the Buyers from the Sellers under this Agreement, pursuant to 
the terms and conditions set forth in a bareboat charter agreement (as amended and/or 
supplemented from time to time, the "Charter") entered into or to be entered into between 
the Buyers (as owners) and the Sellers (as bareboat charterers) on or about the date of this 
Agreement. 

IT IS AGREED as follows:  
  

1. Definitions 

1.1 Definitions 

Words and expressions having defined meanings in the Charter shall, except where 
otherwise defined herein, have the same meanings when used in this Agreement, and in this 
Agreement: 

"Actual Delivery Date" has the meaning given to such term in Clause 2.2(b) (Delivery). 
 
"Bill of Sale" means the bill of sale in respect of the Vessel to be executed by the Sellers 
(in a form acceptable to the Buyers and the Flag State, transferring title of the Vessel to the 
Buyers and stating that the Vessel is free from all Security Interests or any other debts 
whatsoever). 
 
"Cancellation Date" means the date specified as such in the Cancellation Notice. 
 

30 June
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"Cancellation Notice" has the meaning given to such term in Clause 10 (Buyers' powers 
following cancellations). 
 
"Charterers" means the Sellers in their capacity as bareboat charterers under the Charter. 
 
"Flag State" means Hong Kong or such other flag state as may be nominated by the Sellers 
and consented to by the Buyers. 
 
"Indemnitee" has the meaning given to such term in Clause 25(a). 
 
"Initial Market Value" means the market value of the Vessel ascertained in accordance 
with Clause 24 (Determination of Initial Market Value). 
 
"Initial Valuation Report" means, in relation to the Vessel, a desktop valuation report 
(dated not earlier than thirty (30) days before the Actual Delivery Date but not later than three 
(3) Business Days before the Actual Delivery Date) addressed to the Buyers from an 
Approved Valuer or a screen print of VesselsValue's online system, in each case on the basis 
of a charter-free (save for any Sub-Charter or Sub-Sub-Charter which may be in effect at the 
relevant time) sale for prompt delivery for cash at arm's length on normal commercial terms 
as between a willing seller and a willing buyer. 
 
"Long Stop Date" means the date falling 90 days after the date of this Agreement or such 
later date as may be agreed between the parties hereto. 
  
"MOA Purchase Price" means CNH79,750,000. 

 
"MOA Termination Event" means each of the events specified in paragraph (a) of Clause 
9 (MOA Termination Events). 
 
"Owners" means the Buyers in their capacity as owners under the Charter. 
 
"Payment Notice" means the notice of the amount payable by the Buyers under this 
Agreement to be issued by the Sellers to the Buyers no later than seven (7) Business Days 
(or such other period as may be agreed by the Sellers and the Buyers) before the proposed 
payment date and no later than the Long Stop Date), in substantially the form set out in 
Schedule 2 (Form of Payment Notice) hereto (or such other form as the Buyers may require). 
 
"Potential MOA Termination Event" means, an event or circumstance which would, with 
the expiry of any applicable grace period, giving of any notice, a determination by the 
Buyers or any combination of any of the foregoing, be an MOA Termination Event. 
 
"Pre-Delivery Period" means the period commencing from the date of this Agreement up 
to the delivery to and acceptance of the Vessel by the Buyers on the Actual Delivery Date. 
 
"Repeating Representations" means the representations and warranties referred to in 
clause 47(b) of the Charter.  
 
"Scheduled Delivery Date" means the date on which the Sellers are ready to deliver the 
Vessel in accordance with the terms of this Agreement, and in any event not later than the 
Long Stop Date, which the Sellers shall notify to the Buyers in the Payment Notice. 
 
"Sellers' PDA" means the protocol of delivery and acceptance in respect of the Vessel to 
be executed by the Sellers and the Buyers (evidencing the unconditional delivery of the 
Vessel by the Sellers to the Buyers pursuant to this Agreement). 
 

1.2 Interpretations 
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(a) In this Agreement, unless the context otherwise requires, any reference to: 

(i) this Agreement includes the Schedules hereto and references to Clauses and 
Schedules are, unless otherwise specified, references to Clauses of and 
Schedules to this Agreement and, in the case of a Schedule, to such 
Schedule as incorporated in this Agreement as substituted from time to time; 

(ii) any statutory or other legislative provision shall be construed as including 
any statutory or legislative modification or re-enactment thereof, or any 
substitution therefor; 

(iii) the term "Vessel" includes any part of the Vessel; 

(iv) the "Buyers", the "Sellers", any "Obligor" or any other person include any 
of their respective successors, permitted assignees and permitted 
transferees; 

(v) any agreement, instrument or document include such agreement, 
instrument or document as the same may from time to time be amended, 
modified, supplemented, novated or substituted; 

(vi) "hereof", "herein" and "hereunder" and other words of similar import 
means this Agreement as a whole (including the Schedules) and not any 
particular part hereof; 

(vii) "law" includes common or customary law and any constitution, decree, 
judgment, legislation, order, ordinance, regulation, rule, statute, treaty or 
other legislative measure in any jurisdiction or any present or future 
directive, regulation, request or requirement, or official or judicial 
interpretation of any of the foregoing, in each case having the force of law;  

(viii) "month" means a period starting on one day in a calendar month and ending 
on the numerically corresponding day in the next calendar month, except 
that if there is no numerically corresponding day in the calendar month in 
which that period is to end, that period shall end on the last day in that 
calendar month; 

(ix) the word "person" or "persons" or to words importing persons include, 
without limitation, any state, divisions of a state, government, individuals, 
partnerships, corporations, ventures, government agencies, committees, 
departments, authorities and other bodies, corporate or unincorporated, 
whether having distinct legal personality or not; 

(x) the "winding-up", "dissolution", "administration", "liquidation", 
"insolvency", "reorganisation", "readjustment of debt", "suspension of 
payments", "moratorium" or "bankruptcy" (and their derivatives and 
cognate expressions) of any person shall each be construed so as to include 
the others and any equivalent or analogous proceedings or event under the 
laws of any jurisdiction in which such person is incorporated or any 
jurisdiction in which such person carries on business;  

(xi) a Potential MOA Termination Event is "continuing" if it has not been 
remedied or waived and an MOA Termination Event is "continuing" if it 
has not been remedied or waived; and 

(xii) words denoting the plural number include the singular and vice versa. 
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(b) Headings are for the purpose of reference only, have no legal or other significance, 
and shall be ignored in the interpretation of this Agreement. 

(c) A time of day (unless otherwise specified) is a reference to Beijing time. 

2. Sale and purchase 

2.1 Agreement for sale and purchase 

The Sellers hereby irrevocably agree to sell and the Buyers hereby irrevocably agree to 
purchase the Vessel on the terms and conditions of this Agreement. 

2.2 Delivery 

(a) The Sellers shall notify the Buyers of the Scheduled Delivery Date by setting out 
the Scheduled Delivery Date in the Payment Notice. 

(b) The Vessel shall be delivered by the Sellers, with full title guarantee, to the Buyers 
on the Scheduled Delivery Date, or such other date which is agreed between the 
Sellers and the Buyers (in each case the "Actual Delivery Date"), free and clear of 
all Security Interests. 

(c) On the Actual Delivery Date, the following events are to occur in the following 
order and one immediately after another: 

 
(i) delivery of the Vessel by the Sellers to the Buyers pursuant to this 

Agreement; and 
 

(ii) delivery of the Vessel by the Buyers (as owners under the Charter) to the 
Sellers (as bareboat charterers under the Charter) pursuant to the Charter 
(such date being, for the avoidance of doubt, the "Actual Delivery Date" as 
defined under the Charter). 

 
(d) On the Actual Delivery Date, the Sellers shall deliver to the Buyers an executed 

Bill of Sale and other documents set out in paragraph (g) below, whereupon all of 
the title to, interest in and all ownership rights with respect to the Vessel shall pass 
from the Sellers to the Buyers. 

(e) Upon delivery of the Vessel, the Sellers and the Buyers shall execute the Sellers' 
PDA, whereupon the Sellers shall be deemed to have given, and the Buyers shall 
be deemed to have received and accepted, possession of the Vessel. 

(f) Upon delivery of the Vessel to the Buyers under this Agreement, subject to the 
Charter, the Buyers (as owners under the Charter) and the Sellers (as bareboat 
charterers under the Charter) shall execute the "PDA" (as defined under the 
Charter), whereupon the Buyers (as owners under the Charter) shall be deemed to 
have given, and the Sellers (as bareboat charterers under the Charterer) shall be 
deemed to have received and accepted, possession of the Vessel.   

(g) Upon delivery of the Vessel, the Sellers shall provide the Buyers with all the 
documents and other evidence listed in Part II (Delivery Date conditions precedent) 
of Schedule 1 (Conditions precedent and subsequent) hereto.  

(h) The Vessel shall be delivered safely afloat, having not become an actual, 
constructive or compromised total loss. 
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3. MOA Purchase Price 

3.1 The purchase price of the Vessel payable by the Buyers to the Sellers under this Agreement 
shall be an amount equal to the MOA Purchase Price.  

3.2 For the avoidance of doubt, the purchase price referred to in paragraph 3.1 above shall cover 
the purchase of the Vessel and, to the extent owned by the Sellers, everything then 
belonging to her on board, provided that any remaining bunkers and unused lubricating 
and hydraulic oils and greases in storage tanks and unopened drums and any unused stores 
and provisions shall remain the property of the Sellers, but shall not cover items on board 
the Vessel which are on hire or owned by third parties.  

4. Currency of payment 

4.1 Subject to the remaining provisions of this Clause 4, CNH is the currency of account and 
payment for any sum due from: 

(a) the Buyers to the Sellers under this Agreement; and 

(b) an Obligor to the Buyers under any Transaction Document. 

4.2 Unless otherwise instructed by the Buyers (acting reasonably) and agreed by the Sellers 
(acting reasonably), each payment in respect of costs, expenses or Taxes shall be made in 
CNH. 

5. Payment Notice  

5.1 Delivery of the Payment Notice 
 
The Sellers may request the Buyers to make a payment in respect of the MOA Purchase 
Price by delivery to the Buyers of the duly completed Payment Notice not fewer than seven 
(7) Business Days (or such other period as may be agreed by the Sellers and the Buyers) 
prior to the Scheduled Delivery Date. 

 
5.2 Completion of the Payment Notice 

 
The Payment Notice is irrevocable and will not be regarded as having been duly completed 
or valid unless: 

 
(a) it is delivered by the Sellers and received by the Buyers before the Long Stop Date; 

 
(b) it clearly: 
 

(i) identifies the proposed Scheduled Delivery Date;  
 

(ii) sets out the precise amount of the MOA Purchase Price; and 
 

(iii) sets out the details of the account to which such payment should be made; 
 

(c) it is signed by an authorised signatory of the Sellers; 
 

(d) the currency of the MOA Purchase Price to be paid is CNH; and 
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(e) the proposed Scheduled Delivery Date is a Business Day and is no later than the 
Long Stop Date. 

 
6. Payment 

6.1 Payment of MOA Purchase Price 

The Sellers and the Buyers agree that the MOA Purchase Price shall be paid by the Buyers 
by paying such amount to the Sellers on the Actual Delivery Date provided that all of the 
conditions precedent listed in Part I (Initial conditions precedent) and Part II (Delivery Date 
conditions precedent) of Schedule 1 (Conditions precedent and subsequent) in form and 
substance acceptable to the Buyers have been received by the Buyers no later than the date 
falling two (2) Business Days prior to the Actual Delivery Date. 

6.2 Conditions to release the Sellers' PDA  

(a) The Sellers' PDA may not be timed, dated or released until the Buyers have 
made the payment of the MOA Purchase Price and have provided the Sellers 
with a copy of the payment advice evidencing such payment (the "Release 
Condition"). Prior to the satisfaction of the Release Condition, the Buyers shall 
not (a) instruct Stephenson Harwood Hong Kong ("SH Hong Kong") to date 
and/or time the Sellers' PDA (whether copy or original) or to release the Sellers' 
PDA or (b) attempt to re-register the title of the Vessel. 

(b) Only upon the satisfaction of the Release Condition will the Buyers be entitled 
to instruct SH Hong Kong to date and time the originals of the Sellers' PDA (it 
being acknowledged that thereafter SH Hong Kong will release one original of 
the Sellers' PDA to the Sellers who will immediately proceed to register the 
Vessel under the Flag State in the ownership of the Buyers). 

7. Conditions precedent and subsequent 

7.1 Initial conditions precedent 

The Sellers may not deliver the Payment Notice unless the Buyers have received all the 
documents and other evidence listed in Part I (Initial conditions precedent) of Schedule 1 
(Conditions precedent and subsequent) hereto in form and substance satisfactory to the 
Buyers (acting reasonably). 

7.2 Delivery Date conditions precedent 

(a) The Buyers will only be obliged to (A) purchase the Vessel, sign, date and time the 
Sellers' PDA and (B) make a payment in respect of the MOA Purchase Price in 
accordance with Clause 6 if: 

(A) on the Actual Delivery Date, the Buyers have received: 

(1) all the documents and other evidence listed in Part II (Delivery Date 
conditions precedent) of Schedule 1 (Conditions precedent and 
subsequent) hereto, 
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each in form and substance satisfactory to the Buyers (acting reasonably) 
(to the extent that such documents and other evidence have not already been 
provided to the Buyers prior to the Actual Delivery Date); 

(B) no Potential MOA Termination Event or MOA Termination Event has 
occurred and is continuing or would be expected to result from the payment 
of the MOA Purchase Price; and 

(C) the Repeating Representations are true in all material respects as if made on 
the Actual Delivery Date. 

(b) For the avoidance of doubt, the Sellers must, on the Actual Delivery Date, deliver 
to the Buyers all the documents and other evidence listed in Part II (Delivery Date 
conditions precedent) of Schedule 1 (Conditions precedent and subsequent) hereto, 
in form and substance satisfactory to the Buyers (acting reasonably). 

7.3 Conditions subsequent 

The Sellers undertake to deliver or cause to be delivered to the Buyers the documents and 
evidence listed in Part III (Conditions subsequent) of Schedule 1 (Conditions precedent 
and subsequent) hereto within the relevant time periods stipulated therein in form and 
substance satisfactory to the Buyers (acting reasonably). 

7.4 No waiver 

(a) The conditions set out in this Clause 7 are for the sole benefit of the Buyers and 
may be waived or deferred by the Buyers in whole or in part and with or without 
conditions.  The foregoing is without prejudice to the Buyers' rights to require 
fulfilment of any such conditions by the Sellers in whole or in part at any time after 
the date of payment of the MOA Purchase Price. 

(b) If the Buyers in their sole discretion agree to advance all or any part of the MOA 
Purchase Price to the Sellers before all of the documents and evidence required by 
this Clause 7 have been delivered to the Buyers, the Sellers undertake to deliver all 
outstanding documents and evidence to the Buyers no later than the date specified 
by the Buyers. 

7.5 Form and content 

All documents and evidence delivered to the Buyers under this Clause 7 shall be in form 
and substance acceptable to the Buyers (acting reasonably). 

8. Sellers' undertakings 

In addition to the covenants and undertakings in the Charter made by the Sellers (as 
bareboat charterers), the Sellers hereby further undertake to the Buyers that they will 
comply in full and procure compliance (where applicable) with the following undertakings 
throughout the Pre-Delivery Period: 
 
(a) the Sellers shall notify the Buyers as soon as they become aware of a Potential 

MOA Termination Event or an MOA Termination Event and shall keep the Buyers 
fully up-to-date with all developments and shall, if so requested by the Buyers, 
provide any such certificate signed by a director on behalf of the Sellers, confirming 
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that there exists no Potential MOA Termination Event or MOA Termination Event;  

(b) the Sellers shall pay for all delivery costs in relation to the Vessel under this 
Agreement; and 

(c)  

(i) The Sellers shall: 

(A) comply with all Emissions Legislation applicable to them prior to 
the delivery of the Vessel under this Agreement; and 

(B) whenever requested by the Buyers, promptly provide to the Buyers 
particulars of all and any outstanding charges due or collectable by 
the relevant entities charged with administering compliance with 
Emissions Legislation applicable to them and/or the Vessel or in 
respect of the Emissions Legislation prior to the delivery of the 
Vessel under this Agreement; and 

(ii) The Sellers will pay or cause to be paid all amounts required to be paid by 
them and/or the Vessel in respect of the Emissions Legislation arising out 
of or in connection with the Emissions Legislation prior to the delivery of 
the Vessel under this Agreement, and the Sellers will on demand indemnify 
the Buyers for any and all amounts paid or required to be paid by the Buyers 
and/or the Vessel in connection with the Emissions Legislation for voyages 
taking place prior to the delivery of the Vessel under this Agreement, 
together with (i) all losses, costs and expenses suffered or incurred by the 
Buyers and/or the Vessel arising out of or in connection with the Emissions 
Legislation for voyages taking place prior to the delivery of the Vessel 
under this Agreement, and (ii) any penalties, charges or other amounts 
levied against the Buyers and/or the Vessel due to any failure of the Sellers 
to comply with the Emissions Legislation for voyages taking place prior to 
the delivery of the Vessel under this Agreement.  

9. MOA Termination Events 

(a) Each of the following events shall constitute an MOA Termination Event: 

(i)  

(A) any of the conditions set out in Clause 7 (Conditions precedent and 
subsequent) is not satisfied by the date specified by the Buyers 
(acting reasonably) pursuant to Clause 7.4(b) (No waiver); or 

(B) any of the conditions referred to in Clause 7.3 (Conditions 
subsequent) is not satisfied by the relevant time specified pursuant 
to Clause 7.3 (Conditions subsequent) or such other time period 
specified by the Buyers in their discretion (acting reasonably); or 

(ii) any "Termination Event" as defined under the Charter occurs and is 
continuing or the Buyers (as owners under the Charter) serve a 
"Termination Notice" on the Sellers (as bareboat charterers under the 
Charter) under paragraph (k) of clause 40 (Hire) of the Charter; or 

(iii) the Vessel is not delivered by the Sellers to the Buyers under this 
Agreement by the Long Stop Date (including, without limitation, by reason 
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of failure by the Sellers to satisfy any of their obligations under Clause 7 
(Conditions precedent and subsequent)). 

(b) Upon the occurrence of an MOA Termination Event which is continuing, and 
without prejudice to the generality of the powers and remedies vested in the Buyers 
under this Agreement, the Buyers may exercise their rights and powers referred to 
under Clause 10 (Buyers' powers following cancellation). 

10. Buyers' powers following cancellation 

If on or prior to the Actual Delivery Date, an MOA Termination Event occurs and is 
continuing, the Buyers may by notice in writing to the Sellers (such notice being the 
"Cancellation Notice") cancel this Agreement, whereupon the Buyers' purchase of the 
Vessel under this Agreement shall be cancelled on the Cancellation Date, and the Buyers 
shall be relieved from any further obligation to pay any part of the MOA Purchase Price 
(or any other amount) under this Agreement, and the Sellers shall upon demand pay to the 
Buyers (for the avoidance of doubt, without double counting): 

 
(a) to the extent received by the Sellers, the full amount of the MOA Purchase Price 

which the Buyers have already paid (up to and including the Cancellation Date); 

(b) any other Unpaid Sum due and payable; 

(c) the Break Costs (if any);  

(d) any and all costs, losses, liabilities and expenses incurred or suffered by the Buyers; 
and 
 

(e) any other sums as the Buyers may be entitled to under the terms of this Agreement,  

in each case together with interest accrued on the above amounts at the rate of 1.25% per 
annum from the due date for payment thereof up to and including date of actual payment 
to the Buyers. 

11. Changes to parties 

The Sellers may not assign or transfer any or all of their rights or obligations under this 
Agreement. 

12. Cumulative rights 

The rights, powers and remedies provided in this Agreement are cumulative and not 
exclusive of any rights, powers or remedies at law or in equity unless specifically otherwise 
stated. 

13. No waiver 

No delay, failure or forbearance by a party to exercise (in whole or in part) any right, power 
or remedy under, or in connection with, this Agreement will operate as a waiver. No waiver 
of any breach of any provision of this Agreement will be effective unless that waiver is in 
writing and signed by the party against whom that waiver is claimed. No waiver of any 
breach will be, or be deemed to be, a waiver of any other or subsequent breach. 

14. Entire agreement 
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(a) Save for the Charter, this Agreement contains all the understandings and agreements 
of whatsoever kind and nature existing between the parties in respect of this 
Agreement and the rights, interests, undertakings agreements and obligations of the 
parties to this Agreement and shall supersede all previous and contemporaneous 
negotiations and agreements. 

(b) Any terms implied into this Agreement by the Sale of Goods Act 1979 are hereby 
excluded to the extent that such exclusion can legally be made. Nothing in this Clause 
shall limit or exclude any liability for fraud. 

(c) This Agreement may not be amended, altered or modified except by a written 
instrument executed by each of the parties to this Agreement. 

15. Invalidity 

If any term or provision of this Agreement or the application thereof to any person or 
circumstances shall to any extent be invalid or unenforceable the remainder of this 
Agreement or application of such term or provision to persons or circumstances (other than 
those as to which it is already invalid or unenforceable) shall (to the extent that such 
invalidity or unenforceability does not materially affect the operation of this Agreement) 
not be affected thereby and each term and provision of this Agreement shall be valid and 
be enforceable to the fullest extent permitted by law. 

16. English language 

All notices, communications and financial statements and reports under or in connection 
with this Agreement and the other Transaction Documents shall be in English language or, 
if in any other language, shall be accompanied by a translation into English. In the event of 
any conflict between the English text and the text in any other language, the English text 
shall prevail.  

17. No partnership 

Nothing in this Agreement creates, constitutes or evidences any partnership, joint venture, 
agency, trust or employer/employee relationship between the parties, and neither party may 
make, or allow to be made any representation that any such relationship exists between the 
parties. Neither party shall have the authority to act for, or incur any obligation on behalf 
of, the other party, except as expressly provided in this Agreement. 

18. Notices 

(a) Any notices to be given to the Buyers under this Agreement shall be sent in writing 
by registered letter or email and addressed to: 

TIANJIN JINHAISHIWU LEASING CO., LTD. (天津津海十五租赁有限公司) 
 
Address: 49F, ABC Tower, No. 9 Yincheng Road, Pudong New Area, 

Shanghai 200120, China 
 

Email:  xiangyiyezl@abcleasing.com 
 
Attention:  Xiang Yiye 

 
or to such other address or email address as the Buyers may notify to the Sellers in 
accordance with this Clause 18. 
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(b) Any notices to be given to the Sellers under this Agreement shall be sent in writing 
by registered letter or email and addressed to: 

JINHENG MARINE INC.  
 
Address: 26/F Yardley Commercial Building, 1-6 Connaught Road West, 

Hong Kong  

Email:  Shumyh@jinhuiship.com / teresa@jinhuiship.com  

Attention:  Mr. Shum Yee Hong/Ms. Teresa Chau  

or to such other address or email address as the Sellers may notify to the Buyers in 
accordance with this Clause 18. 

(c) Any such notice shall be deemed to have reached the party to whom it was addressed, 
when dispatched and acknowledged received (in case of an email) or when delivered 
(in case of a registered letter). A notice or other such communication received on a 
non-working day or after business hours in the place of receipt shall be deemed to be 
served on the next following working day in such place. 

19. Counterparts 

This Agreement may be executed in any number of counterparts and any single counterpart 
or set of counterparts signed, in either case, by all the parties hereto shall be deemed to 
constitute a full and original agreement for all purposes. 
 

20. Third Parties Act 

(a) Any person which is an Indemnitee or a Finance Party from time to time and is not 
a party to this Agreement shall be entitled to enforce such terms of this Agreement 
as provided for in this Agreement in relation to the obligations of the Sellers to such 
Indemnitee or (as the case may be) Finance Party, subject to the provisions of 
Clause 27 (Law and arbitration) and the Third Parties Act. The Third Parties Act 
applies to this Agreement as set out in this Clause 20.  

(b) Save as provided above, a person who is not a party to this Agreement has no right 
under the Third Parties Act to enforce or to enjoy the benefit of any term of this 
Agreement. 

21. Spares, bunkers and other items 

(a) To the extent owned by the Sellers, the Sellers shall deliver the Vessel to the Buyers 
with everything belonging to her on board and on shore. To the extent owned by 
the Sellers, all spare parts and spare equipment including spare tail-end shaft(s) 
and/or spare propeller(s)/propeller blade(s), if any, belonging to the Vessel at the 
time of delivery used or unused, whether on board or not shall become the Buyers' 
property. To the extent owned by the Sellers, unused stores and provisions, bunkers, 
unused lubricating and hydraulic oils and greases in storage tanks and unopened 
drums shall be excluded from the sale. 

(b) Concurrent with the delivery of the Vessel under this Agreement, the Buyers shall 
gain title and ownership to the classification certificate(s) as well as all plans, 
drawings and manuals belonging to the Vessel, which are on board the Vessel and 
shall remain on board the Vessel. Other certificates which belong to the Vessel and 
are on board the Vessel shall also be handed over to the Buyers unless the Sellers 
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are required to retain same, in which case the Buyers have the right to take copies. 

(c) Other technical documentation which may be in the Sellers' possession shall 
promptly after delivery be forwarded to the Buyers at the Sellers' expense, if the 
Buyers (acting reasonably) so request.  

22. Encumbrances 

The Sellers warrant that the Vessel, at the time of delivery, is free from all charters (other 
than the Charter, the Initial Sub-Charter, the Initial Sub-Sub-Charter and any other Sub-
Charter or Sub-Sub-Charter with the Buyers' prior written approval), encumbrances, 
mortgages and maritime liens or any other debts whatsoever, and, as far as the Sellers are 
aware, is not subject to port state or other administrative detentions in the jurisdiction in 
which delivery of the Vessel will take place.  The Sellers hereby undertake to indemnify 
the Buyers against all consequences of claims made against the Vessel which have been 
incurred prior to the time of delivery, save where caused by the wilful misconduct or fraud 
of the Buyers. 

 
23. Taxes, fees and expenses  

Any taxes, fees and expenses in connection with the purchase and registration in the Flag 
State shall be for the Sellers' account.  For the avoidance of doubt, costs and expenses 
associated with the incorporation of the Owners are for the account of the Owners. 

 
24. Determination of Initial Market Value 

(a) The Initial Market Value of the Vessel shall be the lower of the valuations of the 
Vessel determined by the Initial Valuation Reports issued by two Approved 
Valuers. 
 

(b) The Sellers shall arrange, deliver to the Buyers and bear the cost of the issue of the 
Valuation Reports required under this Clause 24.   

(c) If an Approved Valuer determines that the valuation of the Vessel shall fall within 
a range, the valuation as determined by such Approved Valuer shall be deemed to 
be the lower value of such range. 

(d) Each valuation shall be provided by an Approved Valuer in US Dollars. 

25. Indemnities 

(a) Whether or not any of the transactions contemplated hereby are consummated, the 
Sellers shall within 5 Business Days of demand indemnify and hold harmless the 
Buyers and their officers, directors, agents and employees (collectively, the 
"Indemnitees") throughout the Pre-Delivery Period from, against and in respect of, 
any and all reasonable documented costs, expenses and disbursements, including 
reasonable legal fees and expenses, of whatsoever kind and nature, imposed on, 
suffered or incurred by or asserted against any Indemnitee, in any way relating to, 
resulting from or arising out of or in connection with, in each case, directly or 
indirectly, any one or more of the following: 

(i) the delivery (including the Vessel not being delivered on the Scheduled 
Delivery Date after the Sellers have informed the Buyers of the Scheduled 
Delivery Date), registration and purchase of the Vessel by the Buyers 
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whether prior to, during or after termination of this Agreement and whether 
or not the Vessel is in the possession or the control of the Sellers or 
otherwise in relation to any non-delivery to or acceptance by the Sellers (as 
bareboat charterers) of the Vessel under the Charter; and 

(ii) funding, or making arrangements to fund, an amount required to be paid by 
the Buyers pursuant to the Payment Notice but not made by reason of the 
operation of any one or more of the provisions of this Agreement; and 

(iii) any breach of or failure to perform or observe, or any other non-compliance 
with, any covenant or agreement or other obligation to be performed by the 
Sellers under any Transaction Document to which they are a party or the 
falsity of any representation or warranty of the Sellers in any Transaction 
Document to which they are a party or the occurrence of any MOA 
Termination Event, 

provided however that the Buyers shall not be entitled to any indemnification or 
recompense pursuant to this Clause 25(a) for any costs, expenses and disbursements 
incurred by the Buyers as a sole consequence of any wilful breach of this 
Agreement by the Buyers. 

(b) Notwithstanding anything to the contrary herein, the indemnities provided by the 
Sellers in favour of the Buyers shall continue in full force and effect 
notwithstanding any breach of the terms of this Agreement or termination of this 
Agreement pursuant to the terms hereof. 

26. Calculations and certificates 

(a) In any litigation or arbitration proceedings arising out of or in connection with a 
Transaction Document, the entries made in the accounts maintained by the Buyers 
are, in the absence of manifest error, prima facie evidence of the matters to which 
they relate. 

(b) Any certification or determination by the Buyers of a rate or amount under any 
Transaction Document is, in the absence of manifest error, conclusive evidence of 
the matters to which it relates. 

(c) Any interest, commission or fee accruing under a Transaction Document will 
accrue from day to day and is calculated on the basis of the actual number of days 
elapsed and a year of 360 days. 

27. Law and arbitration 

(a) This Agreement and any non-contractual obligations arising from or in connection 
with it are in all respects governed by and shall be interpreted in accordance with 
English law. 

(b) Any dispute, controversy, difference or claim arising out of or relating to this 
Agreement, including the existence, validity, interpretation, performance, breach 
or termination thereof or any dispute regarding non-contractual obligations arising 
out of or relating to it shall be referred to and finally resolved by arbitration in Hong 
Kong administered by the Hong Kong International Arbitration Centre ("HKIAC") 
under the HKIAC Administered Arbitration Rules in force when the Notice of 
Arbitration is submitted.  
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(c) The seat of arbitration shall be Hong Kong. 

(d) The number of arbitrators shall be three.  

(e) The arbitration proceedings shall be conducted in English. 

(f) The law governing this Clause 27 (Law and arbitration) shall be English law. 

(g) Pursuant to section 99(e) of the Arbitration Ordinance (Cap. 609) of the laws of 
Hong Kong (the "Arbitration Ordinance"), the parties opt-in to sections 5, 6 and 
7 of Schedule 2 of the Arbitration Ordinance and subject to the provisions therein, 
each party may apply to the Hong Kong court to appeal on points of law. 

28. Waiver of immunity 

(a) To the extent that the Sellers may in any jurisdiction claim for themselves or their 
assets or revenues immunity from any proceedings, suit, execution, attachment 
(whether in aid of execution, before judgment or otherwise) or other legal process 
and to the extent that such immunity (whether or not claimed) may be attributed in 
any such jurisdiction to the Sellers or their assets or revenues, the Sellers agree not 
to claim and irrevocably waive such immunity to the full extent permitted by the 
laws of such jurisdiction.  

(b) The Sellers consent generally in respect of any proceedings to the giving of any 
relief and the issue of any process in connection with such proceedings including 
(without limitation) the making, enforcement or execution against any property 
whatsoever (irrespective of its use or intended use) of any order or judgment which 
is made or given in such proceedings. 
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Schedule 1 
Conditions precedent and subsequent 

Part I – Initial conditions precedent 

1. Obligors 

(a) Constitutional documents   Copies of the constitution (or equivalent documents) 
(and all supplements and amendments thereto) and statutory registers (as applicable) 
of each Obligor and any other documents required to be filed or registered or issued 
under the laws of its jurisdiction of incorporation to establish its incorporation, and 
if any of these documents is not in English, together with a certified English 
translation of such document. 

(b) Board resolutions   Copies or certified extracts of written resolutions or (as the 
case may be) resolutions passed at separate meetings, in each case, of the board of 
directors of each Obligor, in each case evidencing their approval of the Transaction 
Documents and authorising appropriate officers or attorneys to execute the same 
and to sign all notices required to be given hereunder or thereunder on their behalf 
or other evidence of such approvals and authorisations as shall be acceptable to the 
Buyers. 

(c) Certificates  In respect of the Guarantor, a certificate of compliance issued by the 
Bermuda Companies Registry dated no earlier than 1 month prior to the date of the 
Bermuda legal opinion required under paragraph 3 (Legal opinions) below and in 
respect of the Share Chargor, a certificate of good standing issued by the British 
Virgin Islands Registry of Corporate Affairs (dated no earlier than 1 month prior to 
the date of the British Virgin Islands legal opinion required under paragraph 3 
(Legal opinions) below) and a certificate of incumbency issued by the registered 
agent of the Share Chargor.   

(d) Powers of attorney   If applicable, the original power of attorney of each Obligor 
under which any document (including the Transaction Documents) are to be 
executed or transactions undertaken by it. 

(e) Officer's certificate  An original certificate of a duly authorised officer of each 
Obligor certifying that each copy document relating to it specified in this Part I of 
Schedule 1 is correct, complete and in full force and effect. 

(f) Other approvals  If applicable, copies of all Authorisations as may be necessary 
in connection with the performance by each Obligor of its obligations under the 
Transaction Documents to which it is or (as the case may be) will be a party, and 
the execution, validity and enforceability of such Transaction Documents. 

2. Transaction Documents and related documents 

(a) Vessel-related documents    

 Photocopies, certified as true, accurate and complete by a director or an authorised 
signatory of the Sellers, of the Project Documents (excluding the Transaction 
Documents). 

(b) Transaction Documents   An original of each Transaction Document, in each case 
together with all other documents required by any of them, including, without 
limitation, all notices of assignment and/or charge and acknowledgements of all 
such notices (other than (aa) the letters of undertaking in respect of the Insurances 



 

 
 
 
 19 
08-63-06682/#9984606v1 
ABCFL_Jinhui - MOA - JIN HENG 

referred to in the Charterers' Assignment and (bb) the acknowledgement from the 
Account Bank to the notice of charge pursuant to the Account Charge).  

(c) No disputes   Written confirmation of the Sellers (to be contained in the Payment 
Notice) that there is no dispute involving the Sellers under any of the Project 
Documents.  

3. Legal opinions   A legal opinion of the legal advisers to the Buyers in each of the relevant 
jurisdictions, or confirmation satisfactory to the Buyers that such an opinion will be given. 

4. Other documents and evidence 

(a) Other authorisations   Such other Authorisation or other document, opinion or 
assurance which the Buyers reasonably consider to be necessary in connection with 
their entry into and performance of the transactions contemplated by any of the 
Transaction Documents or for the validity and enforceability thereof (including, 
without limitation in relation to or for the purposes of any financing by the Buyers). 

(b) "Know your customer" documents   Such documentation and other evidence as 
is reasonably requested by the Buyers in order for the Buyers to comply with all 
necessary "know your customer" or similar identification procedures in relation to 
the transactions contemplated in the Transaction Documents or (as the case may be) 
the Finance Documents. 

(c) Fees   Evidence that any fees, costs and expenses due from the Sellers to the Buyers 
under Clauses 23 (Taxes, fees and expenses) and 25 (Indemnities) and under clauses 
56 (Fees) and 59 (Further Indemnities) of the Charter have been paid or set off in 
accordance with the terms of such clauses. 

(d) Valuation Copies of two (2) Initial Valuation Reports. 

5. Insurances  (a) Notices of assignment in respect of the Insurances required under the 
Charterers' Assignment, (b) evidence that the form of the letters of undertaking and 
certificates of entry (as the case may be) relating to the Insurances is agreed by the relevant 
insurer, insurance broker, protection and indemnity association or war risks association (as 
the case may be), (c) evidence that an insurance report on the Insurances by an insurance 
advisor appointed by the Buyers at the cost of the Sellers is in an agreed form and (d) draft 
policies, cover notes and entry certificates in relation to the Insurances. 

6. Evidence of Sellers' title   Copies of (1) the certificate of registry and (2) a transcript (or 
equivalent) issued by the competent authority of the Flag State evidencing (i) the Sellers' 
ownership of the Vessel and (ii) that any Security Interest registered against the Vessel has 
been cancelled.  

7. Commercial invoice   A commercial invoice in respect of the Vessel.  
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Part II – Delivery Date conditions precedent 

1. Payment Notice     

A duly completed Payment Notice. 

2. Vessel-related documents 

(a) Title transfer documents:  

(i) the original Bill of Sale, duly executed, notarially attested and legalised or 
apostilled, as required by the Flag State; and 

(ii) two (2) originals of the untimed and undated Sellers' PDA duly executed 
by the Sellers and the Buyers (to be dated and timed in accordance with 
Clause 6.2 (Conditions to release the Sellers' PDA)) which shall be 
deposited with SH Hong Kong who will hold such documents in escrow 
subject to the satisfaction of the Release Condition set out in Clause 6.2 
(Conditions to release the Sellers' PDA). 

(b) Technical documents   Copies of the following (or provisional versions thereof): 

(i) the Vessel's current Safety Management Certificate (as such term is defined 
pursuant to the ISM Code); 

(ii) the Approved Manager's current Document of Compliance (as such term is 
defined pursuant to the ISM Code) and the Management Agreement; 

(iii) the Vessel's current ISSC; 

(iv) the Vessel's current IAPPC; 

(v) the Vessel's current tonnage certificate; and 

(vi) the Vessel's classification certificate evidencing that it is free of all overdue 
recommendations and requirements affecting class from the Classification 
Society, 

in each case together with all addenda, amendments or supplements. 

(c) Evidence of Sellers' title   A copy of a transcript (or equivalent) issued on the date 
falling two (2) Business Days prior to the Actual Delivery Date by the competent 
authority of the Flag State evidencing the Sellers' ownership of the Vessel and that 
the Vessel is free from registered encumbrances and mortgages.  

(d) Evidence of Buyers' title   Evidence that any Security Interest registered against 
the Vessel has been cancelled and confirmation that the relevant ship registry has 
received all the required documents (other than the duly executed, dated and timed 
Sellers' PDA) and fees in order to register the Vessel under the Flag State in the 
ownership of the Buyers on the Actual Delivery Date by way of the Charterers 
being a qualified person in Hong Kong. 

(e) Evidence of insurance    Evidence that the Vessel will on the Actual Delivery Date 
be insured in the manner required by the Transaction Documents. 

3. Other documents and evidence   A copy of such other consent, licence, approval, 
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authorisation or other document, opinion or assurance necessary in connection with their 
entry into and performance of the transactions contemplated by any of the Transaction 
Documents or for the validity and enforceability thereof (including, without limitation in 
relation to or for the purposes of any financing by the Buyers). 

4. Conditions precedent under the Charter   Evidence that all the documents and evidence 
required as conditions precedent under clause 36 (Conditions precedent and conditions 
subsequent) of the Charter have been or will be received by the Buyers (as owners under 
the Charter) on the Actual Delivery Date. 

5. Fees   Evidence that any fees, costs and expenses then due from the Sellers to the Buyers 
under Clauses 23 (Taxes, fees and expenses) and 25 (Indemnities) and under clauses 56 
(Fees) and 59 (Further Indemnities) of the Charter (which, for the avoidance of doubt, shall 
include the Handling Fee) have been paid or set off in accordance with the terms of such 
clauses. 
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Part III – Conditions subsequent 

The Sellers undertake to deliver or cause to be delivered to the Buyers the following documents 
and evidence within the relevant time period as specified below: 

 
1. Letters of undertaking   Within fifteen (15) Business Days from the Actual Delivery Date, 

letters of undertaking in respect of the Insurances as required by the Transaction Documents, 
together with copies of the relevant policies or cover notes or entry certificates duly 
endorsed with the interest of the Buyers. 

2. Technical documents   To the extent that any certificate received by the Buyers and 
referred to in paragraph 2(b) of Part II (Delivery Date conditions precedent) of this 
Schedule was in provisional form at the time of the receipt, deliver or cause to be delivered 
to the Buyers the corresponding formal certificate as soon as possible after the Sellers' 
receipt of the same from the relevant persons, and in any event prior to the expiry of the 
validity period of such provisional certificate. 

3. Security registrations   If applicable, evidence that the prescribed particulars of the relevant 
Transaction Documents have been delivered to the relevant Registrar of Companies within 
the statutory time limit. 

4. Acknowledgement from Account Bank  Within fifteen (15) Business Days from the 
Actual Delivery Date, the acknowledgement from the Account Bank to the notice of charge 
pursuant to the Account Charge. 

5. Evidence of Buyers' title   Within one (1) Business Day from the Actual Delivery Date, the 
provisional certificate of registry in respect of the Vessel and a transcript of register in 
respect of the Vessel, both dated the Actual Delivery Date, evidencing the Buyers' 
ownership of the Vessel and that the Vessel is free from registered encumbrances and 
mortgages. 

6. Plans and drawings Within two (2) Business Days from the Actual Delivery Date: 

(a) Copies of all log books, classification certificates, plans, drawings, record books, 
instruction manuals and other requisite certificates in respect of the Vessel as may 
be requested by the Buyers (acting reasonably). 

(b) Originals of all other certificates in respect of the Vessel, unless the Sellers are 
required to retain same, in which case the Buyers have the right to take copies. 
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Schedule 2 
Form of Payment Notice 

To:  TIANJIN JINHAISHIWU LEASING CO., LTD. (天津津海十五租赁有限公司) 
  

49F, ABC Tower, No. 9 Yincheng Road, Pudong New Area, Shanghai 200120, China 
 

From: JINHENG MARINE INC. 

 
 

Date: ___________2025 
 

 
Dear Sirs 

 
Bulk carrier named "JIN HENG" (IMO number 9707417) – memorandum of agreement 
dated                (the "MOA") 
 
1. We refer to the MOA. This is a Payment Notice. 
 
2. Terms defined in the MOA shall have the same meaning in this Payment Notice unless 

given a different meaning in this Payment Notice. 
 
3. Pursuant to clause 5.2 (Completion of a Payment Notice) of the MOA we irrevocably 

request that you advance CNH [●], being the MOA Purchase Price, to us, in accordance 
with clause 6 (Payment) of the MOA, by paying the advance in accordance with the MOA 
to the following account: 
 
Beneficiary Bank: [●]
Beneficiary Bank Swift Code: [●]
Beneficiary Bank address: [●]
Account number: [●]
Account name: [●]
Address: [●]
 

 
4. The Scheduled Delivery Date is [●]. 

 
5. We warrant that: 

 
(a) no Potential MOA Termination Event, MOA Termination Event has occurred or 

would result from the payment of the MOA Purchase Price; and 
 

(b) the Repeating Representations are true in all material respects on the date of this 
Payment Notice and the actual date of payment.  

 
6. We confirm that there is no dispute involving us under any Project Document as between 

the parties to any such document as at the date of this Payment Notice. 
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7. We agree that the payment of the MOA Purchase Price in accordance with paragraph 3 
above shall constitute a full discharge of your obligations under the MOA to pay the MOA 
Purchase Price, and we shall hold you harmless and keep you indemnified against all 
consequences as a result of any inaccuracy of any details set out in this Payment Notice or 
any other payment instructions sent, or purported to have been sent, by us, in accordance 
with the provisions of clause 25 (Indemnities) of the MOA (mutatis mutandis). 

 
 
Yours faithfully 
 
For and on behalf of 
JINHENG MARINE INC. 
 
 
 
 
…………………………… 
Name: 
Title: 
 



Director





Execution version 
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JINLI MARINE INC. 
 (AS SELLERS) 

 
TIANJIN JINHAIBA LEASING CO., LTD.  

(天津津海八租赁有限公司) 
(AS BUYERS) 

 
 

 MEMORANDUM OF AGREEMENT  
IN RESPECT OF 

THE BULK CARRIER NAMED "JIN LI" 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

Contract number: JINHAIBA2025(MOA)
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THIS AGREEMENT is made on    2025 
 
BETWEEN: 
 
(1) JINLI MARINE INC., a company incorporated and existing under the laws of Panama 

with registration number 337590 and having its registered office at Floor 19, Banco General 
Tower, Aquilino de la Guardia Street, Marbella, Panama City, Republic of Panama and a 
registered non-Hong Kong company under Part 16 of the Companies Ordinance (Cap.622 
of the Laws of Hong Kong) with Business Registration Number 31415103 whose principal 
place of business in Hong Kong is at 26th Floor, Yardley Commercial Building, 1-6 
Connaught Road West, Hong Kong as sellers (the "Sellers"); and 

(2) TIANJIN JINHAIBA LEASING CO., LTD. (天津津海八租赁有限公司), a company 
incorporated under the laws of the People's Republic of China with unified social credit 
code 91120118MADW1PU8X0 whose registered address is Room 202, No. 6262, 
Australia Road, Dongjiang Free Trade Pilot Zone, Tianjin (DJBS Free Trade Zone Branch 
No. 10532), the People's Republic of China as buyers (the "Buyers").  

BACKGROUND: 
 
(A) The Sellers have agreed to sell one (1) bulk carrier named "JIN LI" (IMO number 9855525) 

(the "Vessel") to the Buyers upon the terms and conditions set forth in this Agreement.  

(B) The Buyers (as owners) have agreed to let the Vessel to the Sellers (as bareboat charterers) 
and the Sellers have agreed to hire the Vessel from the Buyers immediately upon the 
acceptance of the Vessel by the Buyers from the Sellers under this Agreement, pursuant to 
the terms and conditions set forth in a bareboat charter agreement (as amended and/or 
supplemented from time to time, the "Charter") entered into or to be entered into between 
the Buyers (as owners) and the Sellers (as bareboat charterers) on or about the date of this 
Agreement. 

IT IS AGREED as follows:  
  

1. Definitions 

1.1 Definitions 

Words and expressions having defined meanings in the Charter shall, except where 
otherwise defined herein, have the same meanings when used in this Agreement, and in this 
Agreement: 

"Actual Delivery Date" has the meaning given to such term in Clause 2.2(b) (Delivery). 
 
"Bill of Sale" means the bill of sale in respect of the Vessel to be executed by the Sellers 
(in a form acceptable to the Buyers and the Flag State, transferring title of the Vessel to the 
Buyers and stating that the Vessel is free from all Security Interests or any other debts 
whatsoever). 
 
"Cancellation Date" means the date specified as such in the Cancellation Notice. 
 
"Cancellation Notice" has the meaning given to such term in Clause 10 (Buyers' powers 
following cancellations). 

30 June
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"Charterers" means the Sellers in their capacity as bareboat charterers under the Charter. 
 
"Flag State" means Hong Kong or such other flag state as may be nominated by the Sellers 
and consented to by the Buyers. 
 
"Indemnitee" has the meaning given to such term in Clause 25(a). 
 
"Initial Market Value" means the market value of the Vessel ascertained in accordance 
with Clause 24 (Determination of Initial Market Value). 
 
"Initial Valuation Report" means, in relation to the Vessel, a desktop valuation report 
(dated not earlier than thirty (30) days before the Actual Delivery Date but not later than three 
(3) Business Days before the Actual Delivery Date) addressed to the Buyers from an 
Approved Valuer or a screen print of VesselsValue's online system, in each case on the basis 
of a charter-free (save for any Sub-Charter or Sub-Sub-Charter which may be in effect at the 
relevant time) sale for prompt delivery for cash at arm's length on normal commercial terms 
as between a willing seller and a willing buyer. 
 
"Long Stop Date" means the date falling 90 days after the date of this Agreement or such 
later date as may be agreed between the parties hereto. 
  
"MOA Purchase Price" means CNH123,250,000. 

 
"MOA Termination Event" means each of the events specified in paragraph (a) of Clause 
9 (MOA Termination Events). 
 
"Owners" means the Buyers in their capacity as owners under the Charter. 
 
"Payment Notice" means the notice of the amount payable by the Buyers under this 
Agreement to be issued by the Sellers to the Buyers no later than seven (7) Business Days 
(or such other period as may be agreed by the Sellers and the Buyers) before the proposed 
payment date and no later than the Long Stop Date), in substantially the form set out in 
Schedule 2 (Form of Payment Notice) hereto (or such other form as the Buyers may require). 
 
"Potential MOA Termination Event" means, an event or circumstance which would, with 
the expiry of any applicable grace period, giving of any notice, a determination by the 
Buyers or any combination of any of the foregoing, be an MOA Termination Event. 
 
"Pre-Delivery Period" means the period commencing from the date of this Agreement up 
to the delivery to and acceptance of the Vessel by the Buyers on the Actual Delivery Date. 
 
"Repeating Representations" means the representations and warranties referred to in 
clause 47(b) of the Charter.  
 
"Scheduled Delivery Date" means the date on which the Sellers are ready to deliver the 
Vessel in accordance with the terms of this Agreement, and in any event not later than the 
Long Stop Date, which the Sellers shall notify to the Buyers in the Payment Notice. 
 
"Sellers' PDA" means the protocol of delivery and acceptance in respect of the Vessel to 
be executed by the Sellers and the Buyers (evidencing the unconditional delivery of the 
Vessel by the Sellers to the Buyers pursuant to this Agreement). 
 

1.2 Interpretations 

(a) In this Agreement, unless the context otherwise requires, any reference to: 
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(i) this Agreement includes the Schedules hereto and references to Clauses and 
Schedules are, unless otherwise specified, references to Clauses of and 
Schedules to this Agreement and, in the case of a Schedule, to such 
Schedule as incorporated in this Agreement as substituted from time to time; 

(ii) any statutory or other legislative provision shall be construed as including 
any statutory or legislative modification or re-enactment thereof, or any 
substitution therefor; 

(iii) the term "Vessel" includes any part of the Vessel; 

(iv) the "Buyers", the "Sellers", any "Obligor" or any other person include any 
of their respective successors, permitted assignees and permitted 
transferees; 

(v) any agreement, instrument or document include such agreement, 
instrument or document as the same may from time to time be amended, 
modified, supplemented, novated or substituted; 

(vi) "hereof", "herein" and "hereunder" and other words of similar import 
means this Agreement as a whole (including the Schedules) and not any 
particular part hereof; 

(vii) "law" includes common or customary law and any constitution, decree, 
judgment, legislation, order, ordinance, regulation, rule, statute, treaty or 
other legislative measure in any jurisdiction or any present or future 
directive, regulation, request or requirement, or official or judicial 
interpretation of any of the foregoing, in each case having the force of law;  

(viii) "month" means a period starting on one day in a calendar month and ending 
on the numerically corresponding day in the next calendar month, except 
that if there is no numerically corresponding day in the calendar month in 
which that period is to end, that period shall end on the last day in that 
calendar month; 

(ix) the word "person" or "persons" or to words importing persons include, 
without limitation, any state, divisions of a state, government, individuals, 
partnerships, corporations, ventures, government agencies, committees, 
departments, authorities and other bodies, corporate or unincorporated, 
whether having distinct legal personality or not; 

(x) the "winding-up", "dissolution", "administration", "liquidation", 
"insolvency", "reorganisation", "readjustment of debt", "suspension of 
payments", "moratorium" or "bankruptcy" (and their derivatives and 
cognate expressions) of any person shall each be construed so as to include 
the others and any equivalent or analogous proceedings or event under the 
laws of any jurisdiction in which such person is incorporated or any 
jurisdiction in which such person carries on business;  

(xi) a Potential MOA Termination Event is "continuing" if it has not been 
remedied or waived and an MOA Termination Event is "continuing" if it 
has not been remedied or waived; and 

(xii) words denoting the plural number include the singular and vice versa. 

(b) Headings are for the purpose of reference only, have no legal or other significance, 
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and shall be ignored in the interpretation of this Agreement. 

(c) A time of day (unless otherwise specified) is a reference to Beijing time. 

2. Sale and purchase 

2.1 Agreement for sale and purchase 

The Sellers hereby irrevocably agree to sell and the Buyers hereby irrevocably agree to 
purchase the Vessel on the terms and conditions of this Agreement. 

2.2 Delivery 

(a) The Sellers shall notify the Buyers of the Scheduled Delivery Date by setting out 
the Scheduled Delivery Date in the Payment Notice. 

(b) The Vessel shall be delivered by the Sellers, with full title guarantee, to the Buyers 
on the Scheduled Delivery Date, or such other date which is agreed between the 
Sellers and the Buyers (in each case the "Actual Delivery Date"), free and clear of 
all Security Interests. 

(c) On the Actual Delivery Date, the following events are to occur in the following 
order and one immediately after another: 

 
(i) delivery of the Vessel by the Sellers to the Buyers pursuant to this 

Agreement; and 
 

(ii) delivery of the Vessel by the Buyers (as owners under the Charter) to the 
Sellers (as bareboat charterers under the Charter) pursuant to the Charter 
(such date being, for the avoidance of doubt, the "Actual Delivery Date" as 
defined under the Charter). 

 
(d) On the Actual Delivery Date, the Sellers shall deliver to the Buyers an executed 

Bill of Sale and other documents set out in paragraph (g) below, whereupon all of 
the title to, interest in and all ownership rights with respect to the Vessel shall pass 
from the Sellers to the Buyers. 

(e) Upon delivery of the Vessel, the Sellers and the Buyers shall execute the Sellers' 
PDA, whereupon the Sellers shall be deemed to have given, and the Buyers shall 
be deemed to have received and accepted, possession of the Vessel. 

(f) Upon delivery of the Vessel to the Buyers under this Agreement, subject to the 
Charter, the Buyers (as owners under the Charter) and the Sellers (as bareboat 
charterers under the Charter) shall execute the "PDA" (as defined under the 
Charter), whereupon the Buyers (as owners under the Charter) shall be deemed to 
have given, and the Sellers (as bareboat charterers under the Charterer) shall be 
deemed to have received and accepted, possession of the Vessel.   

(g) Upon delivery of the Vessel, the Sellers shall provide the Buyers with all the 
documents and other evidence listed in Part II (Delivery Date conditions precedent) 
of Schedule 1 (Conditions precedent and subsequent) hereto.  

(h) The Vessel shall be delivered safely afloat, having not become an actual, 
constructive or compromised total loss. 
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3. MOA Purchase Price 

3.1 The purchase price of the Vessel payable by the Buyers to the Sellers under this Agreement 
shall be an amount equal to the MOA Purchase Price.  

3.2 For the avoidance of doubt, the purchase price referred to in paragraph 3.1 above shall cover 
the purchase of the Vessel and, to the extent owned by the Sellers, everything then 
belonging to her on board, provided that any remaining bunkers and unused lubricating 
and hydraulic oils and greases in storage tanks and unopened drums and any unused stores 
and provisions shall remain the property of the Sellers, but shall not cover items on board 
the Vessel which are on hire or owned by third parties.  

4. Currency of payment 

4.1 Subject to the remaining provisions of this Clause 4, CNH is the currency of account and 
payment for any sum due from: 

(a) the Buyers to the Sellers under this Agreement; and 

(b) an Obligor to the Buyers under any Transaction Document. 

4.2 Unless otherwise instructed by the Buyers (acting reasonably) and agreed by the Sellers 
(acting reasonably), each payment in respect of costs, expenses or Taxes shall be made in 
CNH. 

5. Payment Notice  

5.1 Delivery of the Payment Notice 
 
The Sellers may request the Buyers to make a payment in respect of the MOA Purchase 
Price by delivery to the Buyers of the duly completed Payment Notice not fewer than seven 
(7) Business Days (or such other period as may be agreed by the Sellers and the Buyers) 
prior to the Scheduled Delivery Date. 

 
5.2 Completion of the Payment Notice 

 
The Payment Notice is irrevocable and will not be regarded as having been duly completed 
or valid unless: 

 
(a) it is delivered by the Sellers and received by the Buyers before the Long Stop Date; 

 
(b) it clearly: 
 

(i) identifies the proposed Scheduled Delivery Date;  
 

(ii) sets out the precise amount of the MOA Purchase Price; and 
 

(iii) sets out the details of the account to which such payment should be made; 
 

(c) it is signed by an authorised signatory of the Sellers; 
 

(d) the currency of the MOA Purchase Price to be paid is CNH; and 
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(e) the proposed Scheduled Delivery Date is a Business Day and is no later than the 
Long Stop Date. 

 
6. Payment 

6.1 Payment of MOA Purchase Price 

The Sellers and the Buyers agree that the MOA Purchase Price shall be paid by the Buyers 
by paying such amount to the Sellers on the Actual Delivery Date provided that all of the 
conditions precedent listed in Part I (Initial conditions precedent) and Part II (Delivery Date 
conditions precedent) of Schedule 1 (Conditions precedent and subsequent) in form and 
substance acceptable to the Buyers have been received by the Buyers no later than the date 
falling two (2) Business Days prior to the Actual Delivery Date. 

6.2 Conditions to release the Sellers' PDA  

(a) The Sellers' PDA may not be timed, dated or released until the Buyers have 
made the payment of the MOA Purchase Price and have provided the Sellers 
with a copy of the payment advice evidencing such payment (the "Release 
Condition"). Prior to the satisfaction of the Release Condition, the Buyers shall 
not (a) instruct Stephenson Harwood Hong Kong ("SH Hong Kong") to date 
and/or time the Sellers' PDA (whether copy or original) or to release the Sellers' 
PDA or (b) attempt to re-register the title of the Vessel. 

(b) Only upon the satisfaction of the Release Condition will the Buyers be entitled 
to instruct SH Hong Kong to date and time the originals of the Sellers' PDA (it 
being acknowledged that thereafter SH Hong Kong will release one original of 
the Sellers' PDA to the Sellers who will immediately proceed to register the 
Vessel under the Flag State in the ownership of the Buyers). 

7. Conditions precedent and subsequent 

7.1 Initial conditions precedent 

The Sellers may not deliver the Payment Notice unless the Buyers have received all the 
documents and other evidence listed in Part I (Initial conditions precedent) of Schedule 1 
(Conditions precedent and subsequent) hereto in form and substance satisfactory to the 
Buyers (acting reasonably). 

7.2 Delivery Date conditions precedent 

(a) The Buyers will only be obliged to (A) purchase the Vessel, sign, date and time the 
Sellers' PDA and (B) make a payment in respect of the MOA Purchase Price in 
accordance with Clause 6 if: 

(A) on the Actual Delivery Date, the Buyers have received: 

(1) all the documents and other evidence listed in Part II (Delivery Date 
conditions precedent) of Schedule 1 (Conditions precedent and 
subsequent) hereto, 
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each in form and substance satisfactory to the Buyers (acting reasonably) 
(to the extent that such documents and other evidence have not already been 
provided to the Buyers prior to the Actual Delivery Date); 

(B) no Potential MOA Termination Event or MOA Termination Event has 
occurred and is continuing or would be expected to result from the payment 
of the MOA Purchase Price; and 

(C) the Repeating Representations are true in all material respects as if made on 
the Actual Delivery Date. 

(b) For the avoidance of doubt, the Sellers must, on the Actual Delivery Date, deliver 
to the Buyers all the documents and other evidence listed in Part II (Delivery Date 
conditions precedent) of Schedule 1 (Conditions precedent and subsequent) hereto, 
in form and substance satisfactory to the Buyers (acting reasonably). 

7.3 Conditions subsequent 

The Sellers undertake to deliver or cause to be delivered to the Buyers the documents and 
evidence listed in Part III (Conditions subsequent) of Schedule 1 (Conditions precedent 
and subsequent) hereto within the relevant time periods stipulated therein in form and 
substance satisfactory to the Buyers (acting reasonably). 

7.4 No waiver 

(a) The conditions set out in this Clause 7 are for the sole benefit of the Buyers and 
may be waived or deferred by the Buyers in whole or in part and with or without 
conditions.  The foregoing is without prejudice to the Buyers' rights to require 
fulfilment of any such conditions by the Sellers in whole or in part at any time after 
the date of payment of the MOA Purchase Price. 

(b) If the Buyers in their sole discretion agree to advance all or any part of the MOA 
Purchase Price to the Sellers before all of the documents and evidence required by 
this Clause 7 have been delivered to the Buyers, the Sellers undertake to deliver all 
outstanding documents and evidence to the Buyers no later than the date specified 
by the Buyers. 

7.5 Form and content 

All documents and evidence delivered to the Buyers under this Clause 7 shall be in form 
and substance acceptable to the Buyers (acting reasonably). 

8. Sellers' undertakings 

In addition to the covenants and undertakings in the Charter made by the Sellers (as 
bareboat charterers), the Sellers hereby further undertake to the Buyers that they will 
comply in full and procure compliance (where applicable) with the following undertakings 
throughout the Pre-Delivery Period: 
 
(a) the Sellers shall notify the Buyers as soon as they become aware of a Potential 

MOA Termination Event or an MOA Termination Event and shall keep the Buyers 
fully up-to-date with all developments and shall, if so requested by the Buyers, 
provide any such certificate signed by a director on behalf of the Sellers, confirming 
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that there exists no Potential MOA Termination Event or MOA Termination Event;  

(b) the Sellers shall pay for all delivery costs in relation to the Vessel under this 
Agreement; and 

(c)  

(i) The Sellers shall: 

(A) comply with all Emissions Legislation applicable to them prior to 
the delivery of the Vessel under this Agreement; and 

(B) whenever requested by the Buyers, promptly provide to the Buyers 
particulars of all and any outstanding charges due or collectable by 
the relevant entities charged with administering compliance with 
Emissions Legislation applicable to them and/or the Vessel or in 
respect of the Emissions Legislation prior to the delivery of the 
Vessel under this Agreement; and 

(ii) The Sellers will pay or cause to be paid all amounts required to be paid by 
them and/or the Vessel in respect of the Emissions Legislation arising out 
of or in connection with the Emissions Legislation prior to the delivery of 
the Vessel under this Agreement, and the Sellers will on demand indemnify 
the Buyers for any and all amounts paid or required to be paid by the Buyers 
and/or the Vessel in connection with the Emissions Legislation for voyages 
taking place prior to the delivery of the Vessel under this Agreement, 
together with (i) all losses, costs and expenses suffered or incurred by the 
Buyers and/or the Vessel arising out of or in connection with the Emissions 
Legislation for voyages taking place prior to the delivery of the Vessel 
under this Agreement, and (ii) any penalties, charges or other amounts 
levied against the Buyers and/or the Vessel due to any failure of the Sellers 
to comply with the Emissions Legislation for voyages taking place prior to 
the delivery of the Vessel under this Agreement.  

9. MOA Termination Events 

(a) Each of the following events shall constitute an MOA Termination Event: 

(i)  

(A) any of the conditions set out in Clause 7 (Conditions precedent and 
subsequent) is not satisfied by the date specified by the Buyers 
(acting reasonably) pursuant to Clause 7.4(b) (No waiver); or 

(B) any of the conditions referred to in Clause 7.3 (Conditions 
subsequent) is not satisfied by the relevant time specified pursuant 
to Clause 7.3 (Conditions subsequent) or such other time period 
specified by the Buyers in their discretion (acting reasonably); or 

(ii) any "Termination Event" as defined under the Charter occurs and is 
continuing or the Buyers (as owners under the Charter) serve a 
"Termination Notice" on the Sellers (as bareboat charterers under the 
Charter) under paragraph (k) of clause 40 (Hire) of the Charter; or 

(iii) the Vessel is not delivered by the Sellers to the Buyers under this 
Agreement by the Long Stop Date (including, without limitation, by reason 
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of failure by the Sellers to satisfy any of their obligations under Clause 7 
(Conditions precedent and subsequent)). 

(b) Upon the occurrence of an MOA Termination Event which is continuing, and 
without prejudice to the generality of the powers and remedies vested in the Buyers 
under this Agreement, the Buyers may exercise their rights and powers referred to 
under Clause 10 (Buyers' powers following cancellation). 

10. Buyers' powers following cancellation 

If on or prior to the Actual Delivery Date, an MOA Termination Event occurs and is 
continuing, the Buyers may by notice in writing to the Sellers (such notice being the 
"Cancellation Notice") cancel this Agreement, whereupon the Buyers' purchase of the 
Vessel under this Agreement shall be cancelled on the Cancellation Date, and the Buyers 
shall be relieved from any further obligation to pay any part of the MOA Purchase Price 
(or any other amount) under this Agreement, and the Sellers shall upon demand pay to the 
Buyers (for the avoidance of doubt, without double counting): 

 
(a) to the extent received by the Sellers, the full amount of the MOA Purchase Price 

which the Buyers have already paid (up to and including the Cancellation Date); 

(b) any other Unpaid Sum due and payable; 

(c) the Break Costs (if any);  

(d) any and all costs, losses, liabilities and expenses incurred or suffered by the Buyers; 
and 
 

(e) any other sums as the Buyers may be entitled to under the terms of this Agreement,  

in each case together with interest accrued on the above amounts at the rate of 1.25% per 
annum from the due date for payment thereof up to and including date of actual payment 
to the Buyers. 

11. Changes to parties 

The Sellers may not assign or transfer any or all of their rights or obligations under this 
Agreement. 

12. Cumulative rights 

The rights, powers and remedies provided in this Agreement are cumulative and not 
exclusive of any rights, powers or remedies at law or in equity unless specifically otherwise 
stated. 

13. No waiver 

No delay, failure or forbearance by a party to exercise (in whole or in part) any right, power 
or remedy under, or in connection with, this Agreement will operate as a waiver. No waiver 
of any breach of any provision of this Agreement will be effective unless that waiver is in 
writing and signed by the party against whom that waiver is claimed. No waiver of any 
breach will be, or be deemed to be, a waiver of any other or subsequent breach. 

14. Entire agreement 
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(a) Save for the Charter, this Agreement contains all the understandings and agreements 
of whatsoever kind and nature existing between the parties in respect of this 
Agreement and the rights, interests, undertakings agreements and obligations of the 
parties to this Agreement and shall supersede all previous and contemporaneous 
negotiations and agreements. 

(b) Any terms implied into this Agreement by the Sale of Goods Act 1979 are hereby 
excluded to the extent that such exclusion can legally be made. Nothing in this Clause 
shall limit or exclude any liability for fraud. 

(c) This Agreement may not be amended, altered or modified except by a written 
instrument executed by each of the parties to this Agreement. 

15. Invalidity 

If any term or provision of this Agreement or the application thereof to any person or 
circumstances shall to any extent be invalid or unenforceable the remainder of this 
Agreement or application of such term or provision to persons or circumstances (other than 
those as to which it is already invalid or unenforceable) shall (to the extent that such 
invalidity or unenforceability does not materially affect the operation of this Agreement) 
not be affected thereby and each term and provision of this Agreement shall be valid and 
be enforceable to the fullest extent permitted by law. 

16. English language 

All notices, communications and financial statements and reports under or in connection 
with this Agreement and the other Transaction Documents shall be in English language or, 
if in any other language, shall be accompanied by a translation into English. In the event of 
any conflict between the English text and the text in any other language, the English text 
shall prevail.  

17. No partnership 

Nothing in this Agreement creates, constitutes or evidences any partnership, joint venture, 
agency, trust or employer/employee relationship between the parties, and neither party may 
make, or allow to be made any representation that any such relationship exists between the 
parties. Neither party shall have the authority to act for, or incur any obligation on behalf 
of, the other party, except as expressly provided in this Agreement. 

18. Notices 

(a) Any notices to be given to the Buyers under this Agreement shall be sent in writing 
by registered letter or email and addressed to: 

TIANJIN JINHAIBA LEASING CO., LTD. (天津津海八租赁有限公司) 
 
Address: 49F, ABC Tower, No. 9 Yincheng Road, Pudong New Area, 

Shanghai 200120, China 
 

Email:  xiangyiyezl@abcleasing.com 
 
Attention:  Xiang Yiye 

 
or to such other address or email address as the Buyers may notify to the Sellers in 
accordance with this Clause 18. 
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(b) Any notices to be given to the Sellers under this Agreement shall be sent in writing 
by registered letter or email and addressed to: 

JINLI MARINE INC.  
 
Address: 26/F Yardley Commercial Building, 1-6 Connaught Road West, 

Hong Kong  

Email:  Shumyh@jinhuiship.com / teresa@jinhuiship.com  

Attention:  Mr. Shum Yee Hong/Ms. Teresa Chau  

or to such other address or email address as the Sellers may notify to the Buyers in 
accordance with this Clause 18. 

(c) Any such notice shall be deemed to have reached the party to whom it was addressed, 
when dispatched and acknowledged received (in case of an email) or when delivered 
(in case of a registered letter). A notice or other such communication received on a 
non-working day or after business hours in the place of receipt shall be deemed to be 
served on the next following working day in such place. 

19. Counterparts 

This Agreement may be executed in any number of counterparts and any single counterpart 
or set of counterparts signed, in either case, by all the parties hereto shall be deemed to 
constitute a full and original agreement for all purposes. 
 

20. Third Parties Act 

(a) Any person which is an Indemnitee or a Finance Party from time to time and is not 
a party to this Agreement shall be entitled to enforce such terms of this Agreement 
as provided for in this Agreement in relation to the obligations of the Sellers to such 
Indemnitee or (as the case may be) Finance Party, subject to the provisions of 
Clause 27 (Law and arbitration) and the Third Parties Act. The Third Parties Act 
applies to this Agreement as set out in this Clause 20.  

(b) Save as provided above, a person who is not a party to this Agreement has no right 
under the Third Parties Act to enforce or to enjoy the benefit of any term of this 
Agreement. 

21. Spares, bunkers and other items 

(a) To the extent owned by the Sellers, the Sellers shall deliver the Vessel to the Buyers 
with everything belonging to her on board and on shore. To the extent owned by 
the Sellers, all spare parts and spare equipment including spare tail-end shaft(s) 
and/or spare propeller(s)/propeller blade(s), if any, belonging to the Vessel at the 
time of delivery used or unused, whether on board or not shall become the Buyers' 
property. To the extent owned by the Sellers, unused stores and provisions, bunkers, 
unused lubricating and hydraulic oils and greases in storage tanks and unopened 
drums shall be excluded from the sale. 

(b) Concurrent with the delivery of the Vessel under this Agreement, the Buyers shall 
gain title and ownership to the classification certificate(s) as well as all plans, 
drawings and manuals belonging to the Vessel, which are on board the Vessel and 
shall remain on board the Vessel. Other certificates which belong to the Vessel and 
are on board the Vessel shall also be handed over to the Buyers unless the Sellers 
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are required to retain same, in which case the Buyers have the right to take copies. 

(c) Other technical documentation which may be in the Sellers' possession shall 
promptly after delivery be forwarded to the Buyers at the Sellers' expense, if the 
Buyers (acting reasonably) so request.  

22. Encumbrances 

The Sellers warrant that the Vessel, at the time of delivery, is free from all charters (other 
than the Charter, the Initial Sub-Charter, the Initial Sub-Sub-Charter and any other Sub-
Charter or Sub-Sub-Charter with the Buyers' prior written approval), encumbrances, 
mortgages and maritime liens or any other debts whatsoever, and, as far as the Sellers are 
aware, is not subject to port state or other administrative detentions in the jurisdiction in 
which delivery of the Vessel will take place.  The Sellers hereby undertake to indemnify 
the Buyers against all consequences of claims made against the Vessel which have been 
incurred prior to the time of delivery, save where caused by the wilful misconduct or fraud 
of the Buyers. 

 
23. Taxes, fees and expenses  

Any taxes, fees and expenses in connection with the purchase and registration in the Flag 
State shall be for the Sellers' account.  For the avoidance of doubt, costs and expenses 
associated with the incorporation of the Owners are for the account of the Owners. 

 
24. Determination of Initial Market Value 

(a) The Initial Market Value of the Vessel shall be the lower of the valuations of the 
Vessel determined by the Initial Valuation Reports issued by two Approved 
Valuers. 
 

(b) The Sellers shall arrange, deliver to the Buyers and bear the cost of the issue of the 
Valuation Reports required under this Clause 24.   

(c) If an Approved Valuer determines that the valuation of the Vessel shall fall within 
a range, the valuation as determined by such Approved Valuer shall be deemed to 
be the lower value of such range. 

(d) Each valuation shall be provided by an Approved Valuer in US Dollars. 

25. Indemnities 

(a) Whether or not any of the transactions contemplated hereby are consummated, the 
Sellers shall within 5 Business Days of demand indemnify and hold harmless the 
Buyers and their officers, directors, agents and employees (collectively, the 
"Indemnitees") throughout the Pre-Delivery Period from, against and in respect of, 
any and all reasonable documented costs, expenses and disbursements, including 
reasonable legal fees and expenses, of whatsoever kind and nature, imposed on, 
suffered or incurred by or asserted against any Indemnitee, in any way relating to, 
resulting from or arising out of or in connection with, in each case, directly or 
indirectly, any one or more of the following: 

(i) the delivery (including the Vessel not being delivered on the Scheduled 
Delivery Date after the Sellers have informed the Buyers of the Scheduled 
Delivery Date), registration and purchase of the Vessel by the Buyers 
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whether prior to, during or after termination of this Agreement and whether 
or not the Vessel is in the possession or the control of the Sellers or 
otherwise in relation to any non-delivery to or acceptance by the Sellers (as 
bareboat charterers) of the Vessel under the Charter; and 

(ii) funding, or making arrangements to fund, an amount required to be paid by 
the Buyers pursuant to the Payment Notice but not made by reason of the 
operation of any one or more of the provisions of this Agreement; and 

(iii) any breach of or failure to perform or observe, or any other non-compliance 
with, any covenant or agreement or other obligation to be performed by the 
Sellers under any Transaction Document to which they are a party or the 
falsity of any representation or warranty of the Sellers in any Transaction 
Document to which they are a party or the occurrence of any MOA 
Termination Event, 

provided however that the Buyers shall not be entitled to any indemnification or 
recompense pursuant to this Clause 25(a) for any costs, expenses and disbursements 
incurred by the Buyers as a sole consequence of any wilful breach of this 
Agreement by the Buyers. 

(b) Notwithstanding anything to the contrary herein, the indemnities provided by the 
Sellers in favour of the Buyers shall continue in full force and effect 
notwithstanding any breach of the terms of this Agreement or termination of this 
Agreement pursuant to the terms hereof. 

26. Calculations and certificates 

(a) In any litigation or arbitration proceedings arising out of or in connection with a 
Transaction Document, the entries made in the accounts maintained by the Buyers 
are, in the absence of manifest error, prima facie evidence of the matters to which 
they relate. 

(b) Any certification or determination by the Buyers of a rate or amount under any 
Transaction Document is, in the absence of manifest error, conclusive evidence of 
the matters to which it relates. 

(c) Any interest, commission or fee accruing under a Transaction Document will 
accrue from day to day and is calculated on the basis of the actual number of days 
elapsed and a year of 360 days. 

27. Law and arbitration 

(a) This Agreement and any non-contractual obligations arising from or in connection 
with it are in all respects governed by and shall be interpreted in accordance with 
English law. 

(b) Any dispute, controversy, difference or claim arising out of or relating to this 
Agreement, including the existence, validity, interpretation, performance, breach 
or termination thereof or any dispute regarding non-contractual obligations arising 
out of or relating to it shall be referred to and finally resolved by arbitration in Hong 
Kong administered by the Hong Kong International Arbitration Centre ("HKIAC") 
under the HKIAC Administered Arbitration Rules in force when the Notice of 
Arbitration is submitted.  
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(c) The seat of arbitration shall be Hong Kong. 

(d) The number of arbitrators shall be three.  

(e) The arbitration proceedings shall be conducted in English. 

(f) The law governing this Clause 27 (Law and arbitration) shall be English law. 

(g) Pursuant to section 99(e) of the Arbitration Ordinance (Cap. 609) of the laws of 
Hong Kong (the "Arbitration Ordinance"), the parties opt-in to sections 5, 6 and 
7 of Schedule 2 of the Arbitration Ordinance and subject to the provisions therein, 
each party may apply to the Hong Kong court to appeal on points of law. 

28. Waiver of immunity 

(a) To the extent that the Sellers may in any jurisdiction claim for themselves or their 
assets or revenues immunity from any proceedings, suit, execution, attachment 
(whether in aid of execution, before judgment or otherwise) or other legal process 
and to the extent that such immunity (whether or not claimed) may be attributed in 
any such jurisdiction to the Sellers or their assets or revenues, the Sellers agree not 
to claim and irrevocably waive such immunity to the full extent permitted by the 
laws of such jurisdiction.  

(b) The Sellers consent generally in respect of any proceedings to the giving of any 
relief and the issue of any process in connection with such proceedings including 
(without limitation) the making, enforcement or execution against any property 
whatsoever (irrespective of its use or intended use) of any order or judgment which 
is made or given in such proceedings. 
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Schedule 1 
Conditions precedent and subsequent 

Part I – Initial conditions precedent 

1. Obligors 

(a) Constitutional documents   Copies of the constitution (or equivalent documents) 
(and all supplements and amendments thereto) and statutory registers (as applicable) 
of each Obligor and any other documents required to be filed or registered or issued 
under the laws of its jurisdiction of incorporation to establish its incorporation, and 
if any of these documents is not in English, together with a certified English 
translation of such document. 

(b) Board resolutions   Copies or certified extracts of written resolutions or (as the 
case may be) resolutions passed at separate meetings, in each case, of the board of 
directors of each Obligor, in each case evidencing their approval of the Transaction 
Documents and authorising appropriate officers or attorneys to execute the same 
and to sign all notices required to be given hereunder or thereunder on their behalf 
or other evidence of such approvals and authorisations as shall be acceptable to the 
Buyers. 

(c) Certificates  In respect of the Guarantor, a certificate of compliance issued by the 
Bermuda Companies Registry dated no earlier than 1 month prior to the date of the 
Bermuda legal opinion required under paragraph 3 (Legal opinions) below and in 
respect of the Share Chargor, a certificate of good standing issued by the British 
Virgin Islands Registry of Corporate Affairs (dated no earlier than 1 month prior to 
the date of the British Virgin Islands legal opinion required under paragraph 3 
(Legal opinions) below) and a certificate of incumbency issued by the registered 
agent of the Share Chargor.   

(d) Powers of attorney   If applicable, the original power of attorney of each Obligor 
under which any document (including the Transaction Documents) are to be 
executed or transactions undertaken by it. 

(e) Officer's certificate  An original certificate of a duly authorised officer of each 
Obligor certifying that each copy document relating to it specified in this Part I of 
Schedule 1 is correct, complete and in full force and effect. 

(f) Other approvals  If applicable, copies of all Authorisations as may be necessary 
in connection with the performance by each Obligor of its obligations under the 
Transaction Documents to which it is or (as the case may be) will be a party, and 
the execution, validity and enforceability of such Transaction Documents. 

2. Transaction Documents and related documents 

(a) Vessel-related documents    

 Photocopies, certified as true, accurate and complete by a director or an authorised 
signatory of the Sellers, of the Project Documents (excluding the Transaction 
Documents). 

(b) Transaction Documents   An original of each Transaction Document, in each case 
together with all other documents required by any of them, including, without 
limitation, all notices of assignment and/or charge and acknowledgements of all 
such notices (other than (aa) the letters of undertaking in respect of the Insurances 
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referred to in the Charterers' Assignment and (bb) the acknowledgement from the 
Account Bank to the notice of charge pursuant to the Account Charge).  

(c) No disputes   Written confirmation of the Sellers (to be contained in the Payment 
Notice) that there is no dispute involving the Sellers under any of the Project 
Documents.  

3. Legal opinions   A legal opinion of the legal advisers to the Buyers in each of the relevant 
jurisdictions, or confirmation satisfactory to the Buyers that such an opinion will be given. 

4. Other documents and evidence 

(a) Other authorisations   Such other Authorisation or other document, opinion or 
assurance which the Buyers reasonably consider to be necessary in connection with 
their entry into and performance of the transactions contemplated by any of the 
Transaction Documents or for the validity and enforceability thereof (including, 
without limitation in relation to or for the purposes of any financing by the Buyers). 

(b) "Know your customer" documents   Such documentation and other evidence as 
is reasonably requested by the Buyers in order for the Buyers to comply with all 
necessary "know your customer" or similar identification procedures in relation to 
the transactions contemplated in the Transaction Documents or (as the case may be) 
the Finance Documents. 

(c) Fees   Evidence that any fees, costs and expenses due from the Sellers to the Buyers 
under Clauses 23 (Taxes, fees and expenses) and 25 (Indemnities) and under clauses 
56 (Fees) and 59 (Further Indemnities) of the Charter have been paid or set off in 
accordance with the terms of such clauses. 

(d) Valuation Copies of two (2) Initial Valuation Reports. 

5. Insurances  (a) Notices of assignment in respect of the Insurances required under the 
Charterers' Assignment, (b) evidence that the form of the letters of undertaking and 
certificates of entry (as the case may be) relating to the Insurances is agreed by the relevant 
insurer, insurance broker, protection and indemnity association or war risks association (as 
the case may be), (c) evidence that an insurance report on the Insurances by an insurance 
advisor appointed by the Buyers at the cost of the Sellers is in an agreed form and (d) draft 
policies, cover notes and entry certificates in relation to the Insurances. 

6. Evidence of Sellers' title   Copies of (1) the certificate of registry and (2) a transcript (or 
equivalent) issued by the competent authority of the Flag State evidencing (i) the Sellers' 
ownership of the Vessel and (ii) that any Security Interest registered against the Vessel has 
been cancelled.  

7. Commercial invoice   A commercial invoice in respect of the Vessel.  
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Part II – Delivery Date conditions precedent 

1. Payment Notice     

A duly completed Payment Notice. 

2. Vessel-related documents 

(a) Title transfer documents:  

(i) the original Bill of Sale, duly executed, notarially attested and legalised or 
apostilled, as required by the Flag State; and 

(ii) two (2) originals of the untimed and undated Sellers' PDA duly executed 
by the Sellers and the Buyers (to be dated and timed in accordance with 
Clause 6.2 (Conditions to release the Sellers' PDA)) which shall be 
deposited with SH Hong Kong who will hold such documents in escrow 
subject to the satisfaction of the Release Condition set out in Clause 6.2 
(Conditions to release the Sellers' PDA). 

(b) Technical documents   Copies of the following (or provisional versions thereof): 

(i) the Vessel's current Safety Management Certificate (as such term is defined 
pursuant to the ISM Code); 

(ii) the Approved Manager's current Document of Compliance (as such term is 
defined pursuant to the ISM Code) and the Management Agreement; 

(iii) the Vessel's current ISSC; 

(iv) the Vessel's current IAPPC; 

(v) the Vessel's current tonnage certificate; and 

(vi) the Vessel's classification certificate evidencing that it is free of all overdue 
recommendations and requirements affecting class from the Classification 
Society, 

in each case together with all addenda, amendments or supplements. 

(c) Evidence of Sellers' title   A copy of a transcript (or equivalent) issued on the date 
falling two (2) Business Days prior to the Actual Delivery Date by the competent 
authority of the Flag State evidencing the Sellers' ownership of the Vessel and that 
the Vessel is free from registered encumbrances and mortgages.  

(d) Evidence of Buyers' title   Evidence that any Security Interest registered against 
the Vessel has been cancelled and confirmation that the relevant ship registry has 
received all the required documents (other than the duly executed, dated and timed 
Sellers' PDA) and fees in order to register the Vessel under the Flag State in the 
ownership of the Buyers on the Actual Delivery Date by way of the Charterers 
being a qualified person in Hong Kong. 

(e) Evidence of insurance    Evidence that the Vessel will on the Actual Delivery Date 
be insured in the manner required by the Transaction Documents. 

3. Other documents and evidence   A copy of such other consent, licence, approval, 
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authorisation or other document, opinion or assurance necessary in connection with their 
entry into and performance of the transactions contemplated by any of the Transaction 
Documents or for the validity and enforceability thereof (including, without limitation in 
relation to or for the purposes of any financing by the Buyers). 

4. Conditions precedent under the Charter   Evidence that all the documents and evidence 
required as conditions precedent under clause 36 (Conditions precedent and conditions 
subsequent) of the Charter have been or will be received by the Buyers (as owners under 
the Charter) on the Actual Delivery Date. 

5. Fees   Evidence that any fees, costs and expenses then due from the Sellers to the Buyers 
under Clauses 23 (Taxes, fees and expenses) and 25 (Indemnities) and under clauses 56 
(Fees) and 59 (Further Indemnities) of the Charter (which, for the avoidance of doubt, shall 
include the Handling Fee) have been paid or set off in accordance with the terms of such 
clauses. 
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Part III – Conditions subsequent 

The Sellers undertake to deliver or cause to be delivered to the Buyers the following documents 
and evidence within the relevant time period as specified below: 

 
1. Letters of undertaking   Within fifteen (15) Business Days from the Actual Delivery Date, 

letters of undertaking in respect of the Insurances as required by the Transaction Documents, 
together with copies of the relevant policies or cover notes or entry certificates duly 
endorsed with the interest of the Buyers. 

2. Technical documents   To the extent that any certificate received by the Buyers and 
referred to in paragraph 2(b) of Part II (Delivery Date conditions precedent) of this 
Schedule was in provisional form at the time of the receipt, deliver or cause to be delivered 
to the Buyers the corresponding formal certificate as soon as possible after the Sellers' 
receipt of the same from the relevant persons, and in any event prior to the expiry of the 
validity period of such provisional certificate. 

3. Security registrations   If applicable, evidence that the prescribed particulars of the relevant 
Transaction Documents have been delivered to the relevant Registrar of Companies within 
the statutory time limit. 

4. Acknowledgement from Account Bank  Within fifteen (15) Business Days from the 
Actual Delivery Date, the acknowledgement from the Account Bank to the notice of charge 
pursuant to the Account Charge. 

5. Evidence of Buyers' title   Within one (1) Business Day from the Actual Delivery Date, the 
provisional certificate of registry in respect of the Vessel and a transcript of register in 
respect of the Vessel, both dated the Actual Delivery Date, evidencing the Buyers' 
ownership of the Vessel and that the Vessel is free from registered encumbrances and 
mortgages. 

6. Plans and drawings Within two (2) Business Days from the Actual Delivery Date: 

(a) Copies of all log books, classification certificates, plans, drawings, record books, 
instruction manuals and other requisite certificates in respect of the Vessel as may 
be requested by the Buyers (acting reasonably). 

(b) Originals of all other certificates in respect of the Vessel, unless the Sellers are 
required to retain same, in which case the Buyers have the right to take copies. 
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Schedule 2 
Form of Payment Notice 

To:  TIANJIN JINHAIBA LEASING CO., LTD. (天津津海八租赁有限公司) 
  

49F, ABC Tower, No. 9 Yincheng Road, Pudong New Area, Shanghai 200120, China 
 

From: JINLI MARINE INC. 

 
 

Date: ___________2025 
 

 
Dear Sirs 

 
Bulk carrier named "JIN LI" (IMO number 9855525) – memorandum of agreement dated 
               (the "MOA") 
 
1. We refer to the MOA. This is a Payment Notice. 
 
2. Terms defined in the MOA shall have the same meaning in this Payment Notice unless 

given a different meaning in this Payment Notice. 
 
3. Pursuant to clause 5.2 (Completion of a Payment Notice) of the MOA we irrevocably 

request that you advance CNH [●], being the MOA Purchase Price, to us, in accordance 
with clause 6 (Payment) of the MOA, by paying the advance in accordance with the MOA 
to the following account: 
 
Beneficiary Bank: [●]
Beneficiary Bank Swift Code: [●]
Beneficiary Bank address: [●]
Account number: [●]
Account name: [●]
Address: [●]
 

 
4. The Scheduled Delivery Date is [●]. 

 
5. We warrant that: 

 
(a) no Potential MOA Termination Event, MOA Termination Event has occurred or 

would result from the payment of the MOA Purchase Price; and 
 

(b) the Repeating Representations are true in all material respects on the date of this 
Payment Notice and the actual date of payment.  

 
6. We confirm that there is no dispute involving us under any Project Document as between 

the parties to any such document as at the date of this Payment Notice. 
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7. We agree that the payment of the MOA Purchase Price in accordance with paragraph 3 
above shall constitute a full discharge of your obligations under the MOA to pay the MOA 
Purchase Price, and we shall hold you harmless and keep you indemnified against all 
consequences as a result of any inaccuracy of any details set out in this Payment Notice or 
any other payment instructions sent, or purported to have been sent, by us, in accordance 
with the provisions of clause 25 (Indemnities) of the MOA (mutatis mutandis). 

 
 
Yours faithfully 
 
For and on behalf of 
JINLI MARINE INC. 
 
 
 
 
…………………………… 
Name: 
Title: 
 



Director





30 June 2025

Contract number: JINHAISHIWU2025(BBC)
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ADDITIONAL CLAUSES 

 
TO BAREBOAT CHARTER FOR ONE (1) BULK CARRIER NAMED "JIN HENG" 

 
 
32. Definitions 

In this Charter: 

"Account Bank" means The Hongkong and Shanghai Banking Corporation Limited (or 
such other first-class international bank or financial institution as selected or agreed by the 
Owners and the Charterers from time to time). 

"Account Charge" means the deed of charge over the Earnings Account and all amounts 
from time to time standing to the credit of the Earnings Account from the Charterers in 
favour of the Security Trustee. 

"Actual Delivery Date" means the date of delivery of the Vessel by the Owners to the 
Charterers under this Charter. 

"Actual Owners' Costs" means the MOA Purchase Price. 

"Affiliate" means, in relation to any entity, a Subsidiary of that entity, a Holding Company 
of that entity or any other Subsidiary of that Holding Company. 

"Agreement Term" means the period commencing on the date of this Charter and terminating 
on the later of:  

(a) the expiration of the Charter Period; and  

(b) the date on which all money of any nature owed by the Obligors to the Owners under 
the Transaction Documents or otherwise in connection with the Vessel have been paid 
in full to the Owners and no obligations of the Obligors of any nature to the Owners 
or otherwise in connection with the Transaction Documents or with the Vessel remain 
unperformed or undischarged. 

"AML Laws" means as to any person and in relation to money laundering or terrorism, the 
constitutional or organisational documents of such person, and any treaty, law (including 
the common law), statute, ordinance, code, rule, regulation, guidelines, license, permit 
requirement, order or determination of an arbitrator or a court or other governmental 
authority, and the interpretation or administration thereof, in each case applicable to or 
binding upon such person or any of its property or to which such person or any of its 
property is subject. 

"Applicable Rate" means, subject to Clause 40(r), for any Hire Period, the Reference Rate 
applicable to that Hire Period. 

"Approved Commercial Manager" means:  

(a) Goldbeam International Limited;  

(b) any other entity wholly owned by the Guarantor; or 

(c) any other first-class internationally recognised and reputable management company 
appointed by the Charterers with the prior written approval of the Owners for the 
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commercial management of the Vessel (such approval not to be unreasonably 
withheld unless a Termination Event has occurred and is continuing). 

"Approved Flag State" means Hong Kong or such other flag state as may be nominated 
by the Charterers and consented to by the Owners. 

"Approved Manager" means either of the Approved Commercial Manager and the 
Approved Technical Manager. 

"Approved Technical Manager" means:  

(a) Goldbeam International Limited;  

(b) any other entity wholly owned by the Guarantor; or 

(c) any other first-class internationally recognised and reputable management company 
appointed by the Charterers with the prior written approval of the Owners for the 
technical management of the Vessel (such approval not to be unreasonably 
withheld unless a Termination Event has occurred and is continuing). 

"Approved Valuer" means each of Fearnleys, Clarksons Platou, MB Shipbrokers, Howe 
Robinson, Braemar, Arrow, SSY, VesselsValue or any other reputable and independent 
international ship brokers nominated by the Charterers and approved by the Owners. 

"Authorisation" means an authorisation, consent, approval, resolution, licence, exemption, 
filing, notarisation or registration. 

"Balloon" means CNH29,000,000.   

"Break Costs" means all costs, losses, premiums or penalties incurred by the Owners as a 
result of the receipt by the Owners of any payment under or in relation to the Transaction 
Documents on a day other than the original due date for payment of the sum in question, or 
as a result of the Purchase Option Price being paid on a date other than a Hire Payment 
Date, or as a result of the Termination Sum being paid, or as a result of the relevant payment 
being made by the Charterers under clause 10 (Buyers' powers following cancellation) of 
the MOA. 

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open 
for general business in Shanghai, Hong Kong and the jurisdiction in which the Owners' 
Account is opened. 

"Charter Period" means, subject to paragraph (k) of Clause 40 (Hire), Clauses 49 
(Termination Events), 52 (Purchase Option, Purchase Obligation and transfer of title) and 
54 (Total Loss), the Agreed Charter Period. 

"Charterers' Assignment" means the deed of assignment executed or to be executed (as 
the case may be) by the Charterers in favour of the Security Trustee in relation to certain 
of the Charterers' rights and interest in and to (among other things) (a) the Earnings, (b) the 
Insurances, (c) the Requisition Compensation, (d) the Initial Sub-Charter and any other 
Sub-Charter which (1) is on a demise chartering basis or (2) has a charter period of more 
than twelve (12) months (taking into account any option to renew or extend) and (e) any 
Sub-Charter Guarantee or Security Interest in favour of the Charterers for the performance 
of the obligations of any Sub-Charterers under any Sub-Charter referred to under paragraph 
(d) above. 

"CII" means the Carbon Intensity Indicator, as provided for in the MARPOL Carbon 
Intensity Regulations. 
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"CII Rating" means the Vessel's attained operational carbon intensity rating, expressed as 
a rating from A-E, in a calendar year, as calculated in accordance with the MARPOL 
Carbon Intensity Regulations. 

"Classification Society" means the vessel classification society referred to in Box 10 
(Classification Society) of this Charter or such other reputable classification society which 
is a member of the International Association of Classification Societies as the Owners may 
approve from time to time (such approval not to be unreasonably withheld, unless a 
Termination Event has occurred and is continuing). 

"CNH" denotes the lawful currency of the PRC. 

"Compliance Certificate" means a certificate delivered pursuant to paragraph (v) of 
Clause 48 (Charterers' undertakings) and signed by two directors of the Guarantor 
substantially in the form set out in Schedule 4 (Form of Compliance Certificate). 

"Cost Balance" means, at any relevant time during the Agreement Term, an amount equal 
to the Actual Owners' Costs as may be reduced by payment of any Fixed Hire pursuant to 
Clause 40(a)(i). 

"Debt" means the aggregate from time to time of all sums of any nature (together with all 
accrued unpaid interest on any of those sums) payable by the Charterers to the Owners 
under all or any of the Transaction Documents. 

"Default Termination" means a Termination pursuant to the provisions of Clause 49 
(Termination Events). 

"Disruption Event" means either or both of: 

(a) a material disruption to those payment or communications systems or to those 
financial markets which are, in each case, required to operate in order for payments 
to be made in connection with the Transaction Documents which disruption is not 
caused by, and is beyond the control of, the party obliged to make such payment 
pursuant to the relevant Transaction Document; or 

(b) the occurrence of any other event which results in a disruption (of a technical or 
systems-related nature) to the treasury or payments operations of the Obligors 
preventing the Obligors from performing their payment obligations under the 
Transaction Documents and which is not caused by, and is beyond the control of, 
the party obliged to make such payment pursuant to the relevant Transaction 
Document. 

"Earnings" means all hires, freights, pool income and other sums payable to or for the 
account of the Charterers and/or the Initial Sub-Charterer in respect of the Vessel including 
(without limitation) all earnings received or to be received from each Sub-Charter and/or 
Sub-Sub-Charter, all remuneration for salvage and towage services, demurrage and 
detention moneys, contributions in general average, compensation in respect of any 
requisition for hire, and damages and other payments (whether awarded by any court or 
arbitral tribunal or by agreement or otherwise) for breach, termination or variation of any 
contract for the operation, employment or use of the Vessel.  

"Earnings Account" means the bank account (in the applicable currency or currencies) in 
the name of the Charterers opened with account number: 741-577811-838, and includes 
any sub-account thereof and such account which is designated by the Owners as the 
earnings account for the purposes of the Transaction Documents.  

"Emissions Legislation" means:  
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(a) the EU-ETS Regulations to which the Owners, any Obligor or the Vessel are subject;  

(b) the Greenhouse Gas Emissions Trading Scheme Order 2020 to which the Owners, 
any Obligor or the Vessel are subject; and  

(c) any other laws, directives or regulations to which the Owners, any Obligor or the 
Vessel are subject in respect of greenhouse gas emissions (including any related 
emissions trading schemes),  

as amended from time to time and in each case as applicable to the Owners or the Charterers.  

"Environmental Incident" means: 

(a) any release, emission, spill or discharge into the Vessel or into or upon the air, sea, 
land or soils (including the seabed) or surface water of Environmentally Sensitive 
Material within or from the Vessel; or 

(b) any incident in which Environmentally Sensitive Material is released, emitted, 
spilled or discharged into or upon the air, sea, land or soils (including the seabed) 
or surface water from a vessel other than the Vessel and which involves a collision 
between the Vessel and such other vessel or some other incident of navigation or 
operation, in either case, in connection with which the Vessel is actually or 
potentially liable to be arrested, attached, detained or injuncted and/or the Vessel, 
any Obligor, any operator or manager of the Vessel or any combination of them is 
at fault or allegedly at fault or otherwise liable to any legal or administrative action; 
or 

(c) any other incident in which Environmentally Sensitive Material is released, emitted, 
spilled or discharged into or upon the air, sea, land or soils (including the seabed) 
or surface water otherwise than from the Vessel and in connection with which the 
Vessel is actually or potentially liable to be arrested, attached, detained or injuncted 
and/or where any Obligor, any operator or manager of the Vessel or any 
combination of them is at fault or allegedly at fault or otherwise liable to any legal 
or administrative action. 

"Environmentally Sensitive Material" means all contaminants, oil, oil products, toxic 
substances and any other substance (including any chemical, gas or other hazardous or 
noxious substance) which is (or is capable of being or becoming) polluting, toxic or 
hazardous. 

"EU ETS Mandate Letter" means the mandate letter in respect of the Vessel addressed to 
the relevant entities charged with administering compliance with Emissions Legislation and 
duly executed by the Owners and the Charterers or the Approved Technical Manager, 
mandating the Charterers or the Approved Technical Manager as the party required to 
comply with and be responsible for compliance with the Emissions Legislation in place of 
the Owners.  

"EU-ETS Regulations" means:  

(a) EU Emissions Trading Scheme (Directive 2003/87/EC establishing a system for 
greenhouse gas emission allowance trading within the Union and Decision (EU) 
2015/1814 concerning the establishment and operation of a market stability reserve 
for the Union greenhouse gas emission trading system as amended by Directive 
(EU) 2023/959 of the European Parliament and of the Council of 10 May 2023) 
and the Commission Implementing Regulation (EU) 2023/2599 of 22 November 
2023 (the "Implementing Regulation") as the same may be amended, 
supplemented, superseded or readopted from time to time (whether with or without 
modifications); and  
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(b) any applicable law implementing the above Directive and/or Implementing 
Regulation.  

"Fair Market Value" means the fair market value of the Vessel as ascertained in 
accordance with Clause 48(k). 

"FATCA Deduction" has the meaning given to such term in Clause 75 (FATCA). 

"Fifth Anniversary Date" means the date falling sixty (60) months after the Actual 
Delivery Date. 

"Finance Document" means any facility agreement, security document, fee letter and any 
other document designated as such by the Finance Parties and the Owners and which have 
been or may be (as the case may be) entered into between the Finance Parties and the 
Owners (and/or any Related Owner) for the purpose of, among other things, financing or 
(as the case may be) refinancing all or any part of the Actual Owners' Costs or the "Actual 
Owners' Costs" under any Related Charter. 

"Finance Party" means any bank or financial institution which is or will be party to a 
Finance Document (other than the Owners, the Related Owner and other entities which 
may have agreed or be intended as debtors and/or obligors thereunder) and "Finance 
Parties" means two or more of them. 

"Financial Indebtedness" means any indebtedness for or in respect of (but in any event 
without double counting): 

(a) moneys borrowed; 

(b) any amount raised by acceptance under any acceptance credit facility or 
dematerialised equivalent; 

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 
debentures, loan stock or similar instrument; 

(d) the amount of any liability in respect of any lease or hire purchase contract which 
would, in accordance with GAAP, be treated as a balance sheet liability; 

(e) receivables sold or discounted (other than any receivables to the extent they are sold 
on a non-recourse basis); 

(f) any amount raised under any other transaction (including any forward sale or hire 
purchase agreement) of a type not referred to in any other paragraph of this 
definition having the commercial effect of a borrowing; 

(g) any derivative transaction entered into in connection with protecting against or 
benefit from fluctuations in any rate or price (and, when calculating the value of 
any derivative transaction, only the marked to market value (or, if any actual 
amount is due as a result of the termination or close-out of that derivative 
transaction, that amount shall be taken into account); 

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby 
or documentary letter of credit or any other instrument issued by a bank or financial 
institution; and; 

(i) without double-counting, the amount of any liability in respect of any guarantee or 
indemnity for any of the items referred to in paragraphs (a) to (h) above. 

"Fixed Hire" has the meaning given to such term in Clause 40(a)(i). 
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"Fourth Anniversary Date" means the date falling forty-eight (48) months after the Actual 
Delivery Date. 

"GAAP" means generally accepted accounting principles in: 

(a) in respect of the Charterers, Panama; and 

(b) in respect of the Guarantor, Bermuda; 

"Group" means the Guarantor and its Subsidiaries from time to time. 

"Guarantee" means the guarantee made or to be made by the Guarantor in favour of the 
Owners in respect of the Charterers' obligations under the Transaction Documents. 

"Guarantor" means Jinhui Shipping and Transportation Limited, an exempted company 
incorporated under the laws of Bermuda with registration number 19469 whose registered 
office is at Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda.   

"Handling Fee" means the non-refundable handling fee in the amount of zero point five 
per cent (0.5%) of the MOA Purchase Price. 

"Hire" means each or any combination or aggregate of (as the context may require):  

(a) the Fixed Hire; and  

(b) the Variable Hire. 

"Hire Payment Date" means the last day of each and any Hire Period, it being understood 
that there are altogether twenty-eight (28) Hire Payment Dates in the Agreed Charter Period. 

"Hire Period" means subject to the other provisions of this Charter, each and every 
consecutive 3-month period during the Agreed Charter Period, the first Hire Period to 
commence on the Actual Delivery Date and each successive Hire Period to commence on the 
last day of the preceding Hire Period, provided that the 28th Hire Period shall end on the last 
day of the Agreed Charter Period, provided further that if a Hire Period would otherwise 
extend beyond the expiration of the Charter Period, then such Hire Period shall terminate on 
the expiration of the Charter Period, and, in relation to an Unpaid Sum, each period determined 
in accordance with Clause 40(i) (Default interest).  

"Holding Company" means, in relation to any entity, any other entity in respect of which 
it is a Subsidiary. 

"Hong Kong" means the Hong Kong Special Administrative Region of The People's 
Republic of China. 

"IAPPC" means a valid international air pollution prevention certificate for the Vessel 
issued under Annex VI (Regulations for the Prevention of Air Pollution from Ships) to the 
International Convention for the Prevention of Pollution from Ships 1973 (as modified in 
1978 and 1997). 

"IFRS Accounting Standards" means international accounting standards within the 
meaning of the IAS Regulation 1606/2002 to the extent applicable to the relevant financial 
statements. 

"Indemnitee" has the meaning given to such term in Clause 59 (Further indemnities). 
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"Initial Sub-Charter" means the time charter dated 14 Novemer 2023 pursuant to which 
the Charterers agree to let, and the Initial Sub-Charterer agrees to hire, the Vessel, as may 
be amended and/or supplemented from time to time.   

"Initial Sub-Charterer" means Rimpacific Navigation Inc., a company incorporated and 
existing under the laws of Panama with registration number 245243 and having its 
registered office at Tamanaco Building, 22-A, Via Italia, Punta Paitilla, Panama City, 
Republic of Panama.   

"Initial Sub-Charterer's Assignment" means the deed of assignment executed or to be 
executed (as the case may be) by the Initial Sub-Charterer in favour of the Security Trustee 
in relation to certain of the Initial Sub-Charterer's rights and interest in and to (a) the 
Earnings, (b) the Initial Sub-Sub-Charter and any other Sub-Sub-Charter which (1) is on a 
demise chartering basis or (2) has a charter period of more than twelve (12) months (taking 
into account any option to renew or extend) and (c) any Sub-Sub-Charter Guarantee or 
Security Interest in favour of the Initial Sub-Charterer for the performance of the 
obligations of any Sub-Sub-Charterers under any Sub-Sub-Charter referred to under 
paragraph (b) above. 

"Initial Sub-Sub-Charter" means the time charter dated 14 Novemer 2023 pursuant to 
which the Initial Sub-Charterer agrees to let, and the Initial Sub-Sub-Charterer agrees to 
hire, the Vessel, as may be amended and/or supplemented from time to time. 

"Initial Sub-Sub-Charterer" means Jijiao Port Development (Qinhuangdao) Co., Ltd. (冀
交港务发展（秦皇岛）有限公司), a company incorporated under the laws of the PRC in 
Qinhuangdao, China. 

"Innocent Owners' Interest Insurances" means all policies and contracts of innocent 
owners' interest insurance and innocent owners' additional perils (pollution) insurance from 
time to time taken out by the Owners in relation to the Vessel. 

"Insurances" means all policies and contracts of insurance (including all entries in 
protection and indemnity or war risks associations) which are from time to time taken out 
or entered into in respect of or in connection with the Vessel or her increased value or her 
earnings and (where the context permits) all benefits under such contracts and policies, 
including all claims of any nature and returns of premium. 

"ISM Code" means the International Safety Management Code (including the guidelines 
on its implementation), adopted by the International Maritime Organisation Assembly as 
Resolutions A.741 (18) (as amended by MSC 104 (73)) and A.913(22) (superseding 
Resolution A.788 (19)), as the same may be amended, supplemented or superseded from 
time to time (and the terms "safety management system", "Safety Management Certificate" 
and "Document of Compliance" have the same meanings as are given to them in the ISM 
Code). 

"ISPS Code" means the International Ship and Port Facility Security Code adopted by the 
International Maritime Organisation (as the same may be amended, supplemented or 
superseded from time to time). 

"ISSC" means a valid and current International Ship Security Certificate issued under the 
ISPS Code. 

"Legal Opinion" means any legal opinion delivered to the Owners under schedule 1 of the 
MOA or Clause 36(a)(ix). 

"Legal Reservations" means: 
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(a) the principle that equitable remedies may be granted or refused at the discretion 
of a court and the limitation of enforcement by laws relating to insolvency, 
reorganisation and other laws generally affecting the rights of creditors; 

(b) the time barring of claims under the Limitation Acts, and defences of set-off or 
counterclaim; 

(c) similar principles, rights and defences under the laws of any Relevant 
Jurisdiction; and 

(d) any other matters which are set out as qualifications or reservations as to matters 
of law of general application in the Legal Opinions. 

"Limitation Acts" means the Limitation Act 1980 and the Foreign Limitation Periods Act 
1984 or any similar statutes or laws in any other relevant jurisdiction. 

"Long Stop Date" has the meaning given to such term in the MOA. 

"Management Agreement" means, in relation to the Vessel, each technical or commercial 
management agreement executed or to be executed (as the case may be) between (a) an 
Approved Manager (as technical or commercial manager (as the case may be)), and (b) the 
Charterers (as demise owners). 

"Manager's Undertaking" means the deed of undertaking executed or to be executed by 
each Approved Manager that is appointed as a manager of the Vessel in favour of the 
Owners.  

"Margin" means zero point three per cent (0.3%) per annum. 

"MARPOL" means the International Convention for the Prevention of Pollution from 
Ships adopted by the International Maritime Organisation (as the same may be amended, 
supplemented or superseded from time to time). 

"MARPOL Carbon Intensity Regulations" means the regulations contained in Chapters 
1, 2 and 4 of Revised MARPOL Annex VI which relate to "Regulations on the Carbon 
Intensity of International Shipping" and Resolution MEPC.328(76) implementing the CII 
and any associated guidelines and/or subsequent amendments, including the Ship Energy 
Efficiency Management Plan (SEEMP). 

"Material Adverse Effect" means a material adverse effect on: 

(a) the business, operations, property, financial condition of the Group taken as a whole; 
or 

(b) the ability of any of the Obligors to perform its obligations under the Transaction 
Documents; or 

(c) the validity or enforceability of any of the Transaction Documents or the rights or 
remedies of the Owners under any of the Transaction Documents. 

"MOA" has the meaning given to such term in Clause 34 (Background). 

"MOA Purchase Price" has the meaning given to such term in the MOA. 

"month" means a period starting on one day in a calendar month and ending on the 
numerically corresponding day in the next calendar month, except that if there is no 
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numerically corresponding day in the calendar month in which that period is to end, that 
period shall end on the last day in that calendar month. 

"Mortgagees' Interest Insurances" means all policies and contracts of mortgagees' 
interest insurance, mortgagees' additional perils (oil pollution) insurance and any other 
insurance from time to time taken out by any Finance Party in relation to the Vessel. 

"Net Sale Proceeds" means the proceeds of a sale of the Vessel received, net of any fees, 
commissions, costs, disbursements or other expenses incurred by the Owners as a result of 
the Owners arranging the proposed sale. 

"Nominee" has the meaning given to such term in Clause 49(g). 

"Obligor" means any one of:  

(a) the Charterers;  

(b) the Related Charterer;  

(c) the Initial Sub-Charterer;  

(d) the Related Initial Sub-Charterer;  

(e) the Guarantor;  

(f) the Share Chargor;  

(g) each Approved Manager; and 

(h) any person that may be party to a Transaction Document which is designated as an 
"Obligor" in such Transaction Document from time to time. 

"Owners' Account" means the Owners' bank account described in paragraph (d) of Clause 
40 (Hire). 

"Party" means a party to this Charter. 

"PDA" means the protocol of delivery and acceptance in relation to the Vessel to be 
executed between the Owners and the Charterers, substantially in the form of Schedule 2 
(Form of Protocol of Delivery and Acceptance) hereto. 

"Permitted Security Interests" means:  

(a) Security Interests created by the Transaction Documents; 

(b) liens for unpaid master's and crew's wages; 

(c) liens for salvage; 

(d) general average and other liens covered by Insurances; 

(e) any other liens incurred in the ordinary course of trading a vessel (included liens 
for master's disbursements incurred in the ordinary course of trading such vessel); 

(f) liens for classification or scheduled dry-docking, ship repairer's lien and outfitter's 
possessory liens where the indebtedness secured by such liens does not exceed 
USD500,000 in aggregate (or the equivalent in other currencies); and 
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(g) Security Interests arising by operation of law in respect of taxes which are not 
overdue for payment by more than thirty (30) days or which are being contested in 
good faith by appropriate steps and in respect of which appropriate reserves have 
been made. 

"Potential Termination Event" means, an event or circumstance which would, with the 
expiry of any applicable grace period, giving of any notice, a determination by the Owners 
or any combination of any of the foregoing, be a Termination Event. 
 
"PRC" means, for the purpose of this Charter, the mainland of The People's Republic of 
China excluding Hong Kong, the Macau Special Administrative Region and Taiwan. 

"Project Documents" means, together, the Transaction Documents, any Sub-Charter, any 
Sub-Sub-Charter, any Sub-Charter Guarantee, any Sub-Sub-Charter Guarantee, any 
Management Agreement and any EU ETS Mandate Letter. 

"Purchase Obligation" means the Charterers' obligation to purchase the Vessel at the 
Purchase Obligation Price in accordance with Clause 52 (Purchase Option, Purchase 
Obligation and transfer of title). 

"Purchase Obligation Date" has the meaning given to such term in paragraph (b) of Clause 
52 (Purchase Option, Purchase Obligation and transfer of title). 

"Purchase Obligation Price" means the amount due and payable by the Charterers to the 
Owners pursuant to paragraph (b) of Clause 52 (Purchase Option, Purchase Obligation 
and transfer of title), being the aggregate of the following (for the avoidance of doubt, 
without any double counting): 

(a) the Balloon; 

(b) the amount (if any) by which the then current Cost Balance exceeds the Balloon;  

(c) all Variable Hire accrued, but unpaid, under this Charter up to (and including) the 
Purchase Obligation Date together with interest accrued thereon pursuant to 
paragraph (i) of Clause 40 (Hire) from the due date for payment thereof up to the 
date of actual payment; 

(d) all other Unpaid Sums due and payable together with interest accrued thereon 
pursuant to paragraph (i) of Clause 40 (Hire) from the due date for payment thereof 
up to the date of actual payment;  

(e) any and all reasonable and documented costs and expenses incurred by the Owners 
as a result of the implementation of the Purchase Obligation; and 

(f) any other sums as the Owners may be entitled to under the terms of this Charter, 
including (but not limited to) any payments referred to in paragraph (a) of Clause 
17 (Indemnity) and Clause 59 (Further indemnities).  

"Purchase Option" means the option to purchase the Vessel at the applicable Purchase 
Option Price which the Charterers may exercise in accordance with paragraph (a) of Clause 
52 (Purchase Option, Purchase Obligation and transfer of title). 

"Purchase Option Date" means the date indicated in the Purchase Option Notice, being a 
Hire Payment Date on which the Charterers may complete the exercise of the Purchase 
Option in accordance with Clause 52 (Purchase Option, Purchase Obligation and transfer 
of title). 
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"Purchase Option Fee" means: 

(a) if the Purchase Option Date falls during the period on or after the Third Anniversary 
Date up to the Fourth Anniversary Date (including that date), an amount that is 
calculated by multiplying (x) the then current Cost Balance by (y) zero point five 
per cent (0.5%); or 

(b) if the Purchase Option Date falls during the period after the Fourth Anniversary 
Date up to the Fifth Anniversary Date (including that date), an amount that is 
calculated by multiplying (x) the then current Cost Balance by (y) zero point three 
per cent (0.3%). 

"Purchase Option Notice" means a written notice (in such form as the Owners and the 
Charterers may agree) which the Charterers may deliver to the Owners for the purpose of 
the Charterers exercising the Purchase Option. 

"Purchase Option Price" means the amount due and payable by the Charterers to the 
Owners pursuant to paragraph (a) of Clause 52 (Purchase Option, Purchase Obligation and 
transfer of title), being the aggregate of the following (for the avoidance of doubt, without 
any double counting): 

(a) the then current Cost Balance; 

(b) if the Purchase Option Date falls during the period on or after the Third Anniversary 
Date up to the Fifth Anniversary Date (including that date) the applicable Purchase 
Option Fee; 

(c) all Variable Hire accrued, but unpaid, under this Charter up to (and including) the 
Purchase Option Date together with interest accrued thereon pursuant to paragraph 
(i) of Clause 40 (Hire) from the due date for payment thereof up to the date of actual 
payment; 

(d) all other Unpaid Sums due and payable together with interest accrued thereon 
pursuant to paragraph (i) of Clause 40 (Hire) from the due date for payment thereof 
up to the date of actual payment;  

(e) reasonable and documented Break Costs (if any);  

(f) any and all reasonable and documented costs and expenses (including legal fees) 
incurred or suffered by the Owners as a result of the Charterers' exercise of the 
Purchase Option which are agreed between the Owners and the Charterers; and 

(g) any other sums as the Owners may be entitled to under the terms of this Charter, 
including (but not limited to) any payments referred to in paragraph (a) of Clause 
17 (Indemnity) and Clause 59 (Further indemnities).  

"Reference Rate" means, in relation to a Hire Period, a rate which is the latest loan prime 
rate (贷款市场报价利率) published by China National Interbank Funding Center (全国银
行间同业拆借中心) on its website (www.chinamoney.com.cn) as at the Variable Hire 
Determination Date (prior to 5:00 p.m. (Shanghai time)) in respect of that Hire Period and 
for a period of five (5) years, and if that rate is less than zero, the Reference Rate shall be 
deemed to be zero. 

"Related Charter" means, in relation to the Related Vessel, a bareboat charter entered into 
between the Related Owner (as owners) and the Related Charterer (as bareboat charterers). 
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"Related Charterer" means, in relation to the Related Vessel, her charterer as listed under 
the column headed "Related Charterer", as more particularly set out in Schedule 1 (Related 
Vessel and relevant information) hereto. 

"Related Initial Sub-Charterer" means, in relation to the Related Vessel, her initial sub-
charterer as listed under the column headed "Related Initial Sub-Charterer", as more 
particularly set out in Schedule 1 (Related Vessel and relevant information) hereto. 

"Related MOA" means the "MOA" as defined in the Related Charter. 

"Related Owner" means, in relation to the Related Vessel, the owner which has acquired 
or will acquire (as the case may be) title to the Related Vessel pursuant to the terms of the 
Related MOA, as more particularly set out in Schedule 1 (Related Vessel and relevant 
information) hereto. 

"Related Vessel" means the vessel listed in Schedule 1 (Related Vessel and relevant 
information) hereto. 

"Related Vessel Sale Proceeds Surplus" means the "Vessel Sale Proceeds Surplus" 
defined in the Related Charter and paid to the Owners by the Related Owner pursuant to 
clause 49(h) of the Related Charter.   

"Related Vessel Total Loss Proceeds Surplus" means the "Vessel Total Loss Proceeds 
Surplus" defined in the Related Charter and paid to the Owners by the Related Owner 
pursuant to clause 54(d) of the Related Charter. 

"Relevant Jurisdiction" means, in relation to an Obligor: 

(a) its jurisdiction of incorporation or formation (as the case may be); 

(b) any jurisdiction where any asset subject to or intended to be subject to a Security 
Document to be executed by it is situated; 

(c) any jurisdiction where it conducts its business; and 

(d) the jurisdiction whose laws govern the perfection of any of the Security 
Documents entered into by it. 

"Requisition Compensation" means all compensation or other money which may from time 
to time be payable to the Charterers as a result of the Vessel being requisitioned for title or in 
any other way compulsorily acquired (other than by way of requisition for hire). 

"Restricted Party" means a person or entity that is (i) listed on a Sanctions List (whether 
designated by name or by reason of being included in a class of persons or entities); (ii) 
domiciled, located, resident, organised, or has its main place of business in, or is 
incorporated under the laws of any country or territory that is the target of comprehensive, 
country- or territory-wide Sanctions; (iii) directly or indirectly controlled, or owned 50 per 
cent. or more, by a person referred to in (i) and/or (ii) above; or (iv) otherwise designated 
as a person subject to restrictions by Sanctions attaching a similar legal effect as (i) – (iii) 
in the foregoing. 

"Sanctions" means, with respect to trade, financial or economic sanctions, the economic 
sanction laws, regulations, embargoes or restrictive measures administered, enacted or 
enforced by: (i) the United States government; (ii) the United Nations; (iii) the European 
Union or its member states; (iv) the United Kingdom; (v) the PRC, (vi) the Approved Flag 
State or (vii) the respective governmental institutions and agencies of any of the foregoing, 
including, without limitation, the Office of Foreign Assets Control of the US Department 
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of the Treasury ("OFAC"), the United States Department of State and His Majesty's 
Treasury ("HMT") (together, the "Sanctions Authorities"). 

"Sanctions Event" means:  

(a) any representation contained in paragraph (a) sub-paragraph (xv) of Clause 47 
(Charterers' representation and warranties) made or deemed to be made by an 
Obligor, is or proves to have been incorrect or misleading when made or deemed 
to be made, or any undertaking in paragraph (m) of Clause 48 (Charterers' 
undertakings) is not complied with; and/or 

(b) an Obligor and/or any of their Subsidiaries is or becomes a Restricted Party; and/or 

(c) an act or omission of an Obligor and/or any of their Subsidiaries or each of their 
directors, officers or employees causes any Obligor and/or any of their Subsidiaries 
to be in breach of Sanctions applicable to it; and/or 

(d) a breach by an agent or representative of any Obligor of Sanctions applicable to it, 
to the extent such breach is likely to have a Material Adverse Effect. 

"Sanctions List" means the "Specially Designated Nationals and Blocked Persons" list 
maintained by OFAC, the Consolidated List of Financial Sanctions Targets and the 
Investment Ban List maintained by HMT, or any similar list maintained by, or public 
announcement of Sanctions designation made by, any of the Sanctions Authorities. 

"Security Documents" means the Guarantee, the Share Charge, the Account Charge, the 
Charterers' Assignment, the Initial Sub-Charterer's Assignment, the Security Trust Deed, 
each Manager's Undertaking and any other documents that may at any time be executed by 
any person guaranteeing, creating, evidencing or perfecting any Security Interest to secure 
all or part of all the Obligors' obligations under or in connection with the Transaction 
Documents and "Security Document" means any one of them. 

"Security Interest" means a mortgage, charge (whether fixed or floating), pledge, lien, 
hypothecation, assignment, trust arrangement, title retention or other security interest or 
arrangement of any kind whatsoever. 

"Security Trust Deed" means the deed executed or to be executed by, inter alios, the 
Security Trustee, the Owners, the Related Owner, the Charterers, the Related Charterer, the 
Initial Sub-Charterer, the Related Initial Sub-Charterer, each Approved Manager and the 
Share Chargor. 

"Security Trustee" means Tianjin Jinhaiba Leasing Co., Ltd. (天津津海八租赁有限公
司).  

"Sellers" means the Charterers in their capacity as sellers under the MOA. 

"Settlement Date" means, following a Total Loss of the Vessel, the earliest of: 

(a) the date which falls sixty (60) days after the date of occurrence of the Total Loss or, 
if such date is not a Business Day, the immediately preceding Business Day;  

(b) the date on which the Owners receive the Total Loss Proceeds in respect of the Total 
Loss; and 

(c) the last day of the Agreed Charter Period. 
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"Share Charge" means, the first priority charge over the share capital held by the Share 
Chargor in the Charterers, executed or to be executed by the Share Chargor in favour of the 
Security Trustee. 

"Share Chargor" means Jin Hui Shipping Inc., a BVI business company incorporated 
under the laws of the British Virgin Islands with BVI company number 46107 whose 
registered office is at Vistra Corporate Services Centre, Wickhams Cay II, Road Town, 
Tortola VG1110, British Virgin Islands.  

"Sub-Charter" means (as the context may require): 

(a) the Initial Sub-Charter; or 

(b) any other charterparty or contract of employment in respect of the Vessel entered 
into between the Charterers as disponent owners and any Sub-Charterers. 

"Sub-Charter Guarantee" means any guarantee or document creating Security Interest 
provided by a Sub-Charter Guarantor in favour of the Charterers in respect of the relevant 
Sub-Charterers' obligations under the relevant Sub-Charter. 

"Sub-Charter Guarantor" means any sub-charter guarantor in connection with a Sub-
Charter which is or will be a party to a Sub-Charter Guarantee. 

"Sub-Charterers" means: 

(a) in respect of the Initial Sub-Charter, the Initial Sub-Charterer; and 

(b) in respect of any other Sub-Charter, any other sub-charterers which are or will be 
parties to the relevant Sub-Charter. 

"Sub-Sub-Charter" means (as the context may require): 

(a) the Initial Sub-Sub-Charter; or 

(b) any other charterparty or contract of employment in respect of the Vessel entered 
into between any Sub-Charterers as disponent owners and any Sub-Sub-Charterers. 

"Sub-Sub-Charter Guarantee" means any guarantee provided by a Sub-Sub-Charter 
Guarantor in favour of any Sub-Charterers in respect of the relevant Sub-Sub-Charterers' 
obligations under the relevant Sub-Sub-Charter. 

"Sub-Sub-Charter Guarantor" means any sub-sub-charter guarantor in connection with 
a Sub-Sub-Charter which is or will be a party to a Sub-Sub-Charter Guarantee. 

"Sub-Sub-Charterers" means: 

(a) in respect of the Initial Sub-Sub-Charter, the Initial Sub-Sub-Charterer; and 

(b) in respect of any other Sub-Sub-Charter, any other sub-sub-charterers which are or 
will be parties to the relevant Sub-Sub-Charter. 

"Subsidiary" means a subsidiary undertaking within the meaning of section 1162 of the 
Companies Act 2006. 

"Tax" or "tax" means any tax, levy, impost, duty or other charge or withholding of any 
nature (including any penalty or interest payable in connection with any failure to pay or 
any delay in paying any of the same); and "Taxes", "taxes", "Taxation" and "taxation" shall 
be construed accordingly. 
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"Tax Deduction" means a deduction or withholding for or on account of Tax from a 
payment under a Transaction Document, including a FATCA Deduction.  

"Termination" means the termination at any time of the chartering of the Vessel (or, of the 
obligation of the Owners to deliver and charter the Vessel to the Charterers) under this 
Charter.  

"Termination Event" means each of the events specified in paragraph (a) of Clause 49 
(Termination Events). 

"Termination Notice" has the meaning given to such term in (as the context may require): 

(a) paragraph (k) of Clause 40 (Hire); and 

(b) paragraph (c) of Clause 49 (Termination Events). 

"Termination Payment Date" means: 

(a) in respect of a termination of this Charter in accordance with paragraph (k) of Clause 
40 (Hire), the date specified as such in the Termination Notice served on the 
Charterers pursuant to that Clause; 

(b) in respect of a Default Termination, the date specified as such in the Termination 
Notice served on the Charterers pursuant to paragraph (c) of Clause 49 
(Termination Events) in respect of such Default Termination;  

(c) in respect of a Total Loss Termination, the Settlement Date in respect of the Total 
Loss which gives rise to such Total Loss Termination. 

"Termination Sum" means an amount representing the Owners' losses as a result of the 
Termination (other than by virtue of the Charterers exercising the Purchase Option in 
accordance with this Charter), which both parties acknowledge as a genuine and reasonable 
pre-estimate of the Owners' losses in the event of such termination and shall consist of the 
following (for the avoidance of doubt, without any double counting): 

(a) (in the case of a Default Termination) 100.5% of the then current Cost Balance or (in 
any other cases) the then current Cost Balance; 

(b) all Variable Hire accrued, but unpaid, under this Charter up to (and including) the 
relevant Termination Payment Date together with interest accrued thereon pursuant 
to paragraph (i) of Clause 40 (Hire) from the due date for payment thereof to the 
date of actual payment; 

(c) any other Unpaid Sums due and payable together with interest accrued thereon 
pursuant to paragraph (i) of Clause 40 (Hire) from the due date for payment thereof 
up to the date of actual payment; 

(d) Break Costs (if any);  

(e) any and all costs, losses, liabilities and expenses reasonably incurred or suffered by 
the Owners as a result of the Termination;  

(f) (in the case of a Default Termination only) all liabilities, costs and expenses incurred 
by the Owners (i) in locating, recovering possession of, and repositioning, berthing, 
insuring and maintaining the Vessel for carrying out any works or modifications 
required to cause the Vessel to conform with the provisions of Clauses 42 
(Redelivery) and 43 (Redelivery conditions) and (ii) in collecting any payments due 
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under this Charter or in obtaining the due performance of the obligations of the 
Obligors under the Transaction Documents; and 

(g) any other sums as the Owners may be entitled to under the terms of this Charter, 
including (but not limited to) any payments referred to in paragraph (a) of Clause 
17 (Indemnity) and Clause 59 (Further indemnities).  

"Third Anniversary Date" means the date falling thirty-six (36) months after the Actual 
Delivery Date. 

"Third Parties Act" means the Contracts (Rights of Third Parties) Act 1999. 

"Title Transfer PDA" means the protocol of delivery and acceptance in relation to the 
Vessel to be executed between the Owners and the Charterers, substantially in the form of 
Schedule 3 (Form of Title Transfer Protocol of Delivery and Acceptance) hereto. 

"Threshold Amount" means five hundred thousand US Dollars (US$500,000) or the 
equivalent in any other currency. 

"Total Loss" means during the Charter Period: 

(a) actual or constructive or compromised or agreed or arranged total loss of the Vessel; 
or 

(b) the requisition for title or compulsory acquisition of the Vessel by any government 
or other competent authority (other than by way of requisition for hire); or 

(c) the capture, seizure, arrest, detention, hijacking, theft, condemnation as prize, 
confiscation or forfeiture of the Vessel (not falling within paragraph (b) of this 
definition), unless the Vessel is released and returned to the possession of the 
Owners or the Charterers within sixty (60) days after the capture, seizure, arrest, 
detention, hijacking, theft, condemnation as prize, confiscation or forfeiture in 
question, 

and for the purpose of this Charter, (i) an actual Total Loss of the Vessel shall be deemed 
to have occurred at the date and time when the Vessel was lost but if the date of the loss is 
unknown the actual Total Loss shall be deemed to have occurred on the date on which the 
Vessel was last reported, (ii) a constructive Total Loss shall be deemed to have occurred at 
the date and time at which a notice of abandonment of the Vessel is given to the insurers of 
the Vessel and (iii) a compromised, agreed or arranged Total Loss shall be deemed to have 
occurred on the date of the relevant compromise, agreement or arrangement. 

"Total Loss Proceeds" means the proceeds of the Insurances or any other compensation of 
any description in respect of a Total Loss unconditionally received and retained by or on 
behalf of the Owners in respect of a Total Loss. 

"Total Loss Termination" means a Termination pursuant to the provisions of paragraph 
(a) of Clause 54 (Total Loss). 

"Transaction Documents" means, together, this Charter, the MOA, the Security 
Documents and such other documents as maybe designated as such by the Owners from 
time to time and "Transaction Document" means any one of them. 

"Unpaid Sum" means any sum due and payable but unpaid by any Obligor under the 
Transaction Documents. 

"US Dollars", "Dollars", "USD", "US$" and "$" each means available and freely 
transferable and convertible funds in lawful currency of the United States of America. 
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"Valuation Report" means, in relation to the Vessel, a desktop valuation report addressed to 
the Owners from an Approved Valuer on the basis of a charter-free (save for any Sub-Charter 
and any Sub-Sub-Charter which may be in effect at the relevant time) sale for prompt delivery 
for cash at arm's length on normal commercial terms as between a willing seller and a willing 
buyer. 

"Variable Hire" has the meaning given to such term in Clause 40(a)(ii). 

"Variable Hire Determination Date" means (in relation to the first Hire Period) the Actual 
Delivery Date or (in relation to each of the other Hire Periods) the date falling one (1) 
Business Day prior to the first day of that Hire Period. 

"Vessel" means the bulk carrier named "JIN HENG" (IMO number 9707417) as more 
particularly described in Boxes 5 (Vessel's name, call sign and flag) to 10 (Classification 
Society) of this Charter, along with all her appurtenances, associated equipment, materials, 
stores, spare parts and documentation. 

33. Interpretations 

(a) In this Charter, unless the context otherwise requires, any reference to: 

(i) this Charter includes the Schedules hereto and references to Clauses and 
Schedules are, unless otherwise specified, references to Clauses of and 
Schedules to this Charter and, in the case of a Schedule, to such Schedule 
as incorporated in this Charter as substituted from time to time; 

(ii) any statutory or other legislative provision shall be construed as including 
any statutory or legislative modification or re-enactment thereof, or any 
substitution therefor; 

(iii) the term "Vessel" includes any part of the Vessel; 

(iv) the "Owners", the "Charterers", any "Obligor", any "Sub-Charterers", 
any "Sub-Sub-Charterers", the "Related Owner", the "Related 
Charterer", the "Related Initial Sub-Charterer" or any other person 
include any of their respective successors, permitted assignees and 
permitted transferees; 

(v) any "Project Document" or any other agreement, instrument or document 
include such Project Document or other agreement, instrument or document 
as the same may from time to time by amended, modified, supplemented, 
novated or substituted; 

(vi) the "equivalent" in one currency (the "first currency") as at any date of an 
amount in another currency (the "second currency") shall be construed as 
a reference to the amount of the first currency which could be purchased 
with such amount of the second currency at the spot rate of exchange quoted 
by the Owners at or about 11:00 a.m. (Beijing time) two (2) business days 
(being a day other than a Saturday or Sunday on which banks and foreign 
exchange markets are generally open for business in Shanghai) prior to such 
date for the purchase of the first currency with the second currency for 
delivery and value on such date; 

(vii) "hereof", "herein" and "hereunder" and other words of similar import 
means this Charter as a whole (including the Schedules) and not any 
particular part hereof; 
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(viii) "law" includes common or customary law and any constitution, decree, 
judgment, legislation, order, ordinance, regulation, rule, statute, treaty or 
other legislative measure in any jurisdiction or any present or future 
directive, regulation, request or requirement, or official or judicial 
interpretation of any of the foregoing, in each case having the force of law;  

(ix) the word "person" or "persons" or to words importing persons include, 
without limitation, any state, divisions of a state, government, individuals, 
partnerships, corporations, ventures, government agencies, committees, 
departments, authorities and other bodies, corporate or unincorporated, 
whether having distinct legal personality or not; 

(x) the "winding-up", "dissolution", "administration", "liquidation", 
"insolvency", "reorganisation", "readjustment of debt", "suspension of 
payments", "moratorium" or "bankruptcy" (and their derivatives and 
cognate expressions) of any person shall each be construed so as to include 
the others and any equivalent or analogous proceedings or event under the 
laws of any jurisdiction in which such person is incorporated or any 
jurisdiction in which such person carries on business;  

(xi) "protection and indemnity risks" means the usual risks covered by a 
protection and indemnity association which is a member of the 
International Group of P&I Clubs, including pollution risks and the 
proportion (if any) of any sums payable to any other person or persons in 
case of collision which are not recoverable under the hull and machinery 
policies by reason of the incorporation in them of clause 6 of the 
International Hull Clauses (1/11/02 or 1/11/03), clause 8 of the Institute 
Time Clauses (Hull)(1/10/83) or clause 8 of the Institute Time Clauses 
(Hulls)(1/11/1995) or the Institute Amended Running Down Clause 
(1/10/71) or any equivalent provision;  

(xii) a Potential Termination Event or a Termination Event is "continuing" if it 
has not been remedied or waived; and 

(xiii) words denoting the plural number include the singular and vice versa. 

(b) Headings are for the purpose of reference only, have no legal or other significance, 
and shall be ignored in the interpretation of this Charter. 

(c) A time of day (unless otherwise specified) is a reference to Beijing time. 

34. Background  

(a) Pursuant to a memorandum of agreement dated on or about the date hereof (the 
"MOA") and executed between the Sellers (as sellers thereunder) and the Owners (as 
buyers thereunder), the Sellers have agreed to sell and deliver and the Owners have 
agreed to purchase and accept the legal and beneficial title to the Vessel subject to 
the terms and conditions therein. 

(b) Accordingly the Parties hereby agree that the obligations of the Owners to charter 
the Vessel to the Charterers under this Charter are subject to the effective transfer 
of ownership of the Vessel to the Owners pursuant to the MOA.  

35. Delivery 

(a) The obligation of the Owners to charter the Vessel to the Charterers pursuant to this 
Charter shall be subject to the following conditions: 
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(i) no Termination Event or Potential Termination Event having occurred 
which is continuing on or prior to the date of this Charter or the Actual 
Delivery Date; 

(ii) the representations and warranties referred to in Clause 47 (Charterers' 
representations and warranties) being true and correct on the date of this 
Charter and the Actual Delivery Date;  

(iii) the Actual Delivery Date falling on or before the Long Stop Date (or such 
later date as may be agreed between the Owners (as buyers under the MOA) 
and the Sellers);  

(iv) the Owners having received, or being satisfied that they will receive, the 
documents and evidence referred to in paragraph (a) of Clause 36 
(Conditions precedent and conditions subsequent), in each case in all 
respects in form and substance satisfactory to them on or before the Actual 
Delivery Date;  

(v) delivery of the title to the Vessel from the Sellers to the Owners (as buyers 
under the MOA) under the MOA; and 

(vi) the Owners (as buyers under the MOA) obtaining full title to the Vessel 
pursuant to the terms of the MOA. 

(b) Provided that the conditions referred to in paragraph (a) above have been fulfilled 
or waived to the satisfaction of the Owners (which shall be evidenced in writing by 
the Owners), the Owners and the Charterers agree that: 

(i) the Charterers shall, at their own expense and cost, on the Actual Delivery 
Date arrange for the Vessel to be registered under the laws and flag of the 
Approved Flag State in the name of the Owners as legal owner and (if the 
Approved Flag State is Hong Kong) such registration shall be by way of 
demise charter registration with the Charterers being a qualified person in 
Hong Kong;  
 

(ii) the Charterers shall take delivery of the Vessel from the Owners under this 
Charter (such delivery to be conclusively evidenced by a duly executed 
PDA) simultaneously with the acceptance of delivery of the Vessel by the 
Owners from the Sellers pursuant to the MOA; 

(iii) the Charterers will accept the Vessel: 

(A) on an "as is where is" basis in exactly the same form and state (with 
any faults, deficiencies and errors of description) as the Vessel is 
delivered by the Sellers to the Owners pursuant to the MOA; and 

(B) for the avoidance of doubt, no underwater inspection shall be 
performed at the time of commencement of this Charter on the basis 
that any repairs required at the next scheduled dry-docking are the 
responsibility of the Charterers; 

(iv) the acceptance of delivery of the Vessel by the Charterers from the Owners 
pursuant to this Charter shall take place simultaneously with the acceptance 
of delivery of the Vessel by the Owners from the Sellers pursuant to the 
MOA; and 

(v) the Charterers shall have no right to refuse acceptance of delivery of the 
Vessel into this Charter if the Vessel is delivered to the Owners pursuant to 
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the MOA and, notwithstanding and without prejudice to the foregoing, the 
Owners and the Charterers nonetheless agree to enter into and execute the 
PDA on delivery of the Vessel under this Charter.  

(c) The Charterers acknowledge and agree that the Owners are not the manufacturer or 
original supplier of the Vessel which has been purchased by the Owners from the 
Sellers pursuant to the MOA, and have therefore made no representations or 
warranties in respect of the Vessel or any part thereof, and hereby waive all their 
rights in respect of any warranty or condition implied (whether statutory or 
otherwise) on the part of the Owners and all claims against the Owners howsoever 
the same might arise at any time in respect of the Vessel, or arising out of the design, 
materials, workmanship, construction, quality, classification, condition, operation, 
performance, capacity of the Vessel, fitness for use of the Vessel and the chartering 
thereof under this Charter (including, without limitation, in respect of the 
seaworthiness, merchantability or eligibility for particular trade or operation or 
otherwise of the Vessel). 

(d) In particular, and without prejudice to the generality of paragraph (c) above, the 
Owners shall be under no liability whatsoever, howsoever arising, in respect of the 
injury, death, loss, damage or delay of or to or in connection with the Vessel or any 
person or property whatsoever, whether onboard the Vessel or elsewhere, and 
irrespective of whether such injury, death, loss, damage or delay shall arise from 
the unseaworthiness of the Vessel and whether such injury, death, loss, damage or 
delay shall arise before or after the Actual Delivery Date. For the purpose of this 
paragraph (d), "delay" shall include delay to the Vessel (whether in respect of 
delivery under this Charter or thereafter and any other delay whatsoever). 

36. Conditions precedent and conditions subsequent 

(a) Notwithstanding anything to the contrary in this Charter, the obligations of the 
Owners to charter the Vessel to the Charterers under this Charter are subject to and 
conditional upon the Owners' receipt of following documents and evidence (in each 
case in form and substance acceptable to the Owners) on or before the Actual 
Delivery Date, and the Charterers undertake to supply or cause to be supplied to 
the Owners such documents and evidence on or before the Actual Delivery Date: 

(i) a duly executed original of each of the following: 

(A) this Charter, the Guarantee, the Share Charge, the Charterers' 
Assignment, the Account Charge, the Security Trust Deed, in each 
case together with all documents required by any of them including, 
without limitation, all notices of assignment and/or charge and 
acknowledgements of all such notices (other than the letters of 
undertaking in respect of the Insurances referred to in the 
Charterers' Assignment and the acknowledgement from the 
Account Bank to the notice of charge pursuant to the Account 
Charge); and    

(B) each Manager's Undertaking, in each case together with all 
documents required by any of them;   

(ii) copies of the constitution (or equivalent documents) (and all supplements 
and amendments thereto) and statutory registers (as applicable) of each 
Obligor and any other documents required to be filed or registered or issued 
under the laws of their jurisdiction of incorporation to establish their 
incorporation, and if any of these documents is not in English, together with 
a certified English translation of such document; 
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(iii) in respect of the Guarantor, a certificate of compliance issued by the 
Bermuda Companies Registry dated no earlier than 1 month prior to the 
date of the Bermuda legal opinion required under paragraph (xi) below and 
in respect of the Share Chargor, a certificate of good standing issued by the 
British Virgin Islands Registry of Corporate Affairs (dated no earlier than 
1 month prior to the date of the British Virgin Islands legal opinion required 
under paragraph (xi) below) and a certificate of incumbency issued by the 
registered agent of the Share Chargor; 

(iv) copies or certified extracts of written resolutions or (as the case may be) 
resolutions passed at separate meetings, in each case, of the board of 
directors of each Obligor, in each case evidencing their approval of the 
Transaction Documents and authorising appropriate officers or attorneys to 
execute the same and to sign all notices required to be given hereunder or 
thereunder on their behalf or other evidence of such approvals and 
authorisations as shall be acceptable to the Owners;  

(v) if applicable, the original power of attorney of each Obligor under which 
any document (including the Transaction Documents) is to be executed or 
transactions undertaken by them;  

(vi) an original certificate of an authorised signatory of each Obligor certifying 
that each copy document relating to it specified in this paragraph (a) is 
correct, complete and in full force and effect; 

(vii) if applicable, copies of all Authorisations as may be necessary in connection 
with the performance by each Obligor of its obligations under the 
Transaction Documents to which it is or (as the case may be) will be a party, 
and the execution, validity and enforceability of such Transaction 
Documents; 

(viii) copies of the following (or in the case of the documents referred to at sub-
paragraphs (D) to (H) below, provisional versions thereof): 

(A) the Initial Sub-Charter and the Initial Sub-Sub-Charter; 

(B) each duly executed Management Agreement; 

(C) the Vessel's current Safety Management Certificate (as such term is 
defined pursuant to the ISM Code); 

(D) the Approved Managers' current Document of Compliance (as such 
term is defined pursuant to the ISM Code); 

(E) the Vessel's current ISSC; 

(F) the Vessel's current IAPPC; and 

(G) the Vessel's classification certificate evidencing that it is free of all 
overdue recommendations and requirements from the 
Classification Society;  

in each case together with all addenda, amendments or supplements;  

(ix) evidence that: 
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(A) all the conditions precedents under clause 7 (Conditions Precedent 
and Subsequent) of the MOA have been or, in the Owners' opinion, 
will be satisfied on the Actual Delivery Date or waived; 

(B) on the Actual Delivery Date, the Vessel is or will be registered (or 
at least provisionally registered, if applicable) under the laws and 
flag of the Approved Flag State and in the ownership of the Owners 
and (if the Approved Flag State is Hong Kong) such registration 
shall be by way of demise charter registration with the Charterers 
being a qualified person in Hong Kong; and  

(C) the Vessel is insured in the manner required by the Transaction 
Documents, together with (if required by the Owners) the written 
approval of the Insurances by an insurance adviser appointed by the 
Owners;  

(x) evidence that (1) all costs and expenses associated with the Vessel's 
registration under the laws and flag of the Approved Flag State for the 
Vessel and in the name of the Owners then due have been paid by the 
Charterers and (2) all fees, costs and expenses then due from the Charterers 
pursuant to Clause 56 (Fees) and Clause 59 (Further indemnities) have 
been or will be paid on or by the Actual Delivery Date; 

(xi) a legal opinion of the legal advisers to the Owners in each relevant 
jurisdiction, or confirmation satisfactory to the Owners that such an opinion 
will be given; 

(xii) such other Authorisation or other document, opinion or assurance which 
the Owners reasonably consider to be necessary in connection with their 
entry into and performance of the transactions contemplated by any of the 
Transaction Documents or for the validity and enforceability thereof; and  

(xiii) the audited consolidated financial statements of the Guarantor for the 
financial year ended 31 December 2024. 

(b) The Charterers shall:  

(i) to the extent that any certificate received by the Owners pursuant to 
paragraph (a)(vii) of this Clause 36 (Conditions precedent and conditions 
subsequent) was in provisional form at the time of the receipt, deliver or 
cause to be delivered to the Owners the corresponding formal certificate as 
soon as possible after the Charterers' receipt of the same from the relevant 
persons, and in any event prior to the expiry of the validity period of such 
provisional certificate;  

(ii) within one (1) Business Day from the Actual Delivery Date, deliver or 
cause to be delivered to the Owners the Vessel's provisional certificate of 
registry and a transcript of register, both dated the Actual Delivery Date 
(evidencing the Owners' ownership of the Vessel and that the Vessel is free 
from registered encumbrances and mortgages); 

(iii) within fifteen (15) Business Days from the Actual Delivery Date, procure 
the issuance of the letters of undertaking in respect of the Insurances as 
required by the Transaction Documents, together with copies of the relevant 
policies or cover notes or entry certificates in respect of the Insurances duly 
endorsed with the interest of the Owners; and 
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(iv) within fifteen (15) Business Days from the Actual Delivery Date, procure 
the acknowledgement from the Account Bank to the notice of charge 
pursuant to the Account Charge. 

(c) If the Owners in their sole discretion agree to deliver the Vessel under this Charter 
to the Charterers before all of the documents and evidence required under paragraph 
(a) of this Clause 36 (Conditions precedent and conditions subsequent) have been 
delivered to or to the order of the Owners, the Charterers undertake to deliver all 
outstanding documents and evidence to or to the order of the Owners no later than 
fifteen (15) Business Days after the Actual Delivery Date or such other date as 
specified by the Owners, acting in their sole discretion. The delivery of the Vessel 
by the Owners to the Charterers under this Charter shall not, unless otherwise 
notified by the Owners (acting in their sole discretion) to the Charterers in writing, 
be taken as a waiver of the Owners' right to require production of all the documents 
and evidence required by this Clause 36 (Conditions precedent and conditions 
subsequent). 

37. Bunkers and luboils  

(a) At delivery the Charterers shall take over all bunkers, lubricating oil, water and 
unbroached provisions in the Vessel without cost. 

(b) At redelivery the Owners shall take over all bunkers, unused lubricating oil, water 
and unbroached provisions and other consumable stores in the said Vessel without 
cost.  

38. Further maintenance and operation 

(a) The good commercial maintenance practice under Clause 10 (Maintenance and 
Operation) (Part II) of this Charter shall be deemed to include: 

(i) the maintenance and operation of the Vessel by the Charterers in 
accordance with: 

(A) the relevant regulations, requirements and recommendations of the 
Classification Society; 

(B) the relevant regulations, requirements and recommendations of the 
country and flag of the Vessel's registry; 

(C) any applicable IMO regulations (including but not limited to the 
ISM Code, the ISPS Code and MARPOL); 

(D) all other applicable regulations, requirements and 
recommendations; and 

(E) the Charterers' operations and maintenance manuals; 

(ii) the maintenance and operation of the Vessel by the Charterers taking into 
account: 

(A) engine manufacturers' recommended maintenance and service 
schedules; 

(B) builder's operations and maintenance manuals; and 

(iii) recommended maintenance and service schedules of all installed equipment 
and pipework. 
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(b) In addition to the above, the Charterers covenant with the Owners to maintain the 
Vessel in a condition entitling the Vessel to class with the Classification Society 
free of overdue recommendations and qualifications. 

(c) Any equipment that is found not to be required on board as a result of regulation or 
operational requirements is either to be removed at the Charterers' expense or to be 
maintained in operable condition. 

(d) The title to any equipment belonging to the Charterers (but for the avoidance of 
doubt excluding any equipment belonging to third parties or other members of the 
Group, including the other Obligors) and installed on board as a result of 
operational requirements of the Charterers shall be deemed to be the property of 
the Owners, subject always to paragraph (h) of Clause 43 (Redelivery conditions). 

(e) The Charterers shall use reasonable endeavours to procure that the Vessel shall 
comply with the MARPOL Carbon Intensity Regulations and, in particular, the 
Charterers shall: 

(i) operate and employ the Vessel (including but not limited to the planning of 
voyages and supply and selection of fuel, implementing alternative or 
adjusted voyage or employment orders, instructions or sailing directions, 
etc.) in a manner which is consistent with the MARPOL Carbon Intensity 
Regulations; and 

(ii) use reasonable endeavours to procure that for any calendar year that falls 
within the Agreement Term, the Vessel shall have a proper CII Rating and 
shall maintain her CII Rating in line with prudent commercial maintenance 
and operational practice so as not to interfere, hinder or affect the normal 
operations of the Vessel for the next year, and without prejudice to the 
foregoing provisions of this paragraph (ii), in the event that the Charterers 
shall redeliver or cause to be redelivered the Vessel to the Owners in 
accordance with this Charter, the Charterers shall use reasonable 
endeavours to procure that the Vessel so redelivered is able to meet the 
required CII Rating so as not to unreasonably impair the Vessel's ability to 
be employed in a commercially reasonable manner by the Owners for the 
following calendar year.  

39. Structural changes and alterations 

(a) The Charterers shall make no structural changes in the Vessel or changes in the 
machinery, engines, appurtenances or spare parts thereof (unless such change is 
required by reason of new class requirements or compulsory legislation , including 
but not limited to any improvement, structural changes or new equipment required 
for the Vessel to maintain or meet any CII Rating as required by MARPOL or any 
equivalent) without in each instance first securing the Owners' consent thereto, such 
consent not to be unreasonably withheld.  

Any structural changes in the Vessel or changes in the machinery, engines, 
appurtenances or spare parts thereof shall not have a material adverse effect on the 
Vessel's certification or the Vessel's fitness for purpose and shall not diminish the 
value of the Vessel and/or have a material adverse effect on the safety, performance, 
value or marketability of the Vessel.   

(b) Any improvement, structural changes or new equipment becoming necessary for 
the continued operation of the Vessel by reason of new class requirements or by 
compulsory legislation shall be for the Charterers' account and the Charterers shall 
not have any right to recover from the Owners any part of the cost for such 
improvements, changes or new equipment either during the Charter Period, prior 



 

 27 
08-63-06682/#9984439v1 
ABCFL_Jinhui - BBC AC – JIN HENG 
 
 

to, at or after redelivery of the Vessel. The Charterers shall give written notice to 
the Owners of any such improvement, structural changes or new equipment. 

40. Hire 

(a) In consideration of the Owners' agreement to charter the Vessel to the Charterers 
during the Charter Period pursuant to the terms hereof, the Charterers shall pay to 
the Owners:  

(i) on each Hire Payment Date throughout the Charter Period, by way of fixed 
hire (each a "Fixed Hire") an amount equal to 1/28 of the amount by which 
the Actual Owners' Costs exceed the Balloon;   

(ii) on each Hire Payment Date throughout the Charter Period, by way of 
variable hire (each a "Variable Hire"), the variable hire then payable on 
the corresponding Hire Payment Date. The amount of Variable Hire 
payable on each Hire Payment Date is calculated in accordance with the 
following formula: 

A x B x C 

whereby 

A = (in relation to the 1st Hire Payment Date) the Actual 
Owners' Costs or (in relation to any other Hire Payment 
Date) the Cost Balance immediately after the immediately 
preceding Hire Payment Date  

B = the aggregate of (i) the Margin and (ii) the Applicable Rate 
for the Hire Period ending on that Hire Payment Date 

C = a fraction whose denominator is three hundred and sixty 
(360) and numerator is the number of days which have 
elapsed (in respect of the 1st Hire Payment Date) from the 
Actual Delivery Date (including that date) to the 1st Hire 
Payment Date (not including that date), (in respect of all 
other Hire Payment Dates except the last Hire Payment 
Date) from the immediately preceding Hire Payment Date 
(including that date) to that Hire Payment Date (not 
including that date) and (in respect of the last Hire Payment 
Date) from the immediately preceding Hire Payment Date 
(including that date) to the last Hire Payment Date 
(including that date). 

(b) The Hire shall be paid in arrears before 5:00 p.m. (Beijing time) on each Hire 
Payment Date (in respect of which time is of the essence).  

(c) Any payment provided herein due on any day which is not a Business Day shall be 
payable on the immediately following Business Day.  

(d) All payments under this Charter shall be made to the account opened in the name 
of the Owners with such bank as the Owners may choose, the details of which shall 
be notified by the Owners to the Charterers prior to the Actual Delivery Date (or 
such other account as the Owners may notify the Charterers from time to time) for 
credit to the account of the Owners. 

(e) The Charterers' obligation to pay Hire in accordance with this Clause 40 shall be 
absolute irrespective of any contingency whatsoever including but not limited to: 
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(i) any set-off, counterclaim, recoupment, defence or other right which either 
Party may have against the other; 

(ii) any unavailability of the Vessel, for any reason, including but not limited 
to any action or inaction by any Sub-Charterers or Sub-Sub-Charterers 
(where applicable), seaworthiness, condition, design, operation, 
merchantability or fitness for use or purpose of the Vessel or any apparent 
or latent defects in the Vessel or its machinery and equipment or the 
ineligibility of the Vessel for any particular use or trade or for registration 
of documentation under the laws of any relevant jurisdiction or lack of 
registration or the absence or withdrawal of any consent required under the 
applicable law of any relevant jurisdiction for the ownership, chartering, 
use or operation of the Vessel or any damage to the Vessel; 

(iii) any lack or invalidity of title or any other defect in title; 

(iv) any failure or delay on the part of either Party, whether with or without fault 
on its part, in performing or complying with any of the terms, conditions or 
other provisions of this Charter; 

(v) any insolvency, bankruptcy, reorganisation, arrangement, readjustment of 
debt, dissolution, administration, liquidation or similar proceedings by or 
against the Owners, the Charterers, any Sub-Charterers or any Sub-Sub-
Charterers (where applicable), or any change in the constitution of the 
Owners, the Charterers, any Sub-Charterers or any Sub-Sub-Charterers 
(where applicable);  

(vi) any invalidity or unenforceability or lack of due authorisation of or any 
defect in this Charter, any Sub-Charter or any Sub-Sub-Charter (where 
applicable); or 

(vii) any other cause which would but for this provision have the effect of 
terminating or in any way affecting the obligations of the Charterers 
hereunder, 

it being the intention of the Parties that the provisions of this Clause 40, and the 
obligation of the Charterers to pay Hire and make any payments under this Charter, 
shall (save as expressly provided in this Clause 40) survive any frustration and that, 
save as expressly provided in this Charter, no moneys paid under this Charter by 
the Charterers to the Owners shall in any event or circumstance be repayable to the 
Charterers.  For the avoidance of doubt, the obligation of Charterers to pay Hire 
under this Charter shall not be affected by any breach of this Charter by the Owners, 
it being understood that the Charterers shall, in the event of such breach, be entitled 
to claim compensation for their losses, documented damages or expenses 
(excluding Hire paid under this Charter). 

(f) The Charterers shall procure that all payments of Hire and all other sums to the 
Owners pursuant to this Charter and the other relevant Transaction Documents shall 
be made in immediately available funds in CNH, free and clear of, and without Tax 
Deduction.  

(g) In the event that any Obligor is required by any law or regulation to make any Tax 
Deduction on account of any taxes which arise as a consequence of any payment 
due under this Charter or the other Transaction Documents, then: 

(i) the Charterers shall notify the Owners promptly after they become aware 
of such requirement; 
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(ii) the Charterers shall procure that the amount of such taxes is remitted to the 
appropriate taxation authority within any applicable time limits and in any 
event prior to the date on which penalties attach thereto; and 

(iii) the Charterers shall procure that such payment shall be increased by such 
amount as may be necessary to ensure that the Owners receive a net amount 
which, after deducting or withholding such taxes, is equal to the full amount 
which the Owners would have received had such payment not been subject 
to such taxes. 

(h) The Charterers shall forward to the Owners evidence reasonably satisfactory to the 
Owners that any such taxes have been remitted to the appropriate taxation authority 
within thirty (30) days of the expiry of any time limit within which such taxes must 
be so remitted or, if earlier, the date on which such taxes are so remitted. 

(i) Default Interest   If the Charterers fail to pay any amount payable by them under a 
Transaction Document on its due date, interest shall accrue on the Unpaid Sum 
from the due date up to the date of actual payment (both before and after judgment) 
at a rate which is two per cent. (2%) per annum higher than the percentage rate per 
annum which is the aggregate of the Margin and the Applicable Rate which would 
have been payable if the Unpaid Sum had, during the period of non-payment, 
constituted the Actual Owners' Costs or the Cost Balance (for the purpose of 
calculating Variable Hire) for successive Hire Periods, each of a duration selected 
by the Owners. Any interest accruing under this paragraph (i) shall be immediately 
payable by the Charterers on demand by the Owners. Default interest (if unpaid) 
arising on an Unpaid Sum will be compounded with that Unpaid Sum at the end of 
each Hire Period applicable to that Unpaid Sum but will remain immediately due 
and payable. 

(j) In the event that this Charter is terminated for whatever reason, the Charterers' 
obligation to pay Hire and such other Unpaid Sum which (in each case) has accrued 
due before, and which remains unpaid, at the date of such termination shall continue 
notwithstanding such termination. 

(k) In the event that it becomes unlawful or it is prohibited (whether by any economic 
sanction laws or any other laws, regulations, embargoes or restrictive measures or 
otherwise) for the Owners  to charter the Vessel pursuant to this Charter, then the 
Owners shall, if permitted to do so, notify the Charterers of the relevant event and 
negotiate in good faith for a period of thirty (30) days from the date of the receipt 
of the relevant notice by the Charterers to agree an alternative. If such agreement is 
not reached within such thirty (30)-day period, the Parties agree that, in such 
circumstances, the Owners may at their option and by delivering to the Charterers 
a termination notice (the "Termination Notice"), (A) (at any time on or after the 
Actual Delivery Date) terminate the chartering of the Vessel under this Charter (for 
the avoidance of any doubt, it being acknowledged that such termination may take 
place before, on or after the expiry of the Agreed Charter Period) with immediate 
effect or on the date specified in such Termination Notice or (B) (at any time before 
the Actual Delivery Date) terminate the obligation of the Owners to deliver and 
charter the Vessel to the Charterers with immediate effect or on the date specified 
in such Termination Notice. On the Termination Payment Date in respect of any 
termination of the chartering of the Vessel under this Charter in accordance with 
the foregoing, the Charterers shall pay to the Owners an amount equal to the 
Termination Sum whereupon paragraph (i) of Clause 49 shall apply. In the event 
that (A) the Owners have delivered a Termination Notice to the Charterers under 
this paragraph (k) and received the Termination Sum in full and (B) the Related 
Owner has also delivered a "Termination Notice" (as defined in the Related Charter) 
to the Related Charterer under paragraph (k) of clause 40 (Hire) of the Related 
Charter and received the "Termination Sum" (as defined in the Related Charter) in 
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full, the Owners shall, promptly on the Charterers' request, discharge and release, 
and procure the Security Trustee to discharge and release, all Obligors from all their 
obligations and liabilities under the Security Documents to which they are a party.  

(l) The Charterers shall, within five (5) Business Days of demand by the Owners, pay 
to the Owners any documented Break Costs.  

(m) Any certificate or statement signed by an authorised signatory of the Owners 
purporting to show the amount of the Debt (or any part of the Debt) or any other 
amount referred to in any Transaction Document shall, save for manifest error or 
on any question of law, be conclusive evidence as against the Charterers of that 
amount. 

(n) If a change in any currency occurs, this Charter will, to the extent the Owners 
specify to be necessary, be amended to comply with any generally accepted 
conventions and market practice in the relevant market and otherwise to reflect the 
change in currency. 

(o) Unless otherwise specified, any Variable Hire, interest, commission or fee accruing 
under a Transaction Document will accrue from day to day and is calculated on the 
basis of the actual number of days that will elapse or have elapsed and a year of 
360 days (or, where the amount is payable in a currency other than CNH, such 
period as is customary for such currency). 

(p) intentionally left blank  

(q) If before close of business in Shanghai on the Variable Hire Determination Date 
for the relevant Hire Period, no Reference Rate is available, then Clause 40(r) shall 
apply to the Cost Balance for such Hire Period. 

(r)  

(i) If this Clause 40(r) applies for any Hire Period, the Owners and the 
Charterers shall enter into negotiations with a view to agreeing a substitute 
basis for determining the Applicable Rate. 

(ii) Any alternative basis agreed pursuant to sub-paragraph (i) above shall be 
binding on all Parties. 

(iii) If an alternative basis is not agreed pursuant to sub-paragraph (i) above by 
the last day of such Hire Period, then the Applicable Rate on the Cost 
Balance for that Hire Period shall be the Reference Rate which was 
determined for the immediately preceding Hire Period or (where no such 
Reference Rate was determined) the rate notified to the Charterers by the 
Owners as soon as practicable, and in any event by the last day of such Hire 
Period, to be that which expresses as a percentage rate per annum the cost 
to the Owners of funding the Cost Balance and if such rate is less than zero 
then it shall be deemed to be zero. 

41. Insurance 

(a) During the Charter Period, the Charterers shall at their expense keep the Vessel 
insured against fire and usual marine risks (including hull and machinery and 
excess risks), oil pollution liability risks, war risks, protection and indemnity risks 
(including, without limitation, protection and indemnity war risks) (and any risks 
against which it is compulsory to insure for the operation for the Vessel) in such 
market and on such terms as the Owners shall approve in writing and as a prudent 
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shipowner would maintain for vessels similar to the Vessel in accordance with 
prevailing market practice from time to time.   

(b) Such insurances shall be arranged by the Charterers to protect the interests of the 
Owners, the Charterers and (if any) the mortgagee of the Vessel and/or the other 
Finance Parties, and the Charterers shall be at liberty to protect under such 
insurances the interests of any managers (including the Approved Managers) they 
may appoint.  

(c) Insurance policies shall cover the Owners, the Charterers and (if any) the Finance 
Parties according to their respective interests. The Charterers shall effect all insured 
repairs. 

(d) The Charterers shall also remain responsible for and to effect repairs and settlement 
of costs and expenses incurred thereby in respect of all other repairs not covered by 
the insurances and/or not exceeding any possible franchise(s) or deductibles 
provided for in the insurances. 

(e) The Charterers shall arrange that, at any time during the Charter Period, the hull 
and machinery and war risks insurance shall be in an amount not less than the 
greater of (1) the latest Fair Market Value (including the Initial Market Value (as 
defined in the MOA)) and (2) one hundred and twenty per cent (120%) of the then 
current Cost Balance (in its equivalent in USD)); 

(f) The Vessel shall be entered in a P&I Club which is a member of the International 
Group Association on customary terms and shall be covered against liability for 
pollution claims in an amount not less than the highest level of cover from time to 
time available under basic protection and indemnity club entry and in the 
international marine insurance market (currently US$1,000,000,000).  All 
insurances shall include customary protection in favour of the Owners and (if any) 
the Finance Parties as notice of cancellation and exclusion from liability for 
premiums or calls. 

(g) The Charterers undertake to place the Insurances in such markets, in such currency, 
on such terms and conditions, and with such first class international and reputable 
brokers, underwriters and associations as the Owners shall have previously 
approved in writing and as a prudent shipowner would for vessels similar to the 
Vessel from time to time. The Charterers shall name the Owners, the Charterers, 
the Approved Managers and if applicable, any of the Finance Parties as the only 
named assureds. The Charterers shall not alter the terms of any of the Insurances 
nor allow any person to be co-assured under any of the Insurances without the prior 
written consent of the Owners (such consent not to be unreasonably withheld in the 
absence of any Termination Event and is subject to the provisions of a co-assured 
undertaking as reasonably required by the Owners, and will supply the Owners and 
(if applicable) the Finance Parties from time to time on request with such 
information as the Owners may in their reasonable discretion require with regard 
to the Insurances and the brokers, underwriters or associations through or with 
which the Insurances are placed.  The Charterers shall reimburse the Owners on 
demand for their costs and expenses reasonably incurred by the Owners in 
obtaining at the Actual Delivery Date and thereafter from time to time (but no more 
than once per calendar year in the absence of any Termination Event and in the 
event of the occurrence of any Termination Event, at the time and frequency as 
requested by the Owners and (if applicable) the Finance Parties) a report on the 
adequacy of the Insurances from an insurance adviser instructed by the Owners. 

(h) The Charterers undertake duly and punctually to pay all premiums, calls and 
contributions, and all other sums at any time payable in connection with the 
Insurances, and, at their own expense, to arrange and provide any guarantees from 
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time to time required by any protection and indemnity or war risks association.  
From time to time at the Owners' request, the Charterers will provide the Owners 
with evidence (for the avoidance of doubt, such evidence could be disclosed to the 
Finance Parties, if necessary) satisfactory to the Owners that such premiums, calls, 
contributions and other sums have been duly and punctually paid; that any such 
guarantees have been duly given; and that all declarations and notices required by 
the terms of any of the Insurances to be made or given by or on behalf of the 
Charterers to brokers, underwriters or associations have been duly and punctually 
made or given. 

(i) The Charterers will comply in all respects with all terms and conditions of the 
Insurances and will make all such declarations to brokers, underwriters and 
associations as may be required to enable the Vessel to operate in accordance with 
the terms and conditions of the Insurances.  The Charterers will not do, nor permit 
to be done, any act, nor make, nor permit to be made, any omission, as a result of 
which any of the Insurances may become liable to be suspended, cancelled or 
avoided, or may become unenforceable, or as a result of which any sums payable 
under or in connection with any of the Insurances may be reduced or become liable 
to be repaid or rescinded in whole or in part.  In particular, but without limitation, 
the Charterers will not permit the Vessel to be employed other than in conformity 
with the Insurances without first taking out additional insurance cover in respect of 
that employment, and the Charterers will promptly notify the Owners of any new 
requirement imposed by any broker, underwriter or association in relation to any of 
the Insurances. 

(j) The Charterers will, no later than fourteen (14) days (or, in the case of war risks, 
no later than seven (7) days), before the expiry of any of the Insurances renew them 
and shall as soon as reasonably practicable give the Owners such details of those 
renewals as the Owners may reasonably require. 

(k) The Charterers shall deliver to the Owners (and, if required by the Owners, the 
originals) of all policies, certificates of entry and (upon request) other documents 
relating to the Insurances and shall procure that letters of undertaking in the 
customary form shall be issued to the Owners by the brokers through which the 
Insurances are placed (or, in the case of protection and indemnity or war risks 
associations, by their managers). If the Vessel is at any time during the Charter 
Period insured under any form of fleet cover, the Charterers shall procure that those 
letters of undertaking contain confirmation that the brokers, underwriters or 
association (as the case may be) will not set off claims relating to the Vessel against 
premiums, calls or contributions in respect of any other vessel or other insurance, 
and that the insurance cover of the Vessel will not be cancelled by reason of non-
payment of premiums, calls or contributions relating to any other vessel or other 
insurance.  Failing receipt of those confirmations, the Charterers will instruct the 
brokers, underwriters or association concerned to issue a separate policy or 
certificate for the Vessel. 

(l) The Charterers shall promptly provide the Owners with full information (for the 
avoidance of doubt, such information could be disclosed to the Finance Parties, if 
necessary) regarding any casualty or other accident or damage to the Vessel the 
repair costs of which (whether before or after adjudication) are likely to exceed the 
Threshold Amount. 

(m) The Charterers agree that, at any time after the occurrence of a Termination Event 
which is continuing, the Owners or, if applicable under the terms of the Finance 
Documents, the Finance Parties shall be entitled to collect, sue for, recover and give 
a good discharge for all claims in respect of any of the Insurances; to pay collecting 
brokers the customary commission on all sums collected in respect of those claims; 
to compromise all such claims or refer them to arbitration or any other form of 
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judicial or non-judicial determination; and otherwise to deal with such claims in 
such manner as the Owners and, if applicable, the Finance Parties shall in their 
discretion think fit. 

(n) Whether or not a Termination Event shall have occurred, the proceeds of any claim 
under any of the Insurances in respect of a Total Loss shall be paid and applied in 
accordance with Clause 54 (Total Loss). 

(o) In the event of any claim in respect of any of the Insurances (other than in respect 
of a Total Loss), if the Charterers shall fail to reach agreement with any of the 
brokers, underwriters or associations for payment to third parties, within such time 
as the Owners or, if applicable under the terms of the Finance Documents, the 
Finance Parties may stipulate, the Owners and, if applicable, the Finance Parties 
shall be entitled to require payment to itself.  In the event of any dispute arising 
between the Charterers and any broker, underwriter or association with respect to 
any obligation to make any payment to the Charterers or to the Owners and/or (if 
applicable) the Finance Parties under or in connection with any of the Insurances, 
or with respect to the amount of any such payment, the Owners and/or (if applicable) 
the Finance Parties shall be entitled to settle that dispute directly with the broker, 
underwriter or association concerned.  Any such settlement shall be binding on the 
Charterers.  

(p)  

(i) The Owners agree that any amounts which may become due under any 
protection and indemnity entry or insurance shall be paid to the Charterers 
to reimburse the Charterers for, and in discharge of, the loss, damage or 
expense in respect of which they shall have become due, unless, at the time 
the amount in question becomes due, a Termination Event has occurred and 
is continuing, in which event the Owners shall be entitled to receive the 
amounts in question and to apply them either in reduction of the 
Termination Sum owed by the Charterers pursuant to paragraph (e) of 
Clause 49 (Termination Events) or, at the option of the Owners, to the 
discharge of the liability in respect of which they were paid.  

(ii) Without prejudice to the foregoing, all other claims in relation to the 
Insurances (other than in respect of a Total Loss), shall, unless and until the 
occurrence of a Termination Event which is continuing, in which event all 
claims under the relevant policy shall be payable directly to the Owners, be 
payable as follows: 

(A) a claim in respect of any one casualty where the aggregate claim 
against all insurers does not exceed the Threshold Amount, prior to 
adjustment for any franchise or deductible under the terms of the 
relevant policy, shall be paid directly to the Charterers (as agent for 
the Owners) for the repair, salvage or other charges involved or as 
a reimbursement if the Charterers fully repaired the damage to the 
satisfaction of the Owners and paid all of the salvage or other 
charges; 

(B) a claim in respect of any one casualty where the aggregate claim 
against all insurers exceeds the Threshold Amount prior to 
adjustment for any franchise or deductible under the terms of the 
relevant policy, shall, subject to the prior written consent of the 
Owners (such consent not to be unreasonably withheld or delayed), 
be paid to the Charterers as and when the Vessel is restored to her 
former state and condition and the liability in respect of which the 
insurance loss is payable is discharged, and provided that the 
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insurers may with such consent make payment on account of repairs 
in the course of being effected, but, in the absence of such prior 
written consent shall be payable directly to the Owners. 

(q) The Charterers shall not settle, compromise or abandon any claim under or in 
connection with any of the Insurances (other than a claim of less than the Threshold 
Amount arising other than from a Total Loss) without the prior written consent of 
the Owners (such consent not to be unreasonably withheld or delayed). In the event 
that the Charterers receive any proceeds of any claim under any of the Insurances 
which are intended for the Owners or (as the case may be) the relevant Finance 
Parties pursuant to the terms of the Insurances or the Transaction Documents or (if 
applicable) the Finance Documents, the Charterers agree that they shall hold such 
proceeds on trust for the Owners or (as the case may be) the relevant Finance Parties 
and shall immediately notify the Owners or (as directed by the Owners) the relevant 
Finance Parities and shall forthwith transfer such proceeds to the Owners or (as the 
case may be) the relevant Finance Parties.  

(r) If the Charterers fail to effect or keep in force the Insurances, the Owners may (but 
shall not be obliged to) effect and/or keep in force such insurances on the Vessel 
and such entries in protection and indemnity or war risks associations as the Owners 
in their discretion consider desirable, and the Owners may (but shall not be obliged 
to) pay any unpaid premiums, calls or contributions.  The Charterers will reimburse 
the Owners from time to time on demand for all such premiums, calls or 
contributions paid by the Owners, together with interest calculated in accordance 
with paragraph (i) of Clause 40 (Hire) from the date of payment by the Owners 
until the date of reimbursement. 

(s) In each case where failure to do so has or is reasonably likely to have a Material 
Adverse Effect, the Charterers shall comply strictly with the requirements of any 
legislation relating to pollution or protection of the environment which may from 
time to time be applicable to the Vessel in any jurisdiction in which the Vessel shall 
trade and in particular the Charterers shall comply strictly with the requirements of 
the United States Oil Pollution Act 1990 (the "Act") if the Vessel is to trade in the 
United States of America and Exclusive Economic Zone (as defined in the Act).  
Before any such trade is commenced and during the entire period during which 
such trade is carried on, the Charterers shall: 

(i) pay any additional premiums required to maintain protection and indemnity 
cover for oil pollution up to the limit available to the Charterers for the 
Vessel in the market; and 

(ii) make all such quarterly or other voyage declarations as may from time to 
time be required by the Vessel's protection and indemnity association in 
order to maintain such cover, and promptly deliver to the Owners copies of 
such declarations (for the avoidance of doubt, such copies could be 
disclosed to the Finance Parties, if necessary); and 

(iii) submit the Vessel to such additional periodic, classification, structural or 
other surveys which may be required by the Vessel's protection and 
indemnity insurers to maintain cover for such trade and promptly deliver to 
the Owners copies of reports made in respect of such surveys; and 

(iv) implement any recommendations contained in the reports issued following 
the surveys referred to in sub-paragraph (s)(iii) above within the shorter of 
(x) relevant time limits contained in such reports, or (y) fifteen (15) 
Business Days, and provide evidence (for the avoidance of doubt, such 
evidence could be disclosed to the Finance Parties, if necessary) 
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satisfactory to the Owners that the protection and indemnity insurers are 
satisfied that this has been done; and 

(v) in addition to the foregoing (if such trade is in the United States of America 
and Exclusive Economic Zone): 

(A) obtain and retain a certificate of financial responsibility under the 
Act in form and substance satisfactory to the United States Coast 
Guard and provide the Owners with evidence of the same; and 

(B) procure that the protection and indemnity insurances do not contain 
a US Trading Exclusion Clause or any other analogous provision 
and provide the Owners with evidence that this is so; and 

(C) comply strictly with any operational or structural regulations issued 
from time to time by any relevant authorities under the Act so that 
at all times the Vessel falls within the provisions which limit strict 
liability under the Act for oil pollution. 

(t) The Owners shall be at liberty to take out an Innocent Owners' Interest Insurance 
in relation to the Vessel for such amounts and on such terms and conditions as the 
Owners may from time to time decide and any Finance Party shall be at liberty to 
take out a Mortgagees' Interest Insurance in relation to the Vessel for such amounts 
and on such terms and conditions as that Finance Party may from time to time 
decide.  

(u) The Charterers shall from time to time upon the Owners' demand: 

(i) reimburse the Owners for all costs, premiums and expenses paid or incurred 
by the Owners in connection with any Innocent Owners' Interest Insurance; 
and 

(ii) reimburse the Owners or any Finance Party for all costs, premiums and 
expenses paid or incurred by the Owners or that Finance Party in connection 
with any Mortgagees' Interest Insurance, 

provided that (for the purpose of such reimbursement only) the costs, premiums 
and expenses in connection with the Innocent Owners' Interest Insurances and the 
Mortgagees' Interest Insurances shall be no more than such costs, premiums and 
expenses if the aggregate of the insured amount of the Innocent Owners' Interest 
Insurances and the insured amount of the Mortgagees' Interest Insurances does not 
exceed one hundred and ten per cent (110%) of the then current Cost Balance (in 
its equivalent in USD). 

(v) The Charterers agree and undertake that: 

(i) in the event that the Charterers receive any payment in relation to the 
Insurances in contravention of this Charter, the Charterers will hold such 
payment on trust and on behalf of the Owners; 

(ii) the Charterers will not refuse, withhold (or otherwise delay giving) consent 
to the payment of any amount which becomes payable to the Owners under 
the Insurances (to the extent that such payment is payable to the Owners in 
accordance with terms of this Charter);  

(iii) at the request of the Owners and at the cost of the Charterers, place any 
other insurance (including but not limited to kidnap and ransom insurances) 
in line with international industry standards as may be requested by the 
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Owners and/or the Finance Parties (if any), acting reasonably and subject 
to the opinion(s) of international reputable and independent insurance 
consultants; and 

(iv) from time to time on the written request of the Owners, the Charterers will 
promptly execute and deliver to the Owners all documents which the 
Owners may require for the purpose of obtaining any payment in relation 
to the Insurances (to the extent that such payment is payable to the Owners 
in accordance with the terms of this Charter). 

42. Redelivery 

Upon: 

(a) the occurrence of any Termination Event which is continuing and if the Owners 
decide to withdraw the Vessel from the service of the Charterers pursuant to 
paragraph (d) of Clause 49 (Termination Events); or 

(b) the Owners delivering a Termination Notice to the Charterers under paragraph (k) 
of Clause 40 (Hire) and the Termination occurring on or after the Actual Delivery 
Date but the Charterers failing to pay the relevant Termination Sum in full on the 
Termination Payment Date; or 

(c) the Owners having accepted or being deemed to have accepted the Purchase Option 
Notice served by the Charterers under paragraph (a) of Clause 52 (Purchase Option, 
Purchase Obligation and transfer of title) but the Charterers failing to pay the 
relevant Purchase Option Price on the Purchase Option Date; or 

(d) the expiry of the Agreed Charter Period (and subject to no Total Loss having 
occurred and the Purchase Obligation Price having not been paid on the Purchase 
Obligation Date); 

then the Charterers shall, at their own cost and expense, redeliver or cause to be redelivered 
the Vessel to the Owners at a safe, ice free port where the Vessel would be afloat at all 
times in a ready safe berth or anchorage, in accordance with Clauses 43 (Redelivery 
conditions) and 44 (Diver's inspection at redelivery). 

43. Redelivery conditions 

(a) In addition to what has been agreed in Clause 42 (Redelivery), the condition of the 
Vessel shall at redelivery be as follows: 

(i) the Vessel shall be in class and free of any overdue class and statutory 
recommendations affecting its trading certificates; 

(ii) the Vessel must be redelivered with all equipment and spare parts on board 
or installed on the Vessel (provided that any such items which are on lease 
or hire purchase, or otherwise not in the ownership of the Charterers may 
be removed); all records, logs, plans, operating manuals and drawings shall 
be included at the time of redelivery in connection with a transfer of the 
Vessel or such other items as are then in the possession of and owned by 
the Charterers shall be delivered to the Owners; 

(iii) the Vessel must be redelivered with all national and international trading 
certificates for both class and statutory surveys free of any overdue 
recommendation and qualifications, with her agreed CII Rating being 
maintained and all data and records relating to her CII Rating and her 
operations so as to support the fulfilment or maintenance of her agreed CII 
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Rating and not to interfere, hinder or affect the normal operation of the 
Vessel by the Owners for the next full calendar year; 

(iv) the Vessel must be re-delivered with accommodation and common spaces 
for crew and officers, free of damage over and above fair wear and tear, 
clean and free of infestation and odours; with cargo spaces generally fit to 
carry the cargoes originally designed and intended for the Vessel;  

(v) the Vessel shall be free and clear of all liens other than those created by or 
on the instructions of the Owners or any Finance Party. 

(b) The Owners and Charterers shall jointly appoint (at the Charterers' expense) one 
surveyor for the purpose of determining and agreeing in writing the condition of 
the Vessel at redelivery.  

(c) If the Vessel is not in the condition or does not meet the performance criteria 
required by this Clause 43, a list of deficiencies together with the costs of 
repairing/remedying such deficiencies shall be set out by that surveyor. 

(d) The Charterers shall either be obliged to repair any class items restricting the 
operation or trading of the Vessel prior to redelivery or, in the case of redelivery 
following a Termination Event which is continuing the Owners shall be entitled to 
effect such repairs and include the costs in the Termination Sum.   

(e) The Charterers shall be obliged to repair/remedy all such other deficiencies as are 
necessary to put the Vessel into the return condition required by this Clause 43.  

(f) The cost of making any repairs/remedial work referred to in paragraph (e) above 
shall be agreed by the Owners' and the Charterers' surveyor or, if such agreement 
is not reached, on the basis of estimates received from competent repair yards for 
the work.  

(g) Until such time as any compensatory amount in respect of any repairs/remedial 
work outstanding as at redelivery has been paid in accordance with the terms of this 
Charter and the Vessel has been redelivered to the Owners pursuant to this Charter, 
the Charterers shall continue to pay Hire in accordance with the terms of this 
Charter. 

(h) At redelivery, the Charterers shall procure that the Vessel is restored to her 
condition at the Actual Delivery Date (subject to fair wear and tear): 

(i) at the expenses of the Charterers; 

(ii) without damage to or diminishing the value of the Vessel; and 

(iii) subject always to class requirements and compulsory legislation. 

44. Diver's inspection at redelivery 

(a) Unless the Vessel is returned in dry-dock, a diver's inspection is required to be 
performed at the time of redelivery.   

(b) The Charterers shall, at the written request of the Owners, arrange at the Charterers' 
expense for an underwater inspection by a diver approved by the Classification 
Society immediately prior to the redelivery.  
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(c) A video film of the inspection shall be made. The extent of the inspection and the 
conditions under which it is performed shall be to the satisfaction of the 
Classification Society.   

(d) If damage to the underwater parts is found, the Charterers shall arrange, at their 
time and costs, for the Vessel to be dry-docked and repairs carried out to the 
satisfaction of the Classification Society or, in the case of redelivery following a 
Termination Event which is continuing the Owners shall be entitled to effect such 
repairs and include the costs in the Termination Sum.    

(e) If the conditions at the port of redelivery are unsuitable for such diver's inspection, 
the Charterers shall take the Vessel (in Owners' time but at Charterers' expense) to 
a suitable alternative place nearest to the redelivery port unless an alternative 
solution is agreed.  

(f) Without limiting the generality of any other provisions of this Charter, all costs 
relating to any diver's inspection shall be borne by the Charterers.  

45. Owners' mortgage 

(a) The Charterers acknowledge that the Owners and the Related Owner intend to enter 
into certain funding arrangements with the Finance Parties at the Owners' and the 
Related Owner's cost in order to finance all or part of the Actual Owners' Costs and 
the "Actual Owners' Costs" under the Related Charter, which funding arrangements 
may be secured, inter alia, by ship mortgages over the Vessel and (along with other 
related matters) the relevant Finance Documents in favour of the relevant Finance 
Parties, it being agreed that: 

(i) the Owners shall obtain the Charterers' prior written consent to such 
funding arrangements which are secured by such ship mortgages (which 
consent shall not be unreasonably withheld or delayed); and  

(ii) provided that such prior written consent has been given by the Charterers: 

(A) the Owners shall procure that the relevant Finance Parties will on 
or prior to the date of such ship mortgage issue a quiet enjoyment 
letter in favour of the Charterers on terms acceptable to the relevant 
Finance Parties, the Owners, the Charterers and, if required, the 
Sub-Sub-Charterers (each acting reasonably); 

(B) the Charterers irrevocably consent to any assignment in favour of 
the Finance Parties by the Owners of their right under any 
Transaction Documents pursuant to the relevant Finance 
Documents; and 

(C) without limiting the generality of paragraph (i) of Clause 48 
(Charterers' undertakings), the Charterers undertake to execute, 
provide or procure the execution or provision (as the case may be) 
of such further information or document as are reasonably 
necessary to effect the assignment referred to in sub-paragraph (B) 
above and any other assignment by the Owners of their rights in the 
Transaction Documents in favour of any Finance Party.  

(b) Without limiting the Charterers' obligations under this Clause and without prejudice 
to any other provisions in this Charter, the Owners undertake that, provided that the 
Charterers at all times perform their obligations under this Charter and in the 
absence of any Termination Event that is continuing, they will not disturb or 
interfere with the Charterers' quiet possession and enjoyment of the Vessel. To the 
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extent required by any Sub-Sub-Charterers which are parties to the relevant Sub-
Sub-Charter that is in effect at the relevant time, the Owners also agree to provide 
such Sub-Sub-Charterers with a quiet enjoyment letter on such terms and 
conditions as the Owners may, acting in their reasonable discretion, accept.  

(c) Following the Actual Delivery Date, the Owners may, subject to the Charterers' 
prior written consent (such consent not to be unreasonably withheld), change the 
registered ownership of the Vessel and transfer by novation (or otherwise) their 
rights and obligations under this Charter at any time to any other party, except that 
no consent is required from the Charterers in respect of (1) any change or transfer 
in favour of any Affiliate of the Owners or (2) any change or transfer occurring 
after the occurrence of a Termination Event which is continuing provided that, 
unless any change or transfer occurs after the occurrence of a Termination Event 
which is continuing, the Obligors shall have no greater obligation or liability under 
the Transaction Documents as a result of the change in the registered ownership of 
the Vessel or the transfer, based on current laws in effect at the time of such change 
in the registered ownership of the Vessel or  the transfer, than they would have had 
if such change in the registered ownership of the Vessel or  transfer had not taken 
place.  The Charterers agree and undertake to enter into any such usual documents 
as the Owners shall reasonably require to complete or perfect the change in the 
registered ownership of the Vessel and transfer by novation above. 

46. Transport documents 

The Charterers shall use their standard documents, waybills and conditions of carriage in 
the carriage of goods. Such documents, waybills and standard conditions shall comply with 
compulsory applicable legislation. 

47. Charterers' representations and warranties 

(a) The Charterers make the representations and warranties set out in this Clause 47 to 
the Owners on the date of this Charter: 

(i) each Obligor is a corporation or (as the case may be) limited liability 
company, duly incorporated or formed in good standing and validly 
existing under the laws of its jurisdiction of incorporation or formation (as 
the case may be), has the power to own its assets and carry on their business 
as it is being conducted; 

(ii) subject to the Legal Reservations, the obligations expressed to be assumed 
by each Obligor in each Management Agreement and the Transaction 
Document to which it is a party are legal, valid, binding and enforceable 
obligations; 

(iii) the entry into and performance by each Obligor of, and the transactions 
contemplated by each Management Agreement and each Transaction 
Document to which it is a party do not conflict with: 

(A) any law or regulation applicable to it; 

(B) its constitutional documents; or 

(C) any document binding on it or any of its assets; 

(iv) each Obligor has the power to enter into, perform and deliver, and have 
taken all necessary action to authorise its entry into, performance and 
delivery of each Management Agreement and the Transaction Documents 
to which it is a party and the transactions contemplated thereunder; 
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(v) all Authorisations required: 

(A) to enable each Obligor to lawfully enter into, exercise its rights and 
comply with its obligations in each Transaction Document to which 
it is a party; and 

(B) to make each Transaction Document to which each Obligor is a 
party admissible in evidence in its jurisdiction of incorporation, 

have been obtained or effected and are in full force and effect, except for 
any registrations or filings required which are set out in any of the Legal 
Opinions; 

(vi) subject to the Legal Opinions, no Obligor is required under the laws of its 
jurisdiction of incorporation to make any deduction for or on account of tax 
from any payment it may make under each Transaction Document to which 
it is a party; 

(vii) subject to the Legal Opinions, under the laws of the jurisdiction of 
incorporation of each Obligor, it is not necessary that any Transaction 
Document to which such Obligor is a party be filed, recorded or enrolled 
with any court or other authority in that jurisdiction or that any stamp, 
registration or similar tax be paid on or in relation thereto or the transactions 
contemplated thereby; 

(viii) to the best of the Charterers' knowledge and belief, no Termination Event 
is continuing or might reasonably be expected to result from any Obligor's 
entry into and performance of each Transaction Document to which such 
Obligor is a party; 

(ix) subject to any qualification (if applicable) set out in such information, any 
factual information provided by the Charterers to the Owners was true and 
accurate in all material respects as at the date it was provided or as the date 
at which such information was stated; 

(x) the payment obligations of each Obligor under each Transaction Document 
to which it is a party rank at least pari passu with the claims of all other 
unsecured and unsubordinated creditors of such Obligor, except for 
obligations mandatorily preferred by law applying to companies generally; 

(xi) save as disclosed in the financial statements of the Guarantor and of the 
Charterers or as disclosed to the Owners, no litigation, arbitration or 
administrative proceedings of or before any court, arbitral body or agency 
have (to the best of the Charterers' knowledge) been started or threatened 
against the Charterers or the Guarantor which, if adversely determined, 
might reasonably be expected to have a Material Adverse Effect; 

(xii) subject to the Legal Opinions, none of the Obligors nor any of its assets has 
any right to immunity from set-off, legal proceedings, attachment prior to 
judgment, other attachment or execution of judgment on the grounds of 
sovereign immunity or otherwise;  

(xiii) none of the Obligors is insolvent or in liquidation or administration or 
subject to any other formal or informal insolvency procedure, and no 
receiver, administrative receiver, administrator, liquidator, trustee or 
analogous officer has been appointed in respect of it or all or any part of its 
assets;  
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(xiv) the Obligors are acting and have acted at all times in compliance with 
applicable AML Laws, and no action, suit or proceeding by or before any 
court or governmental agency, authority or body or any arbitrator involving 
any Obligor with respect to AML Laws is pending or, to the best knowledge 
of the Obligors, threatened; 

(xv) none of the Obligors is a Restricted Party, nor has it or any of its directors, 
officers or employees received formal notice of any claim, action, suit, 
proceeding or investigation against it with respect to Sanctions by a 
Sanctions Authority;  

(xvi) each of the Obligors is in compliance with Clause 48(u) and no 
circumstances have occurred which would prevent such compliance; 

(xvii) the copies of the Project Documents provided by the Charterers to the 
Owners in accordance with Clause 36 (Conditions precedent and 
conditions subsequent) are true and accurate copies of the originals and 
represent the full agreement between the parties to those Project Documents 
in relation to the subject matter of those Project Documents and there are 
no commissions, rebates, premiums or other payments due or to become 
due in connection with the subject matter of those Project Documents other 
than in the ordinary course of business or as disclosed to, and approved in 
writing by, the Owners. 

(b) Each representation and warranty in sub-paragraphs (a)(i) to (a)(v), (a)(viii) to 
(a)(xvii) above is deemed to be repeated by the Charterers by reference to the facts 
and circumstances then existing on (i) the Actual Delivery Date and (ii) each Hire 
Payment Date. 

48. Charterers' undertakings 

The Charterers hereby undertake to the Owners that they will comply in full and procure 
compliance (where applicable) with the following undertakings throughout the Agreement 
Term: 

(a) each Obligor will maintain its corporate existence as a body corporate duly 
organised and validly existing under the laws of its jurisdiction of incorporation; 

(b) each Obligor will obtain and promptly renew from time to time all such 
Authorisations as may be required under any applicable law or regulation to enable 
it to perform its obligations under all Sub-Charters and Sub-Sub-Charters (if any), 
each Management Agreement and the Transaction Documents to which it is a party 
if failure to do so might reasonably be expected to have a Material Adverse Effect; 

(c) each Obligor will pay all Taxes applicable to, or imposed on or in relation to the 
Vessel; 

(d) the Charterers will procure that each Approved Manager shall enter into a 
Manager's Undertaking upon its appointment as a manager of the Vessel;  

(e) except for any Security Interest created (i) in favour of the Owners or the Finance 
Parties, (ii) a Permitted Security Interest or (iii) otherwise with the prior written 
consent of the Owners, the Charterers will not create or permit to subsist any 
Security Interest or other third party rights over any of their present or future rights 
and interests in or towards the Vessel; 

(f) the Charterers shall procure that unless with the prior written consent of the Owners, 
all of the Earnings, the Requisition Compensation and the proceeds of any relevant 
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claim under the Insurances shall be paid into the Earnings Account and the Earnings 
Account shall, at all times during the Agreement Term, be the only designated 
account into which all sums payable under the Initial Sub-Sub-Charter shall be paid, 
and the Charterers shall at the request of the Owners, provide to, or cause to be 
provided to, the Owners during the Agreement Term, written statements of account 
showing all entries made to the credit and debit of the Earnings Account during the 
immediately preceding three calendar months; 

(g) the Charterers will supply or cause to be supplied to the Owners as soon as the same 
become available, but in any event within: 

(i) as soon as possible after the end of each of the financial quarters of the 
Charterers, the bank statements of the Earnings Account relating to that 
financial quarter;   

(ii) one hundred and eighty (180) days after the end of each of the financial 
years of the Guarantor and the Charterers, the audited consolidated 
financial statements of the Guarantor and the Charterers for that financial 
year; and 

(iii) ninety (90) days after the end of each of the financial half-years of the 
Guarantor and the Charterers, the unaudited consolidated financial 
statements of the Guarantor and the Charterers of that financial half-year, 

and all such financial statements shall be prepared using GAAP or IFRS 
Accounting Standards;  

(h) the Charterers will promptly disclose all information in relation to each Sub-Charter, 
each Sub-Sub-Charter, each Sub-Charterers and each Sub-Sub-Charterers to the 
Owners upon the Owners' reasonable request (including any information in relation 
to any Sub-Charterers' fulfilment of their obligations pursuant to the relevant Sub-
Charter and any Sub-Sub-Charterers' fulfilment of their obligations pursuant to the 
relevant Sub-Sub-Charter); the Charterers will notify the Owners in writing 
immediately of (A) any default or breach by the Charterers and/or the Sub-
Charterers in the performance of any of their obligations under any Sub-Charter, 
any default or breach by the Sub-Charterers and/or the Sub-Sub-Charterers in the 
performance of any of their obligations under any Sub-Sub-Charter, (B) the 
occurrence and non-occurrence of any event or condition under any Sub-Charter, 
which default, breach, occurrence or non-occurrence would immediately enable the 
Sub-Charterers or the Charterers to terminate any Sub-Charter, the occurrence and 
non-occurrence of any event or condition under any Sub-Sub-Charter, which 
default, breach, occurrence or non-occurrence would immediately enable the Sub-
Sub-Charterers or the Sub-Charterers to terminate any Sub-Sub-Charter and (C) the 
termination, cancellation, repudiation, expiry or cessation of effectiveness of any 
Sub-Charter or any Sub-Sub-Charter; 

(i) the Charterers will:  

(i) from time to time and at their own costs and expenses, do and perform such 
other and further acts and execute and deliver any and all such other 
agreements, instruments and documents as may be required by law to 
establish, maintain and protect the rights and remedies of the Owners and 
to carry out and effect the intent and purpose of this Charter and the other 
Transaction Documents; and  

(ii) if applicable, acknowledge and consent to the creation of any Finance 
Document required by any Finance Party in accordance with the terms of 
this Charter;  



 

 43 
08-63-06682/#9984439v1 
ABCFL_Jinhui - BBC AC – JIN HENG 
 
 

(j) no Obligor shall cease or threaten to cease to carry on its business;  
 
(k)  
 

(i) the Fair Market Value shall be determined based on the lower valuation 
from the most recent two Valuation Reports provided to the Owners in 
accordance with the requirements under this Clause 48(k), which shall be 
prepared by an Approved Valuer, provided that 

 
(A) in the absence of a Termination Event, the Charterers shall arrange, 

deliver to the Owners and bear the cost of the issuance of such 
Valuation Reports once every twelve (12) months during the 
Agreement Term; and 
 

(B) upon the occurrence of a Termination Event, the Charterers shall 
arrange, deliver to the Owners and bear the cost of the issuance of 
all Valuation Reports as may be required by the Owners (acting in 
their sole discretion), 

 
provided further that if the Charterers fail to deliver any Valuation Report 
in accordance with the requirements under this Clause 48(k), the Owners 
shall be entitled to arrange each such Valuation Report at the Charterers' 
cost; 
 

(ii) each Valuation Report to be provided by the Charterers for the purpose of 
sub-paragraph (i) above shall be delivered to the Owners within thirty (30) 
days from the day on which the Owners make a request for valuation of the 
Vessel; 
 

(iii) if an Approved Valuer determines that the Fair Market Value shall fall 
within a range, the valuation as determined by such Approved Valuer 
should be the lower value of such range;  
 

(iv) each valuation shall be provided by an Approved Valuer in US Dollars; 
 

(v) the Owners may test the Value Maintenance Ratio on any Test Date in 
accordance with the methodology described in sub-paragraphs (i) to (iv) 
above; 

 
(vi) if, after testing the Value Maintenance Ratio on the relevant Test Date, the 

Owners determine that the Value Maintenance Ratio is less than the Value 
Maintenance Threshold, then the Charterers shall, within ten (10) Business 
Days of the Owners' demand provide additional security in form and 
substance acceptable to the Owners; 

 
(vii) if, at any time falling 3 months after testing the Value Maintenance Ratio 

on the relevant Test Date and upon the Charterers' written request, the 
Owners determine that the Value Maintenance Ratio is higher than the 
Value Maintenance Threshold, the Owners shall release to the Charterers 
such part of the additional security provided by the Charterers to the 
Owners pursuant to sub-paragraph (vi) above, as shall reduce the Value 
Maintenance Ratio to the Value Maintenance Threshold, subject to the 
Owners being satisfied that (1) no Termination Event and no Potential 
Termination Event will occur before or after such release and (2) 
immediately following such release, the Value Maintenance Ratio will not 
be less than the Value Maintenance Threshold, 

 
and for the purposes of this Clause 48(k): 
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"Test Date" means any date during the Agreement Term which is determined by 
the Owners (taking into account the dates of the most recent two Valuation Reports) 
and notified to the Charterers (it being understood that there shall be no more than 
one (1) Test Date in every 12 months provided that no Termination Event has 
occurred and is continuing);  
 
"Value Maintenance Ratio" means the ratio (expressed as a percentage) of:  
 
(XX)  the Fair Market Value of the Vessel (in its equivalent in CNH) plus (if any) 

the value of any additional security (such value to be determined by the 
Owners) provided to restore the Value Maintenance Threshold pursuant to 
sub-paragraph (vi) above; to 

(YY)  the then current Cost Balance; and 

"Value Maintenance Threshold" means the ratio (expressed as a percentage) of 
one hundred and five per cent (105%); 

 
(l) the Charterers will notify the Owners as soon as they become aware of, and shall 

procure the Guarantor to notify the Owners as soon as the Guarantor is aware of,  a 
Potential Termination Event or a Termination Event and will keep the Owners fully 
up-to-date with all developments and will, if so requested by the Owners, provide 
any such certificate signed by a director on behalf of the Charterers, confirming that 
there exists no Potential Termination Event or Termination Event; the Charterers 
will notify the Owners as soon as they become aware of any Approved Manager's 
breach of any of its obligations under the relevant Manager's Undertaking, any 
Approved Manager's material breach of any of its obligations under the relevant 
Management Agreement and any Approved Manager's action or inaction resulting 
in the occurrence of a Termination Event; 

 
(m)  
 

(i) the Charterers will not, and will not permit or authorise any of its officers, 
directors and employees or any other person to, directly or indirectly, utilize 
or employ or operate the Vessel or use, lend, make payments of, contribute 
or otherwise make available, all or any part of the proceeds of any 
transaction(s) contemplated by the Transaction Documents: 
 
(A) in any manner that would result in any Obligor or any of its 

Subsidiaries or any of its officers, directors or employees, being in 
breach of any Sanctions applicable to it or becoming a Restricted 
Party; or 

 
(B) in breach of Sanctions or in any manner which causes the Owners 

to be in breach of Sanctions or the Owners becoming a Restricted 
Party; 

 
(ii) the Charterers shall, and shall procure that (A) all their directors, officers 

and employees, (B) the other Obligors and (C) all the directors, officers and 
employees of the other Obligors shall, comply with the Sanctions 
applicable to them; 
 

(iii) the Charterers shall maintain appropriate policies and procedures designed 
to promote and achieve compliance with the Sanctions by the Charterers 
and each of their respective directors, offices and employees;  

 
(n) the Charterers will procure that: 



 

 45 
08-63-06682/#9984439v1 
ABCFL_Jinhui - BBC AC – JIN HENG 
 
 

 
(i) unless with the prior written consent of the Owners (such consent not to be 

unreasonably withheld or delayed), there shall be no change in the legal or 
beneficial ownership or control of the Charterers or the Guarantor from that 
advised to the Owners at the date of this Charter; and  

(ii) without limiting sub-paragraph (i) above, the Charterers shall not enter into 
any amalgamation, merger, demerger or corporate reconstruction without 
the prior written consent of the Owners (such consent not to be 
unreasonably withheld or delayed);  

(o) no Obligor will materially change the general nature of its business from that 
carried on at the date of this Charter;  

 
(p) the Charterers shall not without the prior written consent of the Owners (such 

consent not to be unreasonably withheld), pay any dividends or make other 
distributions to its shareholders whilst a Termination Event is continuing;   

 
(q) the Charterers shall use their best endeavours to cause the Vessel to be released 

from arrest or detention as quickly as possible, and in any event within 60 days 
from the date of arrest or detention;   

 
(r) intentionally left blank  

(s) the Charterers shall: 

(i) comply with all their obligations under the Project Documents to which 
they are a party, and will procure that each other party (where that party is 
a member of the Group) shall comply with its obligations under the Project 
Documents to which it is a party; and 

(ii) except with the prior written consent of the Owners (such consent not to be 
unreasonably withheld or delayed), the Charterers shall not, and shall use 
their reasonable endeavours to procure that no other party (where that party 
is a member of the Group) shall cancel, novate, supersede, terminate, or 
materially amend, vary, supplement or waive, any Project Document to 
which they are a party; 

(t)  

(i) the Charterers shall:  

(A) upon request of the Owners, provide a duly executed and, if 
required by the relevant law, notarised and apostilled original of the 
EU ETS Mandate Letter to the relevant administering authority and 
take such action as the Owners may reasonably require for such EU 
ETS Mandate Letter to be submitted to and recorded by the relevant 
administering authority;  

(B) comply with all Emissions Legislation applicable to them; and  

(C) whenever requested by the Owners, promptly provide to the 
Owners particulars of all and any outstanding charges due or 
collectable by the relevant entities charged with administering 
compliance with Emissions Legislation applicable to them or in 
respect of the Vessel; and 
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(ii) the Charterers will pay or cause to be paid all amounts required to be paid 
by them or the Owners in respect of the Vessel arising out of or in 
connection with the Emissions Legislation, and the Charterers will within 
five (5) Business Days of demand indemnify the Owners for any and all 
amounts required to be paid by the Owners in connection with the 
Emissions Legislation in respect of the Vessel, together with (i) all losses, 
costs and expenses suffered or incurred by the Owners in connection with 
compliance by them with the Emissions Legislation in respect of the Vessel, 
and (ii) any penalties, charges or other amounts levied against the Owners 
due to any breach by the Charterers of their obligations under this Clause 
48(t); 

(u) on and from the Actual Delivery Date and until the expiration of the Agreement 
Term, the Charterers will keep the Vessel registered in the name of the Owners as 
legal owner of the Vessel and (if the Approved Flag State is Hong Kong) 
themselves as demise charterer of the Vessel under the laws and flag of Hong Kong 
on a demise charter registration basis, and shall not do or permit to be done anything, 
or knowingly omit to do anything which would result in such registration being 
forfeited or imperilled and without prejudice to the generality of the foregoing 
statement, so long as the Vessel remains registered in Hong Kong on demise charter 
registration basis: 

(i) they will not sub-let the Vessel on demise charter to any person; and 

(ii) the Vessel will not be required to be registered under any other law or flag, 

and save with the prior written consent of the Owners (such consent not to be 
unreasonably withheld or delayed), the Charterers shall not, on and from the Actual 
Delivery Date until the expiration of the Agreement Term, register the Vessel or 
permit her registration under any other law or flag;   

(v) concurrently with the delivery of each set of the annual financial statements and the 
semi-annual financial statements in accordance with paragraph (g) above, the 
Charterers shall deliver to the Owners a Compliance Certificate signed by two (2) 
directors of the Guarantor, certifying that, as at the date of such financial statements: 

(i) the Guarantor is in compliance with the covenants and undertakings in 
Clause 53 (Financial covenants) (or if it is not in compliance, indicating 
the extent of the breach) and setting out the calculation of the covenants 
and undertakings in Clause 53 (Financial covenants); and 

(ii) confirming that no Termination Event has occurred and is continuing which 
has not been waived or remedied at the date of such Compliance Certificate 
or, if that is not the case, specifying the same and the steps, if any, being 
taken to remedy the same; 

(w) the Charterers agree that the Owners may at their sole discretion and at any time 
during the Agreement Term apply towards any Unpaid Sum any Related Vessel 
Sale Proceeds Surplus and any Related Vessel Total Loss Proceeds Surplus 
received by the Owners from the Related Owner pursuant to the terms of the 
Related Charter; and 

(x) the Charterers shall procure that the Charterers, the Guarantor and each Approved 
Manager shall comply with all applicable international conventions, codes and 
regulations (including, without limitation, the ISM Code (or any replacement 
thereof), the ISPS Code, the Maritime Labour Convention, 2006 (or any 
replacement thereof)) applicable to each of them respectively. 
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49. Termination Events  

(a) Each of the following events shall constitute a Termination Event: 

(i) subject to paragraph (a)(ii) below, an Obligor fails to pay on the due date 
(or, in the case of sums expressed to be payable on demand, immediately 
upon the Owners' demand) any amount payable pursuant to a Transaction 
Document to which it is a party;  

(ii) no Termination Event shall occur under paragraph (a)(i) above, if (1) the 
failure to pay is due to administrative or technical error or a Disruption 
Event and (2) payment is made within three (3) Business Days of the 
original due date of such amount provided that interest (as calculated 
pursuant to paragraph (i) of Clause 40 (Hire)) shall accrue on such overdue 
amount from the original due date of such amount up to and until the date 
of actual payment;  

(iii) any Obligor default under, or in the due and punctual observance and 
performance of, any other provision of a Transaction Document to which it 
is a party and where, in the reasonable opinion of the Owners, such default 
is capable of remedy (and for these purposes a breach by the Charterers of 
their obligations under Clause 41 (Insurance) or Clause 53 (Financial 
covenants) shall be a default not capable of remedy), such default is not 
remedied to the Owners' satisfaction within seven (7) Business Days after 
written notice from the Owners requesting action to remedy the same; 

(iv) any representation or statement made by any Obligor in or pursuant to a 
Transaction Document to which it is a party or in any notice, certificate, 
instrument or statement contemplated thereby or made or delivered 
pursuant hereto or thereto is, or proves to be, untrue or incorrect in any 
material respect when made or deemed to be repeated and, if the 
circumstances causing such misrepresentation are capable of remedy, such 
circumstances have not been remedied within thirty (30) days of receipt of 
notice of such misrepresentation from the Owners;  

(v)  

(A) any Financial Indebtedness of the Guarantor is not paid when due 
or, as a result of an event of default (however described), becomes 
prematurely payable or prematurely declared payable, provided that 
no Termination Event will occur under this sub-paragraph (a)(v)(A) 
in relation to the Guarantor if the aggregate amount of Financial 
Indebtedness of the Guarantor is not more than US$5,000,000 (or 
its equivalent in any other currency or currencies); 

(B) any Financial Indebtedness of any Obligor (other than the 
Guarantor) is not paid when due or, as a result of default (however 
described), becomes prematurely payable or prematurely declared 
payable, provided that no Termination Event will occur under this 
sub-paragraph (a)(v)(B) if the aggregate amount of Financial 
Indebtedness of that Obligor is not more than US$1,000,000 (or its 
equivalent in any other currency or currencies); 

(vi) any of the following occurs in relation to any of the Charterers, the 
Guarantor and the Share Chargor (together, the "Relevant Parties" and 
each a "Relevant Party"): 

(A) any Relevant Party: 
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(1) is unable or admits inability to pay its debts as they fall due; 

(2) suspends or threatens to suspend making payments on any 
of its debts; or 

(3) by reason of actual or anticipated financial difficulties, 
commences negotiations with one or more of its creditors 
(excluding the Owners) with a view to rescheduling any of 
its indebtedness; 

(B) the value of the assets of the Guarantor is less than its liabilities 
(taking into account contingent and prospective liabilities);   

(C) a moratorium is declared in respect of any indebtedness of any 
Relevant Party (if a moratorium occurs, the ending of the 
moratorium will not remedy any Event of Default caused by that 
moratorium); 

(D) any corporate action, legal proceedings or other procedure or step 
is taken in relation to: 

(1) the suspension of payments, a moratorium of any 
indebtedness, winding-up, dissolution, administration or 
reorganisation (by way of voluntary arrangement, scheme 
of arrangement or otherwise) of any Relevant Party; 

(2) a composition, compromise, assignment or arrangement 
with any creditor of any Relevant Party; or 

(3) the appointment of a liquidator, receiver, administrative 
receiver, administrator, compulsory manager or other 
similar officer in respect of any Relevant Party or any of 
its assets, 

or any analogous procedure or step is taken in any jurisdiction; and 

(E) sub-paragraph (D) above shall not apply to any winding-up petition 
which is frivolous or vexatious and is discharged, stayed or 
dismissed within 30 days of commencement; 

(vii) any of the following occurs in relation to any Relevant Party or its assets: 

(A) an encumbrancer takes lawful possession of the whole or any 
material part of the assets of that Relevant Party; or 

(B) a Security Interest is enforced upon or sued out against the whole 
or a material part of the assets of that Relevant Party, 

provided that no Termination Event will occur under sub-paragraph 
(a)(vii)(A) if the assets referred to in sub-paragraph (a)(vii)(A) above are 
released from the relevant encumbrancer's possession within 30 days; 

(viii) there is any change in the legal or beneficial ownership or control of the 
Charterers or the Guarantor from that advised to the Owners at the date of 
this Charter without the prior written consent of the Owners (such consent 
not to be unreasonably withheld or delayed);  
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(ix) any Obligor ceases or threatens to cease to carry on its business without the 
prior written consent of the Owners (such consent not to be unreasonably 
withheld or delayed);  

(x) any Authorisation or other requirement necessary to enable any Obligor to 
comply with any of its obligations or undertakings contained in a 
Transaction Document to which it is a party is modified, revoked or 
withheld or does not remain in full force and effect and in any such case the 
same is not remedied within such reasonable time and by such measures as 
the Owners may approve;  

(xi) any Sanctions Event occurs, however, no Termination Event under this 
paragraph (x) will occur if the Sanctions Event is (in the reasonable opinion 
of the Owners) capable of remedy and is remedied within ten (10) Business 
Days after the earlier of the Owners giving notice of the occurrence of the 
Sanctions Event to the Charterers and the Charterers becoming aware of the 
occurrence of the Sanctions Event; 

(xii) any obligation expressed to be assumed by any Obligor or any other party 
(other than the Owners or Account Bank (as the case may be)) under any 
Transaction Document ceases at any time to be the legal, valid and binding 
obligation of that Obligor or party;  

(xiii) an Obligor or any other person (except the Owners) repudiates any of the 
Transaction Documents to which that Obligor or person is a party or 
evidences an intention to do so;  

(xiv) any of the conditions referred to in paragraph (b) of Clause 36 (Conditions 
precedent and conditions subsequent) is not satisfied within such time limit 
as specified in that Clause;  

(xv) any event or circumstance occurs, which causes a Material Adverse Effect;  

(xvi) it is or becomes unlawful for an Obligor to perform any of its obligations 
under the Transaction Documents;  

(xvii) any "MOA Termination Event" (as such term is defined in the MOA) 
occurs and is continuing;  

(xviii) any Project Document is terminated, cancelled, repudiated or otherwise 
ceases to remain in full force and effect; or 

(xix) any "Termination Event" (as such term is defined in the Related Charter) 
occurs under the Related Charter and is continuing. 

(b) The Owners and the Charterers agree that:  

(i) it is a fundamental term and condition of this Charter that no Termination 
Event shall occur during the Agreement Term; and  

(ii) without prejudice to the foregoing, a Termination Event shall constitute (as 
the case may be) either a repudiatory breach of, or breach of condition by 
the Charterers under, this Charter or an agreed terminating event the 
occurrence of which will (in any such case) entitle the Owners to exercise 
all or any of the remedies set out below in this Clause 49; and 

(c) At any time after a Termination Event shall have occurred and be continuing, the 
Owners may: 
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(i) at their option and by delivering to the Charterers a termination notice (the 
"Termination Notice"), (A) (at any time on or after the Actual Delivery 
Date) terminate the chartering of the Vessel under this Charter (for the 
avoidance of any doubt, it being acknowledged that such termination may 
take place before, on or after the expiry of the Agreed Charter Period) with 
immediate effect or on the date specified in such Termination Notice and 
withdraw the Vessel from the service of the Charterers without noting any 
protest and without interference by any court or any other formality 
whatsoever, whereupon the Vessel shall no longer be in the possession of 
the Charterers with the consent of the Owners, and the Charterers shall 
redeliver the Vessel to the Owners in accordance with Clauses 42 
(Redelivery) and 43 (Redelivery conditions) or (B) (at any time before the 
Actual Delivery Date) terminate the obligation of the Owners to deliver and 
charter the Vessel to the Charterers with immediate effect or on the date 
specified in such Termination Notice; and/or 

(ii) enforce any Security Interest created pursuant to the relevant Transaction 
Documents; and/or 

(iii) at their option replace any Approved Manager of the Vessel. 

(d) On or at any time after termination of the chartering of the Vessel in accordance 
with paragraph (c) above, the Owners may (but without prejudice to the Charterers' 
obligations under Clause 43 (Redelivery conditions)) withdraw the Vessel from the 
service of the Charterers and, the Charterers agree that the Owners, for such purpose, 
may put into force and exercise all their rights and entitlements at law and may 
enter upon any premises belonging to or in the occupation or under the control of 
the Charterers where the Vessel may be located as well as giving instructions to the 
Charterers' servants or agents for this purpose. 

(e) On the Termination Payment Date in respect of any termination of (i) the chartering 
of the Vessel under this Charter or, (ii) as the case may be, the obligation of the 
Owners to deliver and charter the Vessel to the Charterers, in each case in 
accordance with paragraph (c) above, the Charterers shall pay to the Owners an 
amount equal to the Termination Sum whereupon paragraph (i) below shall apply. 

(f) Following any Termination to which this Clause 49 applies, all sums payable in 
accordance with paragraph (e) above shall be paid to such account or accounts as 
the Owners may direct.  

(g) Following any Termination to which this Clause 49 applies, if the Charterers have 
not paid to the Owners the Termination Sum by the applicable Termination 
Payment Date which falls on or after the Actual Delivery Date (and consequently 
the Owners have not transferred title to the Vessel to the Charterers (or its nominee 
acceptable to the Owners subject to the Owners' "know your customer" clearance, 
the "Nominee") in accordance with paragraph (i) below), then the Owners shall be 
entitled (but not obliged) to operate and/or sell the Vessel and apply the Net Sale 
Proceeds against the Termination Sum and claim from the Charterers for any 
shortfall.       

(h) Upon completion of the sale of the Vessel in accordance with paragraph (g) above: 

(i) if the Charterers have not paid to the Owners the Termination Sum in full 
at the time when the Owners have received in full the Net Sale Proceeds 
and such Net Sale Proceeds exceed the Termination Sum; or 

(ii) if the Charterers have paid to the Owners the Termination Sum in full at the 
time when the Owners have received in full the Net Sale Proceeds, 
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then any part of such Net Sale Proceeds which exceeds the Termination Sum (in 
the case of (i) above) or such Net Sale Proceeds (in the case of (ii) above) (the 
"Vessel Sale Proceeds Surplus") shall be paid to the Charterers by way of rebate 
hire, unless before such payment there occurs any event or circumstance referred 
to in paragraph (a) of clause 49 (Termination Events) of the Related Charter, upon 
which such Vessel Sale Proceeds Surplus shall be paid by the Owners to the Related 
Owner which may be applied in the sole discretion of the Related Owner in 
accordance with the terms of the Related Charter. 

(i) If the chartering of the Vessel or, as the case may be, the obligation of the Owners 
to deliver and charter the Vessel to the Charterers is terminated in accordance with 
this Clause 49, once the Charterers have made the payment pursuant to paragraph 
(e) above to the satisfaction of the Owners, the Owners shall, if the Vessel has been 
delivered to the Owners (as buyers under the MOA), arrange for title of the Vessel 
to be immediately transferred to the Charterers in accordance with paragraphs (c) 
to (f) of Clause 52 (Purchase Option, Purchase Obligation and transfer of title). 

(j) Save as otherwise expressly provided in this Charter, the Charterers shall not have 
the right to terminate this Charter any time prior to the expiration of the Agreement 
Term. The rights conferred upon the Owners by the provisions of this Clause 49 
are cumulative and in addition to any rights which they may otherwise have in law 
or in equity or by virtue of the provisions of this Charter. 

(k) For the avoidance of doubt, the Charterers' obligation to pay the Termination Sum 
(and any of their other obligations under the Transaction Documents) shall not be 
affected irrespective of the Owners' ability to complete the sale of the Vessel 
referred to in paragraph (i) above. 

50. Sub-chartering and assignment 

The Charterers shall not, and shall procure that the Initial Sub-Charterer shall not, without 
the prior written consent of the Owners (such consent not to be unreasonably withheld or 
delayed): 

(i) let the Vessel on demise charter for any period; 

(ii) enter into any time or consecutive voyage charter in respect of the Vessel for a 
term which exceeds, or which by virtue of any optional extension may exceed, 
twelve (12) months, or which would expire after the end of the Charter Period 
(other than the Initial Sub-Charter and the Initial Sub-Sub-Charter); or 

(iii) assign or transfer their rights under this Charter or any other Transaction 
Documents. 

51. Name of Vessel 

Provided that the prior written consent has been given by the Owners but always subject to 
the provisions of any Sub-Charter or Sub-Sub-Charter: 

(i) the name of the Vessel may be chosen by the Charterers; and  

(ii) the Vessel may be painted in the colours, display the funnel insignia and fly 
the house flag as required by the Charterers.  
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52. Purchase Option, Purchase Obligation and transfer of title 

Purchase Option  

(a) Subject to no Total Loss under Clause 54 (Total loss), the Charterers shall have the 
option to elect to purchase the Vessel from the Owners for the Purchase Option 
Price on the Purchase Option Date, subject to satisfaction of the following 
conditions: 

(i) no Termination Event has occurred and is continuing or will occur as a 
result of the proposed early termination of the chartering of the Vessel 
under this Charter or the proposed purchase of the Vessel in accordance 
with this Clause 52; 

(ii) the proposed Purchase Option Date falls on or after the Third Anniversary 
Date;  

(iii) the Charterers have, no less than 60 days prior to the proposed Purchase 
Option Date, notified the Owners of the Charterers' intention to purchase 
the Vessel and the proposed Purchase Option Date by the Charterers' 
service upon the Owners of a notice in writing (such notice, once received 
by the Owners pursuant to this sub-paragraph, shall be irrevocable and 
following the Owners' receipt of such notice, the Charterers shall pay to the 
Owners the Purchase Option Price on the proposed Purchase Option Date). 

Purchase Obligation  

(b) Subject and without prejudice to the other provisions of this Charter, unless (i) Total 
Loss under Clause 54 (Total Loss) has occurred，(ii) the Termination Sum has been 
paid in full in accordance with the terms of this Charter or (iii) the Purchase Option 
Price has been paid in full in accordance with the terms of this Charter, the 
Charterers shall be obliged to, on the last day of the Agreed Charter Period (such 
date being the "Purchase Obligation Date"), purchase the Vessel from the Owners 
by paying to the Owners the Purchase Obligation Price to such account or accounts 
as the Owners may direct and the Purchase Obligation Price shall be applied in the 
Owners' sole discretion and this Charter shall terminate on the payment of the 
Purchase Obligation Price on the Purchase Obligation Date. 

Transfer of title 

(c) Upon the Owners' receipt of full payment of the Purchase Option Price, the 
Purchase Obligation Price or, if relevant, the Termination Sum payable by the 
Charterers to the Owners under this Charter, and subject to compliance with the 
other conditions set out in this Clause 52, the Owners shall: 

(i) transfer title to and ownership of the Vessel to the Charterers (or their 
Nominee) by delivering to the Charterers (in each case at the Charterers' 
costs):  

(A) a duly executed bill of sale, duly notarially attested or legalised or 
apostilled as required by the Charterers' nominated flag state, which 
nomination should be made by the Charterers acting reasonably and 
accepted by the Owners; and 

(B) the Title Transfer PDA; and  
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(ii) procure the deletion of any registered mortgage or prior registered Security 
Interest created by the Owners in relation to the Vessel at the Charterers' 
costs, 

provided always that prior to such transfer or deletion (as the case may be), the 
Charterers shall have performed all their obligations in connection herewith and 
with the Vessel, including without limitation the full payment of all Unpaid Sums, 
taxes, charges, duties, costs and disbursements (including legal fees) in relation to 
the Vessel.  

(d) The transfer in accordance with paragraph (c) above shall be made in all respects 
at the Charterers' expense on an "as is, where is" basis and the Owners shall give 
the Charterers (or their Nominee) no representations, warranties, agreements or 
guarantees whatsoever concerning or in connection with the Vessel, the Insurances, 
the Vessel's condition, state or class or anything related to the Vessel, expressed or 
implied, statutory or otherwise. 

(e) The Owners shall have no responsibility for the registrability of a bill of sale 
referred to in paragraph (c) above executed by the Owners, as far as such bill of 
sale is prescribed in forms generally acceptable to the Charterers' nominated flag 
state at the date of execution of such bill of sale. 

(f) The Owners have and will have no interest, concern or connection with the Vessel 
after the date of the Title Transfer PDA. The Charterers shall indemnify the Owners 
and keep the Owners and their respective officers, directors, agents and employees 
(collectively the "Vessel Indemnitees") indemnified forever against any liabilities, 
obligations, losses, damages, penalties, fines, fees, claims, actions, proceedings, 
judgment, order or other sanction, lien, salvage, general average, suits, costs, 
expenses and disbursements, including reasonable legal fees and expenses, of 
whatsoever kind and nature, imposed on, suffered or incurred by or asserted against 
any Vessel Indemnitee in connection with the Vessel (whether arising prior to, on 
or after the date of the Title Transfer PDA) other than those solely caused by the 
Owners' gross negligence or wilful misconduct. 

53. Financial covenants  

(a) Financial definitions   For the purpose of this Clause 53, the following definitions 
shall apply: 

"Cash and Cash Equivalents" means the aggregate of: 

(i) any amounts, including any working capital contributions held with a pool 
under any pool management agreement(s); and 

(ii) minimum vessel liquidity in respect of any vessel owned directly or 
indirectly by the Guarantor. 

"Total Assets" means the aggregate value of the assets of the Guarantor.  

"Total Liabilities" means the aggregate amount of all the obligations of the 
Guarantor in respect of borrowings. 

(b) Financial covenants   The Charterers shall ensure and procure the Guarantor to 
ensure that at all times during the Agreement Term: 

(i) the aggregate of the Cash and Cash Equivalents reserved for the Vessel and 
the Related Vessel shall not be less than US$500,000; and 
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(ii) the Total Liabilities shall not exceed eighty per cent (80%) of the Total 
Assets.  

(c) Financial testing 

(i) The financial covenants in paragraph (b) of this Clause 53 shall be tested by 
reference to the financial statements delivered pursuant to paragraph (g) of 
Clause 48 (Charterers' undertaking) and/or each Compliance Certificate 
delivered pursuant to paragraph (v) of Clause 48 (Charterers' undertaking). 

(ii) Any amount in a currency other than US Dollars is to be taken into account 
at its US Dollar equivalent calculated on the basis of the relevant rates of 
exchange used by the Guarantor in, or in connection with, its financial 
statements for that period. 

(iii) When calculating the financial covenants in this Clause 53, the effect of all 
transactions between members of the Group shall be eliminated to the extent 
not already netted out on consolidation. 

(iv) No item may be credited or deducted more than once in any calculation 
under this Clause 53. 

54. Total Loss 

(a) If circumstances exist giving rise to a Total Loss, the Charterers shall promptly 
notify the Owners of the facts of such Total Loss.  If the Charterers wish to proceed 
on the basis of a Total Loss and advise the Owners thereof, the Owners shall agree 
to the Vessel being treated as a Total Loss for all purposes of this Charter.  The 
Owners shall thereupon abandon the Vessel to the Charterers and/or execute such 
documents as may be required to enable the Charterers to abandon the Vessel to 
insurers and claim a Total Loss.   

(b) If the Vessel becomes a Total Loss during the Charter Period, the Charterers shall, 
on the Settlement Date, pay to the Owners the amount calculated in accordance 
with paragraph (c) below. 

(c) On the Settlement Date, the Charterers shall pay to the Owners an amount equal to 
the Termination Sum as at such Settlement Date. The foregoing obligations of the 
Charterers under this paragraph (c) shall apply regardless of whether or not any 
moneys are payable under any Insurances in respect of the Vessel, regardless of the 
amount payable thereunder, regardless of the cause of the Total Loss and regardless 
of whether or not any of the said compensation shall become payable.  

(d) All Total Loss Proceeds shall be paid to such account or accounts as the Owners 
may direct and shall be applied towards satisfaction of the Termination Sum and 
any other sums due and payable under the Transaction Documents. To the extent 
that there is any surplus after such application (the "Vessel Total Loss Proceeds 
Surplus"), such Vessel Total Loss Surplus shall be paid to the Charterers by way 
of rebate of hire, unless before such payment there occurs any event or 
circumstance referred to in paragraph (a) of clause 49 (Termination Events) of a 
Related Charter, upon which the Vessel Total Loss Surplus shall be paid by the 
Owners to the Related Owner which may be applied in the sole discretion of the 
Related Owner in accordance with the terms of the Related Charter. 

(e) The Charterers shall, at the Owners' request, provide satisfactory evidence as to the 
date on which the constructive total loss of the Vessel occurred pursuant to the 
definition of Total Loss. 
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(f) The Charterers shall continue to pay Hire and all other sums payable on the days 
and in the amounts required under this Charter notwithstanding that the Vessel shall 
become a Total Loss provided always that no further instalments of Hire shall 
become due and payable after the Charterers have made the payment pursuant to 
paragraph (c) above. 

55. Appointment of Approved Managers 

(a) The Charterers covenant not to appoint anyone other than the Approved Managers 
as managers of the Vessel without the prior written consent of the Owners (such 
consent not to be unreasonably withheld in the absence of any Termination Event 
which is continuing). 

(b) In the event that (1) any Approved Manager breaches any of its obligations under 
the relevant Manager's Undertaking, (2) any Approved Manager materially 
breaches any of its obligations under the relevant Management Agreement or (3) 
any Approved Manager's action or inaction results in the occurrence of a 
Termination Event (and if in each case the same is not remedied within fifteen (15) 
Business Days of such breach, material breach or occurrence of a Termination 
Event (if applicable)), the Charterers shall be obliged to terminate the appointment 
of such Approved Manager and shall within a further thirty (30) days of such 
termination appoint a replacement Approved Manager.  Upon the appointment of 
any replacement Approved Manager the Charterers shall procure that such 
replacement Approved Manager shall enter into a Manager's Undertaking on 
identical terms to the Manager's Undertaking from the Approved Manager which 
is being replaced (save for logical amendments). 

(c) Without prejudice to the foregoing, the Owners shall be entitled, but without 
obligation, to replace any Approved Manager with any other ship management 
company upon the occurrence of a Termination Event which is continuing.  

56. Fees 

The Charterers shall pay the Handling Fee to the Owners within five (5) Business Days 
after the date of this Charter but in any event before the Actual Delivery Date, provided 
that in the event of a cancellation of the MOA or of a Termination, the Handling Fee shall 
become immediately due and payable.  

57. Stamp duties and taxes 

The Charterers shall pay promptly all stamp, documentary or other like duties and taxes to 
which this Charter, the MOA and the other Transaction Documents may be subject or give 
rise and shall indemnify the Owners on demand against any and all liabilities with respect 
to or resulting from any delay on the part of the Charterers to pay such duties or taxes 
provided that this Clause shall not apply if the Tax is imposed on or calculated by reference 
to the net income received by the Owners. 

58. Operational notifiable events 

(a) Notifiable events  The Owners are to be advised as soon as possible after the 
occurrence of any of the following events: 

(i) when a material condition of class is applied by the Classification Society; 

(ii) whenever the Vessel is arrested, confiscated, seized, requisitioned, 
impounded, forfeited or detained by any government or other competent 
authorities or any other persons; 
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(iii) whenever a class or flag authority refuses to issue or withdraws any trading 
certification which is not, or cannot be, promptly rectified; 

(iv) whenever the Vessel is planned for dry-docking, whether in accordance 
with Clause 10(g) (Part II) or any Sub-Charter or Sub-Sub-Charter and 
whether routine or emergency;   

(v) in the event of any alteration and/or damage to the Vessel the repair costs 
of which (whether before or after adjudication) are likely to exceed the 
Threshold Amount. 

(b) Without limiting the generality of paragraph (a) (Notifiable events) above, the 
Charterers shall, on the Actual Delivery Date and then every twelve (12) months 
thereafter until the expiry of the Charter Period, supply (or cause to be supplied) to 
the Owners a ship management report (once available and subject to all 
confidentiality obligations, undertakings or agreements and/or all relevant laws and 
regulations) containing the following information in respect of the Vessel: 

(i) any casualty or other accident or damage to the Vessel; 

(ii) the crew retention rate;  

(iii) results of any port state control inspections and any flag state control 
inspections carried out over the past twelve (12) months;  

(iv) results of any inspections carried out over the past twelve (12) months by 
any technical and marine superintendents; and  

(v) all other material information (including copies where available) relating to 
the Vessel's operation requested by the Owners. 

59. Further indemnities 

(a) Whether or not any of the transactions contemplated hereby are consummated, the 
Charterers shall within 5 Business Days of demand, in addition to the provisions 
under Clause 17(a) (Indemnity) (Part II) of this Charter, indemnify, protect, defend 
and hold harmless the Owners and their officers, directors, agents and employees 
(collectively, the "Indemnitees") from, against and in respect of, any and all  
documented costs, expenses and disbursements, including reasonable legal fees and 
expenses, of whatsoever kind and nature, imposed on, suffered or incurred by or 
asserted against any Indemnitee, in any way relating to, resulting from or arising out 
of or in connection with, in each case, directly or indirectly, any one or more of the 
following: 

(i) the negotiation, preparation and execution of this Charter and the other 
Transaction Documents, any amendment, supplement or modification 
thereof or thereto, or any waiver or consent thereunder, requested by the 
Charterers; 

(ii) the Vessel or any part thereof, including with respect to:  

(A) the manufacture, design, construction, possession, use or non-use, 
operation, maintenance, testing, repair, overhaul, condition, 
alteration, modification, addition, improvement, storage, 
seaworthiness, replacement, repair of the Vessel or any part 
(including, in each case, latent or other defects, whether or not 
discoverable and any claim for patent, trademark, or copyright 
infringement and all liabilities, obligations, losses, damages and 
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claims in any way relating to or arising out of spillage of cargo or 
fuel, out of injury to persons, properties or the environment or strict 
liability in tort); 

(B) any claim or penalty arising out of violations of applicable law by 
the Charterers, any Sub-Charterers or any Sub-Sub-Charterers;  

(C) death or property damage of shippers or others;  

(D) any liens in respect of the Vessel or any part thereof other than any 
liens created by the Owners; and 

(E) any registration and/or tonnage fees (whether periodic or not) in 
respect of the Vessel payable to any registry of ships and any 
service fees payable to any service provider in relation to 
maintaining such registration at any registry of ships; 

(iii) any breach of or failure to perform or observe, or any other non-compliance 
with, any covenant or agreement or other obligation to be performed by the 
Charterers under any Transaction Document to which they are a party or 
the falsity of any representation or warranty of the Charterers in any 
Transaction Document to which they are a party or the occurrence of any 
Termination Event;  

(iv) preventing or attempting to prevent the arrest, confiscation, seizure, taking 
and execution, requisition, impounding, forfeiture or detention of the 
Vessel, or in securing or attempting to secure the release of the Vessel in 
connection with the exercise of the rights of a holder of a lien created by 
the Charterers;  

(v)  

(A) procuring the delivery of the Vessel under the MOA and this 
Charter; 

(B) recovering possession of the Vessel if the Vessel is required to be 
redelivered to the Owners pursuant to Clause 42 (Redelivery);  

(C) arranging for a transfer of the Vessel's title in accordance with 
paragraphs (c) to (f) of Clause 52 (Purchase Option, Purchase 
Obligation and transfer of title);  

(D) the exercise of the Purchase Option or implementation of the 
Purchase Obligation pursuant to Clause 52 (Purchase Option, 
Purchase Obligation and transfer of title); or 

(E) the occurrence of a Termination Event or a Total Loss;  

(vi) the Master or officers of the Vessel or the Charterers' agents signing bills 
of lading or other documents;  

(vii)  

(A) the arrest, seizure, taking into custody or other detention of the 
Vessel by any court or other tribunal or by any governmental entity 
or any other person as a result of any dispute in connection with the 
title of the Vessel for any reason (including any prevention or 



 

 58 
08-63-06682/#9984439v1 
ABCFL_Jinhui - BBC AC – JIN HENG 
 
 

attempt to prevent such arrest, seizure, taking into custody or other 
detention); or  

(B) subjection to distress by reason of any process, claim, exercise of 
any rights conferred by a lien or by any other action whatsoever, of 
the Vessel which are expended, suffered or incurred as a result of 
or in connection with any claim or against, or liability of, the 
Charterers or any other member of the Charterers' group, together 
with any costs and expenses or other outgoings which may be paid 
or incurred by the Owners in releasing the Vessel from any such 
arrest, seizure, custody, detention or distress. 

(b) The Charterers shall pay to the Owners promptly on the Owners' written demand the 
amount of all costs and expenses (including legal fees) incurred by the Owners in 
connection with the enforcement of, or the preservation of any rights under, any 
Transaction Document including (without limitation) (i) any losses, costs and 
expenses which the Owners may from time to time sustain, incur or become liable 
for by reason of the Owners being deemed by any court or authority to be an operator, 
or in any way concerned in the operation, of the Vessel and (ii) collecting and 
recovering the proceeds of any claim under any of the Insurances. 

(c) Notwithstanding anything to the contrary herein, the indemnities provided by the 
Charterers in favour of the Owners (including, without limitation, those under Clause 
52(f)) shall continue in full force and effect notwithstanding any breach of the terms 
of this Charter or termination of this Charter pursuant to the terms hereof. 

60. Further assurances and undertakings 

Each Party shall make all applications and execute all other documents and do all other acts 
and things as may be necessary to implement and to carry out their obligations under, and 
the intent of, this Charter. 

61. Cumulative rights 

The rights, powers and remedies provided in this Charter are cumulative and not exclusive 
of any rights, powers or remedies at law or in equity unless specifically otherwise stated. 

62. No waiver 

No delay, failure or forbearance by a Party to exercise (in whole or in part) any right, power 
or remedy under, or in connection with, this Charter will operate as a waiver. No waiver of 
any breach of any provision of this Charter will be effective unless that waiver is in writing 
and signed by the Party against whom that waiver is claimed. No waiver of any breach will 
be, or be deemed to be, a waiver of any other or subsequent breach. 

63. Entire agreement 

(a) This Charter contains all the understandings and agreements of whatsoever kind and 
nature existing between the Parties in respect of this Charter, the rights, interests, 
undertakings agreements and obligations of the Parties and shall supersede all 
previous and contemporaneous negotiations and agreements but shall be read in 
conjunction with the MOA. 

(b) This Charter may not be amended, altered or modified except by a written instrument 
executed by each of the Parties. 
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64. Invalidity 

If any term or provision of this Charter or the application thereof to any person or 
circumstances shall to any extent be invalid or unenforceable the remainder of this Charter 
or application of such term or provision to persons or circumstances (other than those as to 
which it is already invalid or unenforceable) shall (to the extent that such invalidity or 
unenforceability does not materially affect the operation of this Charter) not be affected 
thereby and each term and provision of this Charter shall be valid and be enforceable to the 
fullest extent permitted by law. 

65. English language 

All notices, communications and financial statements and reports under or in connection 
with this Charter and the other Transaction Documents shall be in English language or, if 
in any other language, shall be accompanied by a translation into English. In the event of 
any conflict between the English text and the text in any other language, the English text 
shall prevail.  

66. No partnership 

Nothing in this Charter creates, constitutes or evidences any partnership, joint venture, 
agency, trust or employer/employee relationship between the Parties, and neither Party may 
make, or allow to be made any representation that any such relationship exists between the 
Parties. Neither Party shall have the authority to act for, or incur any obligation on behalf 
of, the other Party, except as expressly provided in this Charter. 

67. Notices 

(a) Any notices to be given to the Owners under this Charter shall be sent in writing by 
registered letter or email and addressed to: 

TIANJIN JINHAISHIWU LEASING CO., LTD. (天津津海十五租赁有限公司) 

Address:  49F, ABC Tower, No. 9 Yincheng Road, Pudong New Area, 
Shanghai 200120, China 

Email:  xiangyiyezl@abcleasing.com 

Attention:  Xiang Yiye 

or to such other address or email address as the Owners may notify to the Charterers 
in accordance with this Clause 67. 

(b) Any notices to be given to the Charterers under this Charter shall be sent in writing 
by registered letter or email and addressed to: 

JINHENG MARINE INC. 

Address: 26/F Yardley Commercial Building, 1-6 Connaught Road West, 
Hong Kong 

Email: Shumyh@jinhuiship.com / teresa@jinhuiship.com 

Attention:  Mr. Shum Yee Hong / Ms. Teresa Chau 

or to such other address or email address as the Charterers may notify to the Owners 
in accordance with this Clause 67. 
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(c) Any such notice shall be deemed to have reached the Party to whom it was addressed, 
when dispatched and acknowledged received (in case of a facsimile or an email) or 
when delivered (in case of a registered letter). A notice or other such communication 
received on a non-working day or after 5:00 pm in the place of receipt shall be 
deemed to be served on the following working day in such place. 

68. Conflicts 

Unless stated otherwise, in the event of there being any conflict between the provisions of 
Clauses 1 (Definitions) (Part II) to 31 (Notices) (Part II) and the provisions of Clauses 32 
(Definitions) to 75 (FATCA), the provisions of Clauses 32 (Definitions) to 75 (FATCA) 
shall prevail. 

69. Survival of Charterers' obligations 

The termination of this Charter for any cause whatsoever shall not affect the right of the 
Owners to recover from the Charterers any money due to the Owners under this Charter 
and all other rights of the Owners (including but not limited to any rights, benefits or 
indemnities which are provided to continue after the termination of this Charter) are 
reserved hereunder. 

70. Counterparts 

This Charter may be executed in any number of counterparts and any single counterpart or 
set of counterparts signed, in either case, by all the Parties hereto shall be deemed to 
constitute a full and original agreement for all purposes. 

71. Third Parties Act 

(a) Any person which is an Indemnitee or a Finance Party from time to time and is not 
a Party shall be entitled to enforce such terms of this Charter as provided for in this 
Charter in relation to the obligations of the Charterers to such Indemnitee or (as the 
case may be) Finance Party, subject to the provisions of Clause 72 (Governing law 
and arbitration) and the Third Parties Act. The Third Parties Act applies to this 
Charter as set out in this Clause 71.  

(b) Save as provided above, a person who is not a Party has no right under the Third 
Parties Act to enforce or to enjoy the benefit of any term of this Charter. 

72. Governing law and arbitration 

(a) This Charter and any non-contractual obligations arising from or in connection with 
it are in all respects governed by and shall be interpreted in accordance with English 
law. 

(b) Any dispute, controversy, difference or claim arising out of or relating to this 
Charter, including the existence, validity, interpretation, performance, breach or 
termination thereof or any dispute regarding non-contractual obligations arising out 
of or relating to it shall be referred to and finally resolved by arbitration in Hong 
Kong administered by the Hong Kong International Arbitration Centre ("HKIAC") 
under the HKIAC Administered Arbitration Rules in force when the Notice of 
Arbitration is submitted.  

(c) The seat of arbitration shall be Hong Kong. 

(d) The number of arbitrators shall be three.  

(e) The arbitration proceedings shall be conducted in English. 
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(f) The law governing this Clause 72 (Governing law and arbitration) shall be English 
law. 

(g) Pursuant to section 99(e) of the Arbitration Ordinance (Cap. 609) of the laws of 
Hong Kong (the "Arbitration Ordinance"), the Parties opt-in to sections 5, 6 and 
7 of Schedule 2 of the Arbitration Ordinance and subject to the provisions therein, 
each Party may apply to the Hong Kong court to appeal on points of law. 

73. Waiver of immunity 

(a) To the extent that the Charterers may in any jurisdiction claim for themselves or 
their assets or revenues immunity from any proceedings, suit, execution, 
attachment (whether in aid of execution, before judgment or otherwise) or other 
legal process and to the extent that such immunity (whether or not claimed) may be 
attributed in any such jurisdiction to the Charterers or their assets or revenues, the 
Charterers agree not to claim and irrevocably waive such immunity to the full extent 
permitted by the laws of such jurisdiction.  

(b) The Charterers consent generally in respect of any proceedings to the giving of any 
relief and the issue of any process in connection with such proceedings including 
(without limitation) the making, enforcement or execution against any property 
whatsoever (irrespective of its use or intended use) of any order or judgment which 
is made or given in such proceedings. 

74. Set-off 

The Owners may set off any matured obligation due from the Charterers under the 
Transaction Documents against any matured obligation owed by the Owners to the 
Charterers, regardless of the place of payment or currency of either obligation. If the 
obligations are in different currencies, the Owners may convert either obligation at a market 
rate of exchange in their usual course of business for the purpose of the set-off.   

75. FATCA 

(a) For the purpose of this Clause 75, the following terms shall have the following 
meanings: 

"Code" means the United States Internal Revenue Code of 1986, as amended. 

"FATCA" means: 

(i) sections 1471 through 1474 of the Code or any associated regulations; 

(ii) any treaty, law or regulation of any other jurisdiction, or relating to an 
intergovernmental agreement between the US and any other jurisdiction, 
which (in either case) facilitates the implementation of any law or regulation 
referred to in paragraph (i) above; or 

(iii) any agreement pursuant to the implementation of any treaty, law or 
regulation referred to in paragraphs (i) or (ii) above with the US Internal 
Revenue Service, the US government or any governmental or taxation 
authority in any other jurisdiction. 

 "FATCA Deduction" means a deduction or withholding from a payment under this 
Charter or the other Transaction Documents required by FATCA. 
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"FATCA Exempt Party" means a Party that is entitled to receive payments free 
from any FATCA Deduction. 

(b) Subject to paragraph (d) below, each Party shall, within ten Business Days of a 
reasonable request by another Party: 

(i) confirm to that other Party whether it is: 

(A) a FATCA Exempt Party; or 

(B) not a FATCA Exempt Party; 

(ii) supply to that other Party such forms, documentation and other information 
relating to its status under FATCA as that other Party reasonably requests 
for the purposes of that other Party's compliance with FATCA; and 

(iii) supply to that other Party such forms, documentation and other information 
relating to its status as that other Party reasonably requests for the purposes 
of that other Party's compliance with any other law, regulation, or exchange 
of information regime.  

(c) If a Party confirms to another Party pursuant to paragraph (b)(i) above that it is a 
FATCA Exempt Party and it subsequently becomes aware that it is not or has 
ceased to be a FATCA Exempt Party, that Party shall notify that other Party 
reasonably promptly. 

(d) Paragraph (b) above shall not oblige the Owners to do anything, and 
paragraph (b)(iii) above shall not oblige any other Party to do anything, which 
would or might in its reasonable opinion constitute a breach of: 

(i) any law or regulation; 

(ii) any fiduciary duty; or 

(iii) any duty of confidentiality.  

(e) If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply 
forms, documentation or other information requested in accordance with 
paragraph (b)(i) or (ii) above (including, for the avoidance of doubt, where 
paragraph (d) above applies), then such Party shall be treated for the purposes of 
this Charter and the other Transaction Documents (and payments under them) as if 
it is not a FATCA Exempt Party until such time as the Party in question provides 
the requested confirmation, forms, documentation or other information.  

(f) Each Party, Obligor may make any FATCA Deduction it is required by FATCA to 
make, and any payment required in connection with that FATCA Deduction, and 
other than provided in paragraph (g) below, no Party or Obligor shall be required 
to increase any payment in respect of which it makes such a FATCA Deduction or 
otherwise compensate the recipient of the payment for that FATCA Deduction.  

(g) If either the Charterers or any Guarantor is required to make a FATCA Deduction 
then the Charterers shall increase, or (as the case may be) procure that Guarantor to 
increase, the payment due from that Obligor to the Owners to an amount which 
(after making any FATCA Deduction) leaves an amount equal to the payment 
which would have been due if no FATCA Deduction had been required.   
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(h) Each Party or Obligor (if applicable) shall promptly, upon becoming aware that it 
must make a FATCA Deduction (or that there is any change in the rate or the basis 
of such FATCA Deduction) notify the Party or Obligor (if applicable) to whom it 
is making the payment. 
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SCHEDULE 1 
RELATED VESSEL AND RELEVANT INFORMATION 

 
Related 
Vessel 

IMO number Related Owner Related Charterer Related Initial 
Sub-Charterer 

JIN LI 9855525 Tianjin Jinhaiba 
Leasing Co., Ltd. 
(天津津海八租赁
有限公司) 

Jinli Marine Inc. Jinyu Marine Inc. 
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SCHEDULE 2 

FORM OF PROTOCOL OF DELIVERY AND ACCEPTANCE 
 

PROTOCOL OF DELIVERY AND ACCEPTANCE 
 
It is hereby certified that pursuant to a bareboat charter dated           2025 and made 

between TIANJIN JINHAISHIWU LEASING CO., LTD. (天津津海十五租赁有限公司) (the 

"Owners") as owners and JINHENG MARINE INC. (the "Bareboat Charterers") as bareboat 

charterers (as maybe amended and supplemented from time to time, the "Bareboat Charter") in 

respect of one (1) bulk carrier named m.v. "JIN HENG" and registered under the laws and flag of 

Hong Kong with IMO number 9707417 (the "Vessel"), the Vessel is delivered for charter by the 

Owners to the Bareboat Charterers, and accepted by the Bareboat Charterers from the Owners at 

  hours (Beijing time) on the date hereof in accordance with the terms and conditions 

of the Bareboat Charter. 

 

IN WITNESS WHEREOF, the Owners and the Bareboat Charterers have caused this PROTOCOL 

OF DELIVERY AND ACCEPTANCE to be executed by their duly authorised representative on 

this   day of    20         in     . 

 

 

THE OWNERS THE BAREBOAT CHARTERERS 

TIANJIN JINHAISHIWU LEASING CO., 

LTD. (天津津海十五租赁有限公司) 

JINHENG MARINE INC. 

by: by: 

  

  

Name: Name: 

Title: Title: 

Date: Date:  
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SCHEDULE 3 
FORM OF TITLE TRANSFER PROTOCOL OF DELIVERY AND ACCEPTANCE 

 
PROTOCOL OF DELIVERY AND ACCEPTANCE 

m.v. "JIN HENG" 

TIANJIN JINHAISHIWU LEASING CO., LTD. (天津津海十五租赁有限公司) of Room 202, 
No. 6262, Australia Road, Dongjiang Free Trade Pilot Zone, Tianjin (DJBS Free Trade Zone 
Branch No. 11070), the People's Republic of China (the "Owners") delivers to JINHENG 
MARINE INC. (the "Bareboat Charterers") the Vessel described below and the Bareboat 
Charterers accept delivery of, title and risk to the Vessel pursuant to the terms and conditions of 
the bareboat charterer dated      (as maybe amended and supplemented from time 
to time) and made between (1) the Owners and (2) the Bareboat Charterers. 

Name of Vessel: m.v. "JIN HENG" 

Flag: Hong Kong 

Place of Registration: Hong Kong 

IMO Number:  9707417 

Gross Registered Tonnage: 36,278 

Net Registered Tonnage: 21,607 

Dated:      20 

At:             hours (Beijing time) 

Place of delivery:   

THE OWNERS THE BAREBOAT CHARTERERS 

TIANJIN JINHAISHIWU LEASING 

CO., LTD. (天津津海十五租赁有限公司) 

JINHENG MARINE INC. 

by: by: 

  

  

Name: Name: 

Title: Title:  

Date: Date:  
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SCHEDULE 4 
FORM OF COMPLIANCE CERTIFICATE  

 
To: TIANJIN JINHAISHIWU LEASING CO., LTD. (天津津海十五租赁有限公司)  

 49F, ABC Tower, No. 9 Yincheng Road, Pudong New Area, Shanghai 200120, China 
 (the "Owners") 
 
From: Jinhui Shipping and Transportation Limited 
 Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda 
 
Dated: 
 
Dear Sirs 
 
Bareboat charter in relation to the bulk carrier named "JIN HENG" (IMO number 9707417) 
dated________________2025 and made between the Owners (as owners) and JINHENG 
MARINE INC. (as bareboat charterers) (the "Charter") 
 
1. We refer to the Charter. 

 
2. This is a Compliance Certificate. Terms defined in the Charter have the same meaning 

when used in this Compliance Certificate unless given a different meaning in this 
Compliance Certificate. 
 

3. We confirm that: as at the date on which the financial statements accompanying this 
Compliance Certificate were drawn up: 
 
[Insert details of covenants to be certified] 
 
[Charterers to provide details of calculations of financial covenants] 
 

4. [We confirm that no Termination Event is continuing.]* 
 

 
Signed by: 
 
 
___________________  ___________________ 
Name:      Name: 
Title: Director     Title: Director 
 
 
For and on behalf of 
Jinhui Shipping and Transportation Limited   

 
* If this statement cannot be made, the certificate should identify any Termination Event that is continuing and the steps, if 
any, being taken to remedy it. 



30 June 2025



30 June 2025



30 June 2025

Contract number: JINHAIBA2025(BBC)
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ADDITIONAL CLAUSES 

 
TO BAREBOAT CHARTER FOR ONE (1) BULK CARRIER NAMED "JIN LI" 

 
 
32. Definitions 

In this Charter: 

"Account Bank" means The Hongkong and Shanghai Banking Corporation Limited (or 
such other first-class international bank or financial institution as selected or agreed by the 
Owners and the Charterers from time to time). 

"Account Charge" means the deed of charge over the Earnings Account and all amounts 
from time to time standing to the credit of the Earnings Account from the Charterers in 
favour of the Security Trustee. 

"Actual Delivery Date" means the date of delivery of the Vessel by the Owners to the 
Charterers under this Charter. 

"Actual Owners' Costs" means the MOA Purchase Price. 

"Affiliate" means, in relation to any entity, a Subsidiary of that entity, a Holding Company 
of that entity or any other Subsidiary of that Holding Company. 

"Agreement Term" means the period commencing on the date of this Charter and terminating 
on the later of:  

(a) the expiration of the Charter Period; and  

(b) the date on which all money of any nature owed by the Obligors to the Owners under 
the Transaction Documents or otherwise in connection with the Vessel have been paid 
in full to the Owners and no obligations of the Obligors of any nature to the Owners 
or otherwise in connection with the Transaction Documents or with the Vessel remain 
unperformed or undischarged. 

"AML Laws" means as to any person and in relation to money laundering or terrorism, the 
constitutional or organisational documents of such person, and any treaty, law (including 
the common law), statute, ordinance, code, rule, regulation, guidelines, license, permit 
requirement, order or determination of an arbitrator or a court or other governmental 
authority, and the interpretation or administration thereof, in each case applicable to or 
binding upon such person or any of its property or to which such person or any of its 
property is subject. 

"Applicable Rate" means, subject to Clause 40(r), for any Hire Period, the Reference Rate 
applicable to that Hire Period. 

"Approved Commercial Manager" means:  

(a) Goldbeam International Limited;  

(b) any other entity wholly owned by the Guarantor; or 

(c) any other first-class internationally recognised and reputable management company 
appointed by the Charterers with the prior written approval of the Owners for the 
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commercial management of the Vessel (such approval not to be unreasonably 
withheld unless a Termination Event has occurred and is continuing). 

"Approved Flag State" means Hong Kong or such other flag state as may be nominated 
by the Charterers and consented to by the Owners. 

"Approved Manager" means either of the Approved Commercial Manager and the 
Approved Technical Manager. 

"Approved Technical Manager" means:  

(a) Goldbeam International Limited;  

(b) any other entity wholly owned by the Guarantor; or 

(c) any other first-class internationally recognised and reputable management company 
appointed by the Charterers with the prior written approval of the Owners for the 
technical management of the Vessel (such approval not to be unreasonably 
withheld unless a Termination Event has occurred and is continuing). 

"Approved Valuer" means each of Fearnleys, Clarksons Platou, MB Shipbrokers, Howe 
Robinson, Braemar, Arrow, SSY, VesselsValue or any other reputable and independent 
international ship brokers nominated by the Charterers and approved by the Owners. 

"Authorisation" means an authorisation, consent, approval, resolution, licence, exemption, 
filing, notarisation or registration. 

"Balloon" means CNH31,900,000.   

"Break Costs" means all costs, losses, premiums or penalties incurred by the Owners as a 
result of the receipt by the Owners of any payment under or in relation to the Transaction 
Documents on a day other than the original due date for payment of the sum in question, or 
as a result of the Purchase Option Price being paid on a date other than a Hire Payment 
Date, or as a result of the Termination Sum being paid, or as a result of the relevant payment 
being made by the Charterers under clause 10 (Buyers' powers following cancellation) of 
the MOA. 

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open 
for general business in Shanghai, Hong Kong and the jurisdiction in which the Owners' 
Account is opened. 

"Charter Period" means, subject to paragraph (k) of Clause 40 (Hire), Clauses 49 
(Termination Events), 52 (Purchase Option, Purchase Obligation and transfer of title) and 
54 (Total Loss), the Agreed Charter Period. 

"Charterers' Assignment" means the deed of assignment executed or to be executed (as 
the case may be) by the Charterers in favour of the Security Trustee in relation to certain 
of the Charterers' rights and interest in and to (among other things) (a) the Earnings, (b) the 
Insurances, (c) the Requisition Compensation, (d) the Initial Sub-Charter and any other 
Sub-Charter which (1) is on a demise chartering basis or (2) has a charter period of more 
than twelve (12) months (taking into account any option to renew or extend) and (e) any 
Sub-Charter Guarantee or Security Interest in favour of the Charterers for the performance 
of the obligations of any Sub-Charterers under any Sub-Charter referred to under paragraph 
(d) above. 

"CII" means the Carbon Intensity Indicator, as provided for in the MARPOL Carbon 
Intensity Regulations. 



 

 5 
08-63-06682/#9777628v13 
ABCFL_Jinhui - BBC AC – JIN LI 
 
 

"CII Rating" means the Vessel's attained operational carbon intensity rating, expressed as 
a rating from A-E, in a calendar year, as calculated in accordance with the MARPOL 
Carbon Intensity Regulations. 

"Classification Society" means the vessel classification society referred to in Box 10 
(Classification Society) of this Charter or such other reputable classification society which 
is a member of the International Association of Classification Societies as the Owners may 
approve from time to time (such approval not to be unreasonably withheld, unless a 
Termination Event has occurred and is continuing). 

"CNH" denotes the lawful currency of the PRC. 

"Compliance Certificate" means a certificate delivered pursuant to paragraph (v) of 
Clause 48 (Charterers' undertakings) and signed by two directors of the Guarantor 
substantially in the form set out in Schedule 4 (Form of Compliance Certificate). 

"Cost Balance" means, at any relevant time during the Agreement Term, an amount equal 
to the Actual Owners' Costs as may be reduced by payment of any Fixed Hire pursuant to 
Clause 40(a)(i). 

"Debt" means the aggregate from time to time of all sums of any nature (together with all 
accrued unpaid interest on any of those sums) payable by the Charterers to the Owners 
under all or any of the Transaction Documents. 

"Default Termination" means a Termination pursuant to the provisions of Clause 49 
(Termination Events). 

"Disruption Event" means either or both of: 

(a) a material disruption to those payment or communications systems or to those 
financial markets which are, in each case, required to operate in order for payments 
to be made in connection with the Transaction Documents which disruption is not 
caused by, and is beyond the control of, the party obliged to make such payment 
pursuant to the relevant Transaction Document; or 

(b) the occurrence of any other event which results in a disruption (of a technical or 
systems-related nature) to the treasury or payments operations of the Obligors 
preventing the Obligors from performing their payment obligations under the 
Transaction Documents and which is not caused by, and is beyond the control of, 
the party obliged to make such payment pursuant to the relevant Transaction 
Document. 

"Earnings" means all hires, freights, pool income and other sums payable to or for the 
account of the Charterers and/or the Initial Sub-Charterer in respect of the Vessel including 
(without limitation) all earnings received or to be received from each Sub-Charter and/or 
Sub-Sub-Charter, all remuneration for salvage and towage services, demurrage and 
detention moneys, contributions in general average, compensation in respect of any 
requisition for hire, and damages and other payments (whether awarded by any court or 
arbitral tribunal or by agreement or otherwise) for breach, termination or variation of any 
contract for the operation, employment or use of the Vessel.  

"Earnings Account" means the bank account (in the applicable currency or currencies) in 
the name of the Charterers opened with account number: 500-111224-274, and includes 
any sub-account thereof and such account which is designated by the Owners as the 
earnings account for the purposes of the Transaction Documents.  

"Emissions Legislation" means:  
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(a) the EU-ETS Regulations to which the Owners, any Obligor or the Vessel are subject;  

(b) the Greenhouse Gas Emissions Trading Scheme Order 2020 to which the Owners, 
any Obligor or the Vessel are subject; and  

(c) any other laws, directives or regulations to which the Owners, any Obligor or the 
Vessel are subject in respect of greenhouse gas emissions (including any related 
emissions trading schemes),  

as amended from time to time and in each case as applicable to the Owners or the Charterers.  

"Environmental Incident" means: 

(a) any release, emission, spill or discharge into the Vessel or into or upon the air, sea, 
land or soils (including the seabed) or surface water of Environmentally Sensitive 
Material within or from the Vessel; or 

(b) any incident in which Environmentally Sensitive Material is released, emitted, 
spilled or discharged into or upon the air, sea, land or soils (including the seabed) 
or surface water from a vessel other than the Vessel and which involves a collision 
between the Vessel and such other vessel or some other incident of navigation or 
operation, in either case, in connection with which the Vessel is actually or 
potentially liable to be arrested, attached, detained or injuncted and/or the Vessel, 
any Obligor, any operator or manager of the Vessel or any combination of them is 
at fault or allegedly at fault or otherwise liable to any legal or administrative action; 
or 

(c) any other incident in which Environmentally Sensitive Material is released, emitted, 
spilled or discharged into or upon the air, sea, land or soils (including the seabed) 
or surface water otherwise than from the Vessel and in connection with which the 
Vessel is actually or potentially liable to be arrested, attached, detained or injuncted 
and/or where any Obligor, any operator or manager of the Vessel or any 
combination of them is at fault or allegedly at fault or otherwise liable to any legal 
or administrative action. 

"Environmentally Sensitive Material" means all contaminants, oil, oil products, toxic 
substances and any other substance (including any chemical, gas or other hazardous or 
noxious substance) which is (or is capable of being or becoming) polluting, toxic or 
hazardous. 

"EU ETS Mandate Letter" means the mandate letter in respect of the Vessel addressed to 
the relevant entities charged with administering compliance with Emissions Legislation and 
duly executed by the Owners and the Charterers or the Approved Technical Manager, 
mandating the Charterers or the Approved Technical Manager as the party required to 
comply with and be responsible for compliance with the Emissions Legislation in place of 
the Owners.  

"EU-ETS Regulations" means:  

(a) EU Emissions Trading Scheme (Directive 2003/87/EC establishing a system for 
greenhouse gas emission allowance trading within the Union and Decision (EU) 
2015/1814 concerning the establishment and operation of a market stability reserve 
for the Union greenhouse gas emission trading system as amended by Directive 
(EU) 2023/959 of the European Parliament and of the Council of 10 May 2023) 
and the Commission Implementing Regulation (EU) 2023/2599 of 22 November 
2023 (the "Implementing Regulation") as the same may be amended, 
supplemented, superseded or readopted from time to time (whether with or without 
modifications); and  
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(b) any applicable law implementing the above Directive and/or Implementing 
Regulation.  

"Fair Market Value" means the fair market value of the Vessel as ascertained in 
accordance with Clause 48(k). 

"FATCA Deduction" has the meaning given to such term in Clause 75 (FATCA). 

"Fifth Anniversary Date" means the date falling sixty (60) months after the Actual 
Delivery Date. 

"Finance Document" means any facility agreement, security document, fee letter and any 
other document designated as such by the Finance Parties and the Owners and which have 
been or may be (as the case may be) entered into between the Finance Parties and the 
Owners (and/or any Related Owner) for the purpose of, among other things, financing or 
(as the case may be) refinancing all or any part of the Actual Owners' Costs or the "Actual 
Owners' Costs" under any Related Charter. 

"Finance Party" means any bank or financial institution which is or will be party to a 
Finance Document (other than the Owners, the Related Owner and other entities which 
may have agreed or be intended as debtors and/or obligors thereunder) and "Finance 
Parties" means two or more of them. 

"Financial Indebtedness" means any indebtedness for or in respect of (but in any event 
without double counting): 

(a) moneys borrowed; 

(b) any amount raised by acceptance under any acceptance credit facility or 
dematerialised equivalent; 

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes, 
debentures, loan stock or similar instrument; 

(d) the amount of any liability in respect of any lease or hire purchase contract which 
would, in accordance with GAAP, be treated as a balance sheet liability; 

(e) receivables sold or discounted (other than any receivables to the extent they are sold 
on a non-recourse basis); 

(f) any amount raised under any other transaction (including any forward sale or hire 
purchase agreement) of a type not referred to in any other paragraph of this 
definition having the commercial effect of a borrowing; 

(g) any derivative transaction entered into in connection with protecting against or 
benefit from fluctuations in any rate or price (and, when calculating the value of 
any derivative transaction, only the marked to market value (or, if any actual 
amount is due as a result of the termination or close-out of that derivative 
transaction, that amount shall be taken into account); 

(h) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby 
or documentary letter of credit or any other instrument issued by a bank or financial 
institution; and; 

(i) without double-counting, the amount of any liability in respect of any guarantee or 
indemnity for any of the items referred to in paragraphs (a) to (h) above. 

"Fixed Hire" has the meaning given to such term in Clause 40(a)(i). 
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"Fourth Anniversary Date" means the date falling forty-eight (48) months after the Actual 
Delivery Date. 

"GAAP" means generally accepted accounting principles in: 

(a) in respect of the Charterers, Panama; and 

(b) in respect of the Guarantor, Bermuda; 

"Group" means the Guarantor and its Subsidiaries from time to time. 

"Guarantee" means the guarantee made or to be made by the Guarantor in favour of the 
Owners in respect of the Charterers' obligations under the Transaction Documents. 

"Guarantor" means Jinhui Shipping and Transportation Limited, an exempted company 
incorporated under the laws of Bermuda with registration number 19469 whose registered 
office is at Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda.   

"Handling Fee" means the non-refundable handling fee in the amount of zero point five 
per cent (0.5%) of the MOA Purchase Price. 

"Hire" means each or any combination or aggregate of (as the context may require):  

(a) the Fixed Hire; and  

(b) the Variable Hire. 

"Hire Payment Date" means the last day of each and any Hire Period, it being understood 
that there are altogether twenty-eight (28) Hire Payment Dates in the Agreed Charter Period. 

"Hire Period" means subject to the other provisions of this Charter, each and every 
consecutive 3-month period during the Agreed Charter Period, the first Hire Period to 
commence on the Actual Delivery Date and each successive Hire Period to commence on the 
last day of the preceding Hire Period, provided that the 28th Hire Period shall end on the last 
day of the Agreed Charter Period, provided further that if a Hire Period would otherwise 
extend beyond the expiration of the Charter Period, then such Hire Period shall terminate on 
the expiration of the Charter Period, and, in relation to an Unpaid Sum, each period determined 
in accordance with Clause 40(i) (Default interest).  

"Holding Company" means, in relation to any entity, any other entity in respect of which 
it is a Subsidiary. 

"Hong Kong" means the Hong Kong Special Administrative Region of The People's 
Republic of China. 

"IAPPC" means a valid international air pollution prevention certificate for the Vessel 
issued under Annex VI (Regulations for the Prevention of Air Pollution from Ships) to the 
International Convention for the Prevention of Pollution from Ships 1973 (as modified in 
1978 and 1997). 

"IFRS Accounting Standards" means international accounting standards within the 
meaning of the IAS Regulation 1606/2002 to the extent applicable to the relevant financial 
statements. 

"Indemnitee" has the meaning given to such term in Clause 59 (Further indemnities). 
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"Initial Sub-Charter" means the time charter dated 24 May 2024 pursuant to which the 
Charterers agree to let, and the Initial Sub-Charterer agrees to hire, the Vessel, as may be 
amended and/or supplemented from time to time.   

"Initial Sub-Charterer" means Jinyu Marine Inc., a company incorporated and existing 
under the laws of Panama with registration number 621546 and having its registered office 
at Floor 19, Banco General Tower, Aquilino de la Guardia Street, Marbella, Panama City, 
Republic of Panama whose principal place of business in Hong Kong is at 26th Floor, 
Yardley Commercial Building, 1-6 Connaught Road West, Hong Kong.   

"Initial Sub-Charterer's Assignment" means the deed of assignment executed or to be 
executed (as the case may be) by the Initial Sub-Charterer in favour of the Security Trustee 
in relation to certain of the Initial Sub-Charterer's rights and interest in and to (a) the 
Earnings, (b) the Initial Sub-Sub-Charter and any other Sub-Sub-Charter which (1) is on a 
demise chartering basis or (2) has a charter period of more than twelve (12) months (taking 
into account any option to renew or extend) and (c) any Sub-Sub-Charter Guarantee or 
Security Interest in favour of the Initial Sub-Charterer for the performance of the 
obligations of any Sub-Sub-Charterers under any Sub-Sub-Charter referred to under 
paragraph (b) above. 

"Initial Sub-Sub-Charter" means the time charter dated 24 May 2024 pursuant to which 
the Initial Sub-Charterer agrees to let, and the Initial Sub-Sub-Charterer agrees to hire, the 
Vessel, as may be amended and/or supplemented from time to time. 

"Initial Sub-Sub-Charterer" means Bohai Shipping (Hebei) Co., Ltd. (渤海远洋（河北）
运输有限公司), a company incorporated under the laws of the PRC whose office address 
is C3013, Port Trade Building, No. 5, Zhi Ye Road, Caofeidian Industrial Zone, China 
(Hebei) Pilot Free Trade Zone Caofeidian Area. 

"Innocent Owners' Interest Insurances" means all policies and contracts of innocent 
owners' interest insurance and innocent owners' additional perils (pollution) insurance from 
time to time taken out by the Owners in relation to the Vessel. 

"Insurances" means all policies and contracts of insurance (including all entries in 
protection and indemnity or war risks associations) which are from time to time taken out 
or entered into in respect of or in connection with the Vessel or her increased value or her 
earnings and (where the context permits) all benefits under such contracts and policies, 
including all claims of any nature and returns of premium. 

"ISM Code" means the International Safety Management Code (including the guidelines 
on its implementation), adopted by the International Maritime Organisation Assembly as 
Resolutions A.741 (18) (as amended by MSC 104 (73)) and A.913(22) (superseding 
Resolution A.788 (19)), as the same may be amended, supplemented or superseded from 
time to time (and the terms "safety management system", "Safety Management Certificate" 
and "Document of Compliance" have the same meanings as are given to them in the ISM 
Code). 

"ISPS Code" means the International Ship and Port Facility Security Code adopted by the 
International Maritime Organisation (as the same may be amended, supplemented or 
superseded from time to time). 

"ISSC" means a valid and current International Ship Security Certificate issued under the 
ISPS Code. 

"Legal Opinion" means any legal opinion delivered to the Owners under schedule 1 of the 
MOA or Clause 36(a)(ix). 
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"Legal Reservations" means: 

(a) the principle that equitable remedies may be granted or refused at the discretion 
of a court and the limitation of enforcement by laws relating to insolvency, 
reorganisation and other laws generally affecting the rights of creditors; 

(b) the time barring of claims under the Limitation Acts, and defences of set-off or 
counterclaim; 

(c) similar principles, rights and defences under the laws of any Relevant 
Jurisdiction; and 

(d) any other matters which are set out as qualifications or reservations as to matters 
of law of general application in the Legal Opinions. 

"Limitation Acts" means the Limitation Act 1980 and the Foreign Limitation Periods Act 
1984 or any similar statutes or laws in any other relevant jurisdiction. 

"Long Stop Date" has the meaning given to such term in the MOA. 

"Management Agreement" means, in relation to the Vessel, each technical or commercial 
management agreement executed or to be executed (as the case may be) between (a) an 
Approved Manager (as technical or commercial manager (as the case may be)), and (b) the 
Charterers (as demise owners). 

"Manager's Undertaking" means the deed of undertaking executed or to be executed by 
each Approved Manager that is appointed as a manager of the Vessel in favour of the 
Owners.  

"Margin" means zero point three per cent (0.3%) per annum. 

"MARPOL" means the International Convention for the Prevention of Pollution from 
Ships adopted by the International Maritime Organisation (as the same may be amended, 
supplemented or superseded from time to time). 

"MARPOL Carbon Intensity Regulations" means the regulations contained in Chapters 
1, 2 and 4 of Revised MARPOL Annex VI which relate to "Regulations on the Carbon 
Intensity of International Shipping" and Resolution MEPC.328(76) implementing the CII 
and any associated guidelines and/or subsequent amendments, including the Ship Energy 
Efficiency Management Plan (SEEMP). 

"Material Adverse Effect" means a material adverse effect on: 

(a) the business, operations, property, financial condition of the Group taken as a whole; 
or 

(b) the ability of any of the Obligors to perform its obligations under the Transaction 
Documents; or 

(c) the validity or enforceability of any of the Transaction Documents or the rights or 
remedies of the Owners under any of the Transaction Documents. 

"MOA" has the meaning given to such term in Clause 34 (Background). 

"MOA Purchase Price" has the meaning given to such term in the MOA. 
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"month" means a period starting on one day in a calendar month and ending on the 
numerically corresponding day in the next calendar month, except that if there is no 
numerically corresponding day in the calendar month in which that period is to end, that 
period shall end on the last day in that calendar month. 

"Mortgagees' Interest Insurances" means all policies and contracts of mortgagees' 
interest insurance, mortgagees' additional perils (oil pollution) insurance and any other 
insurance from time to time taken out by any Finance Party in relation to the Vessel. 

"Net Sale Proceeds" means the proceeds of a sale of the Vessel received, net of any fees, 
commissions, costs, disbursements or other expenses incurred by the Owners as a result of 
the Owners arranging the proposed sale. 

"Nominee" has the meaning given to such term in Clause 49(g). 

"Obligor" means any one of:  

(a) the Charterers;  

(b) the Related Charterer;  

(c) the Initial Sub-Charterer;  

(d) the Related Initial Sub-Charterer;  

(e) the Guarantor;  

(f) the Share Chargor;  

(g) each Approved Manager; and 

(h) any person that may be party to a Transaction Document which is designated as an 
"Obligor" in such Transaction Document from time to time. 

"Owners' Account" means the Owners' bank account described in paragraph (d) of Clause 
40 (Hire). 

"Party" means a party to this Charter. 

"PDA" means the protocol of delivery and acceptance in relation to the Vessel to be 
executed between the Owners and the Charterers, substantially in the form of Schedule 2 
(Form of Protocol of Delivery and Acceptance) hereto. 

"Permitted Security Interests" means:  

(a) Security Interests created by the Transaction Documents; 

(b) liens for unpaid master's and crew's wages; 

(c) liens for salvage; 

(d) general average and other liens covered by Insurances; 

(e) any other liens incurred in the ordinary course of trading a vessel (included liens 
for master's disbursements incurred in the ordinary course of trading such vessel); 
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(f) liens for classification or scheduled dry-docking, ship repairer's lien and outfitter's 
possessory liens where the indebtedness secured by such liens does not exceed 
USD500,000 in aggregate (or the equivalent in other currencies); and 

(g) Security Interests arising by operation of law in respect of taxes which are not 
overdue for payment by more than thirty (30) days or which are being contested in 
good faith by appropriate steps and in respect of which appropriate reserves have 
been made. 

"Potential Termination Event" means, an event or circumstance which would, with the 
expiry of any applicable grace period, giving of any notice, a determination by the Owners 
or any combination of any of the foregoing, be a Termination Event. 
 
"PRC" means, for the purpose of this Charter, the mainland of The People's Republic of 
China excluding Hong Kong, the Macau Special Administrative Region and Taiwan. 

"Project Documents" means, together, the Transaction Documents, any Sub-Charter, any 
Sub-Sub-Charter, any Sub-Charter Guarantee, any Sub-Sub-Charter Guarantee, any 
Management Agreement and any EU ETS Mandate Letter. 

"Purchase Obligation" means the Charterers' obligation to purchase the Vessel at the 
Purchase Obligation Price in accordance with Clause 52 (Purchase Option, Purchase 
Obligation and transfer of title). 

"Purchase Obligation Date" has the meaning given to such term in paragraph (b) of Clause 
52 (Purchase Option, Purchase Obligation and transfer of title). 

"Purchase Obligation Price" means the amount due and payable by the Charterers to the 
Owners pursuant to paragraph (b) of Clause 52 (Purchase Option, Purchase Obligation 
and transfer of title), being the aggregate of the following (for the avoidance of doubt, 
without any double counting): 

(a) the Balloon; 

(b) the amount (if any) by which the then current Cost Balance exceeds the Balloon;  

(c) all Variable Hire accrued, but unpaid, under this Charter up to (and including) the 
Purchase Obligation Date together with interest accrued thereon pursuant to 
paragraph (i) of Clause 40 (Hire) from the due date for payment thereof up to the 
date of actual payment; 

(d) all other Unpaid Sums due and payable together with interest accrued thereon 
pursuant to paragraph (i) of Clause 40 (Hire) from the due date for payment thereof 
up to the date of actual payment;  

(e) any and all reasonable and documented costs and expenses incurred by the Owners 
as a result of the implementation of the Purchase Obligation; and 

(f) any other sums as the Owners may be entitled to under the terms of this Charter, 
including (but not limited to) any payments referred to in paragraph (a) of Clause 
17 (Indemnity) and Clause 59 (Further indemnities).  

"Purchase Option" means the option to purchase the Vessel at the applicable Purchase 
Option Price which the Charterers may exercise in accordance with paragraph (a) of Clause 
52 (Purchase Option, Purchase Obligation and transfer of title). 
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"Purchase Option Date" means the date indicated in the Purchase Option Notice, being a 
Hire Payment Date on which the Charterers may complete the exercise of the Purchase 
Option in accordance with Clause 52 (Purchase Option, Purchase Obligation and transfer 
of title). 

"Purchase Option Fee" means: 

(a) if the Purchase Option Date falls during the period on or after the Third Anniversary 
Date up to the Fourth Anniversary Date (including that date), an amount that is 
calculated by multiplying (x) the then current Cost Balance by (y) zero point five 
per cent (0.5%); or 

(b) if the Purchase Option Date falls during the period after the Fourth Anniversary 
Date up to the Fifth Anniversary Date (including that date), an amount that is 
calculated by multiplying (x) the then current Cost Balance by (y) zero point three 
per cent (0.3%). 

"Purchase Option Notice" means a written notice (in such form as the Owners and the 
Charterers may agree) which the Charterers may deliver to the Owners for the purpose of 
the Charterers exercising the Purchase Option. 

"Purchase Option Price" means the amount due and payable by the Charterers to the 
Owners pursuant to paragraph (a) of Clause 52 (Purchase Option, Purchase Obligation and 
transfer of title), being the aggregate of the following (for the avoidance of doubt, without 
any double counting): 

(a) the then current Cost Balance; 

(b) if the Purchase Option Date falls during the period on or after the Third Anniversary 
Date up to the Fifth Anniversary Date (including that date) the applicable Purchase 
Option Fee; 

(c) all Variable Hire accrued, but unpaid, under this Charter up to (and including) the 
Purchase Option Date together with interest accrued thereon pursuant to paragraph 
(i) of Clause 40 (Hire) from the due date for payment thereof up to the date of actual 
payment; 

(d) all other Unpaid Sums due and payable together with interest accrued thereon 
pursuant to paragraph (i) of Clause 40 (Hire) from the due date for payment thereof 
up to the date of actual payment;  

(e) reasonable and documented Break Costs (if any);  

(f) any and all reasonable and documented costs and expenses (including legal fees) 
incurred or suffered by the Owners as a result of the Charterers' exercise of the 
Purchase Option which are agreed between the Owners and the Charterers; and 

(g) any other sums as the Owners may be entitled to under the terms of this Charter, 
including (but not limited to) any payments referred to in paragraph (a) of Clause 
17 (Indemnity) and Clause 59 (Further indemnities).  

"Reference Rate" means, in relation to a Hire Period, a rate which is the latest loan prime 
rate (贷款市场报价利率) published by China National Interbank Funding Center (全国银
行间同业拆借中心) on its website (www.chinamoney.com.cn) as at the Variable Hire 
Determination Date (prior to 5:00 p.m. (Shanghai time)) in respect of that Hire Period and 
for a period of five (5) years, and if that rate is less than zero, the Reference Rate shall be 
deemed to be zero. 
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"Related Charter" means, in relation to the Related Vessel, a bareboat charter entered into 
between the Related Owner (as owners) and the Related Charterer (as bareboat charterers). 

"Related Charterer" means, in relation to the Related Vessel, her charterer as listed under 
the column headed "Related Charterer", as more particularly set out in Schedule 1 (Related 
Vessel and relevant information) hereto. 

"Related Initial Sub-Charterer" means, in relation to the Related Vessel, her initial sub-
charterer as listed under the column headed "Related Initial Sub-Charterer", as more 
particularly set out in Schedule 1 (Related Vessel and relevant information) hereto. 

"Related MOA" means the "MOA" as defined in the Related Charter. 

"Related Owner" means, in relation to the Related Vessel, the owner which has acquired 
or will acquire (as the case may be) title to the Related Vessel pursuant to the terms of the 
Related MOA, as more particularly set out in Schedule 1 (Related Vessel and relevant 
information) hereto. 

"Related Vessel" means the vessel listed in Schedule 1 (Related Vessel and relevant 
information) hereto. 

"Related Vessel Sale Proceeds Surplus" means the "Vessel Sale Proceeds Surplus" 
defined in the Related Charter and paid to the Owners by the Related Owner pursuant to 
clause 49(h) of the Related Charter.   

"Related Vessel Total Loss Proceeds Surplus" means the "Vessel Total Loss Proceeds 
Surplus" defined in the Related Charter and paid to the Owners by the Related Owner 
pursuant to clause 54(d) of the Related Charter. 

"Relevant Jurisdiction" means, in relation to an Obligor: 

(a) its jurisdiction of incorporation or formation (as the case may be); 

(b) any jurisdiction where any asset subject to or intended to be subject to a Security 
Document to be executed by it is situated; 

(c) any jurisdiction where it conducts its business; and 

(d) the jurisdiction whose laws govern the perfection of any of the Security 
Documents entered into by it. 

"Requisition Compensation" means all compensation or other money which may from time 
to time be payable to the Charterers as a result of the Vessel being requisitioned for title or in 
any other way compulsorily acquired (other than by way of requisition for hire). 

"Restricted Party" means a person or entity that is (i) listed on a Sanctions List (whether 
designated by name or by reason of being included in a class of persons or entities); (ii) 
domiciled, located, resident, organised, or has its main place of business in, or is 
incorporated under the laws of any country or territory that is the target of comprehensive, 
country- or territory-wide Sanctions; (iii) directly or indirectly controlled, or owned 50 per 
cent. or more, by a person referred to in (i) and/or (ii) above; or (iv) otherwise designated 
as a person subject to restrictions by Sanctions attaching a similar legal effect as (i) – (iii) 
in the foregoing. 

"Sanctions" means, with respect to trade, financial or economic sanctions, the economic 
sanction laws, regulations, embargoes or restrictive measures administered, enacted or 
enforced by: (i) the United States government; (ii) the United Nations; (iii) the European 
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Union or its member states; (iv) the United Kingdom; (v) the PRC, (vi) the Approved Flag 
State or (vii) the respective governmental institutions and agencies of any of the foregoing, 
including, without limitation, the Office of Foreign Assets Control of the US Department 
of the Treasury ("OFAC"), the United States Department of State and His Majesty's 
Treasury ("HMT") (together, the "Sanctions Authorities"). 

"Sanctions Event" means:  

(a) any representation contained in paragraph (a) sub-paragraph (xv) of Clause 47 
(Charterers' representation and warranties) made or deemed to be made by an 
Obligor, is or proves to have been incorrect or misleading when made or deemed 
to be made, or any undertaking in paragraph (m) of Clause 48 (Charterers' 
undertakings) is not complied with; and/or 

(b) an Obligor and/or any of their Subsidiaries is or becomes a Restricted Party; and/or 

(c) an act or omission of an Obligor and/or any of their Subsidiaries or each of their 
directors, officers or employees causes any Obligor and/or any of their Subsidiaries 
to be in breach of Sanctions applicable to it; and/or 

(d) a breach by an agent or representative of any Obligor of Sanctions applicable to it, 
to the extent such breach is likely to have a Material Adverse Effect. 

"Sanctions List" means the "Specially Designated Nationals and Blocked Persons" list 
maintained by OFAC, the Consolidated List of Financial Sanctions Targets and the 
Investment Ban List maintained by HMT, or any similar list maintained by, or public 
announcement of Sanctions designation made by, any of the Sanctions Authorities. 

"Security Documents" means the Guarantee, the Share Charge, the Account Charge, the 
Charterers' Assignment, the Initial Sub-Charterer's Assignment, the Security Trust Deed, 
each Manager's Undertaking and any other documents that may at any time be executed by 
any person guaranteeing, creating, evidencing or perfecting any Security Interest to secure 
all or part of all the Obligors' obligations under or in connection with the Transaction 
Documents and "Security Document" means any one of them. 

"Security Interest" means a mortgage, charge (whether fixed or floating), pledge, lien, 
hypothecation, assignment, trust arrangement, title retention or other security interest or 
arrangement of any kind whatsoever. 

"Security Trust Deed" means the deed executed or to be executed by, inter alios, the 
Security Trustee, the Owners, the Related Owner, the Charterers, the Related Charterer, the 
Initial Sub-Charterer, the Related Initial Sub-Charterer, each Approved Manager and the 
Share Chargor. 

"Security Trustee" means Tianjin Jinhaiba Leasing Co., Ltd. (天津津海八租赁有限公
司).  

"Sellers" means the Charterers in their capacity as sellers under the MOA. 

"Settlement Date" means, following a Total Loss of the Vessel, the earliest of: 

(a) the date which falls sixty (60) days after the date of occurrence of the Total Loss or, 
if such date is not a Business Day, the immediately preceding Business Day;  

(b) the date on which the Owners receive the Total Loss Proceeds in respect of the Total 
Loss; and 

(c) the last day of the Agreed Charter Period. 
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"Share Charge" means, the first priority charge over the share capital held by the Share 
Chargor in the Charterers, executed or to be executed by the Share Chargor in favour of the 
Security Trustee. 

"Share Chargor" means Jin Hui Shipping Inc., a BVI business company incorporated 
under the laws of the British Virgin Islands with BVI company number 46107 whose 
registered office is at Vistra Corporate Services Centre, Wickhams Cay II, Road Town, 
Tortola VG1110, British Virgin Islands.  

"Sub-Charter" means (as the context may require): 

(a) the Initial Sub-Charter; or 

(b) any other charterparty or contract of employment in respect of the Vessel entered 
into between the Charterers as disponent owners and any Sub-Charterers. 

"Sub-Charter Guarantee" means any guarantee or document creating Security Interest 
provided by a Sub-Charter Guarantor in favour of the Charterers in respect of the relevant 
Sub-Charterers' obligations under the relevant Sub-Charter. 

"Sub-Charter Guarantor" means any sub-charter guarantor in connection with a Sub-
Charter which is or will be a party to a Sub-Charter Guarantee. 

"Sub-Charterers" means: 

(a) in respect of the Initial Sub-Charter, the Initial Sub-Charterer; and 

(b) in respect of any other Sub-Charter, any other sub-charterers which are or will be 
parties to the relevant Sub-Charter. 

"Sub-Sub-Charter" means (as the context may require): 

(a) the Initial Sub-Sub-Charter; or 

(b) any other charterparty or contract of employment in respect of the Vessel entered 
into between any Sub-Charterers as disponent owners and any Sub-Sub-Charterers. 

"Sub-Sub-Charter Guarantee" means any guarantee provided by a Sub-Sub-Charter 
Guarantor in favour of any Sub-Charterers in respect of the relevant Sub-Sub-Charterers' 
obligations under the relevant Sub-Sub-Charter. 

"Sub-Sub-Charter Guarantor" means any sub-sub-charter guarantor in connection with 
a Sub-Sub-Charter which is or will be a party to a Sub-Sub-Charter Guarantee. 

"Sub-Sub-Charterers" means: 

(a) in respect of the Initial Sub-Sub-Charter, the Initial Sub-Sub-Charterer; and 

(b) in respect of any other Sub-Sub-Charter, any other sub-sub-charterers which are or 
will be parties to the relevant Sub-Sub-Charter. 

"Subsidiary" means a subsidiary undertaking within the meaning of section 1162 of the 
Companies Act 2006. 

"Tax" or "tax" means any tax, levy, impost, duty or other charge or withholding of any 
nature (including any penalty or interest payable in connection with any failure to pay or 
any delay in paying any of the same); and "Taxes", "taxes", "Taxation" and "taxation" shall 
be construed accordingly. 
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"Tax Deduction" means a deduction or withholding for or on account of Tax from a 
payment under a Transaction Document, including a FATCA Deduction.  

"Termination" means the termination at any time of the chartering of the Vessel (or, of the 
obligation of the Owners to deliver and charter the Vessel to the Charterers) under this 
Charter.  

"Termination Event" means each of the events specified in paragraph (a) of Clause 49 
(Termination Events). 

"Termination Notice" has the meaning given to such term in (as the context may require): 

(a) paragraph (k) of Clause 40 (Hire); and 

(b) paragraph (c) of Clause 49 (Termination Events). 

"Termination Payment Date" means: 

(a) in respect of a termination of this Charter in accordance with paragraph (k) of Clause 
40 (Hire), the date specified as such in the Termination Notice served on the 
Charterers pursuant to that Clause; 

(b) in respect of a Default Termination, the date specified as such in the Termination 
Notice served on the Charterers pursuant to paragraph (c) of Clause 49 
(Termination Events) in respect of such Default Termination;  

(c) in respect of a Total Loss Termination, the Settlement Date in respect of the Total 
Loss which gives rise to such Total Loss Termination. 

"Termination Sum" means an amount representing the Owners' losses as a result of the 
Termination (other than by virtue of the Charterers exercising the Purchase Option in 
accordance with this Charter), which both parties acknowledge as a genuine and reasonable 
pre-estimate of the Owners' losses in the event of such termination and shall consist of the 
following (for the avoidance of doubt, without any double counting): 

(a) (in the case of a Default Termination) 100.5% of the then current Cost Balance or (in 
any other cases) the then current Cost Balance; 

(b) all Variable Hire accrued, but unpaid, under this Charter up to (and including) the 
relevant Termination Payment Date together with interest accrued thereon pursuant 
to paragraph (i) of Clause 40 (Hire) from the due date for payment thereof to the 
date of actual payment; 

(c) any other Unpaid Sums due and payable together with interest accrued thereon 
pursuant to paragraph (i) of Clause 40 (Hire) from the due date for payment thereof 
up to the date of actual payment; 

(d) Break Costs (if any);  

(e) any and all costs, losses, liabilities and expenses reasonably incurred or suffered by 
the Owners as a result of the Termination;  

(f) (in the case of a Default Termination only) all liabilities, costs and expenses incurred 
by the Owners (i) in locating, recovering possession of, and repositioning, berthing, 
insuring and maintaining the Vessel for carrying out any works or modifications 
required to cause the Vessel to conform with the provisions of Clauses 42 
(Redelivery) and 43 (Redelivery conditions) and (ii) in collecting any payments due 
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under this Charter or in obtaining the due performance of the obligations of the 
Obligors under the Transaction Documents; and 

(g) any other sums as the Owners may be entitled to under the terms of this Charter, 
including (but not limited to) any payments referred to in paragraph (a) of Clause 
17 (Indemnity) and Clause 59 (Further indemnities).  

"Third Anniversary Date" means the date falling thirty-six (36) months after the Actual 
Delivery Date. 

"Third Parties Act" means the Contracts (Rights of Third Parties) Act 1999. 

"Title Transfer PDA" means the protocol of delivery and acceptance in relation to the 
Vessel to be executed between the Owners and the Charterers, substantially in the form of 
Schedule 3 (Form of Title Transfer Protocol of Delivery and Acceptance) hereto. 

"Threshold Amount" means five hundred thousand US Dollars (US$500,000) or the 
equivalent in any other currency. 

"Total Loss" means during the Charter Period: 

(a) actual or constructive or compromised or agreed or arranged total loss of the Vessel; 
or 

(b) the requisition for title or compulsory acquisition of the Vessel by any government 
or other competent authority (other than by way of requisition for hire); or 

(c) the capture, seizure, arrest, detention, hijacking, theft, condemnation as prize, 
confiscation or forfeiture of the Vessel (not falling within paragraph (b) of this 
definition), unless the Vessel is released and returned to the possession of the 
Owners or the Charterers within sixty (60) days after the capture, seizure, arrest, 
detention, hijacking, theft, condemnation as prize, confiscation or forfeiture in 
question, 

and for the purpose of this Charter, (i) an actual Total Loss of the Vessel shall be deemed 
to have occurred at the date and time when the Vessel was lost but if the date of the loss is 
unknown the actual Total Loss shall be deemed to have occurred on the date on which the 
Vessel was last reported, (ii) a constructive Total Loss shall be deemed to have occurred at 
the date and time at which a notice of abandonment of the Vessel is given to the insurers of 
the Vessel and (iii) a compromised, agreed or arranged Total Loss shall be deemed to have 
occurred on the date of the relevant compromise, agreement or arrangement. 

"Total Loss Proceeds" means the proceeds of the Insurances or any other compensation of 
any description in respect of a Total Loss unconditionally received and retained by or on 
behalf of the Owners in respect of a Total Loss. 

"Total Loss Termination" means a Termination pursuant to the provisions of paragraph 
(a) of Clause 54 (Total Loss). 

"Transaction Documents" means, together, this Charter, the MOA, the Security 
Documents and such other documents as maybe designated as such by the Owners from 
time to time and "Transaction Document" means any one of them. 

"Unpaid Sum" means any sum due and payable but unpaid by any Obligor under the 
Transaction Documents. 

"US Dollars", "Dollars", "USD", "US$" and "$" each means available and freely 
transferable and convertible funds in lawful currency of the United States of America. 
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"Valuation Report" means, in relation to the Vessel, a desktop valuation report addressed to 
the Owners from an Approved Valuer on the basis of a charter-free (save for any Sub-Charter 
and any Sub-Sub-Charter which may be in effect at the relevant time) sale for prompt delivery 
for cash at arm's length on normal commercial terms as between a willing seller and a willing 
buyer. 

"Variable Hire" has the meaning given to such term in Clause 40(a)(ii). 

"Variable Hire Determination Date" means (in relation to the first Hire Period) the Actual 
Delivery Date or (in relation to each of the other Hire Periods) the date falling one (1) 
Business Day prior to the first day of that Hire Period. 

"Vessel" means the bulk carrier named "JIN LI" (IMO number 9855525) as more 
particularly described in Boxes 5 (Vessel's name, call sign and flag) to 10 (Classification 
Society) of this Charter, along with all her appurtenances, associated equipment, materials, 
stores, spare parts and documentation. 

33. Interpretations 

(a) In this Charter, unless the context otherwise requires, any reference to: 

(i) this Charter includes the Schedules hereto and references to Clauses and 
Schedules are, unless otherwise specified, references to Clauses of and 
Schedules to this Charter and, in the case of a Schedule, to such Schedule 
as incorporated in this Charter as substituted from time to time; 

(ii) any statutory or other legislative provision shall be construed as including 
any statutory or legislative modification or re-enactment thereof, or any 
substitution therefor; 

(iii) the term "Vessel" includes any part of the Vessel; 

(iv) the "Owners", the "Charterers", any "Obligor", any "Sub-Charterers", 
any "Sub-Sub-Charterers", the "Related Owner", the "Related 
Charterer", the "Related Initial Sub-Charterer" or any other person 
include any of their respective successors, permitted assignees and 
permitted transferees; 

(v) any "Project Document" or any other agreement, instrument or document 
include such Project Document or other agreement, instrument or document 
as the same may from time to time by amended, modified, supplemented, 
novated or substituted; 

(vi) the "equivalent" in one currency (the "first currency") as at any date of an 
amount in another currency (the "second currency") shall be construed as 
a reference to the amount of the first currency which could be purchased 
with such amount of the second currency at the spot rate of exchange quoted 
by the Owners at or about 11:00 a.m. (Beijing time) two (2) business days 
(being a day other than a Saturday or Sunday on which banks and foreign 
exchange markets are generally open for business in Shanghai) prior to such 
date for the purchase of the first currency with the second currency for 
delivery and value on such date; 

(vii) "hereof", "herein" and "hereunder" and other words of similar import 
means this Charter as a whole (including the Schedules) and not any 
particular part hereof; 
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(viii) "law" includes common or customary law and any constitution, decree, 
judgment, legislation, order, ordinance, regulation, rule, statute, treaty or 
other legislative measure in any jurisdiction or any present or future 
directive, regulation, request or requirement, or official or judicial 
interpretation of any of the foregoing, in each case having the force of law;  

(ix) the word "person" or "persons" or to words importing persons include, 
without limitation, any state, divisions of a state, government, individuals, 
partnerships, corporations, ventures, government agencies, committees, 
departments, authorities and other bodies, corporate or unincorporated, 
whether having distinct legal personality or not; 

(x) the "winding-up", "dissolution", "administration", "liquidation", 
"insolvency", "reorganisation", "readjustment of debt", "suspension of 
payments", "moratorium" or "bankruptcy" (and their derivatives and 
cognate expressions) of any person shall each be construed so as to include 
the others and any equivalent or analogous proceedings or event under the 
laws of any jurisdiction in which such person is incorporated or any 
jurisdiction in which such person carries on business;  

(xi) "protection and indemnity risks" means the usual risks covered by a 
protection and indemnity association which is a member of the 
International Group of P&I Clubs, including pollution risks and the 
proportion (if any) of any sums payable to any other person or persons in 
case of collision which are not recoverable under the hull and machinery 
policies by reason of the incorporation in them of clause 6 of the 
International Hull Clauses (1/11/02 or 1/11/03), clause 8 of the Institute 
Time Clauses (Hull)(1/10/83) or clause 8 of the Institute Time Clauses 
(Hulls)(1/11/1995) or the Institute Amended Running Down Clause 
(1/10/71) or any equivalent provision;  

(xii) a Potential Termination Event or a Termination Event is "continuing" if it 
has not been remedied or waived; and 

(xiii) words denoting the plural number include the singular and vice versa. 

(b) Headings are for the purpose of reference only, have no legal or other significance, 
and shall be ignored in the interpretation of this Charter. 

(c) A time of day (unless otherwise specified) is a reference to Beijing time. 

34. Background  

(a) Pursuant to a memorandum of agreement dated on or about the date hereof (the 
"MOA") and executed between the Sellers (as sellers thereunder) and the Owners (as 
buyers thereunder), the Sellers have agreed to sell and deliver and the Owners have 
agreed to purchase and accept the legal and beneficial title to the Vessel subject to 
the terms and conditions therein. 

(b) Accordingly the Parties hereby agree that the obligations of the Owners to charter 
the Vessel to the Charterers under this Charter are subject to the effective transfer 
of ownership of the Vessel to the Owners pursuant to the MOA.  

35. Delivery 

(a) The obligation of the Owners to charter the Vessel to the Charterers pursuant to this 
Charter shall be subject to the following conditions: 
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(i) no Termination Event or Potential Termination Event having occurred 
which is continuing on or prior to the date of this Charter or the Actual 
Delivery Date; 

(ii) the representations and warranties referred to in Clause 47 (Charterers' 
representations and warranties) being true and correct on the date of this 
Charter and the Actual Delivery Date;  

(iii) the Actual Delivery Date falling on or before the Long Stop Date (or such 
later date as may be agreed between the Owners (as buyers under the MOA) 
and the Sellers);  

(iv) the Owners having received, or being satisfied that they will receive, the 
documents and evidence referred to in paragraph (a) of Clause 36 
(Conditions precedent and conditions subsequent), in each case in all 
respects in form and substance satisfactory to them on or before the Actual 
Delivery Date;  

(v) delivery of the title to the Vessel from the Sellers to the Owners (as buyers 
under the MOA) under the MOA; and 

(vi) the Owners (as buyers under the MOA) obtaining full title to the Vessel 
pursuant to the terms of the MOA. 

(b) Provided that the conditions referred to in paragraph (a) above have been fulfilled 
or waived to the satisfaction of the Owners (which shall be evidenced in writing by 
the Owners), the Owners and the Charterers agree that: 

(i) the Charterers shall, at their own expense and cost, on the Actual Delivery 
Date arrange for the Vessel to be registered under the laws and flag of the 
Approved Flag State in the name of the Owners as legal owner and (if the 
Approved Flag State is Hong Kong) such registration shall be by way of 
demise charter registration with the Charterers being a qualified person in 
Hong Kong;  
 

(ii) the Charterers shall take delivery of the Vessel from the Owners under this 
Charter (such delivery to be conclusively evidenced by a duly executed 
PDA) simultaneously with the acceptance of delivery of the Vessel by the 
Owners from the Sellers pursuant to the MOA; 

(iii) the Charterers will accept the Vessel: 

(A) on an "as is where is" basis in exactly the same form and state (with 
any faults, deficiencies and errors of description) as the Vessel is 
delivered by the Sellers to the Owners pursuant to the MOA; and 

(B) for the avoidance of doubt, no underwater inspection shall be 
performed at the time of commencement of this Charter on the basis 
that any repairs required at the next scheduled dry-docking are the 
responsibility of the Charterers; 

(iv) the acceptance of delivery of the Vessel by the Charterers from the Owners 
pursuant to this Charter shall take place simultaneously with the acceptance 
of delivery of the Vessel by the Owners from the Sellers pursuant to the 
MOA; and 

(v) the Charterers shall have no right to refuse acceptance of delivery of the 
Vessel into this Charter if the Vessel is delivered to the Owners pursuant to 
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the MOA and, notwithstanding and without prejudice to the foregoing, the 
Owners and the Charterers nonetheless agree to enter into and execute the 
PDA on delivery of the Vessel under this Charter.  

(c) The Charterers acknowledge and agree that the Owners are not the manufacturer or 
original supplier of the Vessel which has been purchased by the Owners from the 
Sellers pursuant to the MOA, and have therefore made no representations or 
warranties in respect of the Vessel or any part thereof, and hereby waive all their 
rights in respect of any warranty or condition implied (whether statutory or 
otherwise) on the part of the Owners and all claims against the Owners howsoever 
the same might arise at any time in respect of the Vessel, or arising out of the design, 
materials, workmanship, construction, quality, classification, condition, operation, 
performance, capacity of the Vessel, fitness for use of the Vessel and the chartering 
thereof under this Charter (including, without limitation, in respect of the 
seaworthiness, merchantability or eligibility for particular trade or operation or 
otherwise of the Vessel). 

(d) In particular, and without prejudice to the generality of paragraph (c) above, the 
Owners shall be under no liability whatsoever, howsoever arising, in respect of the 
injury, death, loss, damage or delay of or to or in connection with the Vessel or any 
person or property whatsoever, whether onboard the Vessel or elsewhere, and 
irrespective of whether such injury, death, loss, damage or delay shall arise from 
the unseaworthiness of the Vessel and whether such injury, death, loss, damage or 
delay shall arise before or after the Actual Delivery Date. For the purpose of this 
paragraph (d), "delay" shall include delay to the Vessel (whether in respect of 
delivery under this Charter or thereafter and any other delay whatsoever). 

36. Conditions precedent and conditions subsequent 

(a) Notwithstanding anything to the contrary in this Charter, the obligations of the 
Owners to charter the Vessel to the Charterers under this Charter are subject to and 
conditional upon the Owners' receipt of following documents and evidence (in each 
case in form and substance acceptable to the Owners) on or before the Actual 
Delivery Date, and the Charterers undertake to supply or cause to be supplied to 
the Owners such documents and evidence on or before the Actual Delivery Date: 

(i) a duly executed original of each of the following: 

(A) this Charter, the Guarantee, the Share Charge, the Charterers' 
Assignment, the Account Charge, the Security Trust Deed, in each 
case together with all documents required by any of them including, 
without limitation, all notices of assignment and/or charge and 
acknowledgements of all such notices (other than the letters of 
undertaking in respect of the Insurances referred to in the 
Charterers' Assignment and the acknowledgement from the 
Account Bank to the notice of charge pursuant to the Account 
Charge); and    

(B) each Manager's Undertaking, in each case together with all 
documents required by any of them;   

(ii) copies of the constitution (or equivalent documents) (and all supplements 
and amendments thereto) and statutory registers (as applicable) of each 
Obligor and any other documents required to be filed or registered or issued 
under the laws of their jurisdiction of incorporation to establish their 
incorporation, and if any of these documents is not in English, together with 
a certified English translation of such document; 
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(iii) in respect of the Guarantor, a certificate of compliance issued by the 
Bermuda Companies Registry dated no earlier than 1 month prior to the 
date of the Bermuda legal opinion required under paragraph (xi) below and 
in respect of the Share Chargor, a certificate of good standing issued by the 
British Virgin Islands Registry of Corporate Affairs (dated no earlier than 
1 month prior to the date of the British Virgin Islands legal opinion required 
under paragraph (xi) below) and a certificate of incumbency issued by the 
registered agent of the Share Chargor; 

(iv) copies or certified extracts of written resolutions or (as the case may be) 
resolutions passed at separate meetings, in each case, of the board of 
directors of each Obligor, in each case evidencing their approval of the 
Transaction Documents and authorising appropriate officers or attorneys to 
execute the same and to sign all notices required to be given hereunder or 
thereunder on their behalf or other evidence of such approvals and 
authorisations as shall be acceptable to the Owners;  

(v) if applicable, the original power of attorney of each Obligor under which 
any document (including the Transaction Documents) is to be executed or 
transactions undertaken by them;  

(vi) an original certificate of an authorised signatory of each Obligor certifying 
that each copy document relating to it specified in this paragraph (a) is 
correct, complete and in full force and effect; 

(vii) if applicable, copies of all Authorisations as may be necessary in connection 
with the performance by each Obligor of its obligations under the 
Transaction Documents to which it is or (as the case may be) will be a party, 
and the execution, validity and enforceability of such Transaction 
Documents; 

(viii) copies of the following (or in the case of the documents referred to at sub-
paragraphs (D) to (H) below, provisional versions thereof): 

(A) the Initial Sub-Charter and the Initial Sub-Sub-Charter; 

(B) each duly executed Management Agreement; 

(C) the Vessel's current Safety Management Certificate (as such term is 
defined pursuant to the ISM Code); 

(D) the Approved Managers' current Document of Compliance (as such 
term is defined pursuant to the ISM Code); 

(E) the Vessel's current ISSC; 

(F) the Vessel's current IAPPC; and 

(G) the Vessel's classification certificate evidencing that it is free of all 
overdue recommendations and requirements from the 
Classification Society;  

in each case together with all addenda, amendments or supplements;  

(ix) evidence that: 
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(A) all the conditions precedents under clause 7 (Conditions Precedent 
and Subsequent) of the MOA have been or, in the Owners' opinion, 
will be satisfied on the Actual Delivery Date or waived; 

(B) on the Actual Delivery Date, the Vessel is or will be registered (or 
at least provisionally registered, if applicable) under the laws and 
flag of the Approved Flag State and in the ownership of the Owners 
and (if the Approved Flag State is Hong Kong) such registration 
shall be by way of demise charter registration with the Charterers 
being a qualified person in Hong Kong; and  

(C) the Vessel is insured in the manner required by the Transaction 
Documents, together with (if required by the Owners) the written 
approval of the Insurances by an insurance adviser appointed by the 
Owners;  

(x) evidence that (1) all costs and expenses associated with the Vessel's 
registration under the laws and flag of the Approved Flag State for the 
Vessel and in the name of the Owners then due have been paid by the 
Charterers and (2) all fees, costs and expenses then due from the Charterers 
pursuant to Clause 56 (Fees) and Clause 59 (Further indemnities) have 
been or will be paid on or by the Actual Delivery Date; 

(xi) a legal opinion of the legal advisers to the Owners in each relevant 
jurisdiction, or confirmation satisfactory to the Owners that such an opinion 
will be given; 

(xii) such other Authorisation or other document, opinion or assurance which 
the Owners reasonably consider to be necessary in connection with their 
entry into and performance of the transactions contemplated by any of the 
Transaction Documents or for the validity and enforceability thereof; and  

(xiii) the audited consolidated financial statements of the Guarantor for the 
financial year ended 31 December 2024. 

(b) The Charterers shall:  

(i) to the extent that any certificate received by the Owners pursuant to 
paragraph (a)(vii) of this Clause 36 (Conditions precedent and conditions 
subsequent) was in provisional form at the time of the receipt, deliver or 
cause to be delivered to the Owners the corresponding formal certificate as 
soon as possible after the Charterers' receipt of the same from the relevant 
persons, and in any event prior to the expiry of the validity period of such 
provisional certificate;  

(ii) within one (1) Business Day from the Actual Delivery Date, deliver or 
cause to be delivered to the Owners the Vessel's provisional certificate of 
registry and a transcript of register, both dated the Actual Delivery Date 
(evidencing the Owners' ownership of the Vessel and that the Vessel is free 
from registered encumbrances and mortgages); 

(iii) within fifteen (15) Business Days from the Actual Delivery Date, procure 
the issuance of the letters of undertaking in respect of the Insurances as 
required by the Transaction Documents, together with copies of the relevant 
policies or cover notes or entry certificates in respect of the Insurances duly 
endorsed with the interest of the Owners; and 
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(iv) within fifteen (15) Business Days from the Actual Delivery Date, procure 
the acknowledgement from the Account Bank to the notice of charge 
pursuant to the Account Charge. 

(c) If the Owners in their sole discretion agree to deliver the Vessel under this Charter 
to the Charterers before all of the documents and evidence required under paragraph 
(a) of this Clause 36 (Conditions precedent and conditions subsequent) have been 
delivered to or to the order of the Owners, the Charterers undertake to deliver all 
outstanding documents and evidence to or to the order of the Owners no later than 
fifteen (15) Business Days after the Actual Delivery Date or such other date as 
specified by the Owners, acting in their sole discretion. The delivery of the Vessel 
by the Owners to the Charterers under this Charter shall not, unless otherwise 
notified by the Owners (acting in their sole discretion) to the Charterers in writing, 
be taken as a waiver of the Owners' right to require production of all the documents 
and evidence required by this Clause 36 (Conditions precedent and conditions 
subsequent). 

37. Bunkers and luboils  

(a) At delivery the Charterers shall take over all bunkers, lubricating oil, water and 
unbroached provisions in the Vessel without cost. 

(b) At redelivery the Owners shall take over all bunkers, unused lubricating oil, water 
and unbroached provisions and other consumable stores in the said Vessel without 
cost.  

38. Further maintenance and operation 

(a) The good commercial maintenance practice under Clause 10 (Maintenance and 
Operation) (Part II) of this Charter shall be deemed to include: 

(i) the maintenance and operation of the Vessel by the Charterers in 
accordance with: 

(A) the relevant regulations, requirements and recommendations of the 
Classification Society; 

(B) the relevant regulations, requirements and recommendations of the 
country and flag of the Vessel's registry; 

(C) any applicable IMO regulations (including but not limited to the 
ISM Code, the ISPS Code and MARPOL); 

(D) all other applicable regulations, requirements and 
recommendations; and 

(E) the Charterers' operations and maintenance manuals; 

(ii) the maintenance and operation of the Vessel by the Charterers taking into 
account: 

(A) engine manufacturers' recommended maintenance and service 
schedules; 

(B) builder's operations and maintenance manuals; and 

(iii) recommended maintenance and service schedules of all installed equipment 
and pipework. 
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(b) In addition to the above, the Charterers covenant with the Owners to maintain the 
Vessel in a condition entitling the Vessel to class with the Classification Society 
free of overdue recommendations and qualifications. 

(c) Any equipment that is found not to be required on board as a result of regulation or 
operational requirements is either to be removed at the Charterers' expense or to be 
maintained in operable condition. 

(d) The title to any equipment belonging to the Charterers (but for the avoidance of 
doubt excluding any equipment belonging to third parties or other members of the 
Group, including the other Obligors) and installed on board as a result of 
operational requirements of the Charterers shall be deemed to be the property of 
the Owners, subject always to paragraph (h) of Clause 43 (Redelivery conditions). 

(e) The Charterers shall use reasonable endeavours to procure that the Vessel shall 
comply with the MARPOL Carbon Intensity Regulations and, in particular, the 
Charterers shall: 

(i) operate and employ the Vessel (including but not limited to the planning of 
voyages and supply and selection of fuel, implementing alternative or 
adjusted voyage or employment orders, instructions or sailing directions, 
etc.) in a manner which is consistent with the MARPOL Carbon Intensity 
Regulations; and 

(ii) use reasonable endeavours to procure that for any calendar year that falls 
within the Agreement Term, the Vessel shall have a proper CII Rating and 
shall maintain her CII Rating in line with prudent commercial maintenance 
and operational practice so as not to interfere, hinder or affect the normal 
operations of the Vessel for the next year, and without prejudice to the 
foregoing provisions of this paragraph (ii), in the event that the Charterers 
shall redeliver or cause to be redelivered the Vessel to the Owners in 
accordance with this Charter, the Charterers shall use reasonable 
endeavours to procure that the Vessel so redelivered is able to meet the 
required CII Rating so as not to unreasonably impair the Vessel's ability to 
be employed in a commercially reasonable manner by the Owners for the 
following calendar year.  

39. Structural changes and alterations 

(a) The Charterers shall make no structural changes in the Vessel or changes in the 
machinery, engines, appurtenances or spare parts thereof (unless such change is 
required by reason of new class requirements or compulsory legislation , including 
but not limited to any improvement, structural changes or new equipment required 
for the Vessel to maintain or meet any CII Rating as required by MARPOL or any 
equivalent) without in each instance first securing the Owners' consent thereto, such 
consent not to be unreasonably withheld.  

Any structural changes in the Vessel or changes in the machinery, engines, 
appurtenances or spare parts thereof shall not have a material adverse effect on the 
Vessel's certification or the Vessel's fitness for purpose and shall not diminish the 
value of the Vessel and/or have a material adverse effect on the safety, performance, 
value or marketability of the Vessel.   

(b) Any improvement, structural changes or new equipment becoming necessary for 
the continued operation of the Vessel by reason of new class requirements or by 
compulsory legislation shall be for the Charterers' account and the Charterers shall 
not have any right to recover from the Owners any part of the cost for such 
improvements, changes or new equipment either during the Charter Period, prior 
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to, at or after redelivery of the Vessel. The Charterers shall give written notice to 
the Owners of any such improvement, structural changes or new equipment. 

40. Hire 

(a) In consideration of the Owners' agreement to charter the Vessel to the Charterers 
during the Charter Period pursuant to the terms hereof, the Charterers shall pay to 
the Owners:  

(i) on each Hire Payment Date throughout the Charter Period, by way of fixed 
hire (each a "Fixed Hire") an amount equal to 1/28 of the amount by which 
the Actual Owners' Costs exceed the Balloon;   

(ii) on each Hire Payment Date throughout the Charter Period, by way of 
variable hire (each a "Variable Hire"), the variable hire then payable on 
the corresponding Hire Payment Date. The amount of Variable Hire 
payable on each Hire Payment Date is calculated in accordance with the 
following formula: 

A x B x C 

whereby 

A = (in relation to the 1st Hire Payment Date) the Actual 
Owners' Costs or (in relation to any other Hire Payment 
Date) the Cost Balance immediately after the immediately 
preceding Hire Payment Date  

B = the aggregate of (i) the Margin and (ii) the Applicable Rate 
for the Hire Period ending on that Hire Payment Date 

C = a fraction whose denominator is three hundred and sixty 
(360) and numerator is the number of days which have 
elapsed (in respect of the 1st Hire Payment Date) from the 
Actual Delivery Date (including that date) to the 1st Hire 
Payment Date (not including that date), (in respect of all 
other Hire Payment Dates except the last Hire Payment 
Date) from the immediately preceding Hire Payment Date 
(including that date) to that Hire Payment Date (not 
including that date) and (in respect of the last Hire Payment 
Date) from the immediately preceding Hire Payment Date 
(including that date) to the last Hire Payment Date 
(including that date). 

(b) The Hire shall be paid in arrears before 5:00 p.m. (Beijing time) on each Hire 
Payment Date (in respect of which time is of the essence).  

(c) Any payment provided herein due on any day which is not a Business Day shall be 
payable on the immediately following Business Day.  

(d) All payments under this Charter shall be made to the account opened in the name 
of the Owners with such bank as the Owners may choose, the details of which shall 
be notified by the Owners to the Charterers prior to the Actual Delivery Date (or 
such other account as the Owners may notify the Charterers from time to time) for 
credit to the account of the Owners. 

(e) The Charterers' obligation to pay Hire in accordance with this Clause 40 shall be 
absolute irrespective of any contingency whatsoever including but not limited to: 
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(i) any set-off, counterclaim, recoupment, defence or other right which either 
Party may have against the other; 

(ii) any unavailability of the Vessel, for any reason, including but not limited 
to any action or inaction by any Sub-Charterers or Sub-Sub-Charterers 
(where applicable), seaworthiness, condition, design, operation, 
merchantability or fitness for use or purpose of the Vessel or any apparent 
or latent defects in the Vessel or its machinery and equipment or the 
ineligibility of the Vessel for any particular use or trade or for registration 
of documentation under the laws of any relevant jurisdiction or lack of 
registration or the absence or withdrawal of any consent required under the 
applicable law of any relevant jurisdiction for the ownership, chartering, 
use or operation of the Vessel or any damage to the Vessel; 

(iii) any lack or invalidity of title or any other defect in title; 

(iv) any failure or delay on the part of either Party, whether with or without fault 
on its part, in performing or complying with any of the terms, conditions or 
other provisions of this Charter; 

(v) any insolvency, bankruptcy, reorganisation, arrangement, readjustment of 
debt, dissolution, administration, liquidation or similar proceedings by or 
against the Owners, the Charterers, any Sub-Charterers or any Sub-Sub-
Charterers (where applicable), or any change in the constitution of the 
Owners, the Charterers, any Sub-Charterers or any Sub-Sub-Charterers 
(where applicable);  

(vi) any invalidity or unenforceability or lack of due authorisation of or any 
defect in this Charter, any Sub-Charter or any Sub-Sub-Charter (where 
applicable); or 

(vii) any other cause which would but for this provision have the effect of 
terminating or in any way affecting the obligations of the Charterers 
hereunder, 

it being the intention of the Parties that the provisions of this Clause 40, and the 
obligation of the Charterers to pay Hire and make any payments under this Charter, 
shall (save as expressly provided in this Clause 40) survive any frustration and that, 
save as expressly provided in this Charter, no moneys paid under this Charter by 
the Charterers to the Owners shall in any event or circumstance be repayable to the 
Charterers.  For the avoidance of doubt, the obligation of Charterers to pay Hire 
under this Charter shall not be affected by any breach of this Charter by the Owners, 
it being understood that the Charterers shall, in the event of such breach, be entitled 
to claim compensation for their losses, documented damages or expenses 
(excluding Hire paid under this Charter). 

(f) The Charterers shall procure that all payments of Hire and all other sums to the 
Owners pursuant to this Charter and the other relevant Transaction Documents shall 
be made in immediately available funds in CNH, free and clear of, and without Tax 
Deduction.  

(g) In the event that any Obligor is required by any law or regulation to make any Tax 
Deduction on account of any taxes which arise as a consequence of any payment 
due under this Charter or the other Transaction Documents, then: 

(i) the Charterers shall notify the Owners promptly after they become aware 
of such requirement; 
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(ii) the Charterers shall procure that the amount of such taxes is remitted to the 
appropriate taxation authority within any applicable time limits and in any 
event prior to the date on which penalties attach thereto; and 

(iii) the Charterers shall procure that such payment shall be increased by such 
amount as may be necessary to ensure that the Owners receive a net amount 
which, after deducting or withholding such taxes, is equal to the full amount 
which the Owners would have received had such payment not been subject 
to such taxes. 

(h) The Charterers shall forward to the Owners evidence reasonably satisfactory to the 
Owners that any such taxes have been remitted to the appropriate taxation authority 
within thirty (30) days of the expiry of any time limit within which such taxes must 
be so remitted or, if earlier, the date on which such taxes are so remitted. 

(i) Default Interest   If the Charterers fail to pay any amount payable by them under a 
Transaction Document on its due date, interest shall accrue on the Unpaid Sum 
from the due date up to the date of actual payment (both before and after judgment) 
at a rate which is two per cent. (2%) per annum higher than the percentage rate per 
annum which is the aggregate of the Margin and the Applicable Rate which would 
have been payable if the Unpaid Sum had, during the period of non-payment, 
constituted the Actual Owners' Costs or the Cost Balance (for the purpose of 
calculating Variable Hire) for successive Hire Periods, each of a duration selected 
by the Owners. Any interest accruing under this paragraph (i) shall be immediately 
payable by the Charterers on demand by the Owners. Default interest (if unpaid) 
arising on an Unpaid Sum will be compounded with that Unpaid Sum at the end of 
each Hire Period applicable to that Unpaid Sum but will remain immediately due 
and payable. 

(j) In the event that this Charter is terminated for whatever reason, the Charterers' 
obligation to pay Hire and such other Unpaid Sum which (in each case) has accrued 
due before, and which remains unpaid, at the date of such termination shall continue 
notwithstanding such termination. 

(k) In the event that it becomes unlawful or it is prohibited (whether by any economic 
sanction laws or any other laws, regulations, embargoes or restrictive measures or 
otherwise) for the Owners  to charter the Vessel pursuant to this Charter, then the 
Owners shall, if permitted to do so, notify the Charterers of the relevant event and 
negotiate in good faith for a period of thirty (30) days from the date of the receipt 
of the relevant notice by the Charterers to agree an alternative. If such agreement is 
not reached within such thirty (30)-day period, the Parties agree that, in such 
circumstances, the Owners may at their option and by delivering to the Charterers 
a termination notice (the "Termination Notice"), (A) (at any time on or after the 
Actual Delivery Date) terminate the chartering of the Vessel under this Charter (for 
the avoidance of any doubt, it being acknowledged that such termination may take 
place before, on or after the expiry of the Agreed Charter Period) with immediate 
effect or on the date specified in such Termination Notice or (B) (at any time before 
the Actual Delivery Date) terminate the obligation of the Owners to deliver and 
charter the Vessel to the Charterers with immediate effect or on the date specified 
in such Termination Notice. On the Termination Payment Date in respect of any 
termination of the chartering of the Vessel under this Charter in accordance with 
the foregoing, the Charterers shall pay to the Owners an amount equal to the 
Termination Sum whereupon paragraph (i) of Clause 49 shall apply. In the event 
that (A) the Owners have delivered a Termination Notice to the Charterers under 
this paragraph (k) and received the Termination Sum in full and (B) the Related 
Owner has also delivered a "Termination Notice" (as defined in the Related Charter) 
to the Related Charterer under paragraph (k) of clause 40 (Hire) of the Related 
Charter and received the "Termination Sum" (as defined in the Related Charter) in 
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full, the Owners shall, promptly on the Charterers' request, discharge and release, 
and procure the Security Trustee to discharge and release, all Obligors from all their 
obligations and liabilities under the Security Documents to which they are a party.  

(l) The Charterers shall, within five (5) Business Days of demand by the Owners, pay 
to the Owners any documented Break Costs.  

(m) Any certificate or statement signed by an authorised signatory of the Owners 
purporting to show the amount of the Debt (or any part of the Debt) or any other 
amount referred to in any Transaction Document shall, save for manifest error or 
on any question of law, be conclusive evidence as against the Charterers of that 
amount. 

(n) If a change in any currency occurs, this Charter will, to the extent the Owners 
specify to be necessary, be amended to comply with any generally accepted 
conventions and market practice in the relevant market and otherwise to reflect the 
change in currency. 

(o) Unless otherwise specified, any Variable Hire, interest, commission or fee accruing 
under a Transaction Document will accrue from day to day and is calculated on the 
basis of the actual number of days that will elapse or have elapsed and a year of 
360 days (or, where the amount is payable in a currency other than CNH, such 
period as is customary for such currency). 

(p) intentionally left blank  

(q) If before close of business in Shanghai on the Variable Hire Determination Date 
for the relevant Hire Period, no Reference Rate is available, then Clause 40(r) shall 
apply to the Cost Balance for such Hire Period. 

(r)  

(i) If this Clause 40(r) applies for any Hire Period, the Owners and the 
Charterers shall enter into negotiations with a view to agreeing a substitute 
basis for determining the Applicable Rate. 

(ii) Any alternative basis agreed pursuant to sub-paragraph (i) above shall be 
binding on all Parties. 

(iii) If an alternative basis is not agreed pursuant to sub-paragraph (i) above by 
the last day of such Hire Period, then the Applicable Rate on the Cost 
Balance for that Hire Period shall be the Reference Rate which was 
determined for the immediately preceding Hire Period or (where no such 
Reference Rate was determined) the rate notified to the Charterers by the 
Owners as soon as practicable, and in any event by the last day of such Hire 
Period, to be that which expresses as a percentage rate per annum the cost 
to the Owners of funding the Cost Balance and if such rate is less than zero 
then it shall be deemed to be zero. 

41. Insurance 

(a) During the Charter Period, the Charterers shall at their expense keep the Vessel 
insured against fire and usual marine risks (including hull and machinery and 
excess risks), oil pollution liability risks, war risks, protection and indemnity risks 
(including, without limitation, protection and indemnity war risks) (and any risks 
against which it is compulsory to insure for the operation for the Vessel) in such 
market and on such terms as the Owners shall approve in writing and as a prudent 
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shipowner would maintain for vessels similar to the Vessel in accordance with 
prevailing market practice from time to time.   

(b) Such insurances shall be arranged by the Charterers to protect the interests of the 
Owners, the Charterers and (if any) the mortgagee of the Vessel and/or the other 
Finance Parties, and the Charterers shall be at liberty to protect under such 
insurances the interests of any managers (including the Approved Managers) they 
may appoint.  

(c) Insurance policies shall cover the Owners, the Charterers and (if any) the Finance 
Parties according to their respective interests. The Charterers shall effect all insured 
repairs. 

(d) The Charterers shall also remain responsible for and to effect repairs and settlement 
of costs and expenses incurred thereby in respect of all other repairs not covered by 
the insurances and/or not exceeding any possible franchise(s) or deductibles 
provided for in the insurances. 

(e) The Charterers shall arrange that, at any time during the Charter Period, the hull 
and machinery and war risks insurance shall be in an amount not less than the 
greater of (1) the latest Fair Market Value (including the Initial Market Value (as 
defined in the MOA)) and (2) one hundred and twenty per cent (120%) of the then 
current Cost Balance (in its equivalent in USD)); 

(f) The Vessel shall be entered in a P&I Club which is a member of the International 
Group Association on customary terms and shall be covered against liability for 
pollution claims in an amount not less than the highest level of cover from time to 
time available under basic protection and indemnity club entry and in the 
international marine insurance market (currently US$1,000,000,000).  All 
insurances shall include customary protection in favour of the Owners and (if any) 
the Finance Parties as notice of cancellation and exclusion from liability for 
premiums or calls. 

(g) The Charterers undertake to place the Insurances in such markets, in such currency, 
on such terms and conditions, and with such first class international and reputable 
brokers, underwriters and associations as the Owners shall have previously 
approved in writing and as a prudent shipowner would for vessels similar to the 
Vessel from time to time. The Charterers shall name the Owners, the Charterers, 
the Approved Managers and if applicable, any of the Finance Parties as the only 
named assureds. The Charterers shall not alter the terms of any of the Insurances 
nor allow any person to be co-assured under any of the Insurances without the prior 
written consent of the Owners (such consent not to be unreasonably withheld in the 
absence of any Termination Event and is subject to the provisions of a co-assured 
undertaking as reasonably required by the Owners, and will supply the Owners and 
(if applicable) the Finance Parties from time to time on request with such 
information as the Owners may in their reasonable discretion require with regard 
to the Insurances and the brokers, underwriters or associations through or with 
which the Insurances are placed.  The Charterers shall reimburse the Owners on 
demand for their costs and expenses reasonably incurred by the Owners in 
obtaining at the Actual Delivery Date and thereafter from time to time (but no more 
than once per calendar year in the absence of any Termination Event and in the 
event of the occurrence of any Termination Event, at the time and frequency as 
requested by the Owners and (if applicable) the Finance Parties) a report on the 
adequacy of the Insurances from an insurance adviser instructed by the Owners. 

(h) The Charterers undertake duly and punctually to pay all premiums, calls and 
contributions, and all other sums at any time payable in connection with the 
Insurances, and, at their own expense, to arrange and provide any guarantees from 
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time to time required by any protection and indemnity or war risks association.  
From time to time at the Owners' request, the Charterers will provide the Owners 
with evidence (for the avoidance of doubt, such evidence could be disclosed to the 
Finance Parties, if necessary) satisfactory to the Owners that such premiums, calls, 
contributions and other sums have been duly and punctually paid; that any such 
guarantees have been duly given; and that all declarations and notices required by 
the terms of any of the Insurances to be made or given by or on behalf of the 
Charterers to brokers, underwriters or associations have been duly and punctually 
made or given. 

(i) The Charterers will comply in all respects with all terms and conditions of the 
Insurances and will make all such declarations to brokers, underwriters and 
associations as may be required to enable the Vessel to operate in accordance with 
the terms and conditions of the Insurances.  The Charterers will not do, nor permit 
to be done, any act, nor make, nor permit to be made, any omission, as a result of 
which any of the Insurances may become liable to be suspended, cancelled or 
avoided, or may become unenforceable, or as a result of which any sums payable 
under or in connection with any of the Insurances may be reduced or become liable 
to be repaid or rescinded in whole or in part.  In particular, but without limitation, 
the Charterers will not permit the Vessel to be employed other than in conformity 
with the Insurances without first taking out additional insurance cover in respect of 
that employment, and the Charterers will promptly notify the Owners of any new 
requirement imposed by any broker, underwriter or association in relation to any of 
the Insurances. 

(j) The Charterers will, no later than fourteen (14) days (or, in the case of war risks, 
no later than seven (7) days), before the expiry of any of the Insurances renew them 
and shall as soon as reasonably practicable give the Owners such details of those 
renewals as the Owners may reasonably require. 

(k) The Charterers shall deliver to the Owners (and, if required by the Owners, the 
originals) of all policies, certificates of entry and (upon request) other documents 
relating to the Insurances and shall procure that letters of undertaking in the 
customary form shall be issued to the Owners by the brokers through which the 
Insurances are placed (or, in the case of protection and indemnity or war risks 
associations, by their managers). If the Vessel is at any time during the Charter 
Period insured under any form of fleet cover, the Charterers shall procure that those 
letters of undertaking contain confirmation that the brokers, underwriters or 
association (as the case may be) will not set off claims relating to the Vessel against 
premiums, calls or contributions in respect of any other vessel or other insurance, 
and that the insurance cover of the Vessel will not be cancelled by reason of non-
payment of premiums, calls or contributions relating to any other vessel or other 
insurance.  Failing receipt of those confirmations, the Charterers will instruct the 
brokers, underwriters or association concerned to issue a separate policy or 
certificate for the Vessel. 

(l) The Charterers shall promptly provide the Owners with full information (for the 
avoidance of doubt, such information could be disclosed to the Finance Parties, if 
necessary) regarding any casualty or other accident or damage to the Vessel the 
repair costs of which (whether before or after adjudication) are likely to exceed the 
Threshold Amount. 

(m) The Charterers agree that, at any time after the occurrence of a Termination Event 
which is continuing, the Owners or, if applicable under the terms of the Finance 
Documents, the Finance Parties shall be entitled to collect, sue for, recover and give 
a good discharge for all claims in respect of any of the Insurances; to pay collecting 
brokers the customary commission on all sums collected in respect of those claims; 
to compromise all such claims or refer them to arbitration or any other form of 
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judicial or non-judicial determination; and otherwise to deal with such claims in 
such manner as the Owners and, if applicable, the Finance Parties shall in their 
discretion think fit. 

(n) Whether or not a Termination Event shall have occurred, the proceeds of any claim 
under any of the Insurances in respect of a Total Loss shall be paid and applied in 
accordance with Clause 54 (Total Loss). 

(o) In the event of any claim in respect of any of the Insurances (other than in respect 
of a Total Loss), if the Charterers shall fail to reach agreement with any of the 
brokers, underwriters or associations for payment to third parties, within such time 
as the Owners or, if applicable under the terms of the Finance Documents, the 
Finance Parties may stipulate, the Owners and, if applicable, the Finance Parties 
shall be entitled to require payment to itself.  In the event of any dispute arising 
between the Charterers and any broker, underwriter or association with respect to 
any obligation to make any payment to the Charterers or to the Owners and/or (if 
applicable) the Finance Parties under or in connection with any of the Insurances, 
or with respect to the amount of any such payment, the Owners and/or (if applicable) 
the Finance Parties shall be entitled to settle that dispute directly with the broker, 
underwriter or association concerned.  Any such settlement shall be binding on the 
Charterers.  

(p)  

(i) The Owners agree that any amounts which may become due under any 
protection and indemnity entry or insurance shall be paid to the Charterers 
to reimburse the Charterers for, and in discharge of, the loss, damage or 
expense in respect of which they shall have become due, unless, at the time 
the amount in question becomes due, a Termination Event has occurred and 
is continuing, in which event the Owners shall be entitled to receive the 
amounts in question and to apply them either in reduction of the 
Termination Sum owed by the Charterers pursuant to paragraph (e) of 
Clause 49 (Termination Events) or, at the option of the Owners, to the 
discharge of the liability in respect of which they were paid.  

(ii) Without prejudice to the foregoing, all other claims in relation to the 
Insurances (other than in respect of a Total Loss), shall, unless and until the 
occurrence of a Termination Event which is continuing, in which event all 
claims under the relevant policy shall be payable directly to the Owners, be 
payable as follows: 

(A) a claim in respect of any one casualty where the aggregate claim 
against all insurers does not exceed the Threshold Amount, prior to 
adjustment for any franchise or deductible under the terms of the 
relevant policy, shall be paid directly to the Charterers (as agent for 
the Owners) for the repair, salvage or other charges involved or as 
a reimbursement if the Charterers fully repaired the damage to the 
satisfaction of the Owners and paid all of the salvage or other 
charges; 

(B) a claim in respect of any one casualty where the aggregate claim 
against all insurers exceeds the Threshold Amount prior to 
adjustment for any franchise or deductible under the terms of the 
relevant policy, shall, subject to the prior written consent of the 
Owners (such consent not to be unreasonably withheld or delayed), 
be paid to the Charterers as and when the Vessel is restored to her 
former state and condition and the liability in respect of which the 
insurance loss is payable is discharged, and provided that the 
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insurers may with such consent make payment on account of repairs 
in the course of being effected, but, in the absence of such prior 
written consent shall be payable directly to the Owners. 

(q) The Charterers shall not settle, compromise or abandon any claim under or in 
connection with any of the Insurances (other than a claim of less than the Threshold 
Amount arising other than from a Total Loss) without the prior written consent of 
the Owners (such consent not to be unreasonably withheld or delayed). In the event 
that the Charterers receive any proceeds of any claim under any of the Insurances 
which are intended for the Owners or (as the case may be) the relevant Finance 
Parties pursuant to the terms of the Insurances or the Transaction Documents or (if 
applicable) the Finance Documents, the Charterers agree that they shall hold such 
proceeds on trust for the Owners or (as the case may be) the relevant Finance Parties 
and shall immediately notify the Owners or (as directed by the Owners) the relevant 
Finance Parities and shall forthwith transfer such proceeds to the Owners or (as the 
case may be) the relevant Finance Parties.  

(r) If the Charterers fail to effect or keep in force the Insurances, the Owners may (but 
shall not be obliged to) effect and/or keep in force such insurances on the Vessel 
and such entries in protection and indemnity or war risks associations as the Owners 
in their discretion consider desirable, and the Owners may (but shall not be obliged 
to) pay any unpaid premiums, calls or contributions.  The Charterers will reimburse 
the Owners from time to time on demand for all such premiums, calls or 
contributions paid by the Owners, together with interest calculated in accordance 
with paragraph (i) of Clause 40 (Hire) from the date of payment by the Owners 
until the date of reimbursement. 

(s) In each case where failure to do so has or is reasonably likely to have a Material 
Adverse Effect, the Charterers shall comply strictly with the requirements of any 
legislation relating to pollution or protection of the environment which may from 
time to time be applicable to the Vessel in any jurisdiction in which the Vessel shall 
trade and in particular the Charterers shall comply strictly with the requirements of 
the United States Oil Pollution Act 1990 (the "Act") if the Vessel is to trade in the 
United States of America and Exclusive Economic Zone (as defined in the Act).  
Before any such trade is commenced and during the entire period during which 
such trade is carried on, the Charterers shall: 

(i) pay any additional premiums required to maintain protection and indemnity 
cover for oil pollution up to the limit available to the Charterers for the 
Vessel in the market; and 

(ii) make all such quarterly or other voyage declarations as may from time to 
time be required by the Vessel's protection and indemnity association in 
order to maintain such cover, and promptly deliver to the Owners copies of 
such declarations (for the avoidance of doubt, such copies could be 
disclosed to the Finance Parties, if necessary); and 

(iii) submit the Vessel to such additional periodic, classification, structural or 
other surveys which may be required by the Vessel's protection and 
indemnity insurers to maintain cover for such trade and promptly deliver to 
the Owners copies of reports made in respect of such surveys; and 

(iv) implement any recommendations contained in the reports issued following 
the surveys referred to in sub-paragraph (s)(iii) above within the shorter of 
(x) relevant time limits contained in such reports, or (y) fifteen (15) 
Business Days, and provide evidence (for the avoidance of doubt, such 
evidence could be disclosed to the Finance Parties, if necessary) 



 

 35 
08-63-06682/#9777628v13 
ABCFL_Jinhui - BBC AC – JIN LI 
 
 

satisfactory to the Owners that the protection and indemnity insurers are 
satisfied that this has been done; and 

(v) in addition to the foregoing (if such trade is in the United States of America 
and Exclusive Economic Zone): 

(A) obtain and retain a certificate of financial responsibility under the 
Act in form and substance satisfactory to the United States Coast 
Guard and provide the Owners with evidence of the same; and 

(B) procure that the protection and indemnity insurances do not contain 
a US Trading Exclusion Clause or any other analogous provision 
and provide the Owners with evidence that this is so; and 

(C) comply strictly with any operational or structural regulations issued 
from time to time by any relevant authorities under the Act so that 
at all times the Vessel falls within the provisions which limit strict 
liability under the Act for oil pollution. 

(t) The Owners shall be at liberty to take out an Innocent Owners' Interest Insurance 
in relation to the Vessel for such amounts and on such terms and conditions as the 
Owners may from time to time decide and any Finance Party shall be at liberty to 
take out a Mortgagees' Interest Insurance in relation to the Vessel for such amounts 
and on such terms and conditions as that Finance Party may from time to time 
decide.  

(u) The Charterers shall from time to time upon the Owners' demand: 

(i) reimburse the Owners for all costs, premiums and expenses paid or incurred 
by the Owners in connection with any Innocent Owners' Interest Insurance; 
and 

(ii) reimburse the Owners or any Finance Party for all costs, premiums and 
expenses paid or incurred by the Owners or that Finance Party in connection 
with any Mortgagees' Interest Insurance, 

provided that (for the purpose of such reimbursement only) the costs, premiums 
and expenses in connection with the Innocent Owners' Interest Insurances and the 
Mortgagees' Interest Insurances shall be no more than such costs, premiums and 
expenses if the aggregate of the insured amount of the Innocent Owners' Interest 
Insurances and the insured amount of the Mortgagees' Interest Insurances does not 
exceed one hundred and ten per cent (110%) of the then current Cost Balance (in 
its equivalent in USD). 

(v) The Charterers agree and undertake that: 

(i) in the event that the Charterers receive any payment in relation to the 
Insurances in contravention of this Charter, the Charterers will hold such 
payment on trust and on behalf of the Owners; 

(ii) the Charterers will not refuse, withhold (or otherwise delay giving) consent 
to the payment of any amount which becomes payable to the Owners under 
the Insurances (to the extent that such payment is payable to the Owners in 
accordance with terms of this Charter);  

(iii) at the request of the Owners and at the cost of the Charterers, place any 
other insurance (including but not limited to kidnap and ransom insurances) 
in line with international industry standards as may be requested by the 
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Owners and/or the Finance Parties (if any), acting reasonably and subject 
to the opinion(s) of international reputable and independent insurance 
consultants; and 

(iv) from time to time on the written request of the Owners, the Charterers will 
promptly execute and deliver to the Owners all documents which the 
Owners may require for the purpose of obtaining any payment in relation 
to the Insurances (to the extent that such payment is payable to the Owners 
in accordance with the terms of this Charter). 

42. Redelivery 

Upon: 

(a) the occurrence of any Termination Event which is continuing and if the Owners 
decide to withdraw the Vessel from the service of the Charterers pursuant to 
paragraph (d) of Clause 49 (Termination Events); or 

(b) the Owners delivering a Termination Notice to the Charterers under paragraph (k) 
of Clause 40 (Hire) and the Termination occurring on or after the Actual Delivery 
Date but the Charterers failing to pay the relevant Termination Sum in full on the 
Termination Payment Date; or 

(c) the Owners having accepted or being deemed to have accepted the Purchase Option 
Notice served by the Charterers under paragraph (a) of Clause 52 (Purchase Option, 
Purchase Obligation and transfer of title) but the Charterers failing to pay the 
relevant Purchase Option Price on the Purchase Option Date; or 

(d) the expiry of the Agreed Charter Period (and subject to no Total Loss having 
occurred and the Purchase Obligation Price having not been paid on the Purchase 
Obligation Date); 

then the Charterers shall, at their own cost and expense, redeliver or cause to be redelivered 
the Vessel to the Owners at a safe, ice free port where the Vessel would be afloat at all 
times in a ready safe berth or anchorage, in accordance with Clauses 43 (Redelivery 
conditions) and 44 (Diver's inspection at redelivery). 

43. Redelivery conditions 

(a) In addition to what has been agreed in Clause 42 (Redelivery), the condition of the 
Vessel shall at redelivery be as follows: 

(i) the Vessel shall be in class and free of any overdue class and statutory 
recommendations affecting its trading certificates; 

(ii) the Vessel must be redelivered with all equipment and spare parts on board 
or installed on the Vessel (provided that any such items which are on lease 
or hire purchase, or otherwise not in the ownership of the Charterers may 
be removed); all records, logs, plans, operating manuals and drawings shall 
be included at the time of redelivery in connection with a transfer of the 
Vessel or such other items as are then in the possession of and owned by 
the Charterers shall be delivered to the Owners; 

(iii) the Vessel must be redelivered with all national and international trading 
certificates for both class and statutory surveys free of any overdue 
recommendation and qualifications, with her agreed CII Rating being 
maintained and all data and records relating to her CII Rating and her 
operations so as to support the fulfilment or maintenance of her agreed CII 
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Rating and not to interfere, hinder or affect the normal operation of the 
Vessel by the Owners for the next full calendar year; 

(iv) the Vessel must be re-delivered with accommodation and common spaces 
for crew and officers, free of damage over and above fair wear and tear, 
clean and free of infestation and odours; with cargo spaces generally fit to 
carry the cargoes originally designed and intended for the Vessel;  

(v) the Vessel shall be free and clear of all liens other than those created by or 
on the instructions of the Owners or any Finance Party. 

(b) The Owners and Charterers shall jointly appoint (at the Charterers' expense) one 
surveyor for the purpose of determining and agreeing in writing the condition of 
the Vessel at redelivery.  

(c) If the Vessel is not in the condition or does not meet the performance criteria 
required by this Clause 43, a list of deficiencies together with the costs of 
repairing/remedying such deficiencies shall be set out by that surveyor. 

(d) The Charterers shall either be obliged to repair any class items restricting the 
operation or trading of the Vessel prior to redelivery or, in the case of redelivery 
following a Termination Event which is continuing the Owners shall be entitled to 
effect such repairs and include the costs in the Termination Sum.   

(e) The Charterers shall be obliged to repair/remedy all such other deficiencies as are 
necessary to put the Vessel into the return condition required by this Clause 43.  

(f) The cost of making any repairs/remedial work referred to in paragraph (e) above 
shall be agreed by the Owners' and the Charterers' surveyor or, if such agreement 
is not reached, on the basis of estimates received from competent repair yards for 
the work.  

(g) Until such time as any compensatory amount in respect of any repairs/remedial 
work outstanding as at redelivery has been paid in accordance with the terms of this 
Charter and the Vessel has been redelivered to the Owners pursuant to this Charter, 
the Charterers shall continue to pay Hire in accordance with the terms of this 
Charter. 

(h) At redelivery, the Charterers shall procure that the Vessel is restored to her 
condition at the Actual Delivery Date (subject to fair wear and tear): 

(i) at the expenses of the Charterers; 

(ii) without damage to or diminishing the value of the Vessel; and 

(iii) subject always to class requirements and compulsory legislation. 

44. Diver's inspection at redelivery 

(a) Unless the Vessel is returned in dry-dock, a diver's inspection is required to be 
performed at the time of redelivery.   

(b) The Charterers shall, at the written request of the Owners, arrange at the Charterers' 
expense for an underwater inspection by a diver approved by the Classification 
Society immediately prior to the redelivery.  
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(c) A video film of the inspection shall be made. The extent of the inspection and the 
conditions under which it is performed shall be to the satisfaction of the 
Classification Society.   

(d) If damage to the underwater parts is found, the Charterers shall arrange, at their 
time and costs, for the Vessel to be dry-docked and repairs carried out to the 
satisfaction of the Classification Society or, in the case of redelivery following a 
Termination Event which is continuing the Owners shall be entitled to effect such 
repairs and include the costs in the Termination Sum.    

(e) If the conditions at the port of redelivery are unsuitable for such diver's inspection, 
the Charterers shall take the Vessel (in Owners' time but at Charterers' expense) to 
a suitable alternative place nearest to the redelivery port unless an alternative 
solution is agreed.  

(f) Without limiting the generality of any other provisions of this Charter, all costs 
relating to any diver's inspection shall be borne by the Charterers.  

45. Owners' mortgage 

(a) The Charterers acknowledge that the Owners and the Related Owner intend to enter 
into certain funding arrangements with the Finance Parties at the Owners' and the 
Related Owner's cost in order to finance all or part of the Actual Owners' Costs and 
the "Actual Owners' Costs" under the Related Charter, which funding arrangements 
may be secured, inter alia, by ship mortgages over the Vessel and (along with other 
related matters) the relevant Finance Documents in favour of the relevant Finance 
Parties, it being agreed that: 

(i) the Owners shall obtain the Charterers' prior written consent to such 
funding arrangements which are secured by such ship mortgages (which 
consent shall not be unreasonably withheld or delayed); and  

(ii) provided that such prior written consent has been given by the Charterers: 

(A) the Owners shall procure that the relevant Finance Parties will on 
or prior to the date of such ship mortgage issue a quiet enjoyment 
letter in favour of the Charterers on terms acceptable to the relevant 
Finance Parties, the Owners, the Charterers and, if required, the 
Sub-Sub-Charterers (each acting reasonably); 

(B) the Charterers irrevocably consent to any assignment in favour of 
the Finance Parties by the Owners of their right under any 
Transaction Documents pursuant to the relevant Finance 
Documents; and 

(C) without limiting the generality of paragraph (i) of Clause 48 
(Charterers' undertakings), the Charterers undertake to execute, 
provide or procure the execution or provision (as the case may be) 
of such further information or document as are reasonably 
necessary to effect the assignment referred to in sub-paragraph (B) 
above and any other assignment by the Owners of their rights in the 
Transaction Documents in favour of any Finance Party.  

(b) Without limiting the Charterers' obligations under this Clause and without prejudice 
to any other provisions in this Charter, the Owners undertake that, provided that the 
Charterers at all times perform their obligations under this Charter and in the 
absence of any Termination Event that is continuing, they will not disturb or 
interfere with the Charterers' quiet possession and enjoyment of the Vessel. To the 
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extent required by any Sub-Sub-Charterers which are parties to the relevant Sub-
Sub-Charter that is in effect at the relevant time, the Owners also agree to provide 
such Sub-Sub-Charterers with a quiet enjoyment letter on such terms and 
conditions as the Owners may, acting in their reasonable discretion, accept.  

(c) Following the Actual Delivery Date, the Owners may, subject to the Charterers' 
prior written consent (such consent not to be unreasonably withheld), change the 
registered ownership of the Vessel and transfer by novation (or otherwise) their 
rights and obligations under this Charter at any time to any other party, except that 
no consent is required from the Charterers in respect of (1) any change or transfer 
in favour of any Affiliate of the Owners or (2) any change or transfer occurring 
after the occurrence of a Termination Event which is continuing provided that, 
unless any change or transfer occurs after the occurrence of a Termination Event 
which is continuing, the Obligors shall have no greater obligation or liability under 
the Transaction Documents as a result of the change in the registered ownership of 
the Vessel or the transfer, based on current laws in effect at the time of such change 
in the registered ownership of the Vessel or  the transfer, than they would have had 
if such change in the registered ownership of the Vessel or  transfer had not taken 
place.  The Charterers agree and undertake to enter into any such usual documents 
as the Owners shall reasonably require to complete or perfect the change in the 
registered ownership of the Vessel and transfer by novation above. 

46. Transport documents 

The Charterers shall use their standard documents, waybills and conditions of carriage in 
the carriage of goods. Such documents, waybills and standard conditions shall comply with 
compulsory applicable legislation. 

47. Charterers' representations and warranties 

(a) The Charterers make the representations and warranties set out in this Clause 47 to 
the Owners on the date of this Charter: 

(i) each Obligor is a corporation or (as the case may be) limited liability 
company, duly incorporated or formed in good standing and validly 
existing under the laws of its jurisdiction of incorporation or formation (as 
the case may be), has the power to own its assets and carry on their business 
as it is being conducted; 

(ii) subject to the Legal Reservations, the obligations expressed to be assumed 
by each Obligor in each Management Agreement and the Transaction 
Document to which it is a party are legal, valid, binding and enforceable 
obligations; 

(iii) the entry into and performance by each Obligor of, and the transactions 
contemplated by each Management Agreement and each Transaction 
Document to which it is a party do not conflict with: 

(A) any law or regulation applicable to it; 

(B) its constitutional documents; or 

(C) any document binding on it or any of its assets; 

(iv) each Obligor has the power to enter into, perform and deliver, and have 
taken all necessary action to authorise its entry into, performance and 
delivery of each Management Agreement and the Transaction Documents 
to which it is a party and the transactions contemplated thereunder; 
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(v) all Authorisations required: 

(A) to enable each Obligor to lawfully enter into, exercise its rights and 
comply with its obligations in each Transaction Document to which 
it is a party; and 

(B) to make each Transaction Document to which each Obligor is a 
party admissible in evidence in its jurisdiction of incorporation, 

have been obtained or effected and are in full force and effect, except for 
any registrations or filings required which are set out in any of the Legal 
Opinions; 

(vi) subject to the Legal Opinions, no Obligor is required under the laws of its 
jurisdiction of incorporation to make any deduction for or on account of tax 
from any payment it may make under each Transaction Document to which 
it is a party; 

(vii) subject to the Legal Opinions, under the laws of the jurisdiction of 
incorporation of each Obligor, it is not necessary that any Transaction 
Document to which such Obligor is a party be filed, recorded or enrolled 
with any court or other authority in that jurisdiction or that any stamp, 
registration or similar tax be paid on or in relation thereto or the transactions 
contemplated thereby; 

(viii) to the best of the Charterers' knowledge and belief, no Termination Event 
is continuing or might reasonably be expected to result from any Obligor's 
entry into and performance of each Transaction Document to which such 
Obligor is a party; 

(ix) subject to any qualification (if applicable) set out in such information, any 
factual information provided by the Charterers to the Owners was true and 
accurate in all material respects as at the date it was provided or as the date 
at which such information was stated; 

(x) the payment obligations of each Obligor under each Transaction Document 
to which it is a party rank at least pari passu with the claims of all other 
unsecured and unsubordinated creditors of such Obligor, except for 
obligations mandatorily preferred by law applying to companies generally; 

(xi) save as disclosed in the financial statements of the Guarantor and of the 
Charterers or as disclosed to the Owners, no litigation, arbitration or 
administrative proceedings of or before any court, arbitral body or agency 
have (to the best of the Charterers' knowledge) been started or threatened 
against the Charterers or the Guarantor which, if adversely determined, 
might reasonably be expected to have a Material Adverse Effect; 

(xii) subject to the Legal Opinions, none of the Obligors nor any of its assets has 
any right to immunity from set-off, legal proceedings, attachment prior to 
judgment, other attachment or execution of judgment on the grounds of 
sovereign immunity or otherwise;  

(xiii) none of the Obligors is insolvent or in liquidation or administration or 
subject to any other formal or informal insolvency procedure, and no 
receiver, administrative receiver, administrator, liquidator, trustee or 
analogous officer has been appointed in respect of it or all or any part of its 
assets;  
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(xiv) the Obligors are acting and have acted at all times in compliance with 
applicable AML Laws, and no action, suit or proceeding by or before any 
court or governmental agency, authority or body or any arbitrator involving 
any Obligor with respect to AML Laws is pending or, to the best knowledge 
of the Obligors, threatened; 

(xv) none of the Obligors is a Restricted Party, nor has it or any of its directors, 
officers or employees received formal notice of any claim, action, suit, 
proceeding or investigation against it with respect to Sanctions by a 
Sanctions Authority;  

(xvi) each of the Obligors is in compliance with Clause 48(u) and no 
circumstances have occurred which would prevent such compliance; 

(xvii) the copies of the Project Documents provided by the Charterers to the 
Owners in accordance with Clause 36 (Conditions precedent and 
conditions subsequent) are true and accurate copies of the originals and 
represent the full agreement between the parties to those Project Documents 
in relation to the subject matter of those Project Documents and there are 
no commissions, rebates, premiums or other payments due or to become 
due in connection with the subject matter of those Project Documents other 
than in the ordinary course of business or as disclosed to, and approved in 
writing by, the Owners. 

(b) Each representation and warranty in sub-paragraphs (a)(i) to (a)(v), (a)(viii) to 
(a)(xvii) above is deemed to be repeated by the Charterers by reference to the facts 
and circumstances then existing on (i) the Actual Delivery Date and (ii) each Hire 
Payment Date. 

48. Charterers' undertakings 

The Charterers hereby undertake to the Owners that they will comply in full and procure 
compliance (where applicable) with the following undertakings throughout the Agreement 
Term: 

(a) each Obligor will maintain its corporate existence as a body corporate duly 
organised and validly existing under the laws of its jurisdiction of incorporation; 

(b) each Obligor will obtain and promptly renew from time to time all such 
Authorisations as may be required under any applicable law or regulation to enable 
it to perform its obligations under all Sub-Charters and Sub-Sub-Charters (if any), 
each Management Agreement and the Transaction Documents to which it is a party 
if failure to do so might reasonably be expected to have a Material Adverse Effect; 

(c) each Obligor will pay all Taxes applicable to, or imposed on or in relation to the 
Vessel; 

(d) the Charterers will procure that each Approved Manager shall enter into a 
Manager's Undertaking upon its appointment as a manager of the Vessel;  

(e) except for any Security Interest created (i) in favour of the Owners or the Finance 
Parties, (ii) a Permitted Security Interest or (iii) otherwise with the prior written 
consent of the Owners, the Charterers will not create or permit to subsist any 
Security Interest or other third party rights over any of their present or future rights 
and interests in or towards the Vessel; 

(f) the Charterers shall procure that unless with the prior written consent of the Owners, 
all of the Earnings, the Requisition Compensation and the proceeds of any relevant 
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claim under the Insurances shall be paid into the Earnings Account and the Earnings 
Account shall, at all times during the Agreement Term, be the only designated 
account into which all sums payable under the Initial Sub-Sub-Charter shall be paid, 
and the Charterers shall at the request of the Owners, provide to, or cause to be 
provided to, the Owners during the Agreement Term, written statements of account 
showing all entries made to the credit and debit of the Earnings Account during the 
immediately preceding three calendar months; 

(g) the Charterers will supply or cause to be supplied to the Owners as soon as the same 
become available, but in any event within: 

(i) as soon as possible after the end of each of the financial quarters of the 
Charterers, the bank statements of the Earnings Account relating to that 
financial quarter;   

(ii) one hundred and eighty (180) days after the end of each of the financial 
years of the Guarantor and the Charterers, the audited consolidated 
financial statements of the Guarantor and the Charterers for that financial 
year; and 

(iii) ninety (90) days after the end of each of the financial half-years of the 
Guarantor and the Charterers, the unaudited consolidated financial 
statements of the Guarantor and the Charterers of that financial half-year, 

and all such financial statements shall be prepared using GAAP or IFRS 
Accounting Standards;  

(h) the Charterers will promptly disclose all information in relation to each Sub-Charter, 
each Sub-Sub-Charter, each Sub-Charterers and each Sub-Sub-Charterers to the 
Owners upon the Owners' reasonable request (including any information in relation 
to any Sub-Charterers' fulfilment of their obligations pursuant to the relevant Sub-
Charter and any Sub-Sub-Charterers' fulfilment of their obligations pursuant to the 
relevant Sub-Sub-Charter); the Charterers will notify the Owners in writing 
immediately of (A) any default or breach by the Charterers and/or the Sub-
Charterers in the performance of any of their obligations under any Sub-Charter, 
any default or breach by the Sub-Charterers and/or the Sub-Sub-Charterers in the 
performance of any of their obligations under any Sub-Sub-Charter, (B) the 
occurrence and non-occurrence of any event or condition under any Sub-Charter, 
which default, breach, occurrence or non-occurrence would immediately enable the 
Sub-Charterers or the Charterers to terminate any Sub-Charter, the occurrence and 
non-occurrence of any event or condition under any Sub-Sub-Charter, which 
default, breach, occurrence or non-occurrence would immediately enable the Sub-
Sub-Charterers or the Sub-Charterers to terminate any Sub-Sub-Charter and (C) the 
termination, cancellation, repudiation, expiry or cessation of effectiveness of any 
Sub-Charter or any Sub-Sub-Charter; 

(i) the Charterers will:  

(i) from time to time and at their own costs and expenses, do and perform such 
other and further acts and execute and deliver any and all such other 
agreements, instruments and documents as may be required by law to 
establish, maintain and protect the rights and remedies of the Owners and 
to carry out and effect the intent and purpose of this Charter and the other 
Transaction Documents; and  

(ii) if applicable, acknowledge and consent to the creation of any Finance 
Document required by any Finance Party in accordance with the terms of 
this Charter;  
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(j) no Obligor shall cease or threaten to cease to carry on its business;  
 
(k)  
 

(i) the Fair Market Value shall be determined based on the lower valuation 
from the most recent two Valuation Reports provided to the Owners in 
accordance with the requirements under this Clause 48(k), which shall be 
prepared by an Approved Valuer, provided that 

 
(A) in the absence of a Termination Event, the Charterers shall arrange, 

deliver to the Owners and bear the cost of the issuance of such 
Valuation Reports once every twelve (12) months during the 
Agreement Term; and 
 

(B) upon the occurrence of a Termination Event, the Charterers shall 
arrange, deliver to the Owners and bear the cost of the issuance of 
all Valuation Reports as may be required by the Owners (acting in 
their sole discretion), 

 
provided further that if the Charterers fail to deliver any Valuation Report 
in accordance with the requirements under this Clause 48(k), the Owners 
shall be entitled to arrange each such Valuation Report at the Charterers' 
cost; 
 

(ii) each Valuation Report to be provided by the Charterers for the purpose of 
sub-paragraph (i) above shall be delivered to the Owners within thirty (30) 
days from the day on which the Owners make a request for valuation of the 
Vessel; 
 

(iii) if an Approved Valuer determines that the Fair Market Value shall fall 
within a range, the valuation as determined by such Approved Valuer 
should be the lower value of such range;  
 

(iv) each valuation shall be provided by an Approved Valuer in US Dollars; 
 

(v) the Owners may test the Value Maintenance Ratio on any Test Date in 
accordance with the methodology described in sub-paragraphs (i) to (iv) 
above; 

 
(vi) if, after testing the Value Maintenance Ratio on the relevant Test Date, the 

Owners determine that the Value Maintenance Ratio is less than the Value 
Maintenance Threshold, then the Charterers shall, within ten (10) Business 
Days of the Owners' demand provide additional security in form and 
substance acceptable to the Owners; 

 
(vii) if, at any time falling 3 months after testing the Value Maintenance Ratio 

on the relevant Test Date and upon the Charterers' written request, the 
Owners determine that the Value Maintenance Ratio is higher than the 
Value Maintenance Threshold, the Owners shall release to the Charterers 
such part of the additional security provided by the Charterers to the 
Owners pursuant to sub-paragraph (vi) above, as shall reduce the Value 
Maintenance Ratio to the Value Maintenance Threshold, subject to the 
Owners being satisfied that (1) no Termination Event and no Potential 
Termination Event will occur before or after such release and (2) 
immediately following such release, the Value Maintenance Ratio will not 
be less than the Value Maintenance Threshold, 

 
and for the purposes of this Clause 48(k): 
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"Test Date" means any date during the Agreement Term which is determined by 
the Owners (taking into account the dates of the most recent two Valuation Reports) 
and notified to the Charterers (it being understood that there shall be no more than 
one (1) Test Date in every 12 months provided that no Termination Event has 
occurred and is continuing);  
 
"Value Maintenance Ratio" means the ratio (expressed as a percentage) of:  
 
(XX)  the Fair Market Value of the Vessel (in its equivalent in CNH) plus (if any) 

the value of any additional security (such value to be determined by the 
Owners) provided to restore the Value Maintenance Threshold pursuant to 
sub-paragraph (vi) above; to 

(YY)  the then current Cost Balance; and 

"Value Maintenance Threshold" means the ratio (expressed as a percentage) of 
one hundred and five per cent (105%); 

 
(l) the Charterers will notify the Owners as soon as they become aware of, and shall 

procure the Guarantor to notify the Owners as soon as the Guarantor is aware of,  a 
Potential Termination Event or a Termination Event and will keep the Owners fully 
up-to-date with all developments and will, if so requested by the Owners, provide 
any such certificate signed by a director on behalf of the Charterers, confirming that 
there exists no Potential Termination Event or Termination Event; the Charterers 
will notify the Owners as soon as they become aware of any Approved Manager's 
breach of any of its obligations under the relevant Manager's Undertaking, any 
Approved Manager's material breach of any of its obligations under the relevant 
Management Agreement and any Approved Manager's action or inaction resulting 
in the occurrence of a Termination Event; 

 
(m)  
 

(i) the Charterers will not, and will not permit or authorise any of its officers, 
directors and employees or any other person to, directly or indirectly, utilize 
or employ or operate the Vessel or use, lend, make payments of, contribute 
or otherwise make available, all or any part of the proceeds of any 
transaction(s) contemplated by the Transaction Documents: 
 
(A) in any manner that would result in any Obligor or any of its 

Subsidiaries or any of its officers, directors or employees, being in 
breach of any Sanctions applicable to it or becoming a Restricted 
Party; or 

 
(B) in breach of Sanctions or in any manner which causes the Owners 

to be in breach of Sanctions or the Owners becoming a Restricted 
Party; 

 
(ii) the Charterers shall, and shall procure that (A) all their directors, officers 

and employees, (B) the other Obligors and (C) all the directors, officers and 
employees of the other Obligors shall, comply with the Sanctions 
applicable to them; 
 

(iii) the Charterers shall maintain appropriate policies and procedures designed 
to promote and achieve compliance with the Sanctions by the Charterers 
and each of their respective directors, offices and employees;  

 
(n) the Charterers will procure that: 
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(i) unless with the prior written consent of the Owners (such consent not to be 

unreasonably withheld or delayed), there shall be no change in the legal or 
beneficial ownership or control of the Charterers or the Guarantor from that 
advised to the Owners at the date of this Charter; and  

(ii) without limiting sub-paragraph (i) above, the Charterers shall not enter into 
any amalgamation, merger, demerger or corporate reconstruction without 
the prior written consent of the Owners (such consent not to be 
unreasonably withheld or delayed);  

(o) no Obligor will materially change the general nature of its business from that 
carried on at the date of this Charter;  

 
(p) the Charterers shall not without the prior written consent of the Owners (such 

consent not to be unreasonably withheld), pay any dividends or make other 
distributions to its shareholders whilst a Termination Event is continuing;   

 
(q) the Charterers shall use their best endeavours to cause the Vessel to be released 

from arrest or detention as quickly as possible, and in any event within 60 days 
from the date of arrest or detention;   

 
(r) intentionally left blank  

(s) the Charterers shall: 

(i) comply with all their obligations under the Project Documents to which 
they are a party, and will procure that each other party (where that party is 
a member of the Group) shall comply with its obligations under the Project 
Documents to which it is a party; and 

(ii) except with the prior written consent of the Owners (such consent not to be 
unreasonably withheld or delayed), the Charterers shall not, and shall use 
their reasonable endeavours to procure that no other party (where that party 
is a member of the Group) shall cancel, novate, supersede, terminate, or 
materially amend, vary, supplement or waive, any Project Document to 
which they are a party; 

(t)  

(i) the Charterers shall:  

(A) upon request of the Owners, provide a duly executed and, if 
required by the relevant law, notarised and apostilled original of the 
EU ETS Mandate Letter to the relevant administering authority and 
take such action as the Owners may reasonably require for such EU 
ETS Mandate Letter to be submitted to and recorded by the relevant 
administering authority;  

(B) comply with all Emissions Legislation applicable to them; and  

(C) whenever requested by the Owners, promptly provide to the 
Owners particulars of all and any outstanding charges due or 
collectable by the relevant entities charged with administering 
compliance with Emissions Legislation applicable to them or in 
respect of the Vessel; and 
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(ii) the Charterers will pay or cause to be paid all amounts required to be paid 
by them or the Owners in respect of the Vessel arising out of or in 
connection with the Emissions Legislation, and the Charterers will within 
five (5) Business Days of demand indemnify the Owners for any and all 
amounts required to be paid by the Owners in connection with the 
Emissions Legislation in respect of the Vessel, together with (i) all losses, 
costs and expenses suffered or incurred by the Owners in connection with 
compliance by them with the Emissions Legislation in respect of the Vessel, 
and (ii) any penalties, charges or other amounts levied against the Owners 
due to any breach by the Charterers of their obligations under this Clause 
48(t); 

(u) on and from the Actual Delivery Date and until the expiration of the Agreement 
Term, the Charterers will keep the Vessel registered in the name of the Owners as 
legal owner of the Vessel and (if the Approved Flag State is Hong Kong) 
themselves as demise charterer of the Vessel under the laws and flag of Hong Kong 
on a demise charter registration basis, and shall not do or permit to be done anything, 
or knowingly omit to do anything which would result in such registration being 
forfeited or imperilled and without prejudice to the generality of the foregoing 
statement, so long as the Vessel remains registered in Hong Kong on demise charter 
registration basis: 

(i) they will not sub-let the Vessel on demise charter to any person; and 

(ii) the Vessel will not be required to be registered under any other law or flag, 

and save with the prior written consent of the Owners (such consent not to be 
unreasonably withheld or delayed), the Charterers shall not, on and from the Actual 
Delivery Date until the expiration of the Agreement Term, register the Vessel or 
permit her registration under any other law or flag;   

(v) concurrently with the delivery of each set of the annual financial statements and the 
semi-annual financial statements in accordance with paragraph (g) above, the 
Charterers shall deliver to the Owners a Compliance Certificate signed by two (2) 
directors of the Guarantor, certifying that, as at the date of such financial statements: 

(i) the Guarantor is in compliance with the covenants and undertakings in 
Clause 53 (Financial covenants) (or if it is not in compliance, indicating 
the extent of the breach) and setting out the calculation of the covenants 
and undertakings in Clause 53 (Financial covenants); and 

(ii) confirming that no Termination Event has occurred and is continuing which 
has not been waived or remedied at the date of such Compliance Certificate 
or, if that is not the case, specifying the same and the steps, if any, being 
taken to remedy the same; 

(w) the Charterers agree that the Owners may at their sole discretion and at any time 
during the Agreement Term apply towards any Unpaid Sum any Related Vessel 
Sale Proceeds Surplus and any Related Vessel Total Loss Proceeds Surplus 
received by the Owners from the Related Owner pursuant to the terms of the 
Related Charter; and 

(x) the Charterers shall procure that the Charterers, the Guarantor and each Approved 
Manager shall comply with all applicable international conventions, codes and 
regulations (including, without limitation, the ISM Code (or any replacement 
thereof), the ISPS Code, the Maritime Labour Convention, 2006 (or any 
replacement thereof)) applicable to each of them respectively. 
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49. Termination Events  

(a) Each of the following events shall constitute a Termination Event: 

(i) subject to paragraph (a)(ii) below, an Obligor fails to pay on the due date 
(or, in the case of sums expressed to be payable on demand, immediately 
upon the Owners' demand) any amount payable pursuant to a Transaction 
Document to which it is a party;  

(ii) no Termination Event shall occur under paragraph (a)(i) above, if (1) the 
failure to pay is due to administrative or technical error or a Disruption 
Event and (2) payment is made within three (3) Business Days of the 
original due date of such amount provided that interest (as calculated 
pursuant to paragraph (i) of Clause 40 (Hire)) shall accrue on such overdue 
amount from the original due date of such amount up to and until the date 
of actual payment;  

(iii) any Obligor default under, or in the due and punctual observance and 
performance of, any other provision of a Transaction Document to which it 
is a party and where, in the reasonable opinion of the Owners, such default 
is capable of remedy (and for these purposes a breach by the Charterers of 
their obligations under Clause 41 (Insurance) or Clause 53 (Financial 
covenants) shall be a default not capable of remedy), such default is not 
remedied to the Owners' satisfaction within seven (7) Business Days after 
written notice from the Owners requesting action to remedy the same; 

(iv) any representation or statement made by any Obligor in or pursuant to a 
Transaction Document to which it is a party or in any notice, certificate, 
instrument or statement contemplated thereby or made or delivered 
pursuant hereto or thereto is, or proves to be, untrue or incorrect in any 
material respect when made or deemed to be repeated and, if the 
circumstances causing such misrepresentation are capable of remedy, such 
circumstances have not been remedied within thirty (30) days of receipt of 
notice of such misrepresentation from the Owners;  

(v)  

(A) any Financial Indebtedness of the Guarantor is not paid when due 
or, as a result of an event of default (however described), becomes 
prematurely payable or prematurely declared payable, provided that 
no Termination Event will occur under this sub-paragraph (a)(v)(A) 
in relation to the Guarantor if the aggregate amount of Financial 
Indebtedness of the Guarantor is not more than US$5,000,000 (or 
its equivalent in any other currency or currencies); 

(B) any Financial Indebtedness of any Obligor (other than the 
Guarantor) is not paid when due or, as a result of default (however 
described), becomes prematurely payable or prematurely declared 
payable, provided that no Termination Event will occur under this 
sub-paragraph (a)(v)(B) if the aggregate amount of Financial 
Indebtedness of that Obligor is not more than US$1,000,000 (or its 
equivalent in any other currency or currencies); 

(vi) any of the following occurs in relation to any of the Charterers, the 
Guarantor and the Share Chargor (together, the "Relevant Parties" and 
each a "Relevant Party"): 

(A) any Relevant Party: 
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(1) is unable or admits inability to pay its debts as they fall due; 

(2) suspends or threatens to suspend making payments on any 
of its debts; or 

(3) by reason of actual or anticipated financial difficulties, 
commences negotiations with one or more of its creditors 
(excluding the Owners) with a view to rescheduling any of 
its indebtedness; 

(B) the value of the assets of the Guarantor is less than its liabilities 
(taking into account contingent and prospective liabilities);   

(C) a moratorium is declared in respect of any indebtedness of any 
Relevant Party (if a moratorium occurs, the ending of the 
moratorium will not remedy any Event of Default caused by that 
moratorium); 

(D) any corporate action, legal proceedings or other procedure or step 
is taken in relation to: 

(1) the suspension of payments, a moratorium of any 
indebtedness, winding-up, dissolution, administration or 
reorganisation (by way of voluntary arrangement, scheme 
of arrangement or otherwise) of any Relevant Party; 

(2) a composition, compromise, assignment or arrangement 
with any creditor of any Relevant Party; or 

(3) the appointment of a liquidator, receiver, administrative 
receiver, administrator, compulsory manager or other 
similar officer in respect of any Relevant Party or any of 
its assets, 

or any analogous procedure or step is taken in any jurisdiction; and 

(E) sub-paragraph (D) above shall not apply to any winding-up petition 
which is frivolous or vexatious and is discharged, stayed or 
dismissed within 30 days of commencement; 

(vii) any of the following occurs in relation to any Relevant Party or its assets: 

(A) an encumbrancer takes lawful possession of the whole or any 
material part of the assets of that Relevant Party; or 

(B) a Security Interest is enforced upon or sued out against the whole 
or a material part of the assets of that Relevant Party, 

provided that no Termination Event will occur under sub-paragraph 
(a)(vii)(A) if the assets referred to in sub-paragraph (a)(vii)(A) above are 
released from the relevant encumbrancer's possession within 30 days; 

(viii) there is any change in the legal or beneficial ownership or control of the 
Charterers or the Guarantor from that advised to the Owners at the date of 
this Charter without the prior written consent of the Owners (such consent 
not to be unreasonably withheld or delayed);  
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(ix) any Obligor ceases or threatens to cease to carry on its business without the 
prior written consent of the Owners (such consent not to be unreasonably 
withheld or delayed);  

(x) any Authorisation or other requirement necessary to enable any Obligor to 
comply with any of its obligations or undertakings contained in a 
Transaction Document to which it is a party is modified, revoked or 
withheld or does not remain in full force and effect and in any such case the 
same is not remedied within such reasonable time and by such measures as 
the Owners may approve;  

(xi) any Sanctions Event occurs, however, no Termination Event under this 
paragraph (x) will occur if the Sanctions Event is (in the reasonable opinion 
of the Owners) capable of remedy and is remedied within ten (10) Business 
Days after the earlier of the Owners giving notice of the occurrence of the 
Sanctions Event to the Charterers and the Charterers becoming aware of the 
occurrence of the Sanctions Event; 

(xii) any obligation expressed to be assumed by any Obligor or any other party 
(other than the Owners or Account Bank (as the case may be)) under any 
Transaction Document ceases at any time to be the legal, valid and binding 
obligation of that Obligor or party;  

(xiii) an Obligor or any other person (except the Owners) repudiates any of the 
Transaction Documents to which that Obligor or person is a party or 
evidences an intention to do so;  

(xiv) any of the conditions referred to in paragraph (b) of Clause 36 (Conditions 
precedent and conditions subsequent) is not satisfied within such time limit 
as specified in that Clause;  

(xv) any event or circumstance occurs, which causes a Material Adverse Effect;  

(xvi) it is or becomes unlawful for an Obligor to perform any of its obligations 
under the Transaction Documents;  

(xvii) any "MOA Termination Event" (as such term is defined in the MOA) 
occurs and is continuing;  

(xviii) any Project Document is terminated, cancelled, repudiated or otherwise 
ceases to remain in full force and effect; or 

(xix) any "Termination Event" (as such term is defined in the Related Charter) 
occurs under the Related Charter and is continuing. 

(b) The Owners and the Charterers agree that:  

(i) it is a fundamental term and condition of this Charter that no Termination 
Event shall occur during the Agreement Term; and  

(ii) without prejudice to the foregoing, a Termination Event shall constitute (as 
the case may be) either a repudiatory breach of, or breach of condition by 
the Charterers under, this Charter or an agreed terminating event the 
occurrence of which will (in any such case) entitle the Owners to exercise 
all or any of the remedies set out below in this Clause 49; and 

(c) At any time after a Termination Event shall have occurred and be continuing, the 
Owners may: 
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(i) at their option and by delivering to the Charterers a termination notice (the 
"Termination Notice"), (A) (at any time on or after the Actual Delivery 
Date) terminate the chartering of the Vessel under this Charter (for the 
avoidance of any doubt, it being acknowledged that such termination may 
take place before, on or after the expiry of the Agreed Charter Period) with 
immediate effect or on the date specified in such Termination Notice and 
withdraw the Vessel from the service of the Charterers without noting any 
protest and without interference by any court or any other formality 
whatsoever, whereupon the Vessel shall no longer be in the possession of 
the Charterers with the consent of the Owners, and the Charterers shall 
redeliver the Vessel to the Owners in accordance with Clauses 42 
(Redelivery) and 43 (Redelivery conditions) or (B) (at any time before the 
Actual Delivery Date) terminate the obligation of the Owners to deliver and 
charter the Vessel to the Charterers with immediate effect or on the date 
specified in such Termination Notice; and/or 

(ii) enforce any Security Interest created pursuant to the relevant Transaction 
Documents; and/or 

(iii) at their option replace any Approved Manager of the Vessel. 

(d) On or at any time after termination of the chartering of the Vessel in accordance 
with paragraph (c) above, the Owners may (but without prejudice to the Charterers' 
obligations under Clause 43 (Redelivery conditions)) withdraw the Vessel from the 
service of the Charterers and, the Charterers agree that the Owners, for such purpose, 
may put into force and exercise all their rights and entitlements at law and may 
enter upon any premises belonging to or in the occupation or under the control of 
the Charterers where the Vessel may be located as well as giving instructions to the 
Charterers' servants or agents for this purpose. 

(e) On the Termination Payment Date in respect of any termination of (i) the chartering 
of the Vessel under this Charter or, (ii) as the case may be, the obligation of the 
Owners to deliver and charter the Vessel to the Charterers, in each case in 
accordance with paragraph (c) above, the Charterers shall pay to the Owners an 
amount equal to the Termination Sum whereupon paragraph (i) below shall apply. 

(f) Following any Termination to which this Clause 49 applies, all sums payable in 
accordance with paragraph (e) above shall be paid to such account or accounts as 
the Owners may direct.  

(g) Following any Termination to which this Clause 49 applies, if the Charterers have 
not paid to the Owners the Termination Sum by the applicable Termination 
Payment Date which falls on or after the Actual Delivery Date (and consequently 
the Owners have not transferred title to the Vessel to the Charterers (or its nominee 
acceptable to the Owners subject to the Owners' "know your customer" clearance, 
the "Nominee") in accordance with paragraph (i) below), then the Owners shall be 
entitled (but not obliged) to operate and/or sell the Vessel and apply the Net Sale 
Proceeds against the Termination Sum and claim from the Charterers for any 
shortfall.       

(h) Upon completion of the sale of the Vessel in accordance with paragraph (g) above: 

(i) if the Charterers have not paid to the Owners the Termination Sum in full 
at the time when the Owners have received in full the Net Sale Proceeds 
and such Net Sale Proceeds exceed the Termination Sum; or 

(ii) if the Charterers have paid to the Owners the Termination Sum in full at the 
time when the Owners have received in full the Net Sale Proceeds, 
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then any part of such Net Sale Proceeds which exceeds the Termination Sum (in 
the case of (i) above) or such Net Sale Proceeds (in the case of (ii) above) (the 
"Vessel Sale Proceeds Surplus") shall be paid to the Charterers by way of rebate 
hire, unless before such payment there occurs any event or circumstance referred 
to in paragraph (a) of clause 49 (Termination Events) of the Related Charter, upon 
which such Vessel Sale Proceeds Surplus shall be paid by the Owners to the Related 
Owner which may be applied in the sole discretion of the Related Owner in 
accordance with the terms of the Related Charter. 

(i) If the chartering of the Vessel or, as the case may be, the obligation of the Owners 
to deliver and charter the Vessel to the Charterers is terminated in accordance with 
this Clause 49, once the Charterers have made the payment pursuant to paragraph 
(e) above to the satisfaction of the Owners, the Owners shall, if the Vessel has been 
delivered to the Owners (as buyers under the MOA), arrange for title of the Vessel 
to be immediately transferred to the Charterers in accordance with paragraphs (c) 
to (f) of Clause 52 (Purchase Option, Purchase Obligation and transfer of title). 

(j) Save as otherwise expressly provided in this Charter, the Charterers shall not have 
the right to terminate this Charter any time prior to the expiration of the Agreement 
Term. The rights conferred upon the Owners by the provisions of this Clause 49 
are cumulative and in addition to any rights which they may otherwise have in law 
or in equity or by virtue of the provisions of this Charter. 

(k) For the avoidance of doubt, the Charterers' obligation to pay the Termination Sum 
(and any of their other obligations under the Transaction Documents) shall not be 
affected irrespective of the Owners' ability to complete the sale of the Vessel 
referred to in paragraph (i) above. 

50. Sub-chartering and assignment 

The Charterers shall not, and shall procure that the Initial Sub-Charterer shall not, without 
the prior written consent of the Owners (such consent not to be unreasonably withheld or 
delayed): 

(i) let the Vessel on demise charter for any period; 

(ii) enter into any time or consecutive voyage charter in respect of the Vessel for a 
term which exceeds, or which by virtue of any optional extension may exceed, 
twelve (12) months, or which would expire after the end of the Charter Period 
(other than the Initial Sub-Charter and the Initial Sub-Sub-Charter); or 

(iii) assign or transfer their rights under this Charter or any other Transaction 
Documents. 

51. Name of Vessel 

Provided that the prior written consent has been given by the Owners but always subject to 
the provisions of any Sub-Charter or Sub-Sub-Charter: 

(i) the name of the Vessel may be chosen by the Charterers; and  

(ii) the Vessel may be painted in the colours, display the funnel insignia and fly 
the house flag as required by the Charterers.  
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52. Purchase Option, Purchase Obligation and transfer of title 

Purchase Option  

(a) Subject to no Total Loss under Clause 54 (Total loss), the Charterers shall have the 
option to elect to purchase the Vessel from the Owners for the Purchase Option 
Price on the Purchase Option Date, subject to satisfaction of the following 
conditions: 

(i) no Termination Event has occurred and is continuing or will occur as a 
result of the proposed early termination of the chartering of the Vessel 
under this Charter or the proposed purchase of the Vessel in accordance 
with this Clause 52; 

(ii) the proposed Purchase Option Date falls on or after the Third Anniversary 
Date;  

(iii) the Charterers have, no less than 60 days prior to the proposed Purchase 
Option Date, notified the Owners of the Charterers' intention to purchase 
the Vessel and the proposed Purchase Option Date by the Charterers' 
service upon the Owners of a notice in writing (such notice, once received 
by the Owners pursuant to this sub-paragraph, shall be irrevocable and 
following the Owners' receipt of such notice, the Charterers shall pay to the 
Owners the Purchase Option Price on the proposed Purchase Option Date). 

Purchase Obligation  

(b) Subject and without prejudice to the other provisions of this Charter, unless (i) Total 
Loss under Clause 54 (Total Loss) has occurred，(ii) the Termination Sum has been 
paid in full in accordance with the terms of this Charter or (iii) the Purchase Option 
Price has been paid in full in accordance with the terms of this Charter, the 
Charterers shall be obliged to, on the last day of the Agreed Charter Period (such 
date being the "Purchase Obligation Date"), purchase the Vessel from the Owners 
by paying to the Owners the Purchase Obligation Price to such account or accounts 
as the Owners may direct and the Purchase Obligation Price shall be applied in the 
Owners' sole discretion and this Charter shall terminate on the payment of the 
Purchase Obligation Price on the Purchase Obligation Date. 

Transfer of title 

(c) Upon the Owners' receipt of full payment of the Purchase Option Price, the 
Purchase Obligation Price or, if relevant, the Termination Sum payable by the 
Charterers to the Owners under this Charter, and subject to compliance with the 
other conditions set out in this Clause 52, the Owners shall: 

(i) transfer title to and ownership of the Vessel to the Charterers (or their 
Nominee) by delivering to the Charterers (in each case at the Charterers' 
costs):  

(A) a duly executed bill of sale, duly notarially attested or legalised or 
apostilled as required by the Charterers' nominated flag state, which 
nomination should be made by the Charterers acting reasonably and 
accepted by the Owners; and 

(B) the Title Transfer PDA; and  
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(ii) procure the deletion of any registered mortgage or prior registered Security 
Interest created by the Owners in relation to the Vessel at the Charterers' 
costs, 

provided always that prior to such transfer or deletion (as the case may be), the 
Charterers shall have performed all their obligations in connection herewith and 
with the Vessel, including without limitation the full payment of all Unpaid Sums, 
taxes, charges, duties, costs and disbursements (including legal fees) in relation to 
the Vessel.  

(d) The transfer in accordance with paragraph (c) above shall be made in all respects 
at the Charterers' expense on an "as is, where is" basis and the Owners shall give 
the Charterers (or their Nominee) no representations, warranties, agreements or 
guarantees whatsoever concerning or in connection with the Vessel, the Insurances, 
the Vessel's condition, state or class or anything related to the Vessel, expressed or 
implied, statutory or otherwise. 

(e) The Owners shall have no responsibility for the registrability of a bill of sale 
referred to in paragraph (c) above executed by the Owners, as far as such bill of 
sale is prescribed in forms generally acceptable to the Charterers' nominated flag 
state at the date of execution of such bill of sale. 

(f) The Owners have and will have no interest, concern or connection with the Vessel 
after the date of the Title Transfer PDA. The Charterers shall indemnify the Owners 
and keep the Owners and their respective officers, directors, agents and employees 
(collectively the "Vessel Indemnitees") indemnified forever against any liabilities, 
obligations, losses, damages, penalties, fines, fees, claims, actions, proceedings, 
judgment, order or other sanction, lien, salvage, general average, suits, costs, 
expenses and disbursements, including reasonable legal fees and expenses, of 
whatsoever kind and nature, imposed on, suffered or incurred by or asserted against 
any Vessel Indemnitee in connection with the Vessel (whether arising prior to, on 
or after the date of the Title Transfer PDA) other than those solely caused by the 
Owners' gross negligence or wilful misconduct. 

53. Financial covenants  

(a) Financial definitions   For the purpose of this Clause 53, the following definitions 
shall apply: 

"Cash and Cash Equivalents" means the aggregate of: 

(i) any amounts, including any working capital contributions held with a pool 
under any pool management agreement(s); and 

(ii) minimum vessel liquidity in respect of any vessel owned directly or 
indirectly by the Guarantor. 

"Total Assets" means the aggregate value of the assets of the Guarantor.  

"Total Liabilities" means the aggregate amount of all the obligations of the 
Guarantor in respect of borrowings. 

(b) Financial covenants   The Charterers shall ensure and procure the Guarantor to 
ensure that at all times during the Agreement Term: 

(i) the aggregate of the Cash and Cash Equivalents reserved for the Vessel and 
the Related Vessel shall not be less than US$500,000; and 
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(ii) the Total Liabilities shall not exceed eighty per cent (80%) of the Total 
Assets.  

(c) Financial testing 

(i) The financial covenants in paragraph (b) of this Clause 53 shall be tested by 
reference to the financial statements delivered pursuant to paragraph (g) of 
Clause 48 (Charterers' undertaking) and/or each Compliance Certificate 
delivered pursuant to paragraph (v) of Clause 48 (Charterers' undertaking). 

(ii) Any amount in a currency other than US Dollars is to be taken into account 
at its US Dollar equivalent calculated on the basis of the relevant rates of 
exchange used by the Guarantor in, or in connection with, its financial 
statements for that period. 

(iii) When calculating the financial covenants in this Clause 53, the effect of all 
transactions between members of the Group shall be eliminated to the extent 
not already netted out on consolidation. 

(iv) No item may be credited or deducted more than once in any calculation 
under this Clause 53. 

54. Total Loss 

(a) If circumstances exist giving rise to a Total Loss, the Charterers shall promptly 
notify the Owners of the facts of such Total Loss.  If the Charterers wish to proceed 
on the basis of a Total Loss and advise the Owners thereof, the Owners shall agree 
to the Vessel being treated as a Total Loss for all purposes of this Charter.  The 
Owners shall thereupon abandon the Vessel to the Charterers and/or execute such 
documents as may be required to enable the Charterers to abandon the Vessel to 
insurers and claim a Total Loss.   

(b) If the Vessel becomes a Total Loss during the Charter Period, the Charterers shall, 
on the Settlement Date, pay to the Owners the amount calculated in accordance 
with paragraph (c) below. 

(c) On the Settlement Date, the Charterers shall pay to the Owners an amount equal to 
the Termination Sum as at such Settlement Date. The foregoing obligations of the 
Charterers under this paragraph (c) shall apply regardless of whether or not any 
moneys are payable under any Insurances in respect of the Vessel, regardless of the 
amount payable thereunder, regardless of the cause of the Total Loss and regardless 
of whether or not any of the said compensation shall become payable.  

(d) All Total Loss Proceeds shall be paid to such account or accounts as the Owners 
may direct and shall be applied towards satisfaction of the Termination Sum and 
any other sums due and payable under the Transaction Documents. To the extent 
that there is any surplus after such application (the "Vessel Total Loss Proceeds 
Surplus"), such Vessel Total Loss Surplus shall be paid to the Charterers by way 
of rebate of hire, unless before such payment there occurs any event or 
circumstance referred to in paragraph (a) of clause 49 (Termination Events) of a 
Related Charter, upon which the Vessel Total Loss Surplus shall be paid by the 
Owners to the Related Owner which may be applied in the sole discretion of the 
Related Owner in accordance with the terms of the Related Charter. 

(e) The Charterers shall, at the Owners' request, provide satisfactory evidence as to the 
date on which the constructive total loss of the Vessel occurred pursuant to the 
definition of Total Loss. 
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(f) The Charterers shall continue to pay Hire and all other sums payable on the days 
and in the amounts required under this Charter notwithstanding that the Vessel shall 
become a Total Loss provided always that no further instalments of Hire shall 
become due and payable after the Charterers have made the payment pursuant to 
paragraph (c) above. 

55. Appointment of Approved Managers 

(a) The Charterers covenant not to appoint anyone other than the Approved Managers 
as managers of the Vessel without the prior written consent of the Owners (such 
consent not to be unreasonably withheld in the absence of any Termination Event 
which is continuing). 

(b) In the event that (1) any Approved Manager breaches any of its obligations under 
the relevant Manager's Undertaking, (2) any Approved Manager materially 
breaches any of its obligations under the relevant Management Agreement or (3) 
any Approved Manager's action or inaction results in the occurrence of a 
Termination Event (and if in each case the same is not remedied within fifteen (15) 
Business Days of such breach, material breach or occurrence of a Termination 
Event (if applicable)), the Charterers shall be obliged to terminate the appointment 
of such Approved Manager and shall within a further thirty (30) days of such 
termination appoint a replacement Approved Manager.  Upon the appointment of 
any replacement Approved Manager the Charterers shall procure that such 
replacement Approved Manager shall enter into a Manager's Undertaking on 
identical terms to the Manager's Undertaking from the Approved Manager which 
is being replaced (save for logical amendments). 

(c) Without prejudice to the foregoing, the Owners shall be entitled, but without 
obligation, to replace any Approved Manager with any other ship management 
company upon the occurrence of a Termination Event which is continuing.  

56. Fees 

The Charterers shall pay the Handling Fee to the Owners within five (5) Business Days 
after the date of this Charter but in any event before the Actual Delivery Date, provided 
that in the event of a cancellation of the MOA or of a Termination, the Handling Fee shall 
become immediately due and payable.  

57. Stamp duties and taxes 

The Charterers shall pay promptly all stamp, documentary or other like duties and taxes to 
which this Charter, the MOA and the other Transaction Documents may be subject or give 
rise and shall indemnify the Owners on demand against any and all liabilities with respect 
to or resulting from any delay on the part of the Charterers to pay such duties or taxes 
provided that this Clause shall not apply if the Tax is imposed on or calculated by reference 
to the net income received by the Owners. 

58. Operational notifiable events 

(a) Notifiable events  The Owners are to be advised as soon as possible after the 
occurrence of any of the following events: 

(i) when a material condition of class is applied by the Classification Society; 

(ii) whenever the Vessel is arrested, confiscated, seized, requisitioned, 
impounded, forfeited or detained by any government or other competent 
authorities or any other persons; 
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(iii) whenever a class or flag authority refuses to issue or withdraws any trading 
certification which is not, or cannot be, promptly rectified; 

(iv) whenever the Vessel is planned for dry-docking, whether in accordance 
with Clause 10(g) (Part II) or any Sub-Charter or Sub-Sub-Charter and 
whether routine or emergency;   

(v) in the event of any alteration and/or damage to the Vessel the repair costs 
of which (whether before or after adjudication) are likely to exceed the 
Threshold Amount. 

(b) Without limiting the generality of paragraph (a) (Notifiable events) above, the 
Charterers shall, on the Actual Delivery Date and then every twelve (12) months 
thereafter until the expiry of the Charter Period, supply (or cause to be supplied) to 
the Owners a ship management report (once available and subject to all 
confidentiality obligations, undertakings or agreements and/or all relevant laws and 
regulations) containing the following information in respect of the Vessel: 

(i) any casualty or other accident or damage to the Vessel; 

(ii) the crew retention rate;  

(iii) results of any port state control inspections and any flag state control 
inspections carried out over the past twelve (12) months;  

(iv) results of any inspections carried out over the past twelve (12) months by 
any technical and marine superintendents; and  

(v) all other material information (including copies where available) relating to 
the Vessel's operation requested by the Owners. 

59. Further indemnities 

(a) Whether or not any of the transactions contemplated hereby are consummated, the 
Charterers shall within 5 Business Days of demand, in addition to the provisions 
under Clause 17(a) (Indemnity) (Part II) of this Charter, indemnify, protect, defend 
and hold harmless the Owners and their officers, directors, agents and employees 
(collectively, the "Indemnitees") from, against and in respect of, any and all  
documented costs, expenses and disbursements, including reasonable legal fees and 
expenses, of whatsoever kind and nature, imposed on, suffered or incurred by or 
asserted against any Indemnitee, in any way relating to, resulting from or arising out 
of or in connection with, in each case, directly or indirectly, any one or more of the 
following: 

(i) the negotiation, preparation and execution of this Charter and the other 
Transaction Documents, any amendment, supplement or modification 
thereof or thereto, or any waiver or consent thereunder, requested by the 
Charterers; 

(ii) the Vessel or any part thereof, including with respect to:  

(A) the manufacture, design, construction, possession, use or non-use, 
operation, maintenance, testing, repair, overhaul, condition, 
alteration, modification, addition, improvement, storage, 
seaworthiness, replacement, repair of the Vessel or any part 
(including, in each case, latent or other defects, whether or not 
discoverable and any claim for patent, trademark, or copyright 
infringement and all liabilities, obligations, losses, damages and 
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claims in any way relating to or arising out of spillage of cargo or 
fuel, out of injury to persons, properties or the environment or strict 
liability in tort); 

(B) any claim or penalty arising out of violations of applicable law by 
the Charterers, any Sub-Charterers or any Sub-Sub-Charterers;  

(C) death or property damage of shippers or others;  

(D) any liens in respect of the Vessel or any part thereof other than any 
liens created by the Owners; and 

(E) any registration and/or tonnage fees (whether periodic or not) in 
respect of the Vessel payable to any registry of ships and any 
service fees payable to any service provider in relation to 
maintaining such registration at any registry of ships; 

(iii) any breach of or failure to perform or observe, or any other non-compliance 
with, any covenant or agreement or other obligation to be performed by the 
Charterers under any Transaction Document to which they are a party or 
the falsity of any representation or warranty of the Charterers in any 
Transaction Document to which they are a party or the occurrence of any 
Termination Event;  

(iv) preventing or attempting to prevent the arrest, confiscation, seizure, taking 
and execution, requisition, impounding, forfeiture or detention of the 
Vessel, or in securing or attempting to secure the release of the Vessel in 
connection with the exercise of the rights of a holder of a lien created by 
the Charterers;  

(v)  

(A) procuring the delivery of the Vessel under the MOA and this 
Charter; 

(B) recovering possession of the Vessel if the Vessel is required to be 
redelivered to the Owners pursuant to Clause 42 (Redelivery);  

(C) arranging for a transfer of the Vessel's title in accordance with 
paragraphs (c) to (f) of Clause 52 (Purchase Option, Purchase 
Obligation and transfer of title);  

(D) the exercise of the Purchase Option or implementation of the 
Purchase Obligation pursuant to Clause 52 (Purchase Option, 
Purchase Obligation and transfer of title); or 

(E) the occurrence of a Termination Event or a Total Loss;  

(vi) the Master or officers of the Vessel or the Charterers' agents signing bills 
of lading or other documents;  

(vii)  

(A) the arrest, seizure, taking into custody or other detention of the 
Vessel by any court or other tribunal or by any governmental entity 
or any other person as a result of any dispute in connection with the 
title of the Vessel for any reason (including any prevention or 
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attempt to prevent such arrest, seizure, taking into custody or other 
detention); or  

(B) subjection to distress by reason of any process, claim, exercise of 
any rights conferred by a lien or by any other action whatsoever, of 
the Vessel which are expended, suffered or incurred as a result of 
or in connection with any claim or against, or liability of, the 
Charterers or any other member of the Charterers' group, together 
with any costs and expenses or other outgoings which may be paid 
or incurred by the Owners in releasing the Vessel from any such 
arrest, seizure, custody, detention or distress. 

(b) The Charterers shall pay to the Owners promptly on the Owners' written demand the 
amount of all costs and expenses (including legal fees) incurred by the Owners in 
connection with the enforcement of, or the preservation of any rights under, any 
Transaction Document including (without limitation) (i) any losses, costs and 
expenses which the Owners may from time to time sustain, incur or become liable 
for by reason of the Owners being deemed by any court or authority to be an operator, 
or in any way concerned in the operation, of the Vessel and (ii) collecting and 
recovering the proceeds of any claim under any of the Insurances. 

(c) Notwithstanding anything to the contrary herein, the indemnities provided by the 
Charterers in favour of the Owners (including, without limitation, those under Clause 
52(f)) shall continue in full force and effect notwithstanding any breach of the terms 
of this Charter or termination of this Charter pursuant to the terms hereof. 

60. Further assurances and undertakings 

Each Party shall make all applications and execute all other documents and do all other acts 
and things as may be necessary to implement and to carry out their obligations under, and 
the intent of, this Charter. 

61. Cumulative rights 

The rights, powers and remedies provided in this Charter are cumulative and not exclusive 
of any rights, powers or remedies at law or in equity unless specifically otherwise stated. 

62. No waiver 

No delay, failure or forbearance by a Party to exercise (in whole or in part) any right, power 
or remedy under, or in connection with, this Charter will operate as a waiver. No waiver of 
any breach of any provision of this Charter will be effective unless that waiver is in writing 
and signed by the Party against whom that waiver is claimed. No waiver of any breach will 
be, or be deemed to be, a waiver of any other or subsequent breach. 

63. Entire agreement 

(a) This Charter contains all the understandings and agreements of whatsoever kind and 
nature existing between the Parties in respect of this Charter, the rights, interests, 
undertakings agreements and obligations of the Parties and shall supersede all 
previous and contemporaneous negotiations and agreements but shall be read in 
conjunction with the MOA. 

(b) This Charter may not be amended, altered or modified except by a written instrument 
executed by each of the Parties. 
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64. Invalidity 

If any term or provision of this Charter or the application thereof to any person or 
circumstances shall to any extent be invalid or unenforceable the remainder of this Charter 
or application of such term or provision to persons or circumstances (other than those as to 
which it is already invalid or unenforceable) shall (to the extent that such invalidity or 
unenforceability does not materially affect the operation of this Charter) not be affected 
thereby and each term and provision of this Charter shall be valid and be enforceable to the 
fullest extent permitted by law. 

65. English language 

All notices, communications and financial statements and reports under or in connection 
with this Charter and the other Transaction Documents shall be in English language or, if 
in any other language, shall be accompanied by a translation into English. In the event of 
any conflict between the English text and the text in any other language, the English text 
shall prevail.  

66. No partnership 

Nothing in this Charter creates, constitutes or evidences any partnership, joint venture, 
agency, trust or employer/employee relationship between the Parties, and neither Party may 
make, or allow to be made any representation that any such relationship exists between the 
Parties. Neither Party shall have the authority to act for, or incur any obligation on behalf 
of, the other Party, except as expressly provided in this Charter. 

67. Notices 

(a) Any notices to be given to the Owners under this Charter shall be sent in writing by 
registered letter or email and addressed to: 

TIANJIN JINHAIBA LEASING CO., LTD. (天津津海八租赁有限公司) 

Address:  49F, ABC Tower, No. 9 Yincheng Road, Pudong New Area, 
Shanghai 200120, China 

Email:  xiangyiyezl@abcleasing.com 

Attention:  Xiang Yiye 

or to such other address or email address as the Owners may notify to the Charterers 
in accordance with this Clause 67. 

(b) Any notices to be given to the Charterers under this Charter shall be sent in writing 
by registered letter or email and addressed to: 

JINLI MARINE INC. 

Address: 26/F Yardley Commercial Building, 1-6 Connaught Road West, 
Hong Kong 

Email: Shumyh@jinhuiship.com / teresa@jinhuiship.com 

Attention:  Mr. Shum Yee Hong / Ms. Teresa Chau 

or to such other address or email address as the Charterers may notify to the Owners 
in accordance with this Clause 67. 
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(c) Any such notice shall be deemed to have reached the Party to whom it was addressed, 
when dispatched and acknowledged received (in case of a facsimile or an email) or 
when delivered (in case of a registered letter). A notice or other such communication 
received on a non-working day or after 5:00 pm in the place of receipt shall be 
deemed to be served on the following working day in such place. 

68. Conflicts 

Unless stated otherwise, in the event of there being any conflict between the provisions of 
Clauses 1 (Definitions) (Part II) to 31 (Notices) (Part II) and the provisions of Clauses 32 
(Definitions) to 75 (FATCA), the provisions of Clauses 32 (Definitions) to 75 (FATCA) 
shall prevail. 

69. Survival of Charterers' obligations 

The termination of this Charter for any cause whatsoever shall not affect the right of the 
Owners to recover from the Charterers any money due to the Owners under this Charter 
and all other rights of the Owners (including but not limited to any rights, benefits or 
indemnities which are provided to continue after the termination of this Charter) are 
reserved hereunder. 

70. Counterparts 

This Charter may be executed in any number of counterparts and any single counterpart or 
set of counterparts signed, in either case, by all the Parties hereto shall be deemed to 
constitute a full and original agreement for all purposes. 

71. Third Parties Act 

(a) Any person which is an Indemnitee or a Finance Party from time to time and is not 
a Party shall be entitled to enforce such terms of this Charter as provided for in this 
Charter in relation to the obligations of the Charterers to such Indemnitee or (as the 
case may be) Finance Party, subject to the provisions of Clause 72 (Governing law 
and arbitration) and the Third Parties Act. The Third Parties Act applies to this 
Charter as set out in this Clause 71.  

(b) Save as provided above, a person who is not a Party has no right under the Third 
Parties Act to enforce or to enjoy the benefit of any term of this Charter. 

72. Governing law and arbitration 

(a) This Charter and any non-contractual obligations arising from or in connection with 
it are in all respects governed by and shall be interpreted in accordance with English 
law. 

(b) Any dispute, controversy, difference or claim arising out of or relating to this 
Charter, including the existence, validity, interpretation, performance, breach or 
termination thereof or any dispute regarding non-contractual obligations arising out 
of or relating to it shall be referred to and finally resolved by arbitration in Hong 
Kong administered by the Hong Kong International Arbitration Centre ("HKIAC") 
under the HKIAC Administered Arbitration Rules in force when the Notice of 
Arbitration is submitted.  

(c) The seat of arbitration shall be Hong Kong. 

(d) The number of arbitrators shall be three.  

(e) The arbitration proceedings shall be conducted in English. 
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(f) The law governing this Clause 72 (Governing law and arbitration) shall be English 
law. 

(g) Pursuant to section 99(e) of the Arbitration Ordinance (Cap. 609) of the laws of 
Hong Kong (the "Arbitration Ordinance"), the Parties opt-in to sections 5, 6 and 
7 of Schedule 2 of the Arbitration Ordinance and subject to the provisions therein, 
each Party may apply to the Hong Kong court to appeal on points of law. 

73. Waiver of immunity 

(a) To the extent that the Charterers may in any jurisdiction claim for themselves or 
their assets or revenues immunity from any proceedings, suit, execution, 
attachment (whether in aid of execution, before judgment or otherwise) or other 
legal process and to the extent that such immunity (whether or not claimed) may be 
attributed in any such jurisdiction to the Charterers or their assets or revenues, the 
Charterers agree not to claim and irrevocably waive such immunity to the full extent 
permitted by the laws of such jurisdiction.  

(b) The Charterers consent generally in respect of any proceedings to the giving of any 
relief and the issue of any process in connection with such proceedings including 
(without limitation) the making, enforcement or execution against any property 
whatsoever (irrespective of its use or intended use) of any order or judgment which 
is made or given in such proceedings. 

74. Set-off 

The Owners may set off any matured obligation due from the Charterers under the 
Transaction Documents against any matured obligation owed by the Owners to the 
Charterers, regardless of the place of payment or currency of either obligation. If the 
obligations are in different currencies, the Owners may convert either obligation at a market 
rate of exchange in their usual course of business for the purpose of the set-off.   

75. FATCA 

(a) For the purpose of this Clause 75, the following terms shall have the following 
meanings: 

"Code" means the United States Internal Revenue Code of 1986, as amended. 

"FATCA" means: 

(i) sections 1471 through 1474 of the Code or any associated regulations; 

(ii) any treaty, law or regulation of any other jurisdiction, or relating to an 
intergovernmental agreement between the US and any other jurisdiction, 
which (in either case) facilitates the implementation of any law or regulation 
referred to in paragraph (i) above; or 

(iii) any agreement pursuant to the implementation of any treaty, law or 
regulation referred to in paragraphs (i) or (ii) above with the US Internal 
Revenue Service, the US government or any governmental or taxation 
authority in any other jurisdiction. 

 "FATCA Deduction" means a deduction or withholding from a payment under this 
Charter or the other Transaction Documents required by FATCA. 
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"FATCA Exempt Party" means a Party that is entitled to receive payments free 
from any FATCA Deduction. 

(b) Subject to paragraph (d) below, each Party shall, within ten Business Days of a 
reasonable request by another Party: 

(i) confirm to that other Party whether it is: 

(A) a FATCA Exempt Party; or 

(B) not a FATCA Exempt Party; 

(ii) supply to that other Party such forms, documentation and other information 
relating to its status under FATCA as that other Party reasonably requests 
for the purposes of that other Party's compliance with FATCA; and 

(iii) supply to that other Party such forms, documentation and other information 
relating to its status as that other Party reasonably requests for the purposes 
of that other Party's compliance with any other law, regulation, or exchange 
of information regime.  

(c) If a Party confirms to another Party pursuant to paragraph (b)(i) above that it is a 
FATCA Exempt Party and it subsequently becomes aware that it is not or has 
ceased to be a FATCA Exempt Party, that Party shall notify that other Party 
reasonably promptly. 

(d) Paragraph (b) above shall not oblige the Owners to do anything, and 
paragraph (b)(iii) above shall not oblige any other Party to do anything, which 
would or might in its reasonable opinion constitute a breach of: 

(i) any law or regulation; 

(ii) any fiduciary duty; or 

(iii) any duty of confidentiality.  

(e) If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply 
forms, documentation or other information requested in accordance with 
paragraph (b)(i) or (ii) above (including, for the avoidance of doubt, where 
paragraph (d) above applies), then such Party shall be treated for the purposes of 
this Charter and the other Transaction Documents (and payments under them) as if 
it is not a FATCA Exempt Party until such time as the Party in question provides 
the requested confirmation, forms, documentation or other information.  

(f) Each Party, Obligor may make any FATCA Deduction it is required by FATCA to 
make, and any payment required in connection with that FATCA Deduction, and 
other than provided in paragraph (g) below, no Party or Obligor shall be required 
to increase any payment in respect of which it makes such a FATCA Deduction or 
otherwise compensate the recipient of the payment for that FATCA Deduction.  

(g) If either the Charterers or any Guarantor is required to make a FATCA Deduction 
then the Charterers shall increase, or (as the case may be) procure that Guarantor to 
increase, the payment due from that Obligor to the Owners to an amount which 
(after making any FATCA Deduction) leaves an amount equal to the payment 
which would have been due if no FATCA Deduction had been required.   
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(h) Each Party or Obligor (if applicable) shall promptly, upon becoming aware that it 
must make a FATCA Deduction (or that there is any change in the rate or the basis 
of such FATCA Deduction) notify the Party or Obligor (if applicable) to whom it 
is making the payment. 
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SCHEDULE 1 
RELATED VESSEL AND RELEVANT INFORMATION 

 
Related 
Vessel 

IMO number Related Owner Related Charterer Related Initial 
Sub-Charterer 

JIN HENG 9707417 Tianjin 
Jinhaishiwu 
Leasing Co., Ltd. 
(天津津海十五租
赁有限公司) 

Jinheng Marine Inc. Rimpacific 
Navigation Inc. 
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SCHEDULE 2 

FORM OF PROTOCOL OF DELIVERY AND ACCEPTANCE 
 

PROTOCOL OF DELIVERY AND ACCEPTANCE 
 
It is hereby certified that pursuant to a bareboat charter dated           2025 and made 

between TIANJIN JINHAIBA LEASING CO., LTD. (天津津海八租赁有限公司 ) (the 

"Owners") as owners and JINLI MARINE INC. (the "Bareboat Charterers") as bareboat 

charterers (as maybe amended and supplemented from time to time, the "Bareboat Charter") in 

respect of one (1) bulk carrier named m.v. "JIN LI" and registered under the laws and flag of Hong 

Kong with IMO number 9855525 (the "Vessel"), the Vessel is delivered for charter by the Owners 

to the Bareboat Charterers, and accepted by the Bareboat Charterers from the Owners at  

 hours (Beijing time) on the date hereof in accordance with the terms and conditions of the 

Bareboat Charter. 

 

IN WITNESS WHEREOF, the Owners and the Bareboat Charterers have caused this PROTOCOL 

OF DELIVERY AND ACCEPTANCE to be executed by their duly authorised representative on 

this   day of    20         in     . 

 

 

THE OWNERS THE BAREBOAT CHARTERERS 

TIANJIN JINHAIBA LEASING CO., LTD. 

(天津津海八租赁有限公司) 

JINLI MARINE INC. 

by: by: 

  

  

Name: Name: 

Title: Title: 

Date: Date:  
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SCHEDULE 3 
FORM OF TITLE TRANSFER PROTOCOL OF DELIVERY AND ACCEPTANCE 

 
PROTOCOL OF DELIVERY AND ACCEPTANCE 

m.v. "JIN LI" 

TIANJIN JINHAIBA LEASING CO., LTD. (天津津海八租赁有限公司) of Room 202, No. 
6262, Australia Road, Dongjiang Free Trade Pilot Zone, Tianjin (DJBS Free Trade Zone Branch 
No. 10532), the People's Republic of China (the "Owners") delivers to JINLI MARINE INC. 
(the "Bareboat Charterers") the Vessel described below and the Bareboat Charterers accept 
delivery of, title and risk to the Vessel pursuant to the terms and conditions of the bareboat charterer 
dated      (as maybe amended and supplemented from time to time) and made 
between (1) the Owners and (2) the Bareboat Charterers. 

Name of Vessel: m.v. "JIN LI" 

Flag: Hong Kong 

Place of Registration: Hong Kong 

IMO Number:  9855525 

Gross Registered Tonnage: 43,968 

Net Registered Tonnage: 27,553 

Dated:      20 

At:             hours (Beijing time) 

Place of delivery:   

THE OWNERS THE BAREBOAT CHARTERERS 

TIANJIN JINHAIBA LEASING CO., 

LTD. (天津津海八租赁有限公司) 

JINLI MARINE INC. 

by: by: 

  

  

Name: Name: 

Title: Title:  

Date: Date:  
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SCHEDULE 4 
FORM OF COMPLIANCE CERTIFICATE  

 
To: TIANJIN JINHAIBA LEASING CO., LTD. (天津津海八租赁有限公司)  

 49F, ABC Tower, No. 9 Yincheng Road, Pudong New Area, Shanghai 200120, China 
 (the "Owners") 
 
From: Jinhui Shipping and Transportation Limited 
 Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda 
 
Dated: 
 
Dear Sirs 
 
Bareboat charter in relation to the bulk carrier named "JIN LI" (IMO number 9855525) 
dated________________2025 and made between the Owners (as owners) and JINLI 
MARINE INC. (as bareboat charterers) (the "Charter") 
 
1. We refer to the Charter. 

 
2. This is a Compliance Certificate. Terms defined in the Charter have the same meaning 

when used in this Compliance Certificate unless given a different meaning in this 
Compliance Certificate. 
 

3. We confirm that: as at the date on which the financial statements accompanying this 
Compliance Certificate were drawn up: 
 
[Insert details of covenants to be certified] 
 
[Charterers to provide details of calculations of financial covenants] 
 

4. [We confirm that no Termination Event is continuing.]* 
 

 
Signed by: 
 
 
___________________  ___________________ 
Name:      Name: 
Title: Director     Title: Director 
 
 
For and on behalf of 
Jinhui Shipping and Transportation Limited   

 
* If this statement cannot be made, the certificate should identify any Termination Event that is continuing and the steps, if 
any, being taken to remedy it. 



30 June 2025



30 June 2025



 
Execution version 

 

Guarantee and Indemnity 

Dated     2025 

(1) Jinhui Shipping and Transportation Limited 

(2) Tianjin Jinhaishiwu Leasing Co., Ltd. (天津津海十五租赁有限公司) 
 
 
 
 

 

 

30 June 
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Guarantee and Indemnity 

Dated                                               2025 

By: 

(1) JINHUI SHIPPING AND TRANSPORTATION LIMITED, an exempted company 
incorporated under the laws of Bermuda with registration number 19469 whose 
registered office is at Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda 
(the "Guarantor") 

In favour of: 

(2) TIANJIN JINHAISHIWU LEASING CO., LTD. (天津津海十五租赁有限公司), a company 
incorporated under the laws of the People's Republic of China with unified social credit 
code 91120118MAE55DWR4B whose registered address is Room 202, No. 6262, 
Australia Road, Dongjiang Free Trade Pilot Zone, Tianjin (DJBS Free Trade Zone Branch 
No. 11070), the People's Republic of China (the "Owner"). 

Whereas: 

(A) Pursuant to a memorandum of agreement dated                                         2025 (the 
"MOA") and executed between Jinheng Marine Inc. (the "Charterer") (as sellers) and 
the Owner (as buyers), the Charterer has agreed to sell and deliver and the Owner has 
agreed to purchase and accept the legal and beneficial title to one (1) bulk carrier 
named "JIN HENG" (IMO number 9707417) (the "Vessel"). 

(B) Simultaneously with the execution of the MOA, the Owner (as owners) and the 
Charterer (as charterers) entered into a bareboat charter (the "Charter"), pursuant 
to which the Owner has agreed to let and the Charterer has agreed to charter the 
Vessel. 

(C) As a condition precedent under the MOA and the Charter, the Charterer has, amongst 
other things, agreed to procure that the Guarantor execute and deliver this Guarantee 
and Indemnity in favour of the Owner. 

This Deed witnesses  as follows: 

1 Definitions and Interpretation 

1.1 In this Guarantee and Indemnity: 

"Default Rate" means the rate calculated in accordance with paragraph (i) (Default 
Interest) of clause 40 (Hire) of the Charter. 

"Guarantor's Liabilities" means all of the liabilities and obligations of the Guarantor 
to the Owner under or pursuant to this Guarantee and Indemnity, from time to time, 
whether in respect of principal, interest, costs or otherwise and whether present, future, 
actual or contingent. 

30 June

30 June
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"Guarantor's Security Documents" means this Guarantee and Indemnity and any 
and all documents which may at any time be executed by the Guarantor as security 
for the payment of all or any part of the Guarantor's Liabilities.  

"Indebtedness" means the aggregate from time to time of all sums of any nature 
(together with all accrued and unpaid interest on any of those sums) payable by the 
Obligors or any of them to the Owner under all or any of the Transaction Documents, 
whether present or future, actual or contingent. 

"Party" means a party to this Guarantee and Indemnity. 

"Surety" means any person who may at any time during the Agreement Term be liable 
for, or provide security for, all or any part of the Indebtedness. 

1.2 Unless otherwise specified in this Guarantee and Indemnity, or unless the context 
otherwise requires, all words and expressions defined or explained in the Charter shall 
have the same meanings when used in this Guarantee and Indemnity. 

1.3 In this Guarantee and Indemnity: 

1.3.1 words denoting the plural number include the singular and vice versa; 

1.3.2 words denoting persons include corporations, partnerships, associations of 
persons (whether incorporated or not) or governmental or quasi-
governmental bodies or authorities and vice versa; 

1.3.3 references to Clauses are references to clauses of this Guarantee and 
Indemnity; 

1.3.4 references to this Guarantee and Indemnity include the recitals to this 
Guarantee and Indemnity; 

1.3.5 the headings and contents page(s) are for the purpose of reference only, have 
no legal or other significance, and shall be ignored in the interpretation of this 
Guarantee and Indemnity; 

1.3.6 references to any document (including, without limitation, to any of the 
Transaction Documents) are, unless the context otherwise requires, 
references to that document as amended, supplemented, novated or replaced 
from time to time; 

1.3.7 references to statutes or provisions of statutes are references to those 
statutes, or those provisions, as from time to time amended, replaced or re-
enacted; and 

1.3.8 references to the Owner include its successors, transferees and assignees. 

2 Representations and Warranties 

The Guarantor represents and warrants to the Owner at the date of this Guarantee 
and Indemnity and (by reference to the facts and circumstances then pertaining) on 
each day throughout the Agreement Term that: 
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2.1 all representations and warranties given by the Charterer in the Charter in respect of 
the Guarantor and the Guarantor's Security Documents are correct and none of them 
is misleading at the date of this Guarantee and Indemnity and each of such 
representations and warranties that are repeated pursuant to clause 47(b) of the 
Charter will remain correct and will not become misleading on each date on which such 
representations and warranties are repeated; and 

2.2 the Guarantor is not aware of any material facts or circumstances which have not been 
disclosed to the Owner and which might, if disclosed, have adversely affected the 
decision of a person considering whether or not to enter into the transaction 
contemplated by the MOA and the Charter; and 

2.3 the Guarantor has received copies of the Transaction Documents and approves of, and 
agrees to, the terms and conditions of the Transaction Documents.  

3 Guarantee and Indemnity 

3.1 The Guarantor: 

(a) irrevocably and unconditionally guarantees the due and punctual observance 
and performance by the Obligors (other than the Guarantor) of all their 
obligations under the Transaction Documents including, without limitation, 
the due and punctual payment of each and every part of the Indebtedness in 
accordance with the terms of the Transaction Documents so that, if any of the 
Indebtedness is not paid when it is due and payable, whether on maturity or 
otherwise, the Guarantor will, immediately on demand, make such payment 
to the Owner in the manner specified by the Owner, together with interest on 
the amount demanded at the rate accruing on the same under the Charter 
from the date of demand until the date of payment, both before and after 
judgment; and 

(b) agrees, as a separate and independent obligation, that, if any of the 
Indebtedness is not recoverable from the Guarantor under paragraph (a) of 
Clause 3.1 for any reason, the Guarantor will be liable as a principal debtor 
by way of indemnity for the same amount as that for which the Guarantor 
would have been liable had that Indebtedness been recoverable, and agrees 
to discharge its liability under this paragraph (b) by making payment to the 
Owner immediately on demand, together with interest on the amount 
demanded at the rate accruing on the same under the Charter from the date 
of demand until the date of payment, both before and after judgment. 

3.2 If the Guarantor fails to pay any amount payable by it under this Guarantee and 
Indemnity on its due date, interest shall accrue on the overdue amount from the due 
date up to the date of actual payment (both before and after judgment) at the Default 
Rate.  Any interest accruing under this Clause 3.2 shall be immediately payable by the 
Guarantor on demand by the Owner and shall be compounded with the amount 
demanded at the end of such periods as the Owner may reasonably select. 
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4 Preservation of Guarantor's Liability 

4.1 This Guarantee and Indemnity is a continuing security for the full amount of the 
Indebtedness from time to time until the expiry of the Agreement Term. 

4.2 The Owner may without the Guarantor's consent and without notice to the Guarantor 
and without in any way releasing or reducing the Guarantor's Liabilities: 

4.2.1 amend, vary, novate, or replace any of the Transaction Documents (other 
than the Guarantor's Security Documents); and/or 

4.2.2 allow any time or other indulgence to any of the other Sureties under or in 
connection with any of the Transaction Documents; and/or 

4.2.3 renew, vary, release or refrain from enforcing any of the Transaction 
Documents (other than the Guarantor's Security Documents); and/or 

4.2.4 compound with any of the other Sureties; and/or 

4.2.5 enter into, renew, vary or terminate any other agreement or arrangement 
with any of the other Sureties; and/or  

4.2.6 do or omit or neglect to do anything which might, but for this provision, 
operate to release or reduce the liability of the Guarantor under this 
Guarantee and Indemnity. 

4.3 The Guarantor's Liabilities shall not be affected by: 

4.3.1 the absence of, or any defective, excessive or irregular exercise of, any of the 
powers of any of the other Sureties; nor  

4.3.2 any security given or payment made to the Owner by any of the other Sureties 
being avoided or reduced under any law (whether English or foreign) relating 
to bankruptcy or insolvency or analogous circumstance in force from time to 
time; nor 

4.3.3 any change in the constitution of the Guarantor or of any of the other Sureties 
or of the Owner or the absorption of or amalgamation by the Owner in or with 
any other entity or the acquisition of all or any part of the assets or 
undertaking of the Owner by any other entity; nor 

4.3.4 the liquidation, administration, receivership, bankruptcy or insolvency of the 
Guarantor or any of the other Sureties; nor 

4.3.5 any of the Transaction Documents (other than this Guarantee and Indemnity) 
being defective, void or unenforceable, or the failure of any other person to 
provide the Owner with any security, guarantee or indemnity envisaged by 
the MOA and/or the Charter; nor   

4.3.6 any composition, assignment or arrangement being made by any of the other 
Sureties with any of its creditors; nor 
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4.3.7 anything which would, but for this provision, have released or reduced the 
liability of the Guarantor to the Owner.  

4.4 If this Guarantee and Indemnity ceases for any reason whatsoever to be continuing, 
the Owner may open a new account or accounts in the name of the Charterer.  If the 
Owner does not open such a new account or accounts, it shall nevertheless be treated 
as if it had done so at the time that this Guarantee and Indemnity ceased to be 
continuing whether by termination, calling in or otherwise, in relation to the Charterer.  
As from the time of opening or deemed opening of a new account or accounts, all 
payments made to the Owner by or on behalf of the Charterer shall be credited or be 
treated as having been credited to the new account or accounts and shall not operate 
to reduce the amount for which this Guarantee and Indemnity is available at that time, 
nor shall the liability of the Guarantor under this Guarantee and Indemnity in any 
manner be reduced or affected by any subsequent transactions, receipts or payments. 

5 Preservation of Owner's Rights 

5.1 This Guarantee and Indemnity is in addition to any other security, guarantee or 
indemnity now or in the future held by the Owner in respect of the Indebtedness, 
whether from the Charterer, the Guarantor or any other person, and shall not merge 
with, prejudice or be prejudiced by, any such security, guarantee or indemnity or any 
contractual or legal right of the Owner. 

5.2 The Guarantor waives any right it may have of first requiring the Owner (or any trustee 
or agent on its behalf) to proceed against or enforce any other rights or security or 
claim payment from any person before claiming from the Guarantor under this 
Guarantee and Indemnity.  This waiver applies irrespective of any law or any provision 
of a Transaction Document to the contrary. 

5.3 Any release, settlement, discharge or arrangement relating to the Guarantor's 
Liabilities shall be conditional on no payment, assurance or security received by the 
Owner in respect of the Indebtedness being avoided or reduced under any law 
(whether English or foreign) in force from time to time relating to bankruptcy, 
insolvency or any (in the opinion of the Owner) analogous circumstance, and, after 
any such avoidance or reduction, the Owner shall be entitled to exercise all of its rights, 
powers, discretions and remedies under or pursuant to the Guarantor's Security 
Documents and/or any other rights, powers, discretions or remedies which it would 
otherwise have been entitled to exercise, as if no release, settlement, discharge or 
arrangement had taken place. 

5.4 The Owner shall be entitled to retain the Guarantor's Security Documents until the 
Owner is satisfied in its discretion that it will not have to make any payment under any 
law referred to in Clause 5.3. 

5.5 Until the expiry of the Agreement Term the Guarantor shall not:  

5.5.1 be entitled to participate in any sums received by the Owner in respect of any 
of the Indebtedness; nor 
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5.5.2 be entitled to participate in any security held by the Owner in respect of any 
of the Indebtedness nor stand in the place of, or be subrogated for, the Owner 
in respect of any such security; nor 

5.5.3 take any step to enforce any claim against any of the other Sureties (or their 
respective estates or effects), nor claim or exercise any right of set-off or 
counterclaim against any of the other Sureties, nor make any claim in the 
bankruptcy or liquidation of any of the other Sureties, in respect of any sums 
paid by the Guarantor to the Owner or in respect of any sum which includes 
the proceeds of realisation of any security held by the Owner under or 
pursuant to any of the Guarantor's Security Documents; nor  

5.5.4 take any steps to enforce any other claim which it may have against any of 
the other Sureties without the prior written consent of the Owner, and then 
only on such terms and subject to such conditions as the Owner may impose. 

5.6 The Owner may, but shall not be obliged to, resort for its own benefit to any other 
means of payment at any time and in any order it thinks fit without releasing or 
reducing the Guarantor's Liabilities.   

5.7 The Owner may enforce any of the Guarantor's Security Documents either before or 
after resorting to any other means of payment without entitling the Guarantor to any 
benefit from or share in any such other means of payment until the expiry of the 
Agreement Term.  

5.8 The Guarantor agrees that it is, and will throughout the Agreement Term remain, a 
principal debtor in respect of the Guarantor's Liabilities. 

5.9 No failure to exercise, nor any delay in exercising, on the part of the Owner, any right 
or remedy under the Guarantor's Security Documents shall operate as a waiver, nor 
shall any single or partial exercise of any right or remedy prevent any further or other 
exercise or the exercise of any other right or remedy.  The rights and remedies 
provided in the Guarantor's Security Documents are cumulative and not exclusive of 
any rights or remedies provided by law. 

6 Undertakings 

6.1 The Guarantor shall pay to the Owner on demand on a full indemnity basis all costs 
and expenses incurred by the Owner in or about or incidental to the exercise by it of 
its rights under any of the Guarantor's Security Documents, together with interest at 
the Default Rate accruing from the date when those sums were paid by the Owner 
until the date of payment by the Guarantor, both before and after judgment, which 
interest shall be compounded with the amount demanded at the end of such periods 
as the Owner may reasonably select.   

6.2 The Guarantor has not taken, and will not take without the prior written consent of the 
Owner (and then only on such terms and subject to such conditions as the Owner may 
impose), any security from any of the other Sureties in connection with this Guarantee 
and Indemnity, and any security taken by the Guarantor notwithstanding this Clause 
shall be held by the Guarantor in trust for the Owner absolutely as a continuing security 
for the Guarantor's Liabilities. 
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6.3 The Guarantor will observe and perform any and all covenants and undertakings in the 
Charter whose observance and performance by the Guarantor the Charterer has 
undertaken to procure.  

6.4 The Guarantor will procure that without the prior written consent of the Owner (which 
shall not be unreasonably withheld or delayed) there is no change in the legal or 
beneficial ownership or control of the Guarantor from that advised to the Owner at the 
date of the Charter. 

7 Payments 

7.1 All amounts payable by the Guarantor under or pursuant to any of the Guarantor's 
Security Documents shall be paid to such accounts at such banks as the Owner may 
from time to time direct to the Guarantor in the relevant currency in same day funds 
for immediate value.  Payment shall be deemed to have been received on the date on 
which the Owner receives authenticated advice of receipt, unless that advice is 
received by the Owner on a day other than a Business Day or at a time of day (whether 
on a Business Day or not) when the Owner in its discretion considers that it is 
impossible or impracticable to utilise the amount received for value that same day, in 
which event the payment in question shall be deemed to have been received on the 
Business Day next following the date of receipt of advice by the Owner. 

7.2 All payments to be made by the Guarantor pursuant to any of the Guarantor's Security 
Documents shall, subject only to Clause 7.3, be made free and clear of and without 
deduction for or on account of any taxes or other deductions, withholdings, restrictions, 
conditions, set-offs or counterclaims of any nature.   

7.3 If at any time any law requires (or is interpreted to require) the Guarantor to make 
any deduction or withholding from any payment, or to change the rate or manner in 
which any required deduction or withholding is made, the Guarantor will promptly 
notify the Owner and, simultaneously with making that payment, will pay whatever 
additional amount (after taking into account any additional taxes on, or deductions or 
withholdings from, or restrictions or conditions on, that additional amount) is 
necessary to ensure that, after making the deduction or withholding, the Owner 
receives a net sum equal to the sum which it would have received had no deduction 
or withholding been made.   

7.4 If at any time the Guarantor is required by law to make any deduction or withholding 
from any payment to be made by it pursuant to any of the Guarantor's Security 
Documents, the Guarantor will pay the amount required to be deducted or withheld to 
the relevant authority within the time allowed under the applicable law and will, no 
later than thirty (30) days after making that payment, deliver to the Owner an original 
receipt issued by the relevant authority, or other evidence acceptable to the Owner, 
evidencing the payment to that authority of all amounts required to be deducted or 
withheld. 

7.5 If the Guarantor pays any additional amount under Clause 7.3, and the Owner 
subsequently receives a refund or allowance from any tax authority which the Owner 
identifies as being referable to that increased amount so paid by the Guarantor, the 
Owner shall, as soon as reasonably practicable, pay to the Guarantor an amount equal 
to the amount of the refund or allowance received, if and to the extent that it may do 
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so without prejudicing its right to retain that refund or allowance and without putting 
itself in any worse financial position than that in which it would have been had the 
relevant deduction or withholding not been required to have been made.  Nothing in 
this Clause 7.5 shall be interpreted as imposing any obligation on the Owner to apply 
for any refund or allowance nor as restricting in any way the manner in which the 
Owner organises its tax affairs, nor as imposing on the Owner any obligation to disclose 
to the Guarantor any information regarding its tax affairs or tax computations.   

7.6 Any certificate or statement signed by an authorised signatory of the Owner purporting 
to show the amount of the Indebtedness or of the Guarantor's Liabilities (or any part 
of any of them) or any other amount referred to in any of the Transaction Documents 
shall, save for manifest error or on any question of law, be conclusive evidence as 
against the Guarantor of that amount. 

8 Currency 

8.1 The Guarantor's liability under this Guarantee and Indemnity is to discharge the 
Indebtedness in the currency in which it is expressed to be payable (the "Agreed 
Currency"). 

8.2 If at any time the Owner receives (including by way of set-off) any payment by or on 
behalf of the Guarantor in a currency other than the Agreed Currency, that payment 
shall take effect as a payment to the Owner of the amount in the Agreed Currency 
which the Owner is able to purchase (after deduction of any relevant costs) with the 
amount of the payment so received in accordance with its usual practice.   

8.3 To the extent that any payment to the Owner (whether by the Guarantor or any other 
person and whether under any judgment or court order or otherwise) in a currency 
other than the Agreed Currency shall on actual conversion into the Agreed Currency 
fall short of the relevant amount of the Indebtedness expressed in the Agreed Currency, 
then the Guarantor as a separate and independent obligation will indemnify the Owner 
against the shortfall.   

9 Set-Off 

9.1 The Guarantor irrevocably authorises the Owner at any time after a Termination Event 
has occurred and is continuing to set off without notice any sums then due and payable 
by the Guarantor to the Owner under this Guarantee and Indemnity (irrespective of 
the currency or place of payment) against any credit balance from time to time 
standing on any account of the Guarantor (whether current or otherwise, whether or 
not subject to notice and whether or not that credit balance is then due to the 
Guarantor) with the Owner in or towards satisfaction of the Guarantor's Liabilities and, 
in the name of the Owner or the Guarantor, to do all acts (including, without limitation, 
purchasing or converting or exchanging any currency) which may be required to effect 
such set-off.  

9.2 Despite any term to the contrary in relation to any deposit or credit balance at any 
time on any account of the Guarantor with the Owner, no such deposit or credit balance 
shall be repayable or capable of being assigned, mortgaged, charged or otherwise 
disposed of or dealt with by the Guarantor until the Guarantor's Liabilities have been 
discharged in full, but the Owner may from time to time permit the withdrawal of all 
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or any part of any such deposit or balance without affecting the continued application 
of this Clause. 

10 Application of Moneys 

10.1 All sums which the Owner receives under or in connection with any of the Guarantor's 
Security Documents shall, unless otherwise agreed by the Owner or otherwise provided 
in the MOA and/or the Charter, be applied by the Owner in or towards satisfaction of, 
or retention on account for, the Guarantor's Liabilities. Any balance after such 
application shall be returned to the Guarantor by way of telegraphic transfer to a bank 
account designated by the Guarantor within ten (10) Business Days after the 
Indebtedness has been unconditionally and irrevocably paid and discharged in full. 

10.2 The Owner may place any money received by it under or in connection with any of the 
Guarantor's Security Documents to the credit of a suspense account on such terms 
and subject to such conditions as the Owner may in its discretion determine for so long 
as the Owner thinks fit without any obligation in the meantime to apply that money in 
or towards discharge of the Indebtedness, and, despite such payment, the Owner may 
claim against any of the other Sureties or prove in the bankruptcy, liquidation or 
insolvency of any of the other Sureties for the whole of the Indebtedness at the date 
of the Owner's demand for payment pursuant to this Guarantee and Indemnity, 
together with all interest, commission, charges and expenses accruing subsequently. 

11 Partial Invalidity 

If, at any time, any provision of any of the Guarantor's Security Documents is or 
becomes illegal, invalid or unenforceable in any respect under any law of any 
jurisdiction, neither the legality, validity or enforceability of the remaining provisions 
nor the legality, validity or enforceability of such provision under the law of any other 
jurisdiction will in any way be affected or impaired. 

12 Further Assurance 

The Guarantor agrees that from time to time on the reasonable written request of the 
Owner it will promptly execute and deliver to the Owner all further documents which 
the Owner may reasonably require for the purpose of perfecting or protecting the 
security intended to be created by the Guarantor's Security Documents.   

13 Miscellaneous 

13.1 All the covenants and agreements of the Guarantor in this Guarantee and Indemnity 
shall bind the Guarantor and its successors and permitted assignees and shall inure to 
the benefit of the Owner and its successors, transferees and assignees. 

13.2 No variation or amendment of this Guarantee and Indemnity shall be valid unless in 
writing and signed on behalf of the Guarantor and the Owner. 

13.3 A person who is not a Party has no right under the Contracts (Rights of Third Parties) 
Act 1999 to enforce or to enjoy the benefit of any term of this Guarantee and Indemnity. 
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14 Notices 

The provisions of clause 67 (Notices) of the Charter shall apply (mutatis mutandis) to 
this Guarantee and Indemnity as if there were set out in full with references to this 
Guarantee and Indemnity substituted for references to the Charter and with references 
to the Guarantor substituted for references to the Charterer.   

15 Law and Arbitration  

15.1 This Guarantee and Indemnity and any non-contractual obligations arising from or in 
connection with it are in all respects governed by and shall be interpreted in accordance 
with English law. 

15.2 Any dispute, controversy, difference or claim arising out of or relating to this Guarantee 
and Indemnity, including the existence, validity, interpretation, performance, breach 
or termination thereof or any dispute regarding non-contractual obligations arising out 
of or relating to it shall be referred to and finally resolved by arbitration in Hong Kong 
administered by the Hong Kong International Arbitration Centre ("HKIAC") under the 
HKIAC Administered Arbitration Rules in force when the Notice of Arbitration is 
submitted. 

15.3 The seat of arbitration shall be Hong Kong. 

15.4 The number of arbitrators shall be three. 

15.5 The arbitration proceedings shall be conducted in English. 

15.6 The law governing this Clause 15 (Law and Arbitration) shall be English law. 

15.7 Pursuant to section 99(e) of the Arbitration Ordinance (Cap. 609) of the laws of Hong 
Kong (the "Arbitration Ordinance"), the Parties opt-in to sections 5, 6 and 7 of 
Schedule 2 of the Arbitration Ordinance and subject to the provisions therein, each 
Party may apply to the Hong Kong court to appeal on points of law. 

15.8 To the extent that the Guarantor may in any jurisdiction claim for itself or its assets or 
revenues immunity from any proceedings, suit, execution, attachment (whether in aid 
of execution, before judgment or otherwise) or other legal process and to the extent 
that such immunity (whether or not claimed) may be attributed in any such jurisdiction 
to the Guarantor or its assets or revenues, the Guarantor agrees not to claim and 
irrevocably waive such immunity to the full extent permitted by the laws of such 
jurisdiction and the Guarantor consents generally in respect of any proceedings to the 
giving of any relief and the issue of any process in connection with such proceedings 
including (without limitation) the making, enforcement or execution against any 
property whatsoever (irrespective of its use or intended use) of any order or judgment 
which is made or given in such proceedings.  



Director
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Guarantee and Indemnity 

Dated                                               2025 

By: 

(1) JINHUI SHIPPING AND TRANSPORTATION LIMITED, an exempted company 
incorporated under the laws of Bermuda with registration number 19469 whose 
registered office is at Clarendon House, 2 Church Street, Hamilton HM 11, Bermuda 
(the "Guarantor") 

In favour of: 

(2) TIANJIN JINHAIBA LEASING CO., LTD. (天津津海八租赁有限公司), a company 
incorporated under the laws of the People's Republic of China with unified social credit 
code 91120118MADW1PU8X0 whose registered address is Room 202, No. 6262, 
Australia Road, Dongjiang Free Trade Pilot Zone, Tianjin (DJBS Free Trade Zone Branch 
No. 10532), the People's Republic of China (the "Owner"). 

Whereas: 

(A) Pursuant to a memorandum of agreement dated                                         2025 (the 
"MOA") and executed between Jinli Marine Inc. (the "Charterer") (as sellers) and the 
Owner (as buyers), the Charterer has agreed to sell and deliver and the Owner has 
agreed to purchase and accept the legal and beneficial title to one (1) bulk carrier 
named "JIN LI" (IMO number 9855525) (the "Vessel"). 

(B) Simultaneously with the execution of the MOA, the Owner (as owners) and the 
Charterer (as charterers) entered into a bareboat charter (the "Charter"), pursuant 
to which the Owner has agreed to let and the Charterer has agreed to charter the 
Vessel. 

(C) As a condition precedent under the MOA and the Charter, the Charterer has, amongst 
other things, agreed to procure that the Guarantor execute and deliver this Guarantee 
and Indemnity in favour of the Owner. 

This Deed witnesses  as follows: 

1 Definitions and Interpretation 

1.1 In this Guarantee and Indemnity: 

"Default Rate" means the rate calculated in accordance with paragraph (i) (Default 
Interest) of clause 40 (Hire) of the Charter. 

"Guarantor's Liabilities" means all of the liabilities and obligations of the Guarantor 
to the Owner under or pursuant to this Guarantee and Indemnity, from time to time, 
whether in respect of principal, interest, costs or otherwise and whether present, future, 
actual or contingent. 

30 June

30 June
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"Guarantor's Security Documents" means this Guarantee and Indemnity and any 
and all documents which may at any time be executed by the Guarantor as security 
for the payment of all or any part of the Guarantor's Liabilities.  

"Indebtedness" means the aggregate from time to time of all sums of any nature 
(together with all accrued and unpaid interest on any of those sums) payable by the 
Obligors or any of them to the Owner under all or any of the Transaction Documents, 
whether present or future, actual or contingent. 

"Party" means a party to this Guarantee and Indemnity. 

"Surety" means any person who may at any time during the Agreement Term be liable 
for, or provide security for, all or any part of the Indebtedness. 

1.2 Unless otherwise specified in this Guarantee and Indemnity, or unless the context 
otherwise requires, all words and expressions defined or explained in the Charter shall 
have the same meanings when used in this Guarantee and Indemnity. 

1.3 In this Guarantee and Indemnity: 

1.3.1 words denoting the plural number include the singular and vice versa; 

1.3.2 words denoting persons include corporations, partnerships, associations of 
persons (whether incorporated or not) or governmental or quasi-
governmental bodies or authorities and vice versa; 

1.3.3 references to Clauses are references to clauses of this Guarantee and 
Indemnity; 

1.3.4 references to this Guarantee and Indemnity include the recitals to this 
Guarantee and Indemnity; 

1.3.5 the headings and contents page(s) are for the purpose of reference only, have 
no legal or other significance, and shall be ignored in the interpretation of this 
Guarantee and Indemnity; 

1.3.6 references to any document (including, without limitation, to any of the 
Transaction Documents) are, unless the context otherwise requires, 
references to that document as amended, supplemented, novated or replaced 
from time to time; 

1.3.7 references to statutes or provisions of statutes are references to those 
statutes, or those provisions, as from time to time amended, replaced or re-
enacted; and 

1.3.8 references to the Owner include its successors, transferees and assignees. 

2 Representations and Warranties 

The Guarantor represents and warrants to the Owner at the date of this Guarantee 
and Indemnity and (by reference to the facts and circumstances then pertaining) on 
each day throughout the Agreement Term that: 
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2.1 all representations and warranties given by the Charterer in the Charter in respect of 
the Guarantor and the Guarantor's Security Documents are correct and none of them 
is misleading at the date of this Guarantee and Indemnity and each of such 
representations and warranties that are repeated pursuant to clause 47(b) of the 
Charter will remain correct and will not become misleading on each date on which such 
representations and warranties are repeated; and 

2.2 the Guarantor is not aware of any material facts or circumstances which have not been 
disclosed to the Owner and which might, if disclosed, have adversely affected the 
decision of a person considering whether or not to enter into the transaction 
contemplated by the MOA and the Charter; and 

2.3 the Guarantor has received copies of the Transaction Documents and approves of, and 
agrees to, the terms and conditions of the Transaction Documents.  

3 Guarantee and Indemnity 

3.1 The Guarantor: 

(a) irrevocably and unconditionally guarantees the due and punctual observance 
and performance by the Obligors (other than the Guarantor) of all their 
obligations under the Transaction Documents including, without limitation, 
the due and punctual payment of each and every part of the Indebtedness in 
accordance with the terms of the Transaction Documents so that, if any of the 
Indebtedness is not paid when it is due and payable, whether on maturity or 
otherwise, the Guarantor will, immediately on demand, make such payment 
to the Owner in the manner specified by the Owner, together with interest on 
the amount demanded at the rate accruing on the same under the Charter 
from the date of demand until the date of payment, both before and after 
judgment; and 

(b) agrees, as a separate and independent obligation, that, if any of the 
Indebtedness is not recoverable from the Guarantor under paragraph (a) of 
Clause 3.1 for any reason, the Guarantor will be liable as a principal debtor 
by way of indemnity for the same amount as that for which the Guarantor 
would have been liable had that Indebtedness been recoverable, and agrees 
to discharge its liability under this paragraph (b) by making payment to the 
Owner immediately on demand, together with interest on the amount 
demanded at the rate accruing on the same under the Charter from the date 
of demand until the date of payment, both before and after judgment. 

3.2 If the Guarantor fails to pay any amount payable by it under this Guarantee and 
Indemnity on its due date, interest shall accrue on the overdue amount from the due 
date up to the date of actual payment (both before and after judgment) at the Default 
Rate.  Any interest accruing under this Clause 3.2 shall be immediately payable by the 
Guarantor on demand by the Owner and shall be compounded with the amount 
demanded at the end of such periods as the Owner may reasonably select. 
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4 Preservation of Guarantor's Liability 

4.1 This Guarantee and Indemnity is a continuing security for the full amount of the 
Indebtedness from time to time until the expiry of the Agreement Term. 

4.2 The Owner may without the Guarantor's consent and without notice to the Guarantor 
and without in any way releasing or reducing the Guarantor's Liabilities: 

4.2.1 amend, vary, novate, or replace any of the Transaction Documents (other 
than the Guarantor's Security Documents); and/or 

4.2.2 allow any time or other indulgence to any of the other Sureties under or in 
connection with any of the Transaction Documents; and/or 

4.2.3 renew, vary, release or refrain from enforcing any of the Transaction 
Documents (other than the Guarantor's Security Documents); and/or 

4.2.4 compound with any of the other Sureties; and/or 

4.2.5 enter into, renew, vary or terminate any other agreement or arrangement 
with any of the other Sureties; and/or  

4.2.6 do or omit or neglect to do anything which might, but for this provision, 
operate to release or reduce the liability of the Guarantor under this 
Guarantee and Indemnity. 

4.3 The Guarantor's Liabilities shall not be affected by: 

4.3.1 the absence of, or any defective, excessive or irregular exercise of, any of the 
powers of any of the other Sureties; nor  

4.3.2 any security given or payment made to the Owner by any of the other Sureties 
being avoided or reduced under any law (whether English or foreign) relating 
to bankruptcy or insolvency or analogous circumstance in force from time to 
time; nor 

4.3.3 any change in the constitution of the Guarantor or of any of the other Sureties 
or of the Owner or the absorption of or amalgamation by the Owner in or with 
any other entity or the acquisition of all or any part of the assets or 
undertaking of the Owner by any other entity; nor 

4.3.4 the liquidation, administration, receivership, bankruptcy or insolvency of the 
Guarantor or any of the other Sureties; nor 

4.3.5 any of the Transaction Documents (other than this Guarantee and Indemnity) 
being defective, void or unenforceable, or the failure of any other person to 
provide the Owner with any security, guarantee or indemnity envisaged by 
the MOA and/or the Charter; nor   

4.3.6 any composition, assignment or arrangement being made by any of the other 
Sureties with any of its creditors; nor 
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4.3.7 anything which would, but for this provision, have released or reduced the 
liability of the Guarantor to the Owner.  

4.4 If this Guarantee and Indemnity ceases for any reason whatsoever to be continuing, 
the Owner may open a new account or accounts in the name of the Charterer.  If the 
Owner does not open such a new account or accounts, it shall nevertheless be treated 
as if it had done so at the time that this Guarantee and Indemnity ceased to be 
continuing whether by termination, calling in or otherwise, in relation to the Charterer.  
As from the time of opening or deemed opening of a new account or accounts, all 
payments made to the Owner by or on behalf of the Charterer shall be credited or be 
treated as having been credited to the new account or accounts and shall not operate 
to reduce the amount for which this Guarantee and Indemnity is available at that time, 
nor shall the liability of the Guarantor under this Guarantee and Indemnity in any 
manner be reduced or affected by any subsequent transactions, receipts or payments. 

5 Preservation of Owner's Rights 

5.1 This Guarantee and Indemnity is in addition to any other security, guarantee or 
indemnity now or in the future held by the Owner in respect of the Indebtedness, 
whether from the Charterer, the Guarantor or any other person, and shall not merge 
with, prejudice or be prejudiced by, any such security, guarantee or indemnity or any 
contractual or legal right of the Owner. 

5.2 The Guarantor waives any right it may have of first requiring the Owner (or any trustee 
or agent on its behalf) to proceed against or enforce any other rights or security or 
claim payment from any person before claiming from the Guarantor under this 
Guarantee and Indemnity.  This waiver applies irrespective of any law or any provision 
of a Transaction Document to the contrary. 

5.3 Any release, settlement, discharge or arrangement relating to the Guarantor's 
Liabilities shall be conditional on no payment, assurance or security received by the 
Owner in respect of the Indebtedness being avoided or reduced under any law 
(whether English or foreign) in force from time to time relating to bankruptcy, 
insolvency or any (in the opinion of the Owner) analogous circumstance, and, after 
any such avoidance or reduction, the Owner shall be entitled to exercise all of its rights, 
powers, discretions and remedies under or pursuant to the Guarantor's Security 
Documents and/or any other rights, powers, discretions or remedies which it would 
otherwise have been entitled to exercise, as if no release, settlement, discharge or 
arrangement had taken place. 

5.4 The Owner shall be entitled to retain the Guarantor's Security Documents until the 
Owner is satisfied in its discretion that it will not have to make any payment under any 
law referred to in Clause 5.3. 

5.5 Until the expiry of the Agreement Term the Guarantor shall not:  

5.5.1 be entitled to participate in any sums received by the Owner in respect of any 
of the Indebtedness; nor 
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5.5.2 be entitled to participate in any security held by the Owner in respect of any 
of the Indebtedness nor stand in the place of, or be subrogated for, the Owner 
in respect of any such security; nor 

5.5.3 take any step to enforce any claim against any of the other Sureties (or their 
respective estates or effects), nor claim or exercise any right of set-off or 
counterclaim against any of the other Sureties, nor make any claim in the 
bankruptcy or liquidation of any of the other Sureties, in respect of any sums 
paid by the Guarantor to the Owner or in respect of any sum which includes 
the proceeds of realisation of any security held by the Owner under or 
pursuant to any of the Guarantor's Security Documents; nor  

5.5.4 take any steps to enforce any other claim which it may have against any of 
the other Sureties without the prior written consent of the Owner, and then 
only on such terms and subject to such conditions as the Owner may impose. 

5.6 The Owner may, but shall not be obliged to, resort for its own benefit to any other 
means of payment at any time and in any order it thinks fit without releasing or 
reducing the Guarantor's Liabilities.   

5.7 The Owner may enforce any of the Guarantor's Security Documents either before or 
after resorting to any other means of payment without entitling the Guarantor to any 
benefit from or share in any such other means of payment until the expiry of the 
Agreement Term.  

5.8 The Guarantor agrees that it is, and will throughout the Agreement Term remain, a 
principal debtor in respect of the Guarantor's Liabilities. 

5.9 No failure to exercise, nor any delay in exercising, on the part of the Owner, any right 
or remedy under the Guarantor's Security Documents shall operate as a waiver, nor 
shall any single or partial exercise of any right or remedy prevent any further or other 
exercise or the exercise of any other right or remedy.  The rights and remedies 
provided in the Guarantor's Security Documents are cumulative and not exclusive of 
any rights or remedies provided by law. 

6 Undertakings 

6.1 The Guarantor shall pay to the Owner on demand on a full indemnity basis all costs 
and expenses incurred by the Owner in or about or incidental to the exercise by it of 
its rights under any of the Guarantor's Security Documents, together with interest at 
the Default Rate accruing from the date when those sums were paid by the Owner 
until the date of payment by the Guarantor, both before and after judgment, which 
interest shall be compounded with the amount demanded at the end of such periods 
as the Owner may reasonably select.   

6.2 The Guarantor has not taken, and will not take without the prior written consent of the 
Owner (and then only on such terms and subject to such conditions as the Owner may 
impose), any security from any of the other Sureties in connection with this Guarantee 
and Indemnity, and any security taken by the Guarantor notwithstanding this Clause 
shall be held by the Guarantor in trust for the Owner absolutely as a continuing security 
for the Guarantor's Liabilities. 
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6.3 The Guarantor will observe and perform any and all covenants and undertakings in the 
Charter whose observance and performance by the Guarantor the Charterer has 
undertaken to procure.  

6.4 The Guarantor will procure that without the prior written consent of the Owner (which 
shall not be unreasonably withheld or delayed) there is no change in the legal or 
beneficial ownership or control of the Guarantor from that advised to the Owner at the 
date of the Charter. 

7 Payments 

7.1 All amounts payable by the Guarantor under or pursuant to any of the Guarantor's 
Security Documents shall be paid to such accounts at such banks as the Owner may 
from time to time direct to the Guarantor in the relevant currency in same day funds 
for immediate value.  Payment shall be deemed to have been received on the date on 
which the Owner receives authenticated advice of receipt, unless that advice is 
received by the Owner on a day other than a Business Day or at a time of day (whether 
on a Business Day or not) when the Owner in its discretion considers that it is 
impossible or impracticable to utilise the amount received for value that same day, in 
which event the payment in question shall be deemed to have been received on the 
Business Day next following the date of receipt of advice by the Owner. 

7.2 All payments to be made by the Guarantor pursuant to any of the Guarantor's Security 
Documents shall, subject only to Clause 7.3, be made free and clear of and without 
deduction for or on account of any taxes or other deductions, withholdings, restrictions, 
conditions, set-offs or counterclaims of any nature.   

7.3 If at any time any law requires (or is interpreted to require) the Guarantor to make 
any deduction or withholding from any payment, or to change the rate or manner in 
which any required deduction or withholding is made, the Guarantor will promptly 
notify the Owner and, simultaneously with making that payment, will pay whatever 
additional amount (after taking into account any additional taxes on, or deductions or 
withholdings from, or restrictions or conditions on, that additional amount) is 
necessary to ensure that, after making the deduction or withholding, the Owner 
receives a net sum equal to the sum which it would have received had no deduction 
or withholding been made.   

7.4 If at any time the Guarantor is required by law to make any deduction or withholding 
from any payment to be made by it pursuant to any of the Guarantor's Security 
Documents, the Guarantor will pay the amount required to be deducted or withheld to 
the relevant authority within the time allowed under the applicable law and will, no 
later than thirty (30) days after making that payment, deliver to the Owner an original 
receipt issued by the relevant authority, or other evidence acceptable to the Owner, 
evidencing the payment to that authority of all amounts required to be deducted or 
withheld. 

7.5 If the Guarantor pays any additional amount under Clause 7.3, and the Owner 
subsequently receives a refund or allowance from any tax authority which the Owner 
identifies as being referable to that increased amount so paid by the Guarantor, the 
Owner shall, as soon as reasonably practicable, pay to the Guarantor an amount equal 
to the amount of the refund or allowance received, if and to the extent that it may do 
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so without prejudicing its right to retain that refund or allowance and without putting 
itself in any worse financial position than that in which it would have been had the 
relevant deduction or withholding not been required to have been made.  Nothing in 
this Clause 7.5 shall be interpreted as imposing any obligation on the Owner to apply 
for any refund or allowance nor as restricting in any way the manner in which the 
Owner organises its tax affairs, nor as imposing on the Owner any obligation to disclose 
to the Guarantor any information regarding its tax affairs or tax computations.   

7.6 Any certificate or statement signed by an authorised signatory of the Owner purporting 
to show the amount of the Indebtedness or of the Guarantor's Liabilities (or any part 
of any of them) or any other amount referred to in any of the Transaction Documents 
shall, save for manifest error or on any question of law, be conclusive evidence as 
against the Guarantor of that amount. 

8 Currency 

8.1 The Guarantor's liability under this Guarantee and Indemnity is to discharge the 
Indebtedness in the currency in which it is expressed to be payable (the "Agreed 
Currency"). 

8.2 If at any time the Owner receives (including by way of set-off) any payment by or on 
behalf of the Guarantor in a currency other than the Agreed Currency, that payment 
shall take effect as a payment to the Owner of the amount in the Agreed Currency 
which the Owner is able to purchase (after deduction of any relevant costs) with the 
amount of the payment so received in accordance with its usual practice.   

8.3 To the extent that any payment to the Owner (whether by the Guarantor or any other 
person and whether under any judgment or court order or otherwise) in a currency 
other than the Agreed Currency shall on actual conversion into the Agreed Currency 
fall short of the relevant amount of the Indebtedness expressed in the Agreed Currency, 
then the Guarantor as a separate and independent obligation will indemnify the Owner 
against the shortfall.   

9 Set-Off 

9.1 The Guarantor irrevocably authorises the Owner at any time after a Termination Event 
has occurred and is continuing to set off without notice any sums then due and payable 
by the Guarantor to the Owner under this Guarantee and Indemnity (irrespective of 
the currency or place of payment) against any credit balance from time to time 
standing on any account of the Guarantor (whether current or otherwise, whether or 
not subject to notice and whether or not that credit balance is then due to the 
Guarantor) with the Owner in or towards satisfaction of the Guarantor's Liabilities and, 
in the name of the Owner or the Guarantor, to do all acts (including, without limitation, 
purchasing or converting or exchanging any currency) which may be required to effect 
such set-off.  

9.2 Despite any term to the contrary in relation to any deposit or credit balance at any 
time on any account of the Guarantor with the Owner, no such deposit or credit balance 
shall be repayable or capable of being assigned, mortgaged, charged or otherwise 
disposed of or dealt with by the Guarantor until the Guarantor's Liabilities have been 
discharged in full, but the Owner may from time to time permit the withdrawal of all 
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or any part of any such deposit or balance without affecting the continued application 
of this Clause. 

10 Application of Moneys 

10.1 All sums which the Owner receives under or in connection with any of the Guarantor's 
Security Documents shall, unless otherwise agreed by the Owner or otherwise provided 
in the MOA and/or the Charter, be applied by the Owner in or towards satisfaction of, 
or retention on account for, the Guarantor's Liabilities. Any balance after such 
application shall be returned to the Guarantor by way of telegraphic transfer to a bank 
account designated by the Guarantor within ten (10) Business Days after the 
Indebtedness has been unconditionally and irrevocably paid and discharged in full. 

10.2 The Owner may place any money received by it under or in connection with any of the 
Guarantor's Security Documents to the credit of a suspense account on such terms 
and subject to such conditions as the Owner may in its discretion determine for so long 
as the Owner thinks fit without any obligation in the meantime to apply that money in 
or towards discharge of the Indebtedness, and, despite such payment, the Owner may 
claim against any of the other Sureties or prove in the bankruptcy, liquidation or 
insolvency of any of the other Sureties for the whole of the Indebtedness at the date 
of the Owner's demand for payment pursuant to this Guarantee and Indemnity, 
together with all interest, commission, charges and expenses accruing subsequently. 

11 Partial Invalidity 

If, at any time, any provision of any of the Guarantor's Security Documents is or 
becomes illegal, invalid or unenforceable in any respect under any law of any 
jurisdiction, neither the legality, validity or enforceability of the remaining provisions 
nor the legality, validity or enforceability of such provision under the law of any other 
jurisdiction will in any way be affected or impaired. 

12 Further Assurance 

The Guarantor agrees that from time to time on the reasonable written request of the 
Owner it will promptly execute and deliver to the Owner all further documents which 
the Owner may reasonably require for the purpose of perfecting or protecting the 
security intended to be created by the Guarantor's Security Documents.   

13 Miscellaneous 

13.1 All the covenants and agreements of the Guarantor in this Guarantee and Indemnity 
shall bind the Guarantor and its successors and permitted assignees and shall inure to 
the benefit of the Owner and its successors, transferees and assignees. 

13.2 No variation or amendment of this Guarantee and Indemnity shall be valid unless in 
writing and signed on behalf of the Guarantor and the Owner. 

13.3 A person who is not a Party has no right under the Contracts (Rights of Third Parties) 
Act 1999 to enforce or to enjoy the benefit of any term of this Guarantee and Indemnity. 



 

08-63-06682/#9981948v1 
ABCFL/Jinhui – Guarantee –JIN LI 
 
 Page 10 

  

14 Notices 

The provisions of clause 67 (Notices) of the Charter shall apply (mutatis mutandis) to 
this Guarantee and Indemnity as if there were set out in full with references to this 
Guarantee and Indemnity substituted for references to the Charter and with references 
to the Guarantor substituted for references to the Charterer.   

15 Law and Arbitration  

15.1 This Guarantee and Indemnity and any non-contractual obligations arising from or in 
connection with it are in all respects governed by and shall be interpreted in accordance 
with English law. 

15.2 Any dispute, controversy, difference or claim arising out of or relating to this Guarantee 
and Indemnity, including the existence, validity, interpretation, performance, breach 
or termination thereof or any dispute regarding non-contractual obligations arising out 
of or relating to it shall be referred to and finally resolved by arbitration in Hong Kong 
administered by the Hong Kong International Arbitration Centre ("HKIAC") under the 
HKIAC Administered Arbitration Rules in force when the Notice of Arbitration is 
submitted. 

15.3 The seat of arbitration shall be Hong Kong. 

15.4 The number of arbitrators shall be three. 

15.5 The arbitration proceedings shall be conducted in English. 

15.6 The law governing this Clause 15 (Law and Arbitration) shall be English law. 

15.7 Pursuant to section 99(e) of the Arbitration Ordinance (Cap. 609) of the laws of Hong 
Kong (the "Arbitration Ordinance"), the Parties opt-in to sections 5, 6 and 7 of 
Schedule 2 of the Arbitration Ordinance and subject to the provisions therein, each 
Party may apply to the Hong Kong court to appeal on points of law. 

15.8 To the extent that the Guarantor may in any jurisdiction claim for itself or its assets or 
revenues immunity from any proceedings, suit, execution, attachment (whether in aid 
of execution, before judgment or otherwise) or other legal process and to the extent 
that such immunity (whether or not claimed) may be attributed in any such jurisdiction 
to the Guarantor or its assets or revenues, the Guarantor agrees not to claim and 
irrevocably waive such immunity to the full extent permitted by the laws of such 
jurisdiction and the Guarantor consents generally in respect of any proceedings to the 
giving of any relief and the issue of any process in connection with such proceedings 
including (without limitation) the making, enforcement or execution against any 
property whatsoever (irrespective of its use or intended use) of any order or judgment 
which is made or given in such proceedings.  
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MEMORANDUM OF AGREEMENT

Dated: 4 JulY 2025

NoMegian Shipbrokers' Associalion's
Memorandum of Agreement for sle and

purchase of ships. Adopted by BIMCO in 1956.
Code-name

SALEFORM 2012
Revised 1966, 1983 and 1986/87, '1993and2012

JTNGANG MARINE INC. of Panama, hereinafter called the "Sellers", have agreed to sell, and

HUWELL SHIPP/NG PTE. LTD., a company incorporated in Singapore with limited liability,
hereinafter called the "Buyers", have agreed to buy:

Name of vessel: JIIV GAIVG

IMO Number:9rM6960

Classification Society: Rll\lA

Class Notation: C x bulk carrier ESP - CSR - BC-A - allowed combination of specified empty holds ;
u n restri cted n avi gati on
x AUT-UMS; GRAB 20; INWATERSURVEY; MON-SHAFT

Year of Build: 2009 BuilderlYard: SHANGHAI SHIPYARD CA., LTD., CHINA

Flag: Hong Kong, China Place of Registration: Hong Kang GT/NT: 33,036119,663

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

Definitions
"Banking Days" are days on which banks are open both in the country of the currency stipulated for the
Purchase Price in Clause 1 (Purchase Price) and in the place of closing stipulated in Clause 8
(Documentation) and P.R. China, Hong Kong and Singapore(add additional jurisdictions as appropiate).

"Buyers' Nominated Flag State" means Hong Kong (state flag state)(the Vesse/ shall be registered under
the laws and ftag of Hong Kong by way of demise chafter registration in the name of Buyers as owners
and the Se/lers as demr.se chafterers).

"Class" means the class notation referred to above.

"Classification Society" means the Society referred to above.

"Depesit" shall have the meaning given in Clause 2 (Depesi9,"Delivery Payment" shall have the meaning
given in Clause 3 (Payment).

"Escrow Account" means the United Sfafes dollars account designated as fhe Escrow Account in the
Escrow Agreement.

"Escrow Agent" means Johnson Stokes & Master Hong Kang office, which shall hold and release the
Delivery Payment in the Escrow Account in accordance with the terms and conditions of the Escrow
Agreement.

"Escrow Agreement" means the escrow agreement entered into or to be entered into between the Sellers,
the Buyerc and the Escrow Agent sefting out the terms of appointment of the Escrow Agent and the
matter in which the Escrow Agent will hald and release the Delivery Payment.

"ln writing" or "written" means a letter handed over from the Sellers to the Buyers or vice versa, a
registered letter, e-mail or telefax.

"Parties" means the Sellers and the Buyers.
"Purchase Price" means the price for the Vessel as stated in Clause 1 (Purchase Price).

"Sellers' Designated Account" means the account in the name of Goldbeam lntemational Ltd. at the
Se//ers' Designated Bankwith account no. 808-77X7A-274.

"Sellers' Designated Bank" means The Hongkong and Shanghai Banking Corporation Limited, acting
through its office at 1, Queen's Road Central, Hong Kong for receipt of the Delivery Payment.
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1 Purchase Price
The Purchase Price is USD 10,800,000 (United States Dollars Ten Million Eight Hundred
Thousand)(state earreney atd ameunt beth in werds and frgures).

Deposit - intentionally omitted
all ledge a deBesit ef

.1



39
40
41
42

32
33
34

35
36

37
38

43
44
45
46

47

48
49
50

% ( Ber eent) er' if left blank' l0% (Ien per een$; ef the Purehase Priee (the
"Depesif') in fhe Eserew /leeesnf with the Eserew /lgenlwithin three (3) Banking Days after the
date{he*

(i) this Agreement has been signed by the Parties and exehanged in eriginal er by e mail er
tele#ax;-ane

(ti) Eeerew ngreemeft 
^end

(iii) the Eserew /lgenf has eenfirmed in witing te the Parties that the Eserew Aeeegnf tb ready
g-reee*e+Ae€epestr-

The Depesilshall be released in aeeerdanee with jeint written instruetiens ef the Parties psrssanf

previae te tne gserow n
neeeu*ana reeeive an

Payment
On delivery of the Vessel, but not later than three (3) Banking Days after the date that Notice of
Readiness has been given in accordance with Clause 5 (Time and place of delivery and
notices); the full amount of the Purchase Price and all other sums payable on delivery by the
Buyers fo fhe Sellers underthis Agreement (the "Delivery Payment") shall be released in
full free of bank charges to the Sellers' Designated Account in accordance with the Escrow
Agreement.

(i) the Depesit shall be released te the Sellers; and

(ii) the balanee ef the Purehase Priee and all ether sums payable en delivery by the Buyers
te the Sellers under this Agreement (fhe €alanee Pr€e? shall be paidreleased in
full free ef banlFeharges te the Sellers' 9esignafed A€€eunt in eeeerdanee ffiff, the
Eeerefl+greornerF.

The Buyerc shall no later than two (2) Banking Days pior to the expected date of delivery of the
Vessel as notified by the Sellers in accordance with the 5 days' approximate notice of delivery of
Clause 5(b), Iodge an amount suffrcient to cover the Delivery Payment with the Escrow Account
pursuant to the Escrow Agreement, to be held to the order of the Buyers onty. The Delivery
Payment shall be inevocably released to fhe Se/lers' Designated Account on delivery pursuant to
the terms af the Escrow Agreement. Any funds remitted by the Buyers in excess of the Delivery
Payment shall be retumed to the Buyers pursuant to the Escrow Agreement. lnterest, if any,
shall be credited to the Buyers. Any fee charged for holding and releasing the Delivery Payment
shall be bome equally by the Sellers and the Buyers. The Buyers and the Sellers shall promptly
provide the Escrow Agent with all necessary documents required by the Escrow Agent in order
for the Escrow Agent to be ready to receive and release the Delivery Payment without delay. All
payments made by the Buyers under this Agreement shall be made in full without set-off,
counterclaim, rcduction or diminution or any kind or nature. Any bank charges applied to
payments shall be bome by the Buyers so that the Sellers are paid in full net of those charges.

lnspection
(a) The Buyers have inspected and accepted the Vessel's classification records. The Buyers
have also inspected the Vessel aUin Zhenjiang, China {state place) on 15 June 2025 (state date)
(the "Zhenjiang lnspection") and have fully
accepted the Vessel following this inspection and the sale is outright and definite, subject only
to the terms and conditions of this Agreement.

{b) *The Bsyers shall have the right te inspeet the Vessel's elassifieatien reeerds and deelare
whether same aFe aeeepted er net within (sfafe dafelpen'ed),

The Sellers shall make the Vessel aveilable fer insBeetien aUin (sfafe p/aeelrang4 within
@
The Bsyers shall undertake the inspeetien witheut undue delay te the Vessel, Sheuld the
Buyers eause undue delay they shall eempensate the Sellers feptheleeseE thereby incurred,

The Buyers shall inepeet the Vess€l withest epening up and witheut eest te the Sellers,

During the inspeetien, the Vessel's deek and engine leg beeks shall be made available fer
@

The sale shall beeeme eutright and definite; subieet enly te the terms and eenditiens ef this

the Buyers within seventy twe (72) heurs after eempletien ef sueh inspeetien er after the
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73
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5.

6.

ier.

the Vessel's ,elassifieatien .eeerds and/er ef the Vessel net be reeeived by the Sellers as

Buyers; whereafter this Agreement shall be null and veid'

* l(a) ,and l(b) are altematives; delet+whiehever is net a€plieeble, h the abse'nee ef deletienq
W
Time and place of delivery and notices
(a) The Vessel shall be delivered and taken over safely afloat at a safe and accessible berth or
anchorage aUin passing Singapore under cunent voyage. @
eptisn

Notice of Readiness shall not be tendered before: 7 July 2025 (date)

Cancelling Date (see Clauses 5(c), 6(a)(i), 6(aXiii) and 14): 15 August 2025

(b) The Sellers shall keep the Buyers well informed of the Vessel's itinerary and shall
providetheBuyerswith@ten(10),seven(7),five(5)andthree(3)days'
approximate notice of the date the Sellers intend to tender Notice of Readiness and of the
intended place of delivery.

When the Vessel is at the place of delivery and physically ready for delivery in accordance with
this Agreement, the Sellers shall give the Buyers a written Notice of Readiness for delivery.

(c) lf the Sellers anticipate that, notwithstanding the exercise of due diligence by them, the
Vesselwill not be ready for delivery by the Cancelling Date they may notiff the Buyers in writing
stating the date when they anticipate that the Vesselwill be ready for delivery and proposing a
new Cancelling Date. Upon receipt of such notification the Buyers shall have the option of
either cancelling this Agreement in accordance with Clause 14 (Sellers' Default) within three (3)
Banking Days of receipt of the notice or of accepting the new date as the new Cancelling Date.
lf the Buyers have not declared their option within three (3) Banking Days of receipt of the
Sellers' notification or if the Buyers accept the new date, the date proposed in the Sellers'
notification shall be deemed to be the new Cancelling Date and shall be substituted for the
Cancelling Date stipulated in line 79.

lf this Agreement is maintained with the new Cancelling Date all other terms and conditions
hereof including those contained in Clauses 5(b) and 5(d) shall remain unaltered and in full
force and effect.

(d) Cancellation, failure to cancel or acceptance of the new Cancelling Date shall be entirely
without prejudice to any claim for damages the Buyers may have under Clause 14 (Sellers'
Default) for the Vessel not being ready by the original Cancelling Date.

(e) Should the Vessel become an actual, constructive or compromised total loss before delivery
the DepesitDelivery Payment together with interest earned, if any, shall be released immediately
to the Buyers whereafter this Agreement shall be null and void.

Divers lnspection / Drydocking
(a).
(i) The Buyers shall have the option at their cost and expense to arrange for an undenrater

inspection by a diver approved by the Classification Socie$ prior to the delivery of the
Vessel. Such option shall be declared latest nine (9) days prior to the Vessel's intended
date of readiness for delivery as notified by the Sellers pursuant to Clause 5(b) of this
Agreement. The Sellers shall at their cost and expense make the Vessel available for
such inspection. This inspection shall be carried out without undue delay and in the
presence of a Classification Society surveyor arranged for by the Sellers and paid for by
the Buyers. The Buyers' representative(s) shall have the right to be present at the dive/s
inspection as observer(s) only without interfering with the work or decisions of the
Classification Society surveyor. The extent of the inspection and the conditions under
which it is performed shall be to the satisfaction of the Classification Society. lf the
conditions at the place of delivery are unsuitable for such inspection, the Sellers shall at
their cost and expense make the Vessel available at a suitable alternative place near to
the delivery port, in which event the Cancelling Date shall be extended by the additional
time required for such positioning and the subsequent re-positioning. The Sellers may
not tender Notice of Readiness prior to completion of the underwater inspection.
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122
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(ii) lf the rudder, propeller, bottom or other underwater parts below the deepest load line are
found broken, damaged or defective so as to affect the Vessel's class, then (1) unless
repairs can be carried out afloat to the satisfaction of the Classification Society, the
Sellers shall arrange for the Vessel to be drydocked at their expense for inspection by
the Classification Society of the Vessel's undennrater parts below the deepest load line,
the extent of the inspection being in accordance with the Classification Society's rules (2)
such defects shall be made good by the Sellers at their cost and expense to the
satisfaction of the Classification Society without condition/recommendation** and (3) the
Sellers shall pay for the underwater inspection and the Classification Society's
attendance.

Notwithstanding anything to the contrary in this Agreement, if the Classification Society
do not require the aforementioned defects to be rectified before the next class
drydocking survey, the Sellers shall be entitled to deliver the Vessel with these defects
against a deduction from the Purchase Price of the estimated direct cost (of labour and
materials) of carrying out the repairs to the satisfaction of the Classification Society,
whereafter the Buyers shall have no further rights whatsoever in respect of the defects
and/or repairs. The estimated direct cost of the repairs shall be the average of quotes
for the repair work obtained from two reputable independent shipyards at or in the
vicinity of the port of delivery, one to be obtained by each of the Parties within two (2)
Banking Days from the date of the imposition of the condition/recommendation, unless
the Parties agree othenrrrise. Should either of the Parties fail to obtain such a quote within
the stipulated time then the quote duly obtained by the other Party shall be sole basis
for the estimate of the direct repair costs. The Sellers may not tender Notice of
Readiness prior to such estimate having been established.

(iai) lf the Vessel is to be drydocked pursuant to Clause 6(a) (ii) and no suitable dry-docking
facilities are available at the port of delivery, the Sellers shall take the Vessel to a port
where suitable drydocking facilities are available, whether within or outside the delivery
range as per Clause 5(a). Once drydocking has taken place the Sellers shall deliver the
Vessel at a port within the delivery range as per Clause 5(a) which shall, for the purpose
of this Clause, become the new port of delivery. ln such event the Cancelling Date shall
be extended by the additional time required for the drydocking and extra steaming, but
limited to a maximum of fourteen (14) days.

Classifieatien Seeiety ef the Vessel's snderwate{ iarts belew the deepest lead line; the extent
ef the inspeetien being in aeeerdanee with the €lassifieatien Seeiety's rules, lf the rudder;
ppepeller, bettem er ether undervvater parts belew the deepest lead line are feund breken;

expenses in eenneetien with putting the Vessel in and taking her eut ef drydeek; ineluding the
drydeek dues and the elassifieatien Seeiety'e fees-The Sellers shall alse pay fer these eests
and expense+if parts ef the tailshaft syslem are eendemned er feund defeetive er breken se as
ts affeet the Vessel's elass, ln all ether eas€s; the Buyers shall pay the aferesaid eests and
@
(c) lf the Vessel is drydocked pursuant to Clause 6(a) (ii) €F€(b) above:

(i) The Classification Society may require survey of the taibhaft system, the extent of the
survey being to the satisfaction of the Classification surveyor. lf such survey is
not required by the Classification Society, the Buyers shall have the option to require the
taibhafi to be drawn and surveyed by the Classification Society, the extent of the survey
being in accordance with the Classification Society's rules for tailshaft survey and
consistent with the current stage of the Vessel's survey cycle. The Buyers shall declare
whether they require the tailshaft to be drawn and surveyed not later than by the
completion of the inspection by the Classification Society. The drawing and refifting of
the tailshaft shall be arranged by the Sellers. Should any parts of the tailshaft system be
condemned or found defective so as to affect the Vessel's class, those parts shall be
renewed or made good at the Sellers' cost and expense to the satisfaction of
Classification Society without condition/recommendation**.

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

(iii) The Buyers' representative(s) shall have the right to be present in the drydock, as
observer(s) only without interfering with the work or decisions of the Classification
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Society surveyor,

(iv) The Buyers shall have the right to have the undennrater parts of the Vessel cleaned and
painted at their risk, cost and expense without interfering with the Sellers' or the
Classification Society surveyo/s work, if any, and without affecting the Vessel's timely
delivery. lf, however, the Buyers' work in drydock is still in progress when the
Sellers have completed the work which the Sellers are required to do, the additional
docking time needed to complete the Buyers' work shall be for the Buyers' risk, cost and
expense. ln the event that the Buyers' work requires such additional time, the Sellers may
upon completion of the Sellers' work tender Notice of Readiness for delivery whilst the
Vessel is still in drydock and, notwithstanding Clause 5(a), the Buyers shall be obliged
to take delivery in accordance with Clause 3 (Payment), whether the Vessel is in drydock
or not.

*6(a) and 6(b) are altematives; delete whichever is not applicable. ln the absence of deletions,
altemative 6(a) shall apply.

**Nofes or memoranda, if any, in the surueyols report which arc accepted by the Classification
Society without condition/recommendation arc not to be taken into account.

Spares, bunkers and other items
The Sellers shall deliver the Vessel to the Buyers with everything belonging to her on board
and on shore. All spare parts and spare equipment including spare tail-end shaft(s) and/or
spare propeller(s)/propeller blade(s), if any, belonging to the Vessel at the time of inspection
used or unused, whether on board or not shall become the Buyers' property, but spares on
order are excluded. Fonrvarding charges, if any, shall be for the Buyers' account. The Sellers
are not required to replace spare parts including spare tail-end shaft(s) and spare
propeller(s)/propeller blade(s) which are taken out of spare and used as replacement prior to
delivery, but the replaced items shall be the property of the Buyers. Unused stores and
provisions shall be included in the sale and be taken over by the Buyers without extra payment.

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

Items on board which are on hire or owned by third parties, listed as follows, are excluded from
the sale without compensation but the Buyers have an option to continue the rent (include list)

ySAf & Cabinet, lnmarsat FBB250 and accessoies, Life Rafts, Oxygen Cylinders, Acetylene
Cylinders, Refrigerant Cyli nde rs.

Items on board at the time of inspection which are on hire or owned by third parties, not listed
above, shall be replaced or procured by the Sellers prior to delivery at their cost and expense.

The-Buyers shall take ever remaining bsnkers and unused lubrieating and hydraulie eils and

(a) *the aetuel net priee (exeluding barging expenses) as evideneed by inveiees ervesehers; er

fer remaininq bun ingepere-f;iee
(exelading barging expensed twe (2) Eanking Day pier te the dey ef delivery, lf ne saeh

garging expense9 sh

(b) *the eurrent net market priee (exeluding barging expenses) at the pert end date ef delivery

Fer unueed lubrieati
i

UV Setters Sutpliers'I

@.
Exaet guantitiee ef remei

savey leteet twe deye (4 beb
eqreed eilewa+1ae fer eens

Payment under this Clause shall be made at the same time and place and in the same
currency as the Purchase Price.
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8.

"inspection" in this Clause 7, shall mean the Buyers' inspection according to Clause 4(a) or 4(b)
(lnspection), if applicable. lf the Vessel is taken over without inspection, the date of this
Agreement shall be the relevant date.

"(a) and (b) are altematives, delete whichever is not applicable. ln the absence of deletions
altemative (a) shall apply.

Documentation
The place of closing: Hong Kong office of the Escrow Agent via virtual closing

ln exchange for the payment of the Delivqry Payment, fhe Sellers shall, at the time of the closing,
deliver to the Buyers the closing documents which are reasonably required by the Buyerc for the
registration of the Vessel under the Buyers' Nominated Flag State and legal transfer of her
ownership.

Any closing fees, if any to be shared equally betueen fhe Sellers and the Buyers.

The Pafties shall mutually agree on Addendum No. 1 to this Agrcement detailing the delivery
documentation required by each Party which shall form an integral part of this Agreement.

(a) ln erxehang+fer paymenl ef the Purehase Priee the Sellers shall previde the Buyers with the
@
(i) tegal Bill(s) ef Sale in a ferm reeerdable in the Buyers' Neminated Flag State;

transferring title ef the Veesel and stating that the Vessel is free frorn all mertgages;
eneumbrarees and maritirnelien+epanFether debts whatseever; duly netarially attesteC

;

the Sellers te autherise the exeeutien' delivery and perfermanee ef this Agreement;

(iii) Pewer ef Atterney ef the Sellers appeinting ene er mere representatives te aet en behalf
ef the Sellers in the perfermanee ef this Agreennent; duly netarially attested and legalised
@i

Vessel is free frem registered eneumbranees and rnertgageq te be faxed er e mailed by

(v) Deelaratien ef Class er (depending en the €lessifieatien Seeiety) a Class Maintenan€e
€ertifieate issued within three (3) Banking Days prier te delivery eenfirming that the
Vessel is in €lass free ef eenCitien/reeemmendatien;

(vi) Certifieate ef Beletien ef the Vessel frem the Vessel's registry er ether efiieial evidenee ef
deletien apprepriate te the Vessel's registry at the time ef delivery; er; in the event that
the registry dees net as a matter ef praetiee issue sueh deeumentatien immediately; a
written undertaking by the Sellers te effeet-deletien frern the Vesselb regi€try ferthwith

been4elivered;

(vii) A eepy ef the Vessel's eenfinueus Synepsis Reeerd eerti&ing the date en whi€h the
Vessel eeased te be registered with the Vessel's registry; er; in the event that the registry
dees net as a matter ef praetiee issse sueh eertilicete immedialely; a written undedaking
frem the Sellers te previde the eepy ef this eertificate premptly uBen it being iesued
tegether with evidenee ef submissien by the Sellers ef a duly exeeuted Ferm 2 stating
the date en whieh the Vessel shall eease te be regislered with the Vessel's registry;

(ix) Cemmereial lnveiee(s) fer bunkers' lubricating and hydraulie eils and greas€s;

(x) A eepy ef the Sellers' letter te their satellite eemmsnieatien previder eaneelling the
Vessel's eemmunieatiens eentraet whieh is t€ be eent immediately after delivery ef the
\lesseli

(xi) Any additienal deeuments as may reasenably be required by the eempetent a*therities ef
the Buyers' Neminated Flag State fer the purpese ef registerin$ the Vessel; previded the
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9.

10.

11.

300
301
302
303
304
305

Buyers netifr the Sellers ef any eueh de€uments as seen as peseible after the date ef
$is+gr€€m€ng-end

ien'

the Buyers te autherise thee(eeutien; delivery and perfermanee ef ihis ngFeement; and

(ii) Pewer ef Atterney ef the Buyers appeinting ene er mere representetives te aet en behalf

@
(c)lfanyofthedocumentslistedinAddendumNo.1@arenotin

the English
language they shall be accompanied by an English translation by an authorised translator or
certified by a lawyer qualified to practice in the country of the translated language.

(d) The Parties shall to the extent possible exchange copies, drafts or samples of the
documents listed in Addendum No. lSub elause (a) and Sub elause (b) abeve for review
and comment by the
other party not later than (efafe n{r?beref dayg; er if lffi nine (9) days prior to the
Vessel's intended date of readiness for delivery as notified by the Sellers pursuant to
Clause 5(b) of this Agreement.

(e}ConcurrentwiththeexchangeofdocumentsinAddendumNo.1@
€kuse{b}€b€ve,
the Sellers shall also hand to the Buyers the classification certificate(s) as well as all plans,
drawings and manuals, (excluding ISM/ISPS manuals), which are on board the Vessel. Other
certificates which are on board the Vessel shall also be handed over to the Buyers unless
the Sellers are required to retain same, in which case the Buyers have the right to take copies.

(f) Other technical documentation which may be in the Sellers' possession shall promptly after
delivery be fonrvarded to the Buyers at their expense, if they so request. The Sellers may
keep the Vessel's log books but the Buyers have the right to take.

(g) The Parties shall sign and deliver to each other a Protocol of Delivery and Acceptance
confirming the date and time of delivery of the Vessel from the Sellers to the Buyers.

Encumbrances
The Sellers wanant that the Vessel, at the time of delivery, is free from all charters,
encumbrances, mortgages and maritime liens or any other debts whatsoever, and is not
subject to Port State of other administrative detentions. The Sellers hereby undertake to
indemniff the Buyers against all consequences of claims made against the Vessel which have
been incurred prior to the time of delivery.

Taxes, fees and expenses
Any taxes, fees and expenses in connection with the purchase and registration in the Buyers'
Nominated Flag State shall be for the Buyers' account, whereas similar charges in connection
with the closing of the Sellers' register shall be for the Sellers' account.

Condition on delivery
The Vessel with everything belonging to her shall be at the Sellers' risk and expense until she is
delivered to the Buyers, but subject to the terms and conditions of this Agreement she shall be
delivered and taken over as she at the time of the inspegienZnenjiang lnspection, fair wear and
tear excepted.
However, the Vessel shall be delivered free of cargo and free of stowaways with her Class
maintained without condition/recommendation*, free of average damage affecting the Vessel's
class, and with her classification certificates and national trading certificates, as well as all other
certificates the Vessel had at the time of inspection, valid and unextended without
condition/recommendation* by the Classification Society or the relevant authorities at the time
of delivery.

'inspection" in this Clause 11, shall mean the Buyers'inspection according to Clause 4(a) or
4(b) (lnspections), if applicable. lf the Vessel is taken over without inspection, the date of this
Agreement shall be the relevant date.
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13.

14-

{5.

16.

"Nofes and memoranda, if any, in the surueyofs repoft which are accepted by the Classiftcation
Society without condition/recommendation are not to be taken into account.

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

Buyers'default

right te eaneel this Agreement' and they shall be entitled !e elaim eempensatien fer their lesses

Should the Purehase PrieeDelivery Payment not be paid in accordance with Clause 3
(Payment), the Sellers have the right to cancel this Agreement in whieh €ase the D
tegether with interest eamed' if any; shall-be released te the Sellers. +f+ne-gepesit-aees-net
€sve++heiFl€€sr+helhe Sellers shall be entitled to claim fufrher-compensation for their losses
and for all expenses incuned together with interest.

Sellers'default
Should the Sellers fail to give Notice of Readiness in accordance with Clause 5(b) or fail to be
ready to validly complete a legal transfer by the Cancelling Date the Buyers shall have the
option of cancelling this Agreement. lf after Notice of Readiness has been given but before
the Buyers have taken delivery, the Vessel ceases to be physically ready for delivery and is not
made physically ready again by the Cancelling Date and new Notice of Readiness given, the
Buyers shall retain their option to cancel. ln the event that the Buyers elect to cancel this
Agreement, the DepesitDelivery Payment together with interest earned, if any, shall be released
to them immediately.

Should the Sellers fail to give Notice of Readiness by the Cancelling Date or fail to be ready to
validly complete a legal transfer as aforesaid they shall make due compensation to the Buyers for
their loss and for all expenses together with interest if their failure is due to proven negligence and
whether or not the Buyers cancel this Agreement.

Buyers' representatives
After this Agreement has been signed by the Parties and the DepesitDetrrvery Payment has been
lodged, the Buyers have the right to place t*e{2)one (1) representatives on board the Vessel at
their sole risk and expense duing vessel's last tip pior to delivery for familiarization purpose
only. The Buyers should pay USD 20 per person per day for meals charges.

These representatives are on board for the purpose of familiarisation and in the capacity of
observers only, and they shall not interfere in any respect with the operation of the Vessel. The
Buyers and the Buyers' representatives shall sign the Sellers' P&l Club's standard letter of
indemnity prior to their embarkation.

Law and Arbitration
(a) "This Agreement shall be governed by and construed in accordance with English law and
any dispute arising out of or in connection with this Agreement shall be referred to arbitration in
London in accordance with the Arbitration Act 1996 or any statutory modification or re-
enactment thereof save to the extent necessary to give effect to the provisions of this Clause.

The arbitration shall be conducted in accordance with the London Maritime Arbitrators
Association (LMAA) Terms current at the time when the arbitration proceedings are
commenced.
The reference shall be to three arbitrators. A party wishing to refer a dispute to arbitration shall
appoint its arbitrator and send notice of such appointment in writing to the other party requiring
the other party to appoint its own arbitrator within fourteen (14) calendar days of that notice and
stating that it will appoint its arbitrator as sole arbitrator unless the other party appoints its own
arbitrator and gives notice that it has done so within the fourteen (14) days specified. lf the
other party does not appoint its own arbitrator and give notice that it has done so within the
fourteen (14) days specified, the party refening a dispute to arbitration may, without the
requirement of any further prior notice to the other party, appoint its arbitrator as sole arbitrator
and shall advise the other party accordingly. The award of a sole arbitrator shall be binding on
both Parties as if the sole arbitrator had been appointed by agreement.

ln cases where neither the claim nor any counterclaim exceeds the sum of US$100,000 the
arbitration shall be conducted in accordance with the LMAA Small Claims Procedure curent at
the time when the arbitration proceedings are commenced.

(b) Shis Agreement shall be geverled by and eenstrued in aeeerdanee with Title I ef the
United States Cede and the substantive law (net ineluding the eheiee ef law ruleg ef the State
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ef New Yerk and any dispute arising eut ef er in eenneetien with this Agreernent shall be

fer the pu"peses ef enfereing any award; jsdgment may be entered en an award by any eeurt ef
eern^etent jsrisdietien, The p'eeeeCings shall be eendueled in aeeerden€e with the rules ef the

@
ln eases where neither the elaim ner any eeunterelaim exeeeds th+sum ef US$190;000 the

@
(e) This-ngreement shall be gevemed by and eenstrued in aeeerdan€e with the laws ef
(sfafe plae4 and any dispute arising eut ef er in eenneetien with this Agreernent shall be

*16(4, 16(b) and 16(e) are altematives; delete whiehever'is net applieaile, ln the abeenee ef

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

Contact details for recipients of notices are as follows:

For the Buyers:

Aftention: Mr. Stone Xu and Mr. James Cheng

Email: stonexu@huwell.com.hk. iameschens@huwell.com.hk and aas@huwell.com.hk

For the Sellers: via brokers' channel

Entire Agreement
The written terms of this Agreement comprise the entire agreement between the Buyers and
the Sellers in relation to the sale and purchase of the Vessel and supersede all previous
agreements whether oral or wriften between the Parties in relation thereto.

Each of the Parties acknowledges that in entering into this Agreement it has not relied on and
shall have no right or remedy in respect of any statement, representation, assurance of
wananty (whether or not made negligently) other than as is expressly set out in this Agreement.

Any terms implied into this Agreement by any applicable statute or law are hereby excluded to
the extent that such exclusion can legally be made. Nothing in this Clause shall limit or exclude
any liability for fraud.

393
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400
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17

407
408
409

Clause 19. Sancfions

Clause 20. Confidentiality

Both the Sellers and the Buyers warrant, at the date of this Agreement and continuing until delivery
of the Vessel under this Agreement, that they are not in violation of any sanction laws imposed by
the UN and/or fhe US and/or the EU and/or the UK. Should either Party breaches this provision
and/or appearc on the OFAC/SDN list of the US Department of Treasury before delivery of the
Vesse/ under this Agreement, then such Pafty will be in default and breach of this Clause shall
entitle the Party not in breach:

(a) to terminate this Agreement and/or claim damages, including any fines or penalties, rcsulting
from the breach; and/or

(b) to claim an indemnity against the Pafty in breach for a/l /osses, expenses, fines, penalties,
demands, liabilities, damages, claims and cosfs (which shall include legal fees) suffered or
incurred by the Party not in brcach.

The terms and conditions of fhis Agreement shall be kept stictly pivate and confidential among the
Pafties provided that the Pafties may disclose as much as may be necessary of the terms of this
Agreement:

(a) ln case and to the extent required by law or requested by court or by the Se//ers' creditors in
connection with the Se/lers' insolvency proceedings;

I



(b) To auditors, third pafty managers, extemal counsels or acauntants;

(c) To their holding companies, atriliates or subsidiaries; or

(d) ln connection with any ftnancingofthe Vesse/,

provided that the recipients of confidential information under (b), (e), (d) above agree or are
required to keep the terms of this Agreement eonftdential in accordance with the terms of this
clause. Should the details of this Agreement become public in the maftet despite the efforls of both
Parties, neither the Se/lers nor the Buyers have the right to withdrcw from the sale or fail to fulfil
their obligations underthis Agreement unless otierwise stipulated in this Agreement.

It is acknowledged that the intermediate holding company of the Se//ers, Jinhui Shipping and
Transpodation Limited ("Jinhui Shipping) and the parent company of Jinhui Shipping, Jinhui
Holdings Company LimiEd ("Jinhui Holdings") will need to make announ@ments purcuant to the
rules and regulations of the Oslo Stock Exchange and the Hong Kong Stock Exchange respectively.

Forand on behalf of the Sellers

Name: ShumYee HOng

Tifle: Director

Forand on behalfofthe Buyers

Name: Xu

Title: Director

10
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3

NoMegian Shipbrokers' Association's
Memorandum of Agreement for sale and

purchase of ships. Adopted by BIMCO in 1956.
Code-name

MEMORANDUM OF AGREEMENT *"",""0,P#1-'5..F,3T#,,?:'13*.,''

Dated: 23 July 2025

Jtuf ndARrtr€ rtre. of P6nat"na, hereinafter called the "Sellers", have agreed to sell, and

HUW€tt rANKER SPRdTG LW|TED, a connpaffiy fnccrporafed ffr f{ongrKong wfffi ffmt'fed ffe$drfy,

hereinafter called the "Buyers", have agreed to buy:

Name of vessel: -llff Jf

IMO Number: C447433

Classif icatio n Society : $UrpP0ru rC4rJf Ky0r{Af

Class Notation: NS/fifffS
(esR, ac-A, ffie-xij, GRAB 2S) (FSPXf#JE$
(Sfr"engffrened for fieavy eargo /oadrng where fto/d mos. ? & 4 may be empfyJ

Year of Build: 2009 Builder/Yard: StrANGHA, SHTPYARD e0', LtrP', et{JtrA

Flag: ffongr Kongt, Ohfna Place of Registration: ffongrKong GT/NT: 33,A36 /'89,270

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

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

(Documentation) and P.R. China, Hong Kong and Singapore (add additionaliurisdictions as appropiate).

,,Buyers' Nominated Flag state" means the Republic of Liberia (state flag state).

"Class" means the class notation referred to above.

"Classification Society" means the Society referred to above.

"Delivery Payment" shall have the meaning

given in Clause 3 (Payment).

"Escrow Account" means the lJnited Sfafes dollars account designated as the Escrow Account in the

Escrow Agreement.

"Escrow Agent" means Johnson Stokes & Master Hong Kong office, which shall hold and release the

Delivery eayment in the Escrow Account in accordance with the lerms and conditions of the Escrow

Agreement.

"Escrow Agreement" means the escrow agreement entered into or to be entered into between the Sellers,

the Buyeri and the Escrow Agent setting out the terms of appointment of the Escrow Agent and the

mafter in which the Escrow Agent will hold and release the Delivery Payment.

"ln writing" or "written" means a letter handed over from the Sellers to the Buyers or vice versa, a
registered letter, e-mail or telefax.

"Parties" means the Sellers and the Buyers.

"Purchase Price" means the price for the Vessel as stated in Clause 1 (Purchase Price).

"sellers' Designated Account" means the account in the name of Goldbeam lnternational Ltd- at the

Se//ers' Deslg n ate d B a n k with ac co u nt n o. 80 8-7 7 2 37 0-27 4.

"sellers' Designated Bank" means The Hongkong and ShanghaiBanking Corporation Limited, acting

through its office at 1, Queen's Road Central, Hong Kong for receipt of the Delivery Payment.

Purchase Price
The Purchase Price is USD 11,A00,A0A (lnited Sfafes Dol/ars Eleven Million)(slale+urrenryand
emeunt beth in werde .
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34

35
36

37
38

C€+e+he+

tetexfux;-anC

(ii) Eserew Agreement A
end

(iii) the Eserew 4genf has eenfirmed in writing te the Parties that the Eserew /ecesnf ls ready
A-reeeUe+ne-0epesn

The Depesit shall be-released in aeeerdanee with jeint written instruetiens ef the Parties pgrssanf

previde te the Eserew /lgenf all neeessary deeumentatien te epen and maintain the Eserew
neeeant ana reeeive a

Payment
On delivery of the Vessel, but not later than three (3) Banking Days after the date that Notice of
Readiness has been given in accordance with Clause 5 (Time and place of delivery and
notices); the full amount of the Purchase Price and all other sums payable on delivery by the
Buyers to the Sellers under this Agreement (the "Delivery Payment") shall be released in
futt free of bank charges to the Sellers' Designated Account in accordance with the Escrow
Agreement.

(i) the Depesit shall be released te the Sellers; and

(ii) the-balanee ef the Purehase Priee and all ether sums payable en delivery by the Buyers
te the Sellers under this Agreement (fhe €alanee Pnee") shall be paidre/eased in
full free ef bank eharges te the Sellers' Designafed Aeeeunt rn aeeerdanee wifh fhe
eserew+Creemen+

The Buyers shall no later than two (2) Banking Days pior to the expected date of delivery of the
Vesse/ as notified by the Sellers in accordance with the 5 days' approximate notice of delivery of
Clause 5(b), Iodge an amount sufficient to cover the Delivery Payment with the Escrow Account
pursuant to the Escrow Agreement, to be held to the order of the Buyers only. The Delivery
Payment shatl be irrevocably released to the Sellers' Designated Account on delivery pursuant to
the terms of the Escrow Agreement. Any funds remitted by the Buyers in excess of the Delivery
Payment shall be returned to the Buyers pursuant to the Escrow Agreement. lnterest, if any,

shatt be credited to the Buyers. Any fee charged for holding and releasing the Delivery Payment
shatt be borne equally by the Sellers and the Buyers. The Buyers and the Se/lers shall promptly
provide the Escrow Agent with all necessary documents required by the Escrow Agent in order
for the Escrow Agent to be ready to receive and release the Delivery Payment without delay. All
payments made by the Buyers under this Agreement shall be made in full without set-off,
counterclaim, reduction or diminution or any kind or nature. Any bank charges applied to
payments shall be bome by the Buyers so that fhe Se//ers are paid in full net of those charges.

lnspection
(a) *The Buyers have inspected and accepted the Vessel's classification records. The Buyers
have also inspected the Vessel in Singapore (state place) on 17 July 2025 (state date) {the
'Simgapore fnspeefiom') and hav e fully
accepted the Vessel following this inspection and the sale is outright and definite, subject only
to the terms and conditions of this Agreement.

(b) *The Buyers shall have the right te inspeet-the Vessel's elassifieatien reeerds and deelare
whether same are aeeepted er net within (sfafe dafelperled),

The Sellers shall make the Vessel available fer inspeetien aUin (sfafe p/aeelrenge, within

@
The Buyers shall unde+take the inspeetien witheut undue delay te the Vessel, Sheuld the

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

The sale shall beeeme eutright and definite; subjeet-enly te the terms end eendi{iens-ef+h+e

ie+
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Sheuld the Buyers fail te undertake the inspeetien as seheduled and/er netiee ef a€€eptance 6f
th+ Vessel's elassifleatien reeerds and/er ef the Vessel net be reeeived by the Sell€rs.-es

*4(4 and I(b) are alternatives; delete whiehever is net awlieable, ln the abeenee ef deletiensi

W
Time and place of delivery and notices
(a) The Vessel shall be delivered and taken over safely afloat at a safe and accessible berth or
anchorage aUin P.R. ehina affer completion af ttte current voyage. (stale-plaee/range) in the
Sellers'option.

Notice of Readiness shall not be tendered before: 27 "luly 2025 (detq

Cancelling Date (see Clauses 5(c), 6(aXi), 6(a)(iii) and 14): 31 August 2025

(b) The Sellers shall keep the Buyers well informed of the Vessel's itinerary and shall
provide the Buyers with twenty (20), fifteen (15)' ten (10)' seven (7), five (5) and three (3) days'
approximate notice of the date the Sellers intend to tender Notice of Readiness and of the

intended place of delivery.

When the Vessel is at the place of delivery and physically ready for delivery in accordance with

this Agreement, the Sellers shall give the Buyers a written Notice of Readiness for delivery.

(c) lf the Sellers anticipate that, notwithstanding the exercise of due diligence by them, the
Vessel will not be ready for delivery by the Cancelling Date they may notify the Buyers in writing

stating the date when they anticipate that the Vessel will be ready for delivery and proposing a
new Cancelling Date. Upon receipt of such notification the Buyers shall have the option of
either cancelling this Agreement in accordance with Clause 14 (Sellers' Default) within three (3)

Banking Days of receipt of the notice or of accepting the new date as the new Cancelling Date.

lf the Buyers have not declared their option within three (3) Banking Days of receipt of the
Sellers' notification or if the Buyers accept the new date, the date proposed in the Sellers'
notification shall be deemed to be the new Cancelling Date and shall be substituted for the
Cancelling Date stipulated in line 79.

lf this Agreement is maintained with the new Cancelling Date all other terms and conditions
hereof including those contained in Clauses 5(b) and 5(d) shall remain unaltered and in full
force and effect.

(d) Cancellation, failure to cancel or acceptance of the new Cancelling Date shall be entirely
without prejudice to any claim for damages the Buyers may have under Clause 14 (Sellers'
Default) for the Vessel not being ready by the original Cancelling Date.

(e) Should the Vessel become an actual, constructive or compromised total loss before delivery
the DepesitDelivery Paymentlogether with interest earned, if any, shall be released immediately
to the Buyers whereafter this Agreement shall be null and void.

Divers lnspection / Drydocking
(a)*
(i) The Buyers shall have the option at their cost and expense to arrange for an undenivater

inspection by a diver approved by the Classification Society prior to the delivery of the
Vessel. Such option shall be declared latest nine (9) days prior to the Vessel's intended
date of readiness for delivery as notified by the Sellers pursuant to Clause 5(b) of this
Agreement. The Sellers shall at their cost and expense make the Vessel available for
such inspection. This inspection shall be carried out without undue delay and in the
presence of a Classification Society surveyor arranged for by the Sellers and paid for by

the Buyers. The Buyers' representative(s) shall have the right to be present at the diver's
inspection as observer(s) only without interfering with the work or decisions of the
Classification Society surveyor. The extent of the inspection and the conditions under
which it is performed shall be to the satisfaction of the Classification Society. lf the
conditions at the place of delivery are unsuitable for such inspection, the Sellers shall at
their cost and expense make the Vessel available at a suitable alternative place near to
the delivery port, in which event the Cancelling Date shall be extended by the additional
time required for such positioning and the subsequent re-positioning. The Sellers may
not tender Notice of Readiness prior to completion of the undenivater inspection.
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(ii) lf the rudder, propeller, bottom or other undenryater parts below the deepest load line are
found broken, damaged or defective so as to affect the Vessel's class, then (1) unless
repairs can be carried out afloat to the satisfaction of the Classification Society, the
Sellers shall arrange for the Vessel to be drydocked at their expense for inspection by
the Classification Society of the Vessel's underwater parts below the deepest load line,
the extent of the inspection being in accordance with the Classification Society's rules (2)

such defects shall be made good by the Sellers at their cost and expense to the
satisfaction of the Classification Society without condition/recommendation** and (3) the
Sellers shall pay for the undennrater inspection and the Classification Society's
attendance.

Notwithstanding anything to the contrary in this Agreement, if the Classification Society
do not require the aforementioned defects to be rectified before the next class
drydocking survey, the Sellers shall be entitled to deliver the Vessel with these defects
against a deduction from the Purchase Price of the estimated direct cost (of labour and
materials) of carrying out the repairs to the satisfaction of the Classification Society,
whereafter the Buyers shall have no further rights whatsoever in respect of the defects
and/or repairs. The estimated direct cost of the repairs shall be the average of quotes

for the repair work obtained from two reputable independent shipyards at or in the
vicinity of the port of delivery, one to be obtained by each of the Parties within two (2)

Banking Days from the date of the imposition of the condition/recommendation, unless
the Parties agree otherwise. Should either of the Parties fail to obtain such a quote within
the stipulated time then the quote duly obtained by the other Party shall be sole basis
for the estimate of the direct repair costs. The Sellers may not tender Notice of
Readiness prior to such estimate having been established.

(iii) lf the Vessel is to be drydocked pursuant to Clause 6(a) (ii) and no suitable dry-docking
facilities are available at the port of delivery, the Sellers shall take the Vessel to a port

where suitable drydocking facilities are available, whether within or outside the delivery
range as per Clause 5(a). Once drydocking has taken place the Sellers shall deliver the
Vessel at a port within the delivery range as per Clause 5(a) which shall, for the purpose
of this Clause, become the new port of delivery. ln such event the Cancelling Date shall
be extended by the additional time required for the drydocking and extra steaming, but
limited to a maximum of fourteen (14) days.

ef the inspeetien being in aeeerdanee with the €lassifieatien Seeiety's rules, lf the rudder;
prepeller' bettem er ether underwater parts belew the deepest lead line are feund breken;

eenditien/reeemmendatien*", ln sueh event the Sellers are alse te pay fer the eests and
expenses in eenneet+sn with putting-the Vessel in and taking her eut ef drydeek; ineluding the

te affeet the Vessel's elass, ln all ether eases.the Buyers shall pay the aferesaid eests and

@

(c) lf the Vessel is drydocked pursuant to Clause 6(a) (ii) er€(b) above:

(i) The Classification Society may require survey of the tailshaft system, the extent of the
survey being to the satisfaction of the Classification surveyor. lf such survey is
not required by the Classification Society, the Buyers shall have the option to require the
tailshaft to be drawn and surveyed by the Classification Society, the extent of the survey
being in accordance with the Classification Society's rules for tailshaft survey and

consistent with the current stage of the Vessel's survey cycle. The Buyers shall declare
whether they require the tailshaft to be drawn and surveyed not later than by the
completion of the inspection by the Classification Society. The drawing and refitting of
the tailshaft shall be arranged by the Sellers. Should any parts of the tailshaft system be
condemned or found defective so as to affect the Vessel's class, those parts shall be
renewed or made good at the Sellers' cost and expense to the satisfaction of
Classification Society without condition/recommendation**.

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

(iii) The Buyers' representative(s) shall have the right to be present in the drydock, as
observer(s) only without interfering with the work or decisions of the Classification
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(iv)

Society surveyor

The Buyers shall have the right to have the underwater parts of the Vessel cleaned and
painted at their risk, cost and expense without interfering with the Sellers' or the
Classification Society surveyor's work, if any, and without affecting the Vessel's timely
delivery. lf, however, the Buyers' work in drydock is still in progress when the
Sellers have completed the work which the Sellers are required to do, the additional
docking time needed to complete the Buyers' work shall be for the Buyers' risk, cost and

expense. ln the event that the Buyers' work requires such additional time, the Sellers may
upon completion of the Sellers' work tender Notice of Readiness for delivery whilst the
Vessel is still in drydock and, notwithstanding Clause 5(a), the Buyers shall be obliged
to take delivery in accordance with Clause 3 (Payment), whether the Vessel is in drydock
or not.

*6(a) and 6(b) are altematives; delete whichever is not applicable. ln the absence of deletions,

alternative 6(a) shall apply.

**Nofes or memoranda, if any, in the surveyols repoft which are accepted by the Classification
Society without condition/recommendation are not to be taken into account.

Spares, bunkers and other items
The Sellers shall deliver the Vessel to the Buyers with everything belonging to her on board
and on shore. All spare parts and spare equipment including spare tail-end shaft(s) and/or
spare propeller(s)/propeller blade(s), if any, belonging to the Vessel at the time of inspection
used or unused, whether on board or not shall become the Buyers' property, but spares on
order are excluded. Forwarding charges, if any, shall be for the Buyers' account. The Sellers
are not required to replace spare parts including spare tail-end shaft(s) and spare
propeller(s)/propeller blade(s) which are taken out of spare and used as replacement prior to
delivery, but the replaced items shall be the property of the Buyers. Unused stores and
provisions shall be included in the sale and be taken over by the Buyers without extra payment.

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

- One computer desktop for Plan Maintenance Sysfem and ane Notebaok

- Se/lers' company farms, Safety Management Manuals and all cantrol
documents/forms/checklists, posfers and dacuments on file, Training Video (OLP), lnternal
Audit reports,

- DOC, SMC, /SPS, MLC, Radia Sfafon l-icense, Shore Base Maintenance Cefts, Declaratian
of DPA, SEEMP l/ll/lll, Registry Ceftificate, P&l eertificate, H&M Ceftiticate, Ship Secuiity
Plan, Cyber Security Response Plan, SOPEP (except the paft with drawings), Deck and
Engine lagbooks.

Items on board which are on hire or owned by third parties, listed as follows, are excluded from
the sale without compensation but the Buyers have an option to continue the rent: (include [ist)

ySAf & Cabinet, lnmarsat FBB250 and accessoies, Life Rafts, Axygen Cylinders, Acetylene
Cyl i nde rs, Refrige rant Cyli nde rs.

Items on board at the time of inspection which are on hire or owned by third parties, not listed
above, shall be replaced or procured by the Sellers prior to delivery at their cost and expense.

The Buyers shall take over remaining bunkers and unused lubricating and hydraulic oils and
greases in storage tanks and unopened drums and pay as follows-either:

{a) "the aetual net priee (exeluding barging expensee) as evideneed by inveiees er veuehers; er

(a) price of the remaining bunkers (i.e. ISFO/LSMGA) an board the Vessel shall be
calculated an the basis of P/affs Srngapore price (excluding barging expenses)
pubtished an the date fatling twa (2) Banking Days prior to the date af delivery fthe
"Iesf Oafe') or as the case may be, Platts Singapore price (excluding barging
expenses) published on the imrnediately preceding Banking Eay if publication af such
price on the Test Date is suspended; and

(b) pice of the unused lubicating oils (irrespective af whether such unused lubicating oils
are in unapened drums, unopened tins and/or in storage tanks which have never been
passed through any system), hydraulic oils and greases remaining an board shall be
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calcutated on the basis of the net purchase price (excluding delivery/barging expensesi
as evidenced in invoices duly issued by suppliers of fhe Se//ers (instead of any agent of
the Sellers), and

fer the quantities taken ever.
exact quantities of remaining bunkers and unused lubicating, hydraulic oils and greases sha// be

mutuaily agreed by and between fhe Se//ers' representatives and the Buyers' representatives
immediatety fotlowing a joint survey conducted by them no later than two {2) days pior to the

date of delivery of fhe Vesset, taking inta cansideration a mutually agreed allawance for
consumption from the day when such joint suruey is conducted up ta the physical delivery of the

VesseL

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

currency as the Purchase Price.

"inspection" in this Clause 7, shall mean the Buyers' inspection according to Clause 4(a) or 4(b)
(lnspection), if applicable. lf the Vessel is taken over without inspection, the date of this

Agreement shall be the relevant date.

"(a) and (b) are alternatives, detete whichever is not applicable. ln the absence of deletions
alternative (a) shall apply.

Documentation
The place of closing: Hong Kong office of the Escrow Agent via virtual closing

ln exchange for the payment of the Delivery Payment, the Sellers shall, at the time of the closing,
deliver to the Buyers the closing documents which are reasonably required by the Buyers for the
registration of the Vessel under the Buyers' Nominated Flag State and legal transfer of her
ownership.

Any closing fees, if any to be shared equally between the Sellers and the Buyers.

The Parties shall mutually agree on Addendum No. 1 to this Agreement detailing the delivery
documentation required by each Pafty which shall form an integral part of this Agreement.

@

(ii) Evidenee thelall neeeseary eerperate, sharehelder and ether aetien hae been taken by

th+sellers te autherise the exeeutien, delivery and perfermanee ef this Agreement;

ef the Sellers in the Berfermanee ef this Agreementr duly netarially attested and legalised

@;
(iv) Gertifieate er Transeript ef Registry issued by the eempetent autherities ef the flag etate

en the date ef delivery evideneing the Sellers' ewnership ef the Vessel and that the
Vessel is free frem registered eneumbranees and mertgages; te be faxed er e mailed by

(v) Deelaratien ef Class er (depending en the €lassifieatien Seeiety) a Class Mainlenanee

Vessel is in ehss free ef eenditien/reeemmendatien;

written undertaking by the Sellers te effeet de{etien frem the VessePs registry ferthwith

beendefivered;

8.
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Vessel-eeased te be registered with the Vessel's registry; er' in the event thatthe registry
w

the elate en wl'ieh the Vessel shall eease te be regi€tered with the Vessel's registry;

;

(ix) eemmereial Inveiee(s) fer bunkers' lubrieating and hydraulie eils and greases;

Vessel's eemmunieatiens eentrael whieh is te be sent immediately after delivery ef the
Ve€€€li

(xi) Any additienal deeuments as may reasenably be required by the eempetent autherities:ef
the Buyers' Neminated Flag State fer the purpese ef registering the Vessel; previded the

this+g+eement-and

blaek listed by any natien er internatienal erganisatien'

$)-+++ne+ime ef delivery the Buyere shall previd€lh€€e[ers-with:

(i) Evidenee that all neeessary eerperate' sharehelder and ether aetien has been taken by
the Buyers te autherise the eNeeutien, delivery and perfermanee ef this Agreement; and

ef the Buyers in the perfermanee elthis Agreement' duly netarially attested and legalised

@
(c)lfanyofthedocumentslistedinAddendumNo.7@arenotin

the English
language they shall be accompanied by an English translation by an authorised translator or
certified by a lawyer qualified to practice in the country of the translated language.

(d) The Parties shall to the extent possible exchange copies, drafts or samples of the
documents listed in Addendum No. lSub elause (a) and Sub elause-(b) abeve for review
and comment by the
otherpartynotlaterthannine(9)dayspriortothe
Vessel's intended date of readiness for delivery as notified by the Sellers pursuant to
Clause 5(b) of this Agreement.

(e)ConcurrentwiththeexchangeofdocumentsinAddendumNo.1@
etause-(U)-ageve,
the Sellers shall also hand to the Buyers the classification certificate(s) as well as all plans,

drawings and manuals, (excluding ISM/ISPS manuals), which are on board the Vessel. Other
certificates which are on board the Vessel shall also be handed over to the Buyers unless
the Sellers are required to retain same, in which case the Buyers have the right to take copies.

(fl Other technical documentation which may be in the Sellers' possession shall promptly after
delivery be fonivarded to the Buyers at their expense, if they so request. The Sellers may
keep the Vessel's log books but the Buyers have the right to take.

(S) The Parties shall sign and deliver to each other a Protocol of Delivery and Acceptance
confirming the date and time of delivery of the Vessel from the Sellers to the Buyers.

Encumbrances
The Sellers warrant that the Vessel, at the time of delivery, is free from all charters,
encumbrances, mortgages and maritime liens or any other debts whatsoever, and is not
subject to Port State of other administrative detentions. The Sellers hereby undertake to
indemnifo the Buyers against all consequences of claims made against the Vessel which have
been incurred prior to the time of delivery.

Taxes, fees and expenses
Any taxes, fees and expenses in connection with the purchase and registration in the Buyers'
Nominated Flag State shall be for the Buyers' account, whereas similar charges in connection
with the closing of the Sellers' register shall be for the Sellers' account.

9.
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12.

13.

15

16.

The Vessel with everything belonging to her shall be at the Sellers' risk and expense until she is
delivered to the Buyers, but subject to the terms and conditions of this Agreement she shall be
delivered and taken over as she at the time of the inspeetien-Sin Eapore lnspection, fair wear and
tear excepted.
However, the Vessel shall be delivered free of cargo with swept clean holds (alternatively, the

Sellers shall separately pay to the Buyers a lump sum of US$3,000 in lieu of the holds sweeping)
and free of stowaways with her Class maintained without condition/recommendation*, free of
average damage affecting the Vessel's class, and with her classification certificates and national
trading certificates, as well as all other certificates the Vessel had at the time of inspection, valid

and unextended without condition/recommendation* by the Classification Society or the relevant
authorities at the time of delivery.

"inspection" in this Clause 11, shall mean the Buyers' inspection according to Clause 4(a) or
4(b) (lnspections), if applicable. lf the Vessel is taken over without inspection, the date of this
Agreement shall be the relevant date.

*Nofes and memoranda, if any, in the surueyof s repoft which are accepted by the Classification
Society without condition/recommendation are not to be taken into account.

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

Buyers'default
Sheuld the Depesilnet be ledged in aeeerdanee with Clause 2 (Depesit); the Sellers have the

Should the Purehase PrieeDelivery Payment not be paid in accordance with Clause 3
(Payment),theSellershavetherighttocancelthisAgreement@

. +f+ne-BePesit+ees-net
eeve+-their-les++helhe Sellers shall be entitled to claim further compensation for their losses
and for all expenses incurred together with interest.

Sellers'default
Should the Sellers fail to give Notice of Readiness in accordance with Clause 5(b) or fail to be
ready to validly complete a legal transfer by the Cancelling Date the Buyers shall have the
option of cancelling this Agreement. lf after Notice of Readiness has been given but before
the Buyers have taken delivery, the Vessel ceases to be physically ready for delivery and is not
made physically ready again by the Cancelling Date and new Notice of Readiness given, the
Buyers shall retain their option to cancel. ln the event that the Buyers elect to cancel this
Agreement, the DepesitDelivery Payment together with interest earned, if any, shall be released
to them immediately.

Should the Sellers fail to give Notice of Readiness by the Cancelling Date or fail to be ready to
validly complete a legal transfer as aforesaid they shall make due compensation to the Buyers for
their loss and for all expenses together with interest if their failure is due to proven negligence and
whether or not the Buyers cancel this Agreement.

Buyers' representatives
After this Agreement has been signed by the Parties and the DepesitDe/ive ry Payment has been
lodged, the Buyers have the right to place twe{2)one (1) representatives on board the Vessel at
their sole risk and expense during vesse/s /asf trip priorto delivery forfamiliaization purpose

only. The Buyers should pay USD 20 per person per day for meals charges.

These representatives are on board for the purpose of familiarisation and in the capacity of
observers only, and they shall not interfere in any respect with the operation of the Vessel. The
Buyers and the Buyers' representatives shall sign the Sellers' P&l Club's standard letter of
indemnity prior to their embarkation.

Law and Arbitration
(a) *This Agreement shall be governed by and construed in accordance with English law and
any dispute arising out of or in connection with this Agreement shall be referred to arbitration in

London in accordance with the Arbitration Act 1996 or any statutory modification or re-
enactment thereof save to the extent necessary to give effect to the provisions of this Clause.

The arbitration shall be conducted in accordance with the London Maritime Arbitrators
Association (LMAA) Terms current at the time when the arbitration proceedings are
commenced.
The reference shall be to three arbitrators. A party wishing to refer a dispute to arbitration shall
appoint its arbitrator and send notice of such appointment in writing to the other party requiring
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17.

18

Clause 19. Sancfions

the other party to appoint its own arbitrator within fourteen (14) calendar days of that notice and

stating that it will appoint its arbitrator as sole arbitrator unless the other party appoints its own
arbitrator and gives notice that it has done so within the fourteen (14) days specified, lf the
other party does not appoint its own arbitrator and give notice that it has done so within the

fourteen (t+) Oays specified, the party referring a dispute to arbitration may, without the

requirement of any further prior notice to the other party, appoint its arbitrator as sole arbitrator

and shall advise the other party accordingly. The award of a sole arbitrator shall be binding on

both Parties as if the sole arbitrator had been appointed by agreement.

ln cases where neither the claim nor any counterclaim exceeds the sum of US$100,000 the

arbitration shall be conducted in accordance with the LMAA Small Claims Procedure current at

the time when the arbitration proceedings are commenced.

United Statel Cede and the substantive law (net ineluding the ehei€e-ef law rules) sf the State

ef New Yerk and any dispute arising eut ef er in eenneetien with this Agreement shall be

fer ther-purpeses ef enfereing any award, judgment may be entered en an award by anY eeurt ef
eempetent'jurisdietien, The preeeedings shall be eendueted in aeeerdanee with the rules ef the

@
In eases where neither the elaim ner any eeunterelaim exeeeds the sum ef US$100;000 the

arbitratien shall be eendueted in aeeerdanee with the Shertened Arbitratien Preeedure ef the

@

(€+e+e-p{aei9 and eny disp
referred te arbitratien at (efafe p/aee9' subjeet te the preeedures applieable there'

*16(4, 16(b) and 16(e) are alternatives; delete whiehever is net awlieable' ln the absenee ef

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

Contact details for recipients of notices are as follows:

For the Buyers:

Aftention: Mr. Stone Xu and Mr. James Cheng

Email: stonexu@huwell.com.hk. iamescheng@huwell.com.hk and ops@huwell.com.hk

For the Sellers: via brokers' channel

Entire Agreement
The written terms of this Agreement comprise the entire agreement between the Buyers and

the Sellers in relation to the sale and purchase of the Vessel and supersede all previous

agreements whether oral or written between the Parties in relation thereto.

Each of the Parties acknowledges that in entering into this Agreement it has not relied on and

shall have no right or remedy in respect of any statement, representation, assurance of
warranty (whether or not made negligently) other than as is expressly set out in this Agreement.

Any terms implied into this Agreement by any applicable statute or law are hereby excluded to
the extent that such exclusion can legally be made. Nothing in this Clause shall limit or exclude

any liability for fraud.

Both the Se//ers and the Buyers warrant, at the date of this Agreement and continuing until delivery
of the Vessel under this Agreement, that they are not in violation of any sanction laws imposed by
the IJN and/or the IJS and/or the EtJ and/or the UK. Should either Party breaches this provision

and/or appears on the OFAC/SDN list of the US Department of Treasury before delivery of the
Vesse/ under this Agreement, then such Party will be in default and breach of this Clause shall
entitle the Pafty not in breach:

(a) to terminate this Agreement and/or claim damages, including any fines or penalties, resulting
from the breach; and/or

9



(b) to ctaim an indemnity against the Pafty in breach for all losseg brpenseg fines, penalties,
demands, liabilities, damages, claims and cosls (which shall include legal fees) suffered or
incuned by the Party not in brcach.

Clause 20. Confidentialifi

For and on behalf of the Sellers

Name: Shum Yee Hong

Title: Director

trIle tenns:and csrdiryls,of fde futwmertshell Ar &pt $tdctfy ptivata ard M@ial aftral'?g'tha
Perfes prouHad f*at fw Fartbs may disclose as rnuclr,.as rnuy h fteCcs$aty af *w &nns at W

(b) Io audrlors, third parly managets, extemal counsels oracoounfanfs;

{c} io tl@ir hdding wmrernies, aff'liebs orsuisrdfgrles; or

(d) ln connection with any financing of the Vessei

Frouidad flaal tu6 r€crjprbn& ot'oorr,Hgrtfb, itbrnla&qn w:drr $], (c). td) above, *gtep- or dra
rsgutntd lo tceqp fte Fflf{ of 'ffis Asrrro.nenf mn@ntial in amrdance Mt} fie F.rns of ttrts
clause. Shoild the details of this Agreement become publb in the ma*et despite the efforts of both

theirobligations underthis Agileement unless otherwise stipulated in this Agreement.

It is actstowledged that the intennediate holding company of the Sellers, Jinhui Shirying and
?reaqporf€fs,r Utt:ft& ,fJinlti*i,Sntppirgg and'lfte pa{s$t Wrffiity af' Jtnhad S&,igprttg. JtnW
HoHi4ge ,q.fpry Ur fJinhtri tlaldkgsl wttt nead to milt(e,amry,$WlrqnF wuent b fre
rules and regulatiwts of the asb Stock Exchange and the Hong Kong Stock Exchange respectively.

Agreement:

(a) ln case and b tlw extent requiryd by tavu orreguesfud $ cawt ar by tJre S#tars'creddors h
connection wilh the Sellers' msolvency proceedings;

Ihis Sa/e is conditional upon approval by the majority shareholders of Jinhui Holdings, who hold
more than 5O% of the lnterests in Jinhui Holdings. Ihe Se/Jers hereby canfirm that such approval
has already been obtained from the majodty shareholders of Jinhui Holdings.

For and on behalf of the Buyers

t

Title: Director

10



MEMORANDUM OF AGREEMENT

NoMegian Shipbrokers' Association's
Memorandum of Agreement for sale and

purchase of ships. Adopted by BIMCO in 1 956
Code-name

SALEFORM 2012
Revised 1 966, 1 983 and 1986/87, I 993 and 2012

2

3

1 Dated: 6 August 2025

JTNJUw MARTNE fNC. of Fanama, hereinafter called the "Sellers", have agreed to sell, and

HUWELL GLOBAL RESPURCF$ PfF. f f0., a cornpany rncorporafed In ffie Rcpublic of $rmgrapore
with timited liability, hereinafter called the "Buyers", have agreed to buy:

Name of vessel: JIIV JUff

IMO Number:9447445

Classification Society: R/NA

Class Notation: e x bdrrk carrier ESP - eSR - BC-A ' affowed combinatian of specified empty fiotrds ,"

snresfriefed n avi gati on
&AUr-UrIfS; GRAA 20

Year of Build: 2009 Builder/Yard: STdATGFAJ Sr{rpyARD C0., LTD., CF t rA

Flag: Flong Kongr, Cfirna Place of Registration: Fforg Kongr GT/NT: 33,036 / 19,270

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

Definitions

"Balance Price" shall have the meaning given in Clause 3 (Payment).

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

(Documentation) and P.R. China, Hong Kong and Singapore(add additional iurisdictions as appropiate).

"Buyers' Nominated Flag State" means the Republic of Liberia(sfate flag state) or such other flag state

that the Buyers shall determine in their sole discretion.

"Class" means the class notation referred to above.

"Classification Society" means the Society referred to above.

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

"Escrow Account" means the lJnited Sfafes dollars account designated as the Escrow Account in the

Escrow Agreement.

"Escrow Agent" means Johnson Stokes & Master Hong Kong office, which shall hold and release the
DeltveryPeyffient Deposit and the Balance Price in the EscrowAccount in accordance with the terms and
conditions of the Escrow Agreement.

"Escrow Agreement A" means the escrow agreement entered into or to be entered into between, the

Se//ers, the Buyers and the Escrow Agent sefting out the terms of appointment of the Escrow Agent and
the manner in which the Escrow Agent will hold and release the Deposit'

"Escrow Agreement B" means the escrow agreement entered into or to be entered into between the

Se/lers, the Buyers, the Buyers' financiers and the Escrow Agent sefting out the terms of appointment of
the Escrow Agent and the manner in which the Escrow Agent will hold and release the Balance Price.

"Escrow Agreements" means collectively, Escrow Agreement A and Escrow Agreement B.

"ln writing" or "written" means a letter handed over from the Sellers to the Buyers or vice versa, a
registered letter, e-mail or telefax.

"Parties" means the Sellers and the Buyers.

"Purchase Price" means the price for the Vessel as stated in Clause 1 (Purchase Price).

"sellers' Designated Account" means the account in the name of Goldbeam lnternational Ltd. at the
Se//ers' Designated Bank with account no. 808-772370-274.

"sellers' Designated Bank'means The Hongkong and Shanghai Banking Corporation Limited, acting

through its office at 1, Queen's Road Central, Hong Kong for receipt of the Deposit and the Balance Pice.
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1 Purchase Price
The Purchase Price is USD 1A,500,000 (IJnited Sfafes Dollars len Million Five Hundred
Thousand) '

Deposit
As security for the correct fulfilment of this Agreement the Buyers shall lodge a deposit of
0,6 ( per eent) er, if left blenk; 10% (Ten per cent)7 of the Purchase Price (the
"Deposit") in the Escrow Account with the Escraw Agenf within three (3) Banking Days after the
date that:

(i) this Agreement has been signed by the Parties and exchanged in original or by e-mail or
telexfax; and

{ii) Escrow Agreement A has been signed by the Sellers, the Buyers and the Escrow Agent,

and

{iii} the Escrour Agenf has confirmed in writing to the Parties that the Escrow Account is ready
to receive the Deposit.

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

to Escrow Agreement A. lnterest, if any, shall be credited to the Buyers. Any fee charged for
holding and releasing the Deposit shall be borne equally by the Parties. The Parties shall
provide to the Escrow Agent all necessary documentation to open and maintain the Escrow
Account and receive and release fhe Deposrt without delay.

Payment
On delivery of the Vessel, but not later than three (3) Banking Days after the date that Notice of
Readiness has been given in accordance with Clause 5 (Time and place of delivery and
notices):

(i) the Deposit shall be released to the Sellers' Designated Account in accordance with
Escrow Agreement A; and

(i i) the balance of the Purchase Price, the price of the remaining bunkers and unused
lubricating oils, hydraulic oils and greases on board the Vessel at the time of delivery
and all other sums payable on delivery by the Buyers to the Sellers under this
Agreement (the "Balance Price") shall be released in full free of bank charges to
the Sellers' Designated Account in accordance with Escrow Agreement B'

Escrow Agreement B shatt be finalised and executed by the parties thereunder na later than
fourteen (14) days (or such ather date mutually agreed by the Sellers and the Buyers) piar ta

the expected date of detivery of the VesseL The Buyers shal!, na later than two (2) Banking Days
priortothe expected date of delivery of fhe Vessel, ladge arasthe case may be, procure the
lodgement, with the Escrow Account a sum sufficient to cover the Balance Price pursuant ta
Escrow Agreement B, comprising an appraximate amount to be agreed between the Sellers and
the Buyers based on the estimate of remaining bunkers and unused lubricating oils, hydraulic
ails and greases on board fhe Vesse/ at the time af delivery provided by fhe Vesse/'s Master and
the Buyers' representative(s) onbaard fhe Vessel by tetegraphic transfer ta the Sellers and the

Buyers. The Balance Price shalt be irrevacably released ta the Sellers' Designated Bank
Account by the Escrow Agent pursuant to the terms and conditions of Escrow Agreement B. Any
funds remifted by the Buyers in excess of the aggregate of the Deposlf and the Balance Price
shalt be retumed to the Buyers pursuant to the Escrow Agreements Any fee charged by the
Escrow Agent for halding and releasing the Deposit and the Balance Price shall be borne equally
by the Selters and the Buyers. The Buyers and the Sel/ers shall promptly provide the Escrow
Agent with all necessary documents required by the Escrow Agent in order for the Escrow Agent
to be ready to receive and release the Depasit and the Balance Price without delay. All
payments made by the Buyers under this Agreement shall be made in full without set'off,
counterclaim, reduction or diminution or any kind or nature. Any bank charges applied to
payments shalt be bame by the Buyers so that the Sellers are paid in full net af those charges.

Inspection
(a) .The Buyers have inspected and accepted the Vessel's classification records. The Buyers
have also inspected the Vessel aVin Tianjin, China (sfafe place) on 9 July 2025 (state date) (the
"Tianjin lnspectian") and have fully
accepted the Vessel following this inspection and the sale is outright and definite, subject only
to the terms and conditions of this Agreement.

(b) *The Buyere shall have ihe right-te inspeet the Vessel's elassifieatien reeerds and deelare
v*rether same are aeeepted er net within (sfafe dafelperiodr'

The Sellers shall make the Veseel available fer inspe€tien aVin (sfafe p/eeelrange, within

@
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The Buyers shall inspeet the Vessel withest epening up and witheut eest te the Sellers'

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

ihe Buyers within seventy twe (72) heurs af
+e+

Sheuld+he€uyers-fa.il+e undertake the inspeetien as sehedule+end/er netiee ef aeeeptanee ef
the Vessel's elassificetien reeerds and/er ef the Vessel net be reeeived bll the Sellers as

Buyers; whereafter this Agreement shall be null and veid,

" l(a) and !(b) are alternatives; delate whiehever is net arylieabla ln the abeenee ef deleti€nsi

W
Time and place of delivery and notices
(a) The Vessel shall be delivered and taken over safely afloat at a safe and accessible berth or
anchorage aVin Singapore - P.R. China range but excluding Taiwan {efatepleee#arge} in the

Sellers'option.

Notice of Readiness shall not be tendered before: 1 Octaber 2025 (d#)

Cancelling Date (see Clauses 5(c),6(aXi),6(a)(iii) and 14): 15 Navember2025

(b) The Sellers shall keep the Buyers well informed of the Vessel's itinerary and shall
provide the Buyers with twenty (20), fifteen (15), ten (10), seven (7), five (5) and three (3) days'
approximate notice of the date the Sellers intend to tender Notice of Readiness and of the
intended place of delivery.

When the Vessel is at the place of delivery and physically ready for delivery in accordance with
this Agreement, the Sellers shall give the Buyers a written Notice of Readiness for delivery.

(c) lf the Sellers anticipate that, notwithstanding the exercise of due diligence by them, the
Vessel will not be ready for delivery by the Cancelling Date they may notifo the Buyers in writing
stating the date when they anticipate that the Vessel will be ready for delivery and proposing a
new Cancelling Date. Upon receipt of such notification the Buyers shall have the option of
either cancelling this Agreement in accordance with Clause 14 (Sellers' Default) within three (3)

Banking Days of receipt of the notice or of accepting the new date as the new Cancelling Date.
lf the Buyers have not declared their option within three (3) Banking Days of receipt of the

Sellers' notification or if the Buyers accept the new date, the date proposed in the Sellers'
notification shall be deemed to be the new Cancelling Date and shall be substituted for the
Cancelling Date stipulated in line 79.

lf this Agreement is maintained with the new Cancelling Date all other terms and conditions
hereof including those contained in Clauses 5(b) and 5(d) shall remain unaltered and in full
force and effect.

(d) Cancellation, failure to cancel or acceptance of the new Cancelling Date shall be entirely
without prejudice to any claim for damages the Buyers may have under Clause 14 (Sellers'
Default) for the Vessel not being ready by the original Cancelling Date.

(e) Should the Vessel become an actual, constructive or compromised total loss before delivery
the Deposit together with interest earned, if any, shall be released immediately to the Buyers
whereafter this Agreement shall be null and void.

Divers lnspection / Drydocking
(a)"
(i) The Buyers shall have the option at their cost and expense to arrange for an underwater

inspection by a diver approved by the Classification Society prior to the delivery of the
Vessel. Such option shall be declared latest nine (9) days prior to the Vessel's intended
date of readiness for delivery as notified by the Sellers pursuant to Clause 5(b) of this
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Agreement. The Sellers shall at their cost and expense make the Vessel available for
such inspection. This inspection shall be carried out without undue delay and in the
presence of a Classification Sociefy surveyor arranged for by the Sellers and paid for by

the Buyers. The Buyers' representative(s) shall have the right to be present at the diver's
inspection as observer(s) only without interfering with the work or decisions of the
Classification Society surveyor. The extent of the inspection and the conditions under
which it is performed shall be to the satisfaction of the Classification Society. lf the

conditions at the place of delivery are unsuitable for such inspection, the Sellers shall at
their cost and expense make the Vessel available at a suitable alternative place near to
the delivery port, in which event the Cancelling Date shall be extended by the additional
time required for such positioning and the subsequent re-positioning. The Sellers may
not tender Notice of Readiness prior to completion of the underwater inspection.

(ii) lf the rudder, propeller, bottom or other undenvater parts below the deepest load line are
found broken, damaged or defective so as to affect the Vessel's class, then (1) unless
repairs can be carried out afloat to the satisfaction of the Classification Society, the
Sellers shall arrange for the Vessel to be drydocked at their expense for inspection by
the Classification Society of the Vessel's underwater parts below the deepest load line,
the extent of the inspection being in accordance with the Classification Society's rules (2)

such defects shall be made good by the Sellers at their cost and expense to the
satisfaction of the Classification Society without condition/recommendation** and (3) the
Sellers shall pay for the undenrater inspection and the Classification Society's
attendance.

Notwithstanding anything to the contrary in this Agreement, if the Classification Society
do not require the aforementioned defects to be rectified before the next class
drydocking survey, the Sellers shall be entitled to deliver the Vessel with these defects
against a deduction from the Purchase Price of the estimated direct cost (of labour and
materials) of carrying out the repairs to the satisfaction of the Classification Society,
whereafter the Buyers shall have no further rights whatsoever in respect of the defects
and/or repairs. The estimated direct cost of the repairs shall be the average of quotes
for the repair work obtained from two reputable independent shipyards at or in the
vicinity of the port of delivery, one to be obtained by each of the Parties within two (2)

Banking Days from the date of the imposition of the condition/recommendation, unless
the Parties agree otherwise. Should either of the Parties fail to obtain such a quote within
the stipulated time then the quote duly obtained by the other Party shall be sole basis
for the estimate of the direct repair costs. The Sellers may not tender Notice of
Readiness prior to such estimate having been established.

(iii) lf the Vessel is to be drydocked pursuant to Clause 6(a) (ii) and no suitable dry-docking
facilities are available at the port of delivery, the Sellers shall take the Vessel to a port

where suitable drydocking facilities are available, whether within or outside the delivery
range as per Clause 5(a). Once drydocking has taken place the Sellers shall deliver the
Vessel at a port within the delivery range as per Clause 5(a) which shall, for the purpose

of this Clause, become the new port of delivery. ln such event the Cancelling Date shall
be extended by the additional time required for the drydocking and extra steaming, but
limited to a maximum of fourteen (14) days.

ef the inspeetien being in aeeerdanee witLthe elassifieetien Seeiety's rules' lf the rudder;

erepeller; betto
damaged er defeetive se as te affeet the Vessel's eless; eueh defeets shall be made geed atthe
Sellers' eest and expense te be satisfaetien ef the Classifieatien Seeie9 witheut

te a{feet the Vessel's elass, ln all ether eases; the Buyers shall pay the afereseid eests and

@
(c) lf the Vessel is drydocked pursuant to Clause 6(a) (ii) €r€(b) above:

(i) The Classification Society may require survey of the tailshaft system, the extent of the
survey being to the satisfaction of the Classification surveyor. lf such survey is
not required by the Classification Society, the Buyers shall have the option to require the
tailshaft to be drawn and surveyed by the Classification Society, the extent of the survey
being in accordance with the Classification Society's rules for tailshaft survey and
consistent with the current stage of the Vessel's survey cycle. The Buyers shall declare
whether they require the tailshaft to be drawn and surveyed not later than by the
completion of the inspection by the Classification Society. The drawing and refitting of
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the tailshaft shall be arranged by the Sellers. Should any parts of the tailshaft system be

condemned or found defective so as to affect the Vessel's class, those parts shall be

renewed or made good at the Sellers' cost and expense to the satisfaction of
Classifi cation Society without condition/recommendation**.

(ii) The costs and expenses relating to the survey of the tailshaft system shall be borne by

the Buyers unless the Classification Society requires such survey to be carried out or if
parts of the system are condemned or found defective or broken so as to affect the
Vessel's class, in which case the Sellers shall pay these costs and expenses'

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

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

(iv) The Buyers shall have the right to have the underwater parts of the Vessel cleaned and
painted at their risk, cost and expense without interfering with the Sellers' or the
Classification Society surveyor's work, if any, and without affecting the Vessel's timely
delivery. lf, however, the Buyers'work in drydock is still in progress when the
Sellers have completed the work which the Sellers are required to do, the additional
docking time needed to complete the Buyers' work shall be for the Buyers' risk, cost and

expense. ln the event that the Buyers' work requires such additional time, the Sellers may
upon completion of the Sellers' work tender Notice of Readiness for delivery whilst the
Vessel is still in drydock and, notwithstanding Clause 5(a), the Buyers shall be obliged
to take delivery in accordance with Clause 3 (Payment), whether the Vessel is in drydock
or not.

*6(a) and 6(b) are altematives; delete whichever is not applicable. In the absence of deletions,

altemative 6(a) shall apply.

"*Nofes or memoranda, if any, in the surueyols report which are accepted by the Classification
Society without condition/recommendation are not to be taken into account.

Spares, bunkers and other items
The Sellers shall deliver the Vessel to the Buyers with everything belonging to her on board
and on shore. All spare parts and spare equipment including spare tail-end shaft(s) and/or
spare propeller(s)/propeller blade(s), if any, belonging to the Vessel at the time of inspection
used or unused, whether on board or not shall become the Buyers' property, but spares on
order are excluded. Fonrrarding charges, if any, shall be for the Buyers' account. The Sellers
are not required to replace spare parts including spare tail-end shaft(s) and spare
propeller(s)/propeller blade(s) which are taken out of spare and used as replacement prior to
delivery, but the replaced items shall be the property of the Buyers. Unused stores and
provisions shall be included in the sale and be taken over by the Buyers without extra payment.

Library and forms exclusively for use in the Sellers' vessel(s) and captain's, officers' and crew's
personal belongings including the slop chest are excluded from the sale without compensation.;
as well as the following additional items:-{tneled+*ef}

Ane computerdeskfop for Plan Maintenance Syslem and bne Noteboak

Se/ters' company forms, $afefy Management Manuals and att control
documents/farms/checklists, posfers and documents on file, Training Video (QLP), lntemal
Audit reports,

DOC, SMC, ISPS, MtC, Radia Station License, Shore Ease Maintenance Certs, Declaration
af DPA, SEEndP Ult/tlt, Registry Certificate, P&l Certifieate, H&M Ceftificate, Shrp Secun?y

Ptan, Cyber Security Response Plan, SAPEP (except the patt with drawings), Deck and
Engine /ogrbooks.

Items on board which are on hire or owned by third parties, listed as follows, are excluded from
the sale without compensation but the Buyers have an option to continue the rent: (include list)

ySAf & Cabinet, lnmarsat FBB250 and accessories, Life Rafts, Oxygen Cylinders, Acetylene
Cyl i nde rs, Refi g e rant Cyl i nd e rs.

Items on board at the time of inspection which are on hire or owned by third parties, not listed
above, shall be replaced or procured by the Sellers prior to delivery at their cost and expense.

The Buyers shall take over remaining bunkers and unused lubricating and hydraulic oils and
greases in storage tanks and unopened drums and pay as follows eitfte+:
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220

221
222

223

(a) price of the remaining bunkers (1.e. ISFO/ISMGO) an board the Vesse/ at the time of
detivery shatl be calculated an the basls of Plafts Singapore pice {excluding barging
expenses) published on the date fatting two (2) Banking Days pior ta the date of delivery
(the "Test Date") or as fhe case may be, Platts Singapare price {excluding bargilg
expenses) pubtished on the imrnediatety preceding Banking Day if publication of such pice
on the Test Dafe is suspended; and

(bl tthe eurrent net merlret priee (exeluding barging expenses) at ihe psrt end date-€f delivery
of the Vessel e+jf,unattill@

(b) price of the unused lubricating oils (irrespective of whether such unused lubricating oils are
'in 

unopened drums, unopened tins and/or in sforage tanks which have never been passed

througtt any system), hydraulic oils and greases remaining an board the Vessel at the time

of delivery shall be calculated an the basis of the net purchase pice (excluding

delivery/barging expenses) as evidenced by invaices duly issued by suppliers {instead of
agents) af the Sellers, and

fer the quantities taken-eve+.
exact quantities af remaining bunkers and unused lubicating, hydraulic oils and greases sha// be

mutually agreed by and between fhe Se//ers' representatives and the Buyers' representatives
irnmediately following a joint suruey candueted by them na later than twa (2) days prior ta the

date of delivery of fhe Vessel, taking into consideration a mutually agreed allawance for
consumption from the day when such joint survey is conducted up to the physical delivery af the

Vesse/.

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

currency as the Purchase Price.

"inspection" in this Clause 7, shall mean the Buyers' inspection according to Clause 4(a) or 4(b)
(lnspection), if applicable. lf the Vessel is taken over without inspection, the date of this

Agreement shall be the relevant date.

*(a) and (b) are altematives, delete whichever is not applicable. ln the absence of deletions

altemative (a) shall apply.

Documentation
The place of closing: Hong Kong office of the Escrow Agent via virtual closing

ln exchange for the payment of the Deposit and the Balance Price, the Se//ers shall, at the time

of the closing, deliver to the Buyers the closing documents which are reasonably required by the

Buyers for the registration of fhe Vessel under the Buyers' Nominated FIag State and legal
transfer of her ownership.

Any closing fees sha// be shared equally between fhe Se//ers and the Buyers.

The Parties shall mutually agree on Addendum No. 1 to this Agreement detailing the delivery
documentation required by each Pafty which shallfonn an integral paft of this Agreement.

(a) ln exehange fer payment ef the Purehase Priee the Sellers shall previde the Buyers with the

@
(i) tegal Bill(s) ef Sale in a ferm reeerdable in the Buyers' Neminated Flag State;

transferring title elthe Veseel and stating that the Veesel is free frem all- mertgages;

eneumbranees and rnaritime liens er any ether debts what€eever; duly netarially attested

(ii) Evidenee that all neeessary eerperate; sharehelder and ether aetien has been teken bY

thersellers te autherise the exeeutien' delivery and perfermanee ef this Agreernent;

(iii) Pewer+f Atterney ef the Sellers appeinting eneer mere representatives te aet en behalf
ef the Sellers in the perfermanee ef this Agreement; duly netarially attested and legalised

@;
(iv) €ertifieate er Transeript ef Registry issued by the eempetent autheriti€e ef the fla9 state

en the date ef delivery evideneing the Sellers' swnership ef the Veseel and that the
Vessel ie free frern registered eneumbranees and mertgages; te b+faxed er e mailed by
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249
250
251

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

Vessel is in Clqss free ef eenditien/reeemmendatien;

(vi) ebrtifieate ef Deletien ef the Veseel frem the Vessel's regisky er ether effieial evidenee ef

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

b€en{eliv€{€d;

Vessei eeased te be registered with the Veesel'e registry; er; in the event that the registry
+ng

frem the Sellere te previde the eepy ef this eertifieate Prernptly upen it being issued

the date en whieh the Vessel ehall eease te be registered with the Vessel's registry;

i

(ix) Cen+rnereial lnveiee(s) fer bunkers; lubrieating and hydraulie eils and greases;

(x) n eepy ef the Sellers' letter te their satellite eemmunieatien previder ealeelling: the
Vessei's eemmunieatiene eentraet whieh is te be sent-immediately after delivery ef tFle

Ve€€€li

the Buyers' Neminated Flag State fer the purpese ef registering the Veesel; previded the
Buyers netifi the Sellers ef any sueh deeuments ae seen as pessible after the date ef
$is+greemenq-and

(xii) The Sellers' letter ef eenfirmatien that te the best ef their knewledge; the Vessel is net
blaek listed by any natien er internatienalerganisa{i€n'

(i) Evidenee that all neeessary eerperate; eharehelder and ether aetien has been taken by
the Buyers te autherise the exeeutieni delivery and perfermaneeef this Agreement; and

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

@
(c)lfanyofthedocumentslistedinAddendumNo.1@arenotin

the English
language they shall be accompanied by an English translation by an authorised translator or
certified by a lawyer qualified to practice in the country of the translated language.

(d) The Parties shall to the extent possible exchange copies, drafts or samples of the
documents listed in Addendum No. lSub elause (a) and Ssb elause (b) abeve for review
and comment by the
other party not later than Gfafe ngmber ef days); o nine (9) days prior to the
Vessel's intended date of readiness for delivery as notified by the Sellers pursuant to
Clause 5(b) of this Agreement.

(e)ConcurrentwiththeexchangeofdocumentsinAddendumNo.1@
eteuse{A}ageve,
the Sellers shall also hand to the Buyers the classification certificate(s) as well as all plans,

drawings and manuals, (excluding ISM/ISPS manuals), which are on board the Vessel. Other
certificates which are on board the Vessel shall also be handed over to the Buyers unless
the Sellers are required to retain same, in which case the Buyers have the right to take copies.

(f) Other technical documentation which may be in the Sellers' possession shall promptly after
delivery be fonrvarded to the Buyers at their expense, if they so request. The Sellers may
keep the Vessel's log books but the Buyers have the right to take'

(S) The Parties shall sign and deliver to each other a Protocol of Delivery and Acceptance
confirming the date and time of delivery of the Vessel from the Sellers to the Buyers.
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12.

13.

14.

11

Encumbrances
The Sellers warrant that the Vessel, at the time of delivery, is free from all charters,

encumbrances, mortgages and maritime liens or any other debts whatsoever, and is not

subject to Port State of other administrative detentions. The Sellers hereby undertake to

indemnify the Buyers against all consequences of claims made against the Vessel which have

been incurred prior to the time of delivery.

Taxes, fees and expenses
Any taxes, fees and expenses in connection with the purchase and registration in the Buyers'

Nominated Flag State shall be for the Buyers' account, whereas similar charges in connection
with the closing of the Sellers' register shall be for the Sellers' account.

Sellers'default
Should the Sellers fail to give Notice of Readiness in accordance with Clause 5(b) or fail to be

ready to validly complete a legal transfer by the Cancelling Date the Buyers shall have_the
option of cancelling this Agreement. lf after Notice of Readiness has been given but before
the Buyers have taken delivery, the Vessel ceases to be physically ready for delivery and is not

made physically ready again by the Cancelling Date and new Notice of Readiness given, the
Buyers shall retain their option to cancel. ln the event that the Buyers elect to cancel this
Agreement, the Deposit together with interest earned, if any, shall be released to them
immediately.

Gondition on delivery
The Vessel with everything belonging to her shall be at the Sellers' risk and expense until she is
delivered to the Buyers, but subject to the terms and conditions of this Agreement she shall be

delivered and taken over as she at the time of the Tianiin inspection, fair wear and tear excepted.

However, the Vessel shall be delivered free of cargo with swept clean holds (alternatively, the

Sellers shall separatety pay to the Buyers a lumpsum US$ 3,000 in lieu of the holds sweeping)

and free of stowaways with her Class maintained without condition/recommendation*, free of
average damage affetting the Vessel's class, and with her classification certificates and national

trading certificates, as well as all other certificates the Vessel had at the time of inspection, valid

and unextended without condition/recommendation* by the Classification Society or the relevant
authorities at the time of delivery.

"inspection" in this Clause 11, shall mean the Buyers' inspection according to Clause 4(?) 9r
4(b) (lnspections), if applicable. lf the Vessel is taken over without inspection, the date of this

Agreement shall be the relevant date.

nNofes and memoranda, if any, in the surueyof s repoft which are accepted by the Classification
Society without condition/recommendation are not to be taken into account.

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

markings.

Buyers'default
Should the Deposit not be lodged in accordance with Clause 2 (Deposit), the Sellers have the

right to cancel this Agreement, and they shall be entitled to claim compensation for their losses

and for all expenses incurred together with interest.

Should the Balance Price not be lodged in accordance with Clause 3 (Payment), the Sellers
have the right to cancel this Agreement, in which case the Deposit together with interest
earned, if any, shall be released to the Sellers. lf the Deposit does not cover their loss, the

Sellers shall be entitled to claim further compensation for their losses and for all expenses
incurred together with interest.
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Should the Sellers fail to give Notice of Readiness by the Cancelling Date or fail to be ready to

validly complete a legal transfer as aforesaid they shall make due compensation to the Buyers for
their loss and for all expenses together with interest if their failure is due to proven negligence and

whether or not the Buyers cancel this Agreement.

Buyers' representatives
After this Agreement has been signed by the Parties and the Deposit has been lodged, the
Buyers have the right to place two (2) representatives on board the Vessel at their sole risk and

expense during vesse/s /asf trip priar ta delivery for familiaization purpose only. The Buyers

should pay USD 20 per person per day for meals charges.

These representatives are on board for the purpose of familiarisation and in the capacity of
observers only, and they shall not interfere in any respect with the operation of the Vessel. The
Buyers and the Buyers' representatives shall sign the Sellers' P&l Club's standard letter of

8
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357 indemnity prior to their embarkation.

Law and Arbitration
(a) *This Agreement shall be governed by and construed in accordance with English law and

iny dispute arising out of or in connection with this Agreement shall be referred to arbitration in

Lohdon in accordance with the Arbitration Act 1996 or any statutory modification or re-

enactment thereof save to the extent necessary to give effect to the provisions of this Clause.

The arbitration shall be conducted in accordance with the London Maritime Arbitrators
Association (LMAA) Terms current at the time when the arbitration proceedings are

commenced.
The reference shall be to three arbitrators. A party wishing to refer a dispute to arbitration shall

appoint its arbitrator and send notice of such appointment in writing to the other party requiring

the other party to appoint its own arbitrator within fourteen (14) calendar days of that notice and

stating that it will appoint its arbitrator as sole arbitrator unless the other party appoints its own

arbitritor and gives notice that it has done so within the fourteen (14) days specified. lf the
other party does not appoint its own arbitrator and give notice that it has done so within the
fourteen (14) days specified, the party referring a dispute to arbitration may, without the
requirement of any further prior notice to the other party, appoint its arbitrator as sole arbitrator
and shall advise the other party accordingly. The award of a sole arbitrator shall be binding on

both Parties as if the sole arbitrator had been appointed by agreement.

ln cases where neither the claim nor any counterclaim exceeds the sum of US$100,000 the

arbitration shall be conducted in accordance with the LMAA Small Claims Procedure current at

the time when the arbitration proceedings are commenced.

(b) *This Agreernent shall be geverned by and eenstrued in aeeerdanee with Title I of the

United States Gede an*the substantive law (net ineluding the eheiee ef lavlFrules) ef the State

ef New Yerkend any dispute arising eut ef er in eenneetien with this Agreement shall be

fer the purpeees ef enfereing any award' judgrnent may be entered en an award by any eesrt ef
eempetent jurisdietien, The preeeedings shall be eendueted in aeeerdanee with the rules ef the

@

arUitratien shall
@

isfafe plae4 and any dispule arising eut ef eiln eenneeiien with this Agreement shall be

.16(4, 16(b) and 16(e) are a,ttemativee detete whiohever ie net applieable, ln the absenee ef

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

Contact details for recipients of notices are as follows:

For the Buyers:

Aftention: Mr. Stone Xu and Mr. James Cheng

Emai!: stonexu@.huwell.com.hk. iameschenq@huwell.com.hk and ops@huwell.com.hk

For the Sellers: via brokers' channel

Entire Agreement
The written terms of this Agreement comprise the entire agreement between the Buyers and
the Sellers in relation to the sale and purchase of the Vessel and supersede all previous

agreements whether oral or written between the Parties in relation thereto.

Each of the Parties acknowledges that in entering into this Agreement it has not relied on and

shall have no right or remedy in respect of any statement, representation, assurance of
warranty (whether or not made negligently) other than as is expressly set out in this Agreement.

Any terms implied into this Agreement by any applicable statute or law are hereby excluded to
the extent that such exclusion can legally be made. Nothing in this Clause shall limit or exclude
any liability for fraud.
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Clause 10. Sanc0bns

Clause 20.

For and on behalf of the Sellers

Name: Shum Yee Hong

Title: Director

Bqth tha $ellers and the guyors waffant, al lha date bf lhis Agreament and contlnuing unlil delivety
af the Vesse! under this Agreement, that they are not in violalion of any sanction laws imposed by
the llN and/or the uS and/or the EIJ and/or the UK, Should either Party breaches this provision

andlor appears on lr?e OFAC/$;AN list af tha tl9 Dapartnent of Traasury bofarv dellvery af tbe
Vessel under this Agreement, then such Party will be in default and breach of this Clause shall
entiile the Party not in braach:

(a) to terminate this Agreement andlor claim damages, including any fines ar penallies, rcs!1lmg
from the brcach; and/or

{b) to claim an indemnity against the Party in breach for all losses, expenses, fines, penalties,
demands, li6bililie$, damages, claims and costs (wtTieh shall include legal fees) suffared ar
incuned by the Party not in breach.

Canfldantialtty

Ths tetms and conditlons of this Agreemont shatl be kopl striclly private and csnfidential among tha
Parlies provided that the Parties may disclose as much as may be necessary ol the terms of this
Agreement:

(a) ln ease and to the extent required by law or requested by courl or by the Se//ers' cre'dilors in
connection with the Se//ers' insolvency proceedings;

(b) To auditars, third party managers, extemal counsels or accountants;

(c| Ta lhair holcling ffimpanie$ atriliates or subsidiarles; or

{d) ln connectian with any financing of the Vessel,

provided that the recipients of confidential information under (b), (c), (d) above agree or are
required to keep the terms of this Agreement anfidential in accordance with the lerms of this
c/ause. Shauld the details of lhis Agreement become public in the market despite the efforts of both
Parties, neither fhe Se//ers nor the Buyers have the right to withdraw from the sale or fail to fulfil
their obligalions under this Agreament unJess oft erwise stipulated in this Agreement.

It is aeknowledged that the intermediate holding company of ffie Sellers, Jinhui Shipping and
Transpoftation Limiled ("Jinhui Shipping") and the parent company of Jinhui Shipping, Jinhui
Hotdings Company Limited ('Jinhui Holdings") will need to make announcemants pursuant to the
rules and regulations of the Osla Stock Exchange and the Hong Kong Stock Exchange respectively.

Ihis Sa/e is cnnditional upan approval by the majonly sfareiolders of Jinhui Holdlngs, who hold
more than 5Ao/o of lhe lnferssls in Jtnhui Holdings. l'lre Sellors hereby canfirm lhat such appraval
has already been obtained from the majority sharehalderc of Jinhui Holdings.

For and on behalfofthe Buyers

ame:
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Title: Director



 

 

 

 

 

 

 

 

 

PRIVATE & CONFIDENTIAL 

 

JINHUI HOLDINGS COMPANY LIMITED 

Valuation 

As requested, Arrow Valuations has made an assessment of the key particulars of the vessel 
stated below (the "Vessel") (and other relevant works of reference in its possession) and is 
able to state that in its opinion the approximate value of the Vessel on 2nd July 2025 the 
assumptions set out below and as between a “willing buyer and a willing seller”, is:- 

Vessel Name IMO Key Particulars Value - US$ 

MV JIN GANG 9446960 
56,928DWT / Bulk Carrier / 2009 Built by 
Shanghai Shipyard (China) 

$10,800,000 

 

Assumptions 

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



 

 

 

Use and Sharing 

This valuation is a statement of opinion only and is based on the above assumptions, and is 
our 

opinion of the market as of 2nd July 2025 and should not be taken to apply to any other date. 
Prior to entering into any transaction in respect of the Vessel you should satisfy yourself (by 
inspection or otherwise) that the assumptions are appropriate and the ‘key particulars’ set 
out above are correct. Arrow Valuations gives no assurance that any above stated value can 
be sustained or is realizable in an actual transaction. This valuation is given solely for the 
private internal use of the addressee and is not for publication or circulation other than as 
permitted by Arrow Valuations’ Terms of Business and with prior written consent. 

 

Terms of Business 

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

 

For and on behalf of  
ARROW VALUATIONS 

 

 

 

 

Benny Wu 
Managing Director 
Date:  Hong Kong, 2nd July 2025 
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