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CONSTRUCTION OF ONE 64,5A0 DWT BULK CARRIER

(HULL NO. JNS8008)

BETWEEN

JINMAO MARINE INC.

as BUYER

JIANGMEN NANYANG SHIP ENGINEERING CO., LTD.

as SELLER

and
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SHIPBUILDING CONTRACT

FOR

CONSTRUCTION OF ONE 64,500 DEADWEIGHT

BULK CARRTER (HtrLL NO. JNS8008)

This cONTRACT, entered on rhis .2.1.*... day of September 2026 by and
between JINMAO MARINE D',{C., a corporation orgarrtzed and existing underthe
Law9, of Panama, hlying its registered office at Banco General rower, 19/F,
Aquilino de la Guardia Sfieet, Marbella, panama City, Republic of panama and
the business address is at 261F., Yardley CommerciiL nuitOittg, l-6 Connaught
Road w_esf Elg 5l"g as Bgygr (hereinafter called the "BIJ\dR') on one part;
and JIANGMEN NANYANG SHIP ENGINEERING co., LTD., u corporirioo
organized and existing under the Laws of the People's Republic of China, having
its registered office. a1 cujrys 5?9145, Xinhui, Jiangmen city, Guangdon!
Province, the People's Republic of China (hereinafter citled the ';SELLEI{'') o;
the other part.

WITNESSETH

In consideration of the mutual covenants contained herein, the SELLER agrees to
b"ulld, launch,*equ-ip and complete at the SELLER's shipyard and to ill and
deliver to the BUYER after completion and successful triaibne (1) about 6;4,500
deadweight bulk carrier as more fully described in Article i'hereofl to be
registered under the_ llag of HoNG KONG and the BUYER agrees to purchase
and take delivery of the aforesaid VESSEL from the SELLER aoO to pay for the
same in accordance with the terms and conditions hereinafter set forth. 

^ '

$:l!.rl shipyard means JIANGMEN NANYANG sHrp ENGTNEERTNG co.,
LTD. located at Gujing s2gl{s,Xinhui, Jiangmen City, Guangdong province and
/ or GUANGDONG NANYA}IG TIEAVY-INDUSiRY cd., rio. located at
Shadui 529 I 47, Xinhui, Jiangmen City, Guangdong province.

5
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ARTICLE I DESCRIPTION AND CLASS

1. DESCRIPTION

The VESSEL is a 64,500 metric tons deadweight Bulk Cani er, at Scantling
draught, moulded of 13.50 meters (hereinafter called the "VESSEL") of thi
Class described below. The VESSEL shall have the SELLER's Flull No.
JNS8008 and shall be constructed, equipped and completed in accordance
with the specifications attached hereto as "Exhibit c'o and signed by each ofthe parties to this contract (hereinafter collectively ruil.d the
"Specifications"), making an integral part hereof.

2. CLASS AND RULES

The VESSEL, including its machinery and equipment, shall be constructed in
accordance with tlre rules and regulations issued and having become effective
as at the date of sigmng this Contract of Bureau Veritas ltreieinater called the
"Classification Society") and shall be distinguished in the record bV thr 

"y*UofOf I XHULL XMACH, BUIK CAriEr, CsR, CPS(WBT), ESP,'CNAb1ZO1,
B-c-A(Holds 2,4 May be empry), Bwr, LI-HG-S2, Gi{.BnN'pASSpoRT
9g:r.4:t{_navigation, VeTiSTAR-HULL CM, AUT-LIMS, MON-SHAFT,
INWATERSUR\IEY, or equivalent and shall also comply *ith the rules and
regulations as fully described in the Specifications.

fh9 lgluirements of the authorities as futly described in the Specifications
including that of the Classification Society ire to include uoy uCAitionuL rutet
or circulars thereof issued and become effective as at the date of signing this
Contract.

The SELLER shall arrange with the classification Society to assign a
representative or representatives (hereinafter called the "Classificition
lury-.yq{) to the SELLER's Shipyard for supervision of the construction of
the VESSEL.

All fees and charges incidental to Classification and to comply with the rules,
regulations and requirements of this Contract as described iltft Specincutioot
issued up to the date of signing this contract as well as royaitier, if uny,
payable on account of the construction of the VESSEL shall be 

-for 
ttrcaccount

of the SELLE& exgept as otherwise provided and agreed herein. The key
plans, materials and worlcnanship entering into tG construction of the

{
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VESSEL shall at all times be subject to inspections and tests in accordance
with the rules and regulations of th; chssification society

Decisions of the Classification Society as to compliance or noncompliance
with Classification rules and regulations shall be final and bdding ;f;n the
parties hereto.

3. PRINCIPAL PARTICULARS AND DIMENSIONS OF THE VESSEL

(a) Hull:

Length overall
Length between perpendiculars
Breadth moulded
Depth moulded
Scantling Draft moulded

4. GUARANTEED SPEED

5. GUARANTEED FUEL CONSUMPTION

(b) Propelling Machinery:

The VESSEL.:P1t^9:-9qurgp9d, in accordance with the Specifications,
with MAN B&W 6s50ME-eq.z-Hpscn EEC rype Main nnline,

abt. 199.90m
abt. 196.50m

32.26m
18.90m
13.50m

pte !nr!P\ gout*tees that the sea trial speed, after correction, is to be not
less than 13.5 nautical miles per hour on the trial condition stipulatrO in tfr.
Specification.

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

The SELLER glarantees that the fuel oil_consumption of the Main Engine isnot to exceed 157.8g/kw..q (HpscR FEc) at NCh rating of main ;;il;'o"
the basis of fuel net calorific value ot +z,ioot<jftg 1t}pdo tcar*gy ailJiso
Standard Reference Conditions.

7
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6. GUARANTEED DEADWEIGHT

Hull No.[JNS8008]

The S_EL_LER guarantees that the VESSEL is to have a deadweight of not less
than 64,500 metric tons at the Scantling loaded draft moulded of 1:.50 meters
in sea water of 1.025 specific gravity.

The term, "Deadweight", as used in this Contract, shall be as defined in the
Specifications.

The actual deadweight of the VESSEL expressed in metric tons shall be based
on calculations made by the SELLER and checked by the BUYER, and all
measurements necessary for such calculations shall be performed in the
presence ofthe BUYER's supervisor(s) or theparfi authorized by the BtIyER,
and.Class Sogiety.replglg![ive(s) and therelftei a certificate bf Oeadweighi
shall be issued by the SELLER.

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

7, SUBCONTRACTING

Thg.SELLfR.may, at its sole discretion and responsibility, subconhact any
portion of the construction work of the 

-VESSEL- to experiencei
subcontractors, but_de-liv9ry and final assembly into the VESSEL of any such
work subcontracted shall be at the SELLER'3 StripyarA. The SELLEIT shall
remain responsible for such subcontracted work. g-Uygn shall be advised of
the schedule of subcontracted works.

8. REGISTRATION

The \IESSEL shall lg^trg5trt 4 by rhe BLTYER at its own cost and expenses
under the laws of HoNG KONG at the time of delivery and acceptance
thereof.

8
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ARTICLE II CONTRACT PRICE & TERMS OF PAYMENT

I. CONTRACT PRICE

The purchase price of the VESSEL is United State Dollars Thirty-Five Million
seven Hundred Thousand only (us$ 35,700,000), net receivable by the
SELLER (hereinafter called the "Contract Price"), which include the extri cost
usD700,000 of technical memo and maker's list listed in Exhibit "c", but
exclusive of the cost for the BUYER's Supplies as provided in Article V
hereof, and shall be subject to upward or downward adjustment, if any, as
hereinafter set forth in this Contract.

2. CURRENCY

Any and all payments by the BUYER to the SELLER under this Contract shalt
be made in United States Dollars. Any extras and / or deductions made
between BUYER and SELLER shall also be settled in United States Dollars.

3. TERMS OF PAYMENT

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

Business Days or Banking Days mean the days (other than Saturday and,
Su1{1V) on w-hich banks are open in People's Republic of Chin4 Hong Kong
and New York.

(a) lst Installment

The sum of United States Dollars Five Million Three Hundred and Fiffy-Five
Thousand_o.nly (us$ 5,355,000) representing fifteen percent (ls%) br trre
contract Price, shall become due and payable and be-paid by'the brryEn
within five (5) Banking Days after the srgning of tliis contract and the
SELLER shall have submitted to the BUYER the Refund Guarantee for the
lst, 2nd and 3rd installments in the form annexed hereto as "Exhibit A" issued
by SELLER'S BANK.

(b) 2nd Installment

The sum of United States Dollars Five Million Three Hundred and Fifty-Five
Thousand only (uS$ 5,355,000) representing fifteen percent (rs? br tne

9
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cgltrac! Price, shall become due and payable and be paid by the BtIyER
within_fiv9 (5) B_anking_Days after the-cutting of the tini rt rt pirt.trtn.
VESSEL in the SELLERs workshop. rne sf,rrnn shall notigr;it an E_
mail notice to the B{IYER, accompanied_by a statement or certificate signed
by the Class Society, 

-stating 
thai the first steel plate has been cut in its

workshop and demand forpayment of this installment.

(c) 3rd Installment

The sum of United States Dollars Three Million Five Hundred and Seventy
Jh.ousagd-94v OSS 3,570,000) representing ten percent(l}o/i;firte Co"truct
Price, shall become {ue and payaile and bi paid by the'BUyEn within five(s).fankip Days after the lieelJaying of the vnSspl. The SELLEi shallnotifi with an E-mait notice to the-BUYER, accompanied by a statemlnt of
certificate signed by the Class Society, stating that ihe keel:lating ttur U."n
carried out and demand forpayment ofthis insillhent.

(d) 4th Installment gry-*t_upon Delivery of the VESSEL)
The sum of United States D-ollars Twenty-One Million fr'our Hundred and
1welty Thous and only (uS $ 21,420,000) 

-iepresenting sixny percurt- (aoin1 otthe contract Pri99, plyg *y extras a"uoi minus'uty heouctions due to
modifications and/or adjustments of the Contract Pric6 in accoiOunce-with
prwisions of the relevant Articles hereof, shall become due 

"rd 
p"y;bi;and be

pgq _bJ the BUYER to the sELLEri concurrently with d;ii;t or tr,e
VESSEL. The SELLER shall send to the BUYER an E-mail demani for this
installment fourteen (14) days prior to the scheduf.O Out of Jrii*w 

"f 
trr.

VESSEL.

I10
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4. METHOD OF PAYMENT

(a) lst Installment:

The BLIYER shall remit the amount of this installment in accordance with
Article II, Paragraph 3 (a) by telegraphic transfer to SELLER's account with
the BANK nominated by the SELLER.

(b) 2nd Installment

The BUYER shall remit the amount of this installment in accordance with
Article II, Paragraph 3(b) by telegraphic hansfer to sELLER's account with
the BANK nominated by the SELLER.

(c) 3rd Installment:

The BLTYER shall remit the arnount of this installment in accordance with
Article II, Paragraph 3(c) by telegraphic transfer to SELLER's account with
the BANK nominated by rhe SELiER.

(d) 4th Installment (Payable upon delivery of the VESSEL):

The BUYER shall, at least three (3) Business Days prior to the scheduled date
of delivery of the vElq_E!, request BLIyER's bank to make cash deposit via
co.$.rtio"nalpayme.nr_(MTl?9) in the Bank which is nominated by ttre Snrrpnri4t the-People's Republic of china and acceptable by the nuyEi, fo, u
period of fourteen (14) days and covering the amount of this installment (as
adjusted in accordance with the proviiions of this Contract), with an
irrevocable inskuction that the said amount shall be released to tlie SELLER
lg1ils! presentatio" !y the SELLER to the said Bank nominated t/ ttre

l9!!P\ of a copy of the Protocol of Delivery and Acceptance signed by the
BUYER's authorized representative and- the sEiLER's - authinzed
representative. Interest, if any, accrued from such deposit, shall be for the
benefit of the BUYER.

If the 
{e_li-very of the VESSEL is not effected on or before the expiry of the

aforesaid deposit period, the BUYER shall have the right to withdraw the said
depogit_ plus accrued interest up91 the expiry date. H6wever when the newly
tqt9!.0- d9-livery date is notified to the BUYER by the SELLER, the
BUYER shall make the cash deposit in accordance with the same terms and
conditions as set out above.

{
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5. PREPAYMENT

7. REFTINDS

Hull No.[JNS8008]

The BIJYER shall_ hgve the right to make prepaynent of any and all
installments before delivery of the VESSEL, Uv givi,;g to the SELLER at least

1ry^110) days- prior wrinen notice, wirhout any price adjustment of the
VESSEL for such prepayment.

6. SECURITY FOR PAYMENT OF INSTALLMENTS BEFORE DELIVERY

The BUYER shall, upon signing of this contract deliver to the SELLER a
Performance Guarantee substantially in the form annexed hereto as Exhibit "B"in favour of the SELLER issued by the BUyER's intermediate hotding
c-ompany "Jinhui Shipping and Transportation Limited" (hereinafter called tG
"Payment Guarantgl")..This guarantee shall secure the BUYER's obligation for
the payments of all the installments as per the Conhact.

Should the BI-IYER fail to deliver to the SELLER such payment Guarantee
within tfe_firye specified in this Paragraph, the delivery of the Vessel shall
automatically be extended for a period of such delay.

All paymentsmade by the BUYERprior to delivery of the VESSEL shall be in
the nature of advance to the SELLE& and in the event this Contract is
rescinded or cancelled by the BUYER in accordance with the specific tenns of
thrl Qontract permitting such rescission or cancellation, the'SELLER shall
refund to the BLryER in United States Dollars the futl amount of all sums

flt udy paid_ by the BLfYER to the SELLER under this Contract, rogether with
interest (at the rate set 9ut in respective provisions hereof; from'thJrespective
payment date(s) to the date of remittance by telegraphic transfer of such'refund
to the account specified by the BLIYER.

As security to the BUYER, the SELLER shall deliver to the BUYER, before
$e payment date of the l't installment a Refund Guarantee to be issued by a
first class Chinese Bank acceptable by the BuyER for the I't, 2nd and 3'i
installments (hereinafter called "SELLER's BANK) acceptable to the BUYER
and the BUYER's Bank and substantially in th6 fom; as per Exhibit .,A"
annexed hereto.

However, in the event of any dispute between the SELLER and the BUyER
witb regard !o the SELLER's obfifation to repay the installment or installments
paid by the BUYER and to the nwEn's right to demand payment from the

t2
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SELLER, under jts gygantee, and. guch dispute is submiued either by the
SELLER or by the BUYER for arbitration in urrordun . with Article XIII
kt:gl:t It lru9u1.or appeals in accordance with the laws oiB"eiund, tlr.
SELLER's bank shall withhold and defer payrnent ,rotit tttr arbitration 

-#ard

between the SELLER and the BTIYER is puUiistreA. ffn SELLER's bank shall
Pt*9t-gbtigated to make any payment unless the arbitration award otOo, tt.
SELLER to make repaymeni indany right of upprul u-ouilable to the Seilnn
under laws of England is waived 

-ot 
ls not bxercised by trre sEir-gn in

accordance with laws oJEngland. If the SELLER fails to honour the award orjudgmenf then the SELLER.'s bank shall refund to A. extent the arbitration
award or any courtjudgrnent orders.

The SELLER undertakes !hat, in the event lhat any refund guarantee(s) issuedpursuant to the terms of this Contract inv.olves foreign .*Jhang. oLiiiutionr,
s1c-! re$rd guaranterJ:) l$t ge dgly registered with?e starg idminiit uiio"
of Foreign Exchange (:qAry') ana inafotn.*ir. ro-ptv *itn uriuppii*ur.
laws and rgeulations of the peopre's Republic of china 

-1-,^.rnc'1. 
nre'i-niinn

fr[ther undertakes to ensure and shall p-r-otr trrJln 

".n 
"a 

g-"irrt"iu"t
duly completes and obtains as lgnionriate atl necessary documentation,
approvals, and filings promptly and jn any event within 60 days unriiri, outof issuance of the relevant renna guarantie(s), and ptoOu.6 *tiu.n *iA*.of such completion within the saml 60 days 6d"d;;;d the sELiEn n rtr,r.
undertakes to bear any 14 utl costs, r*p.oses, d".;G or habilities incurred
9r sgSrg{ly ttrr BLTYER arising_out of ot in connition with uny-ail*. orthe SELLER to comp-ly with s.,{FB requirements ana any other'uppii.uur,
laws and regulations of ttre pRC.

J
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ARTICLE III ADruSTMENT OF TFTE CONTRACT PRICE

The Contract Price of the \IESSEL shall be subject to adjusfinents as hereinafter
set forth. It is herebv understood by both parties ihat uoy reduction of the Contract
Price is by way of liquidated damages and not by way ofpenalty.

1. DELIVERY

(") }.f" adjustment shall be made, and the Contract Price shall remain
gcla1ged for the Thirrv_(30) days gldqlay in delivery of the vEssEL beyond
the.Delivery Date as defined in Article ViI hereof .nbing ur of--ttr"G o'clock
midnight of the Thirrierh (30th) day of delay.

(b) If the delivery of the VESSEL is delayed more rhan Thirry (30) days after
the date as defined in Article vrl.hgre_o4 ther, in such event, b6giniring at
twelve o'clock $OprSfr! of the Thirtieth (30th)'day after the date"on *t irt
$tiy9V is-required under this Conhact, the Contract Price of the VESSEL
shall be reduced by deducting therefrom the sum of United States Dollars Six
Thousand (US$ 6000) per day.

Unless-t49tutti.l hereto agree othenvise, the total reduction in the Contract
Price shall be deducted from the final installment of the Contract price and in
any- evgnt (including the event that the BIIYER consents to take ttre VBSSff
at the later delivery date after the expiration of Two Hundred and ren el))days delay of delivery as described in Paragraph l(c) of ttris etti-.f.y rftuff not
be more than One Hundred 

.11{ Eigtrty (180) days ai ihe above rp..itirA rut of
reduction after tll Thiffy (30) diys aliowincq that is United Stares Dollars
one Million and Eighty Thousand Cuss 1,0g0,0b0) being the maximurn

(g) Ilthg del.al in !!9 {elivery of rhe vESSEL continues for a period of Two
Hundred and Ten Ql\.) days after the Delivery Date as defined in artirG Vn,
then in such event, the BUyBR may, at itj option, rescind. or cancel this
Contract in accordance with the proviiions of artirte'X of this Conhact. The
S-ELLER may at any time aftef the expiration of the aforementioned Two
Hundred and ren (210) days, if the BUYER has not served notice of
cancellatiotpursuant to-Article X, notifyttre BUYER of the Out. upon *frirt
the SELLER estimates the VESSEL wili be ready for delivery andiemanO in
writing that the BUYER make an election, in wiich cas, th. BLTyER shall,
witf{n thi$/_(301!ays after such demand is received by trt. guyEr{, ,itt.,
rytify the SELLER of its decision to cancel this Contract, or consent to take
delivery of the v.ESpEL at-an a_greed future date, it being una.rrtooa -aagreed by the parties hereto that, if-the VESSEL is not deliveied by gtn n t"*

T4
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date, the BUYER shall have the same right of cancellation gpon the sameterms, as hereinabove provided.

(d)ror.thg-purpose of this Article, the delivery of the VESSEL shall not be
1t:Pt0 delayed and the contract p.ire shall not be Lduced when and if theDelivery Date of the VESSEL is extended by reason orruurl, ;;d pr;;isionsof.Articles v, vI, xI, xII and XIII hereof. rtre contract price shall not beadjusted or reduced i{ r}. q:livgry of the vESSEtl, d.iuy,d-uv'rruron 

"rpermissible derays as defined in Ariicle ulr hereoi-

(e) In the event that the SELLER is unable to deliver the VESSEL on thenewly planned delivery date as declared, trtr vd-sdgr can, nevertheless, bedelivered by_the qELI-ER subject to guyEn's confirmation at a date aftetsuch declared newly planned date.

In such circumstances, and for the purpose .of determining the liquiclateddamages to the B.m (according toiqept*irior 
"rp"rg?upr, 

rtljlftr,i,Article) and the BUYER'i right to iancel oi tercinJtt is contract (according tothe provisions of faragrylrh_yrl oryrtir &i;:;i, itt, ".*ry phnned deriverydate declared bv the Sgirnd rrtul 
"or 

b; ;';"y--* rreared or taken as
ITlg-.ubstitutld the ori-ffi n.ii"rry Date as defined in Article vII. TheB[rYER's aforesaid righl for liquidated"ou*ugm ;;Jo cancel or rescind thisContract shall be accrue4 op*ruted ore*ercisJd onbr1o the extent as described
i" Pglgtuph 1(a), l(b) and/or.1(c) of Article ill.-r{r *hut.rrr, ,ir*rJuorrr,the Delivery Date as defined in Arricle vliir; rh; n9*ty planned deliverydate as declared b{*r: SELLER) shall be;sei t;ffiate, as so described in
*::n:*,1J1 1(b). pd/o.. {r) .of articrl rf;?h, riurent -rier,i 

r*rqurdated damages and to rescind this Contract and the sELLER's naf,itity topav the aforesaid liquidated damages resulting fi;; tilrr"vir oaiiffiortr,,VESSEL.

2. INSUFFICIENT SPEED

(a) The contract Price of the vESsEL shail not be affected nor changed byreason of the actual pe.q (as determined by th. i;;i Run after conectionaccording to the specifications) being less thin tr,irci*tt, (3/i0i;f 
"r.Lrtfelow the guaranteed speed ur .prfin.a t, il&;ilh 4 ofArticte I of thisContract.

(b)Ilowever, commencing with and including a deficiency of three tenths(3/10) of one knot in aJtual speed (as o.t tirinro ui trtr Trial Run aftercorrection according to the spicifications) below th!'guaranteed speed as
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specified in Paragraph 4, Article I of this Contract, the Contract Price shall be
reduced as follows:

In case of deficiency of less than 0.30 knot US$ 0.00

In case of deficiency
at or above 0.30 but below 0.40 knot US$ 62,000
at or above 0.40 but below 0.50 knot US$ 124,000
at or above 0.50 but below 0.60 knot US$ 186,000
at or above 0.60 but below 0.70 knot US$ 248,000
at or above 0.70 but below 0.80 knot US$ 310,000

(c) If the deficiency in actual speed (as determined by the Trial Run after
correction according to the Specifications) of the VESSEL upon the Trial Run,
is more than 0.80 knot below the guaranteed speed of 13.5 knots, then the
BUYER may at its option reject the VESSEL and rescind this Contract in
3f9lel.e with provisions of Article X of this contract, or may accept the
vEssEL at a reduction in the Contract price as above provided, by united
States Dollars Three Hundred ren Thousand only rusf 310,000) being the
maximum.

3. EXCESSIVE FUEL CONSUMPTION

(a) The Contract Price of the VESSEL shall not be affected nor changed if the
actual fuel consumption of the Main Engine, as determined by stro! trial in
manufacturer's works, as per the Specificitionr, is greater than ihe gri-*t ra
fuel consumption as specified and required under the provisiois of this
Contract and the Specifications if such actual excess is equalto or less than Six
percent (6%).

(b)How9ver, if the actual fuel consumption as determined by shop trial is
qreater than Six percent (6%) above the guaranteed fuel consumption^then, the
Contract Price strltl !9 -reduced 

by the zum of United States Db[ars Seventy
Thousand Os$ 70,000) for each full one percent (l%) increase in fuel
consumption in excess of the above said six percent (6%) (fuactions of one
percent to be prorated).

(c) If as determined by shop trial such actual fuel consumption of the Main
Engine is more than ten percent (10%) in excess of thi guaranteed fuel
consumption, the BUYER may, subject to the sELLER's-right to effect
alterations of corrections as specified in the following sub-paragralh of Article
III 3 (c) hereof, at its option, rescind this Contract, in accoidance with the
provisions of Article X of this Contract or may accept the VESSEL at a

/
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reduction in the Contract Price by United States Dollars Two Hundred Eighty
Thousand (US$ 280,000) being the maximum.

If as determined by shop trial such actual fuel consumption of the Main Engine
il -919 than ten percent (10%) in excess of the guarinteed fuel consumpt'ion,
the SELLER may investigate the cause of the non-conformity and the p.op..
steps may promptly be taken to remedy the same and to make wliatever
corrections and alterations and I or re-shop trial test or tests as may be
necessary to correct such non-conformity without extra cost to the gWBn.
Vfgl completion of such alterations or corrections of such non-conformity, the
SELI:E\ shall promptty perform such further shop trials or any other tests, as
may be deemed necessary to prove the fuel consumption of the Main Engine's
conformity with the requirement of this Contract and the Specifications ind if
found to be satisfactory, give the BUyER notice by E-mail confirmed in
writing o.f such correction and as appropriateo successful completion
Sccgmpanigd by copies of such results, and the BUYER shall, within ii* 1o;
business _dqvs after receipt of such notice, noti$r the SELLER by n-mbii
confirmed in writing of its acceptance or reject the re-shop trial togeiher with
the reasons and details therefor. If the BUYER fails to ttoiiry' the S-nI,I,nn by
E-mail confirmed in writing of its acceptance or rejection of the re-shop trial
together with the reasons and details therefor within six (6) Business Days
p-enod.as provided herein, the BUYER shall be deemed to have accepted tle
shop trial.

4. DEADWEIGHT

(a) In the event that there is a deficiency in the actual deadweight of the
VESSEL determined as provided in the Specifications, the ContractFrice shall
not be decreased if such deficiency is Five Hundred (500) metric tons or less

!e19w the guaranteed deadweight of 64,5A0 metric t*r a:t assigned scantling
draft.

(b)However, the Contoact Price shall be decreased by the sum of United States
Dollars Five Hundre{_(us$ _s!Q ror each full mehic ton of such deficiency
being more than Five Hundred (500) metric tons.

Q) t1 the event that there should be a deficiency in the vESSEL's actual
deadweight which exceeds one Thousand (1,000) metric tons below the
guaranteed deadweight, the BLIYER may, at its option, reject the VESSEL and
rescind this Contract in accordance with the provisions-of Article X of this
Contract, or may accept the VESSEL with reduction in the Contract Price in
the maxirnum amount of united States Dollars Two Hundred and Fifty
Thousand OS$ 250,000).
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5. EFFECT OF RESCISSION

Hull No.[JNS8008]

It is glpressly understood and agreed by the parties hereto that in any case as
stated herein, if the BTIYER resiinds this Contract pursuant to any provision
under-this Article, the BIIYER, save its rights and remedy set out iir atti.f. X
hereof, shall not be entitled to any liquidat6d damage oiro-prnsation whether
described above or otherwise.
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ARTICLE IV SUPERVISION AND INSPECTION

1" APPOINTMENT OF THE BUYER'S SUPERVISOR

The BUYER shall send in good time to and maintain at the SELLER's
Shipyard, at the BLIYER's own cost and expense, one or more representative(s)
who shall be duly accredited in writing by the BUYER (such representative(s)
being hereinafter collectively and individually called the "supervisor") to
supervise and survey the construction by the SELLER of the VESSEL, her
engines and accessories, attendance at the tests and inspections relating to the
VESSEL, its machinery, equipment and outfitting and any other matter in
respect of which he is specifically authorized to act on BUYER's behalf. The
SELLER ho"by warrants that, the necessary visa for the Supervisor to enter
China will be issued in order on demand and without delay provided that the
Supervisor meets with the rules, regulations and laws of the People's Republic
of China. The BUYER undertakes to give the SELLER adequatenotice forthe
application of visa.

2. COMMENTS TO PLANS AND DRAWINGS

The parties hereto shall, within Thirty (30) days after signing of this Contract,
mutually agree a list of all the plans and drawings, which are to be sent to the
BIIYER (hereinbelow called "the LIST"). Before arival of the Supervisor at
the SELLER's Shipyard, the plans and drawings specified in the LIST shall be
sent to the BUYER, and the BUYER shall, within Twenty one (21) days after
receipt thereof (excluding mailing time), return such plans and diawings
submitted by the SELLER with comments, if any. Notwithstanding the above,
the BUYER shall nevertheless waive its right to comment on the plans and
drawings if such plans and drawings have, without amendment, been
previously applied to build other vessels for the BIIYER or its affiliates with
the same specification as that of the VESSEL.

Concurrently with the arrival of the Supervisor at the SELLER's Shipyard, the
BUYER shall notify the SELLER in writing, stating the authority which the
said Supervisor shall have on behalf of the BLIYER.

Unless notification is given to the SELLER by the BUYER of the comments to
any plans and drawings within the above designated period of time for each

91se, the said plans and drawings shall be implemented for consfuction by the
SELLER.
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3. SUPERVISION AND INSPECTION BY THE SUPERVISOR

The_ necessary- inspection of the vESSEL, its machinery, equipment and
outfittings shall be_carried out by the Classification Society, and/oi inspection
team of the SELLER throughout the entire period of conitruction in order to
ensure that the construction of the VESSEL is duly performed in accordance
with the Contract and Specifications.

The Supervisor shall have, at all times until delivery of the VESSEL, the right
to attend tests according to the mutually agreed test list and inspect lhe
VESSEL, her engines, accessories and materiais at the SELLER's Shipyard, its
subconhactors or any other place where work is done or materials iiored in
connection with the VESSEL. In the event that the Supervisor discovers any
construction or material or workmanship which does not orwill not conform to
the requirements of this Contract and the Specifications, the Supervisor shall
promptly giyg lhe SELLER a notice in writing as to such ttoncon-fotmrty, upon
receipt of which the SELLER shall correct such nonconformrty if the SBLiBn
agrees with the BUYER. In any circumstances, the SELLER shall be entitled
to proceed with the construction of the VESSEL even if there exists
discrepancy i1 the opinion between the BLTyER and the SELLER, without
lowever prejudice to the BUyER's right for submitting the irr.p for
determination by the Classification Society or arbitration iniccordance with
the provisions hereof, However the gItYBn undertakes and assures the
SELLER that the Supervisor shall carry out his inspections in accordance with
the. agreed inspection procedure and schedule and usual shipbuilding practice
and in a way as to _miniy?e any increase in building costs and deliys in the
construction of the VESSEL. Once a test has been witnessed and approved by
the BUYER's Representatives, the same test should not have to be repeated,
ppvidgd it has been caried out in compliance with the requirements'of the
Classification Society and specifications.

The SELLER agrees to fumish free of charge the Supervisor with office space,
and other reasonable facilities according to SEI,I.ER's practice at, or in ttte
immediate vicinity of the SELLER'a shipyard. gut the fees for the
communication like telephone, telefax and telex, etc. shall be bome by the
BIJYER. At all tiryes, during the construction of the VESSEL until delivery
thereof;.the supervisor shall be given free and ready access to the vESsEL,
ler engines and accessories, and to any other place-where the work is being
done, or the materials are being processed or itored, in connection with the
construction of the VESSEL, including the yards, workshops, stores of the
SEL.LER, and the premises of subcontrictors-of the SELLER, who are doing
work, or storing materials in connection with the VESSEL's construction. ThE
travel expenses for the said access to SELLER's subcontractors outside of
Jiangmen, Guangzhou, and zhuhai shalt be at BUyER's account. The

20
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lansportation in connection with VESSEL's construction within Jiangmen,
Guangzhou, and Zfuthai shall be provided to the Supervisor by the SELLER.

4. LIABILITY OF THE SELLER

The Supervisor engaged by the BLIYER under this Contract shall at all times
be deemed to be in the employ of the BUYER. The SELLER shall be underno
liability whatsoever to the BUYER, or to the Supervisor or the BUyER's
employees or agents for personal injuries, including death, during the time
w.!en tJrey, or any of them, are on the vESSEL, or within the piemises of
either the SELLER or its subcontractors, or are otherwise engaged in and about
the construction of the VESSEL, unless, however, such personal injuries,
including {guth, were caused by gross negligence of the SELLE& or of any oi
the SELLER's employees or agents or subcontractors of the SELLER. irlot
shall the SELLER b-e under any liability whatsoever to the BUyER for
damage to, or loss or destruction of properfy in China of the BUYER or of the
Supervisor, or of the BUYER's employees or agents, unless such damage, loss
or destruction was caused by gross negligence orthe SELLER, or of an! of the
employeeso or agents or subconfactors of the SELLER.

5. SALARIES AND EXPENSES

All salaries and expenses of the Supervisor, or any other employees employed
by the BUYER urdrt this Article, sirall be for the BIJyER's account.

6. REPORT OF PROGRESS

The BLTYER is entitled to require the SELLER to report the condition of
progress as to the construction of the VESSEL whenever the BIJYER requires
duriog the construcfion of the VESSEL.

7. REPLACEMENT OF SUPERVISOR

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

I. HOW EFFECTED

The Specifications and Plans in accordance with which the VESSEL is
constructed, may be modified and/or changed at any time hereafter by written
agreement of the parties hereto, provided that iuch modifications and/or
changes or an accumulation thereof will not, in the SELLER's reasonable
j-udgment, adversely affect the SELLER's other commitmentr unO protiA.O
further that the BUYER shall assent to adjustment of the ContraciidJ., ti*.of delivery of the VESSEL and other ierms of this contract, if any, as
hereinafter provided. Subject to the above, the SELLER hereby agrr. ioi*rrt
their best efforts to accommodate such reasonable requests Uy tnJnUfnR so
that the said changes and/or modifications may be maOe at a reasonable cost
and within the shortest period of time which is reasonable and p"giUf". e"V
such agreement for modifications and/or changes shall incluOr an-ugrr"*rnt ut
to the increase or decrease, if any, in the bontract price of tti vgssnr
tgEether with an agreement as to any extension or reduction in the time of
{gliu-.Iy, providing to the SELLER additional securities satisfactory io tftt
SELLER, -oI any other alterations in this Contract, or the Specihcations
occasioned by zuch modifications and/or changes. The afoiementioned
agreement to modifyand/gr to 9lrange the Specifications may be effected by an
Sschqnse of duly authenticated letters, or d-mail manifesting ru.tr ugi..-rot.
The letters, and E-mail exchanged by the parties hereto pursuait to the
_ryIe_golg shall constitute an amendment of the Specificatioo, 

^.rrrd., 
which the

vEssEL shall be built, and such letters, and E-mail shall be deemed to be
incorporated into this Contract and the Specifications by reference and made a
part-hereof. Upon consummation of the- agreement to modiff unaioiio rftung.
the Specifications, the SELLER shall altei the construction bf the VESSEL in
accordance therewith, including any additions to, or deductionr to*,Jh" *ort
to be performed in connection with such construction. If due to'whatever
reasons, the parties hereto shall fail to agree on the adjustment of the Contract
Price or extension of time of delivery or providing udditionat r.curity tolrtt
SELLER or modification of any terms of ttris co"fiaci *hi.tt *, n.rJrritated
by such modifications andlor changes, then the sELLER shall have no
obligation to comply with the BLryEL's trqnmizu any modification and/or
changes.

2. CHANGES IN RULES AND REGULATIONS, ETC

(1)E after the date of.signing this Contract, any requirernents as to the rules
and regulations as specified inthis Contract and ihe Sirecifieationr to *ttirn tn.
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shall be
changes

construction of thel/ESSEL is_ required to conform, are altered or changed by
the Classification Society or the other regulatory bodies authorized to"make
such alterations or chan_ges, the SELLER and/or the BUyER, upon ,.""ipi or
the notice thereo{ shall transmit such information in full io bach othir in
.wrilingllaillergupon within twenty one (21) days after receipt of the said notice
!1the BLIYER from the SELLER or vice-versa, the nUyBn shall instrgct the
LEL!85 q l^'ltiry as to the alterations or changes, if any, to be made in the
VESSEL which the BUyER, in its sole discretioi, ihall a'ebioe. rhe sErLBn
shall promptly cogplv with such alterations or changes, if any in the
construction of the vEssEL, provided that the BUYER shill first ugr6r,

(a) As to any increase or decrease in the Contract Price of the VESSEL that
is occasioned by the cost for such complianc e; and/or

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

(9) {1t9 any increase or decrease in the guaranteed deadweight and speed of
the VESSEL, if such compliance resultsln increased or redriced ar".i*.igftt
and speed; and/or

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

Agreement as to such alterations or changes under this paragraph
made in the same manner as provided above for modifications init*
of the Specifications and/or plans.

Q)If, due to whatwer reasons, tle partieq shall fail to agree on the adjustment
of the Contract Price or extension of the time for dEfive"y oi i"Jrrup ot
decrease o{ tlry_ryaranteed spegd and deadweight or p.ouidirrg additional
s.ecuriP to the SELLER or any alternation of the t6rms of'this Co":ttiitli 

^v,then the SELLER shall be entitled to proceed with the construction of the
VESSEL in accordance with, and the guyEn shall continue to be bound by,
the terms of this Contract and Specifications without making uy roift
alterations or changes.

3. SUBSTITUTION OF MATERIALS AND/OR EQUIPMENT

In the event that any of the materials, and/or equipment required by the
Specifications or otherwise under this Contract foi itre construction of tnt
VESSEL cannot be procured in time to effect delivery or flrr vB-SGi, tft.
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IPIL{R may' provided the SELLER shall provide adequate evidence and the
BU.YEF so agrees in writing,^supply other materials and/or equipmlniof the
equivalent qu{1tY, capable of m-eiting the requirements of the Classification
Society and of the rules, regulations, riquirements and recommendations with
which the construction of the vEssEL must comply. Any J.h il#itotioo or
materials and /or equipment shall be effected atihe SEitER's sale cost and
expense.

4. BUYER'S SUPPLIED ITEMS

The BLIYER shall deliver to the SEL_LIIR atits shipyard the items as specified
g the specifications which the BUyER shall supply on BUyER,s accbunt by
the time designated by the SELLER.

Should the BUYER fail to deliver to the SELLER such items within the time
specified, the delivery of the vEssEL shall auromaticalry b. ;t."drJro, uperiod of such delay, provided such delay in-de_livery of the euypR'r-roppri.o
items shall affect t_!e delivery of the veSsgr. m suctrevent, the guyBilhail
pay to the SELLER all losses and damages sustained by the sELrBn due to
syc!.delav in the delivery of the BqE4! supplied iteins and such palrment
shall be made upon delivery of the VESSEL.

Furthermore, if the delay in_delivery of the BUyER's supplied items should
exceed fifteen_ (1s) @vs, rhe SELLER shall be enritled" to pior..J-,itn
construction of the VESSEL without installation of such items itt o, ooto tlrc
VESSEL, withour prejudice to the sELLER's right heieinabou. pr*iJrd, uoo
the BIIYER shall accept the VESSEL so compleled.

The SELLER shall be re_sponsible for storing and handling of the BUyERs
supplies as specifie{ in th. specificatiottr udrr delivery to the sELLER and
shall install them on board the vESSEL at the SELLER; expenses.

upon arrival of such shiprnent of the BUyER's supplied items, both parties
shall undert.F. I joint unparking inspection. If any'd;ages are found to be
not suitable for installation, ttre SBriBn shall be lntitled-to refuse to accept
the BUYER's supplied items.

/
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ARTICLE VI TRIALS

1. NOTICE

The BLIYER and.the lupervisor shall receive from the SELLER at least thirty
(30) days notice in advance and seven (7) days definite notice in advance in
ylq1q_ot by E-mail confirmed in writing, of the tirne and place of the
VESSEL's sea trial as described in the Specifications (hereinafter ieferred to as
"the Trial Rtn") and the BLTyER and the Supervisor shall prornptly
acknowledgg receipt of such notice. The BUYERs representatives and/or the
Supervisor shall be on board the VESSEL to witness such Trial Run, and to
$:gL$on the performance of the VESSEL during the same. Failure of the
BUYER's representatives to be present at the Trial Run of the VESSEL, after
due notice to the BUYER and the Supervisor as provided above, shall have the
effect to extend the date for delivery of the vEssEL by the period of delay
caused by sgch failwe to be present. iloweuer, ifthe friai Run is Oetayea *op
than seven (]) days pV teaqon of the failure of the BIJYER's representatives to
!9q1esent after receipt of due notice as provided above, then irisuch event, the
BLIYER shall be deemed to have waived its right to have its representatives on
board the VESSE! d*ing the Trial Run, and the SELLER may conduct such
Trial Run withoutttre BUYER's representatives being present, uirA in such case
the BUYER shall be obliged to accept the VESSEL on ttre baiis of a certificate
igit[_ttg".4 by the SELLER and the Classification Society cerrifring that the
VESSEL, after Trial Run subject to minor alterations and correitions as
provided in this Article, if any, is found to conform to the contract and
Specifications. The SELLER hereby warrants that the necessary visa for the
BUYER's representatives to enter China will be issued in order on demand and
yjtlglrl delay otherwise the Trial Run shall be postponed until after rhe

|IIYER's representatives have arrived at the sgLrBRs shipyard and any
delays as a result thereof shall not count as a permissible delay under Articli
VIII thereof. However, should the nationalities and other personal particulars
of the BUYER's representatives be not acceptable in aicordance with the
relevant rules, regulations and/or Laws of the Plople's Republic of China then
prevailing, then the BIJYER shall, on the SELLER's-E-mail advice and
evidence, effect replacement of all or any of them immediately. Othenvise the
lglivery Date as stip-ulated in Article VII hereof shall be extended by the
delays so caused by the BUYER. In the event of unfavorable weather on the
date specified for the Trial Run, the same shalt take place on the first available
day thereafter that the weather conditions permit. The parties hereto t .og#.
that the weather conditions in Chinese waters in whichthe Trial Run is to-tuk.
pll9e are such that- eJeat _changeg in weather may arise momentarily and
without waming and, therefore, it is agreed that if Ouring the Trial Run tf the
VESSEL, the weather should suddenly become unfavoiableo as would have
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precluded the continuance of the Trial Run, the Trial Run of the VESSEL shall
be discontinued and postponed until the first favorable day next following,
unless the BUYER shall assent by E-mail and confirm in writing of its
acceptance of the VESSEL on the basis of the Trial Run made prior to such
sudden change in weather conditions. In the event that the Trial Run is
postponed because of unfavorable weather conditions, such delay shall be
regarded as a permissible delay, as specified in Article VIII hereof.

2. HOW CONDUCTED

(a) All expenses in connection with Trial Run of the VESSEL are to be for the
account of the SELLER, who, during the Trial Run and when subjecting the
VESSEL to Trial Run, is to provide, at its own expense, the necessary crew to
comply with conditions of safe navigation. The Triat Run shall be conducted in
the manner prescribed in the Specifications and shall prove fulfillment of the
performance required for the Trial Run as set fonh in the Specifications.

The course of Trial Run shall be determined by the SELLER and shall be
conducted using certified speed measuring facilities.

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

3. TRIAL LOAD DRAFT

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

J
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4. METHOD OF ACCEPTANCE OR REJECTION

Hull No.IJNS8008]

(a) Upon notification of the SELLER of the completion of the Trial Run of the
VESSEL, the BUYER or the BUYER's Supervisor shall within six (6) days
thereafter, notify the SELLER by E-mail confirmed in writing of its acceptance
of ttre VESSEL or of its rejection of the VESSEL together with the reasons
therefor.

(b) However, should the result of the Trial Run indicate that the VESSEL or
any part thereof including its equipment does not conform to the requirements
of this Contract and Specifications, then the SELLER shall investigate with the
Supervisor the cause of failure and the proper steps shall be taken to remedy
the same and shall make whatever corrections and alterations andlor re-Trial
Run or Runs as may be necessary without extra cost to the BUYER, and upon
notification by the SELLER of completion of such alterations or corrections
and/or re-fial or re-trials, the BUYER shall, within six (6) days thereafter,
notifr the SELLER by E-mail confirmed in writing of its acceptance of its
VESSEL or of the rejection of the VESSEL together with the reason therefor
on the basis of the alterations and corrections and/or re-trial or re-trials by the
SELLER.

(c) In the event that the BIfYER fails to notiff the SELLER by E-mail
confirmed in writing of its acceptance or rejection of the VESSEL together
with the reason therefor within six (6) days period as provided for in the above
sub-paragraphs (a) and (b), the BUYER shall be deemed to have accepted the
VESSEL.

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

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

5. DISPOSITION OF SURPLUS CONSUMABLE STORES

Should any amount of fuel oil, fresh water, or other unbroached consumable
stores fumished by the SELLER for the Trial Run or Trial Runs remain on
board the VESSEL at the time of acceptance thereof by the BUYER, the
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PUYE\ _agrees jg_qly rhe same from the SELLER at the original price
incurred by the SELLER, and payment by the BLTyER shall be Effected as
provided in Article II3 (d) and4 (d) of this Conrract.

The BIJYER shall supply lubricating oil and hydraulic oil for the purpose of
Trial Runs at its own expenses and the SELLER will reimburse for the imount
oflubricating oil and hydraulic oil actually consumed for the said Trial Run or
Trial Runs at the original price incurred Ly the BUYER. and payment by the
SELLER shall be effected as provideo iir erticle II 3(d) uio 4ay or this
Contract.

6. EFFECT OF ACCEPTANCE

The BUYER's acceptance of the VESSEL by written or E-mail notification
sent to the SELLER, in accordance with the provisions set out above, shall be
lnal.qrd binding so far as conformity of the VESSEL to this Contract *O ttt.
Specifications is concerned, and strall preclude the BUYER from refusing
formal delivery by the SELLER of the vbSSBf; as hereinafterpto"iO.A, iitfrt
pELI,El complies with all other procedural requirements for defivlry as
hereinafter set forth.

If, at the time of delivery of the VESSEL, there are deficiencies in the
vEssEL, such deficiencies should be resolved in such way tttut ii tn,
deficiencies are of minollpportance, and do not in any way affect the safety or
jhe operation of the vESSEL, its crew, passengers or rutgo the 5ELLER s'halt
be nevertheless entitled to tender the VESSEi for deliviry and the gLIyEn
shall be neverthelessobliged to take delivery of the VESSEi, providedthatthe
SELLER shall for its own account temedy the deficiency and trmti tft.
requirements as soon as possible.
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ARTICLE VII DELIVERY

1. TIME AND PLACE

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

2. WHEN AND HOW EFFECTED

3. DOCUMENTS TO BE DELryERED TO THE BUYER

"!.

The VESSEL shall be delivered safely afloat by the SELLER to the BUyER at
the SELLER's shipyard-or gther public wharrin Jiangmen city or zfufuai city
atea, in accordance with the Specifications and witl a[ Ciassification and
ptatutgry certificates.and after completion of Trial Run (or, as the case may
be, re-Trial or re-Trials) and acceptance by the BUYER in'accordance with the
prwisions of Article VI hereof on or before 31st August 2029 provided that,
in the event of delays in the construction of the ws5Er ot *y p.tro**..
required under this Contract due to causes which under the- terms of the
!91tract permit extension of the time for delivery, the aforementioned time for
delivery of the VESSEL shall be extended accordingly.

Provided that the BITYER and the SELLER shall each have fulfilled all 0f
1lgg_l.rpr.tive oblieatio.nl a9 sripulated in this contract, delivery of the
VESSEL shall be effected forthwith by the concurrent detivery by each of tn
parties hereto, one_lo the other, of the protocol of Delivery and'Acceptuor.,
acknowledgFg _d:lEry of the VESSEL by the sELLEir uto urriptun .
thereof !y the BUYER, which protocol shatt be prepared in duplicaie and
executed by each of the parties hereto.

u- po1_agceptance of the VESSEL by the BtIyER, the sELLER shall deliverto
the BUYER the foflowing documents (subject to the provision contained in
Article V 2 hereof) which shall accompany the aforementioned protocol of
Delivery and Acceptance:

(a) PRoTocoL oF TRIALS of the vESsEL made by the SELLER pursuant
to the Specifications.
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(b) PRorocol oF INVENTORY of the equipment of the vEssEL
including spare part andthe like, all as specified in the Specifications, made by
the SELLER.

(Q P\OTOCOL OF STORES OF CONSUMABLB NATURE made by the
SELLER referred to under Paragraph 5 of Article VI hereof.

(d) FINISHED DRAWINGS AND PLANS and INSTRUCTION MANUALS
qg{qryng to the VESSEL as stipulated in the specifications, made by the
SELLER.

(e) PROTOCOL OF DEADWEIGHT AND INCLINING EXPERIMENT,
made by the SELLER.

(0 eLL CERTIFICATES required to be tumished upon delivery of rhe
VESSEL pursuant to the Specifications.

Certificates shall be issued by relevant Authorities or Classification Society.
The VESSEL shall comply with the above rules and regulations which are in
force at the time of signing this Contract. All the certificates shall be delivered
in one (1) original to the VESSEL and two (2) copies to the BUYER.

If the fullterm certificate or certificates are unable to be issued at the time of
delivery by the Classification Society or any third party other than the
SELLER, then the provisional certificate or certificates is issued by The
Classification Society or the third party other than the SELLER with tire full
term certificates to be furnished by the SELLER after delivery of the VESSEL
and in any event before the expiry of the provisional certificates shall be
acceptable to the BUYER.

(Q_\glorgistration certificate & Non-mortgage certificate issued by the
SELLER stating that the VESSEL is delivered to the BUYER free and clear of
1tl__!as,^r_hurg.r, claims, mortgages, or other encumbrances upon the
BUYER's title thereto, and in particular, that the VESSEL is absolutely free of
all burdens in the nature of imposts, taxes or charges imposed by the province
or country of the port of delivery, as well as of all liabilities of the SBLtnR to
its sub-contractors, employees and crews and/or all liabilities arising from the
opemtion of the VESSEL in Trial Run or Trial Runs, or othenvise, prior to
delivery.

(h) COMMERCIAL INVOICE issued by SELLER.

(i) BILL oF SALE issued by the SELLER with notarized and apostilled.

c
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(j) Builder's Certificate.issued by the SELLER with notarized andapostilled
(Original shall be provided to the BUYER required due to r.girtrutio"
purposes.)

4. TITLE AND RISK

Title to and risk of the VESSEL shall pass to the BLTYER only upon delivery
thereof. As stated abovejt_b,eing expressly understood that, until such delivery
is.effected, title to the VESSEL, and her equipment, shall remain at all times
with the SELLER unencumbered and are at ihe entire risk ofthe SELLER.

5. REMOVAL OF VESSEL

6. TENDER OF THE VESSEL

The BUYER shall take-possession of the VESSEL immediately upon delivery
qd3gceptance thereof and shall remove the VESSEL to- ift.-ptr"tir.r "ithe SELLER or other public wharf in Jiangmen city or Zfurh;irity-.t r #irti,
s.evgn (7) days after delivery and acceptance thereoi'is effected. tf tne BUYER
shall not remove the vESSEL frorn-the premises of the sELLER or other
public wharf in Jiangmen city or Zhuhai rity *.u within the aforesaid seven
(7) days, then, in such eve*, without prejudice to the SELLER( iigrrt to
rgquire the BLXER ro remove the vgssEr immediaterv i unv" iir.
thereafter, the BUYER shall pay to the sELLER the reasonable mooring
charge of the VESSEL.

If the BIIYER fail-s to take delivery of the VESSEL after complerion thereof
1$-olqry t9 this Contract a1{ the Specifications without justifi'ed r.^on, tf,t
SELLER shall have the_ right to tender the vESSEL" for arriurrv ito
compliance with all procedural requirements as above provided.

I
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ARTICLE VIII DELAYS & EXTENSION OF TIME FOR DELIVERY

1. CAUSE OF DELAY

I{ at any time before actual delivery, either the construction of the VESSEL, or
any performance required hereunder as a prerequisite of delivery of the
VESSEL, is delayed due to war, blockade, revolution, insurrection,
mobilization, civil commotions, riots, strikes (not including strikes at the
SELLER's or subcontractor's Shipyard), sabotage, lockouts (not including
lockouts at the SELLER's or subcontractor's Shipyard), local temperature
higher than 35 degree centigrade, Acts of God or the public enemy, terrorism,
plague or other epidemics, quarantines, prolonged failure or restriction of
electric current from an outside source, freight embargoes,if any,earthquakes,
tidal waves, typhoons, hurricaneso storms or other causes beyond the control of
the SELLER or of its sub-confractors, as the case may be, or by force majeure

9f any description, whether of the nature indicated by the forgoing or not, or by
destruction of the SELLER or works of the SELLER or its sub-Contractors, or
of the VESSEL or any part thereof, by fire, flood, or other causes beyond the
control of the SELLER or its sub-contractors as the case may be, or due to the
bankruptcy of the equipment and/or material supplier or suppliers, or due to the
delay caused by acts of God in the supply of parts essential to the construction
of the VESSEL, provided that:

(a) such delay or event has not been caused by any negligence or intentional
act of the SELLER or its subcontractors; and

(b) the SELLER shall use all reasonable efforts to prevent or minimize arLy

-delay il the construction of the VESSEL resulting from such events (including
but without limitation) : the obtaining of items from alternative sources and
the introduction of overtime; and

(c) the delay caused by aforementioned local temperature higher than 35
degree centigrade and prolonged failure or restriction of electriCcunent from
an outside source shall be limited to maximum 10 days in total for the two
events.

Then, in the event of delay due to the happening of any of the aforementioned
contingencies, the SELLER shall not be liable for such delay and the time for
delivery of the VESSEL under this Contract shall be extended without any
reduction in the Contract Price for a period of time which shall not exceed the
total accumulated time of all such delays, subject nevertheless to the BUYER's
right of cancellation under Paragraph 3 of this Article and subject however to
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all relevant provisions of this Contract which authorize and permit extension of
the time of delivery of the VESSEL.

2. NOTICE OF DELAY

within seven (7) days from the date of commencement of any delay on
account of which the SELLER claims that it is entitled under this Conhact to
an extension of the time for delivery of the VESSEL, the SELLER shall advise
the BLIYER by E-mail confirmed in writing, of the date such delay
commenced, and the reasons therefor.

Likewise within seven (7) days after such delay ends, the SELLER shall advise
the BUYER in writing or by E-mail confirmed in writing, of the date such
delay ended, and also shall specifu the maximum period of the time by which
the date for delivery of the VESSEL is extended by reason of such delay.
Failure of the BUYER to acknowledge the SELLER's notification of any claim
for extension of the Delivery Date within thirty (30) days after receipt by the
BUYER of such notification, shall be deerned to be a waiver by the nWen of
itq lSht to object to such extension. Failure by the SELLER to provide such
advice shall be deemed to be a waiver of SELLER's right to claim such
extension.

3. RIGHT TO CANCEL FOR EXCESSIVE DELAY

If the total accumulated time of all permissible delays and non-permissible
delays aggregate to two hundred and ten (210) driys or more, excluding delays
due to arbitration as provided for in Article XIII hereof or due to default in
performance by the BUYER, or due to delays in delivery of the BUyER's
supplied items, and excluding delays due to causes which, under Article II, v,
vI, xI and XII hereof, permit extension or postponement of the time for
delivery of the VESSEL, then in such event, the BUyER may in accordance
yll_{: provisions set out herein cancel this contract by serving upon the
SELLER an Email notice of cancellation which shall be confirmed in-writing
and theprovisions of Article X of this Contract shall apply. The SELLER may,
at any_time, after the accumulated time of the aforementioned delays justifiing
9999!atior by the BLTYER as above provided for, demand in writing thai ttre
BUYER shall make an election, in which case the BLIYER shall, wittrin rhjfty
(l_o)_Qyr after such demand is received by the BtryER either notift rhe
SELLER of its intention to cancel, or consent to an extension of the time for
-delivery 

to an agreed future date, it being understood and agreed by the parties
hereto that, if any further delay occurs on account of causes jusii$ring

/
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cancellation as specified in this Contract, the BUYER shall have the same right
of cancellation upon the same terms as hereinabove provided.

4. DEFINITION OF PERMISSIBLE DELAY

A

Del-ay9 on account ofsuch causes as provided for in Paragraph I of this Article
excluding any other delays of a nature which under the ierms of this Confract
penryt postponement.of the peliyery Date, shall be understood to be (and are
herein referred to as) permissible delays, and are to be distinguishid from
non-permissible delays on account of which the Confract Price oithe VESSEL
is subject to adjustment as provided for in Article III hereof.
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ARTICLE IX WARRANTY OF QUALITY

1. GUARANTEE OF MATERIAL AND WORKMANSHIP

2. NOTICE OF DEFECTS

3. REMEDY OF DEFECTS

Hull No.[JNS8008]

The.SELrER, for a period of twelve (12) months from the date of delivery to
the BI.TYER of the VEssEL, or as for repaired or replacement parts, twelve
(12) months from the- {ate of repair or replacemetit bnt in any rur. oot
gtrJgling 

-maximu,m !fteen (15) months from the date of delivery ro the
BUYER of the vEssEL, guarantees the vESSEL, her hull and machinery and
all parts ]!{ gttip-ent thereof that are manufactured or furnished or r,rppt.A
by the SELLER andlor its subcontractors under this Contract inciriOing
material, equipment (however excluding any parts for the VESSEL which have
been supplied by or on behalf of the nWnh) against all defects which are dueto defective design, materials, or equipment, errors, construction,
miscalculation and/or poor workmanship. Hbwever, the guarantee period foi
the paint shall be as per the Specification.

To the extent that any waranty or guarantee provided by any subcontractor or
supplier is of wider sgope or remains in effect after the rxpiry of the twelve
(12) month period laid down in this parugraph, such waranty or guarantee
shall, on such expiry, be assigned to the BtIyER.

The BITYER shall nofiS the SELLER in writing, or by E-mail confirmed in
w1!i1s, as promptly as possible, after discovery Jf uny defect or deviations for
which a claim is made under this guarantee. Tlie BTIYER's written notice shall
describe the nature of the defect and the extent of the damage caused thereby.
The SELLER shall have no obligation under this guarantJe for any defects
dis-covered prior to the expiry date of the guarant6e, unless notice of such
defects, is received by the SELLER not latei than seven (7) days after such
expiry date. Telefaxed or telexed or E-mail advice with brieidetaiis explaining
the nature of such defect and extent of damage within seven (7) days uft.. rurf,
expiry date and that a claim is forthcoming will be sufficieoi ro*pti*ce with
the requirements as to time.

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

However, if it is impractical to make the repair by the SELLER, and if
forwarding by the SELLER of replacement parts, and materials cannot be
accomplished without impairing or delaying the operation or working of the
VESSEL, then, in any such event, the BUYER shall, cause the necessary
repairs or replacements to be made elsewhere at the discretion of the BLryER
provided that the BUYER shall first and in all events, will, as soon as possible,
give the SELLER notice in writing, or by E-mail confirmed in writing of the
time and place such repairs will be made and, if the VESSEL is not thereby
delayed, or her operation or working is not thereby delayed, or her operation or
working is nqt thereby impaired, the SELLER shall have the right to verift by
its own representative(s) or that of Classification Society the nature and extent
of the defects complained of. The SELLER shall, in such cases, promptly
advise the BLIYER, by E-mail, after such examination has been connpleted, of
its acceptance or rejection of the defects as ones that are subject to the
guarantee herein provided.

In any circumstances as set out below, the SELLER shall immediately pay to
the BLIYER in United States Dollars by telegraphic hansfer the actual cost for
such repairs or replacements including forwarding charges, or at the average
cost for making similar repairs or replacements including forwarding charges
as quoted by a leading shipyard each in China, South Korea and Singapore,
whichever is lower:

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

(b) If the SELLER neither accepts nor rejects the defects as above provided,
nor request arbitration within thirty (30) days after its receipt of the BUYER's
notice of defects.

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

4. EXTENT OF THE SELLER'S LIABILITY

The SELLER shall have no obligation and/or liabilities with respect to defects
discovered afterthe expiration ofthe period of guarantee specified above.

The SELLER shall be liable to the BLIYER for defects and damages caused by
any of the defects specified in Paragraph 1 of this Article provided that such

/
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liability of the SELLER shall be limited to damage occasioned within the
guarantee period specified in Paragraph I above. The SELLER shall not be
obligated to repair, or to be liable for, damages to the VESSEL, or to any part
of the equipment thereof due to ordinary wear and tear or caused by the
defects other than those specified in Paragraph 1 above, nor shall there be any
SELLER's liability hereunder for defects in the VESSEL, or any part of the
equipment thereof, caused by fire or accidents at sea or elsewhere, or
mismanagement, accidents, negligence, or willful neglect, on the part of the
BUYER, its employees or agents including the VESSEL's officers, crew and
passengers, or any persons on or doing work on the VESSEL other than the
SELLER, its employees, agents or sub-contractors. Likewise, the SELLER
shall not be liable for defects in the VESSEL, or the equipment or any part
thereof due to repairs or replacement which were made by those other than the
SELLER and/or their sub-contractors.

Upon delivery of the VESSEL to the BUYER, in accordance with the terms of
the Contract, the SELLER shall thereby and thereupon be released of all
responsibility and liability whatsoever and howsoever arising under or by
virtue of this Contract (save in respect of those obligations to the BUYER
expressly provided for in this Article D0 including without limitation, any
responsibilrty or liability for defective workmanship, materials or equipment,
design or in respect of any other defects whatsoever and any loss or damage
resulting from any act, omission or default of the SELLER. SELLER shall not
in any circumstances, be liable for any consequential loss or special loss, or
expenses arising from any cause whatsoever including, without limitation, loss
of time, loss of profit or eamings or demurrage directly from any commitments
of the BUYER in connection with the VESSEL.

The Guarantee provided in this Article and the obligations and the liabilities of
the SELLER hereunder are exclusive and in lieu of and the BUYER hereby
waives all other remedies, warranties, guarantees or liabilities, express or
implied, arising by Law or otherwise (including without limitation any
obligations of the SELLER with respect to fitness, merchantability and
consequential damages) or whether oi not occasioned by the SEL1ER's
negligence. This Guarantee shall not be extended, altered or varied except by a
written instrument signed by the duly authonzed representatives of the
SELLER, and the BLryER.

{
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ARTICLE X CANCELLATION, REJECTION AND RESCISSION BY THE
BUYER

1. All pafnents made by the BUYER prior to the delivery of the VESSEL shall
be in the nature of advance to the SBI-I-BR. In the event the BIfyER shall
exercise its right of cancellation and/or rescission of this Contract under and
pursuant to any ofthe provisions of this Contract specifically permitting the
BUYER. to do so, then the BUYER. shall noti$r the Snltnn" in writing 6r UV
E-mail confirmed in writing, and such cancellation and/or rescission slall b!
effective as of the date the notice thereof is received by the SELLER.

2. Thereupon the SELLER shall refund in United States dollais immediately to the
BUYER the full amount of all sums paid by the BLIYER to the SELLER on
account of the VESSEL, unless the SELLER disputes the BUyER's
cancellation andlw rescission by instifuting arbitration in accordance with
Article XIII. If the BUYERs cancellatior-o, rescission of this Contract is
disputed by the SELLER by instituting arbitration as aforesaid, then no reftnd
shall be made by the SELLBR, and the BUYER shall not be eniitled to demand
repayment frorn SELLER under its guarantee, until the arbitration award
between the BUYER and the SELLER-or, in iase of appeal or appeals by the
SELLER on the arbitration award or any court orders, 6v ttt. finaiiourt order,
which shall be in favor of the BUYER, declaring ttre bfrfEn's cancellation
and/or rescission justified, is made and delivered to the SELLER by ttre
arbitration tribunal or final competent London Court having jurisdiction on the
$jPltt. In the event of the SELLER is obligated to male refundment, the
SELLER shall pay the BUYER interest in Unlted States Dollars at the rate of
six percent (6%) psv annum, if the cancellation or rescission of the Contract is
:Te.tctf9{ by the BUYER in accordance with the provision of Article III l(c),
?(t), 3(t) or 4(c) hereof, on the amount required herein to be refunded to ihe
BIIYER computed from the respective datbs when such sums were received
by the Bank nominated by thr Snrrnn triursuant to Article rr a@), 4(b) or
4(c) from the BUYER to the date of remittance by telegraptric nansfei of such
refund to the BUYER by the SELLER, provided, howeier, that if the said
rescission by the BUYER is made under the provisions of Paragraph 3 of
Article WII or the VESSEL is determined to be an actual or ronstri.tive total
loss, then in such event the SELLER shall not be required to pay any interest.

3. Up_on such reftqd by the SELLER to the BUYER, all obligations, duties and
liabilities of each of the parties hereto to the other under thii Contract shall be
forthwith completely discharged.

{
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ARTICLE XI BUYER'S DEFAULT

I. DEFINITION OF BUYER'S DEFAULT

2. NOTICE OF BITYER'S DEFAULT

3. INTEREST AND CHARGE

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

(a) The BUYER fails to pay any of the 2nd or 3.d installment to the SELLER
when any such installment becomes due and payable under the provisions of
Article II hereof and provided the BUYER shatt have received the SELLEns
demand for payment in accordance with Article II hereof; or

(b) The BUYER fails to pay the 4ftinstallment to the SELLER in accordance
with Paragraph 3(Q and a(d) of Article II hereof provided ttre guypR shalt
have received the SELLER's demand forpayment ii accordance with Article tI
hereof; or

(c) The BUYER fails to take delivery of the vESSEL, when rhe vESSEL is
duly tendered for delivery by the SeitEn 

"nA.i 
tn. provisions of Article VII

hereof.

Hull No.[JNS8008]

,(,

If the BUYER is in default_of p,ayment or in performance of its obligations as
provided hereinabove, the SELLER slall 

"otirv 
the BUyER to thatlffecr by

E-mail after the date of occurrence of the default as per euragraptt f 
"iirriiArticle and the BUYER shall forthwith acknowledge by E-mait io tn,

SELLER that such notification has been received. In casf the 
-BUyBR 

does not
give the aforesaid E-mail acknowledgment to the SELLER within thrr, (3)
gagndg-{avs it shall be deemed that iuch notification has been Oufv rer.iubO
by the BI-rYER.

(a) If the BITYER i:.* {.gylt gfqayment as to any installment as provided in
Paragraph 

-1 
(a) and/-or I (b) of this Article, the nlrrgn shall pay i"trt ri o"

such installment ut-th" rate of six percent (6 ytper annum untifthe date of the
payment of the full amount, including'all aiqresaid interest. tn case- the
BUYER shall fail t9 trk . de^liyery of the VESSEL when r.qul..d-io u,
provided in Paragraph 1 (c) of this Article, the BUyER shall bi deemed in
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default of payment of the 4th installment and shall pay interest thereon at the
same rate as aforesaid from and including the day on which the VESSEL is
tendered for delivery by the SELLER, as provided in Article VII Paragraph 6
hereof.

(b) In any event of default by the BUYER under 1 (a) or 1 (b) or I (c) above,
the BLIYER shall also pay all direct costs, charges and expenses reasonably
incurred by the SELLER in consequence of such default.

4. BUYER'S DEFAULT BEFORE DELTVERY OF THE VESSEL

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

(b) If any such default as defined in Paragraph 1 (a) or 1 (b) or 1 (c) of this
Article committed by the BLIYER continues for a period of fifteen (15) days,
then, the SELLER shall have all following rights and remedies:

(i) The SELLER may, atits option, cancel or rescind this Contract, provided
the SELLER has notified the BUYER of such default pursuant to Paragraph
2 of this Article, by giving notice of such effect to the BUYER Uy e-miil
confirmed in writing. upon receipt by the BUYER of such E-mail notice of
cancellation or rescission, all of the BUYER's Supplies shall forthwith
become the sole property of the SELLER, and the VESSEL and all its
equipment and machinery shall be at the sole disposal of the SELLER for
sale or othenvise; and

(ii) In the event of such cancellation or rescission of this Contract, the
SELLER shall be entitled to retain any installment or installments of the
Contract Price paid by the BIJYER to the SELLER on account of this
Contract.

(iii) (Applicable to any BUYER's default definsd in 1(a) of this Article) The
SELLER shall, without prejudice to the SELLER's right to recover from the
BUYER the 4th installment, interest, costs and/or exponses by applying the
proceeds to be obtained by sale of the VESSEL in accordance with the
provisions set out in this Contract, have the right to declare all unpaid 2nd
and 3rd installments to be forthwith due and payable, and upon such
declaration, the SELLER shall have the right to immediately demand the
payment of the aggregate amount of all unpaid 2nd and 3rd installments
from the Payment Guarantor in accordance with the terms and conditions of
the guarantee issued by the Guarantor.

d
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5. SALE OF THE VESSEL

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

In the case of sale of the VESSEL, the SELLER shall give telefax, or telexo or
E-mail orwritten notice to the BUYER.

(b) h the event of the sale of the VESSEL in its completed state, the proceeds
of sale received by the SELLER shall be applied first$ to payment of all
expenses affending such sale and otherwise incuned by the SELLER as a result
of the BUYER's default, and then to payment of all unpaid installments and/or
unpaid balance of the Contract Price and interest on such installment at the
interest rate as specified in the relevant provisions set out above from the
respective due dates thereof to the date of application.

(c) In the event of the sale of the VESSEL in its incomplete state, the proceeds
of sale received by the SELLER shall be applied firstly to all expenses
attending such sale and otherwise incurred by the SELLER as a result of the
BLIYER's default, and then to payment of all costs of construction of the
VESSEL (such costs of construction, as herein mentioned, shall include but are
not limited to all costs of labour and/or prices paid or to be paid by the
SELLER for the equipment and/or technical desigrr-and/or materials purchased
or to be purchased, instalted and/or to be instalted on the VESSEL) ind/or any
fees, charges, expenses and/or royalties incurred and/or to be incurred for the
VESSEL less the installments so retained by the SELLER, and compensation
to the SELLER for a reasonable sum of loss of profit due to the cancellation or
rescission of this Contract.

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

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

1. EXTENT OF INSURANCE COVERAGE

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

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

2. APPLICATION OF RECOVERED AMOUNT

(a) Partial Loss:

In the event the VESSEL shall be damaged by any insured cause whatsoever
prior to acceptance and delivery thereof by the BUYER and in the further
event that such damage shall not constitute an actual or a constructive total loss
of the VESSEL, the SELLER shall apply the amount recovered under the
insurance policy referred to in Paragraph 1 of this Article to the repair of such
damage satisfactory to the Classification Society and other institutions or
authorities as described in the Specifications without additional expenses to the
BUYER, and the BUYER shall accept the VESSEL under this Contract if
completed in accordance with this Contract and Specifications.

(b) Total Loss:

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

(i) By the mutual agreement between the parties hereto, proceed in
accordance with terms of this Contract, in which case the amount recovered
under said insurance policy shall be applied to the reconstruction and/or
repair of the VESSELT damages and/or Ginstallation of BIIYER's supplies,
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provided the parties hereto shall have first agreed in writing as to such
reasonable extension of the Delivery Date and adjustment of other terms of
this Contract including the Contract Price as may be necessary for the
completion of such reconstruction; or

(ii) If due to whatever reasons the parties fail to agree on the above, then
refund immediately to the BUYER the amount of all installments paid to the
SELLER under this Contract without interest and insurance cover for the
BUYER'S supply items, whereupon this Contract shall be deemed to be
canceled and all rights, duties, liabilities and obligations of each of the
parties to the other shall terminate forthwith.

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

3. TERMINATION OF TIM SELLER'S OBLIGATION TO INSURE

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

1. PROCEEDINGS

In the event of any dispute between the parties hereto as to any matter arising
out of or relating to this Contract or any stipulation herein or with respect
thereto which cannot be settled by the parties themselves, such.dispute shall be
resolved by arbitration in London, England in accordance with the Laws of
England and in accordance with the rules of the London Maritime Arbitrators
Association. Either party may demand arbitration of any such disputes by
giving wriuen notice to the other parly. Any demand for arbitration by either
party hereto shall state the name of the arbitrator appointed by such party and
shall also state specifically the question or questions as to which such parly is
demanding arbitration. Within twenty (20) days after receipt of notice of such
demand for arbihation, the other pafty shall in turn appoint a second arbitrator.
The two arbitrators thus appointed shall thereupon select a third arbitrator, and
the three arbitrators so named shall constitute the board of arbitration
(hereinafter called the ?lArbitration Board") for the settlement gfych dispute.

In the event however, that said other parly should fail to appoint a second
arbitrator as aforesaid within twenty (20) days following receipt of notice of
demand of arbitration,'it is agreed that'such p?rty shall thereby be deemed to
have accepted and appointed as its oum arbitrator the one'alredd/'nppointed by
the party demanding arbitration, ffid the arbitration shall proceed forthwith
before this sole arbitrator, who alone, in such event, shall constitute the
Arbitration Board. And in the further event that the two arbihators appointed
respectively by the parties hereto as aforesaid should be unablb to reach
agreement on the appoinfrnent of the third arbifrator within twenfy (20) days
from the date on which the second arbitrator is appointed, either party of the
said two arbitrators may apply to any court in England or bther official
organization in England having jurisdiction in such matter to appoint the third
arbitrator. The award of the arbitration, madg by the sole arbitrator or by the
majority of the three arbitrators as the case may be, unless appealed by either
party, shall be final, conclusive and binding upon the parties hereto.

2. ALTERNATTVE ARBITRATION BY AGREEMENT

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

3. NOTICE OF AWARD

The award shall immediately be given to the SELLER and the BIJYER in
writing or by E-mail confirmed in writing.

4. EXPENSES

The arbitrato(s) shall determine which party shall bear the expenses of the
arbitration or the proportion of such expenses which each party shall bear.

5. AWARD OF ARBITRATION

Award of arbitration, unless appealed by either party, shall be final and binding
upon the parties concemed. The right of appeal shall be in accordance with the
laws of England.

6. ENTRY IN COURT

Judgment upon the award may be entered in any court having jurisdiction
thereof.

7. ALTERATION OF DELTVERY TIME

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

Neither of the parties hereto shall assign this Contract to any other individual,
firm, company or corporation unless prior consent of the other party is given in
writing.

A prior consent to the assignment of the rights under this contract to the furancrng
bank of the BUYER for security pu{poses is herewith giverr. However, the
BUYER shall guarantee that the Shipbuilding Confract Assignment between the
BLryER and its financing bank must in any way not impair the SELLER'S rights.

The assigning parly remains fully liable for its obligations hereunder"

(
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ARTICLE XV TAXES AND DUTIES

1. TAXES

All costs for taxes including stamp duties, if any, incurred in connection with
this Contract in the People's Republic of China shall be bome by the SELLER..
Any taxes and/or duties imposed upon those items or senrices procured by the
SELLER in the People's Republic of China or elsewhere for the construction
ofthe VESSEL shall be borne by the SELLER.

2. DUTIES

The SELLER shall indemniff the BUYER for, and hold it harmless against,
any duties imposed in the People's Republic of China upon materials and
equipment which under the terms of this Contract and/of the Specifications
will, or may beo supplied by the BLIYIR from the abroad for installation in the
VESSEL as well as any duties imposed in the People's Republic of China upoh
running storeso provisions and supplies furnished by the BUYER from abroad
to be stocked on board the VESSEL and also from the payment of export
duties, if any, to be imposed upon the VESSEL as a whole or upon any of its
parts or equipment.

Any ta,x or duty other than those described hereinabove, if any, shall be bome
by the BUYER.
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ARTICLE XVI PATENTS, TRADEMARKS AND COPYRIGHTS

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

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

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

/
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ARTICLE XVII NOTICE

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

To the BUYER:
JINMAO MARINE INC

Address: clo 261F., Yardley Commercial Building, 1-6 Connaught Road West,
Hong Kong
Tel No. : +852-25450951
E-mail: newbuilding@j inhuiship.com

To the SELLER:
JIANGMEN NANYANG SHIP ENGINEERING CO., LTD.

Address: Gujing 529145, Xinhui, Jiangmen City, Guangdong Province, the
People's Republic of China
Tel No.: +86-7 50-26317 ll
E-mail : marketing@jns.net. cn

Any notices and communications sent by SELLER alone to the BLIYER shall be
deemed as having been sent by the SELLER.

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

Any and all notices, requests, demands, instructions, advice and communications
in connection with this Contract shall be deemed to be given at, and shall become
effective from, the time when the same is delivered to the address of the party to
be served, provided, however, that registered airmail shall be deemed to be
delivered ten (10) days after the date of dispatch, express courier service shall be
deemed to be delivered five (5) days after the date of dispatch, and E-mail
acknowledged by the answerbacks shall be deemed to be deliveredupon dispatch.

Any and all notices, communications, Specifications and drawings in connection
with this Contract shall be written in the English language and each parry hereto
shall have no obligation to translate them into any other language.

4
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ARTICLE XVIII EFFECTTVE DATE OF CONTRACT

This Contract shall become effective upon fulfillment of all the following
conditions:

(l) Due execution of this Contract; and

(2) Receipt by the SELLER of a Perfonnance Guarantee in the form annexed
hereto as Exhibit B issued by BI.IYER in accordance with Article II Paragraph
6 hereof; and

(3) Receipt by the BUYER of a Refund Guarantee in the form annexed hereto as
Exhibit A issued by SFLLER'S BANK acceptable to the BUYER for I't,2nd
and 3'd installment of the contract price in accordance with Article II
Paragraph 7 hereof; and

(4) Receipt by the SELLER of the l't installment in accordance with Paragraph
3(a) and  (a) of Article II of this Contract.

d
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1. LAW APPLICABLE

2. DISCREPANCIES

3. DEFINITION

ARTICLE XIX INTERPRETATION

Hull No.[JNS8008]

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

1A.ll 
general language o1 requirements embodied in the Specifications are

intended tg arypfiry, explain and implement the requirements'of this Contact.
llowever, in the event that any language or requiriments so embodied in the
Specifications permit of an interpretation incorisistent with any prwiri* of
this Contract, then in each gd e1'ery suoh event, the applicable prouirioor of
this Contract shall gov€m. T?re Spe-cifications and plani are also intended to
gxplain each other,.*q *ytling shown on the plans and not stipulated in the
Specifications or rtlprtrqq in the Specifications and not shown^on the plurrr,
shall be deemed and considered as if embodied in both. In the event of conflict
between the specifications and plans, the specifications shall prwuif uno
govern.

However, with regard to such inconsistency or contradiction between this
contract.and the specifications_as may later o-ccur by any change o. changes i1
the-Specifications agreed upon by and among the partiejheretjafter.*.r:ution
ofthis Contract, then such ctrangb or changeJshaligovem.

In absence.ofstipulation of "!u4ittg DayG)" or ',Business Day(s)", the "day"
or "days" shall be taken as "calendar day'io- 

'"calendar 
days". 

r \ ' '
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In WITNESS WHEREpF, thgparties hereto have caused this Confract to be duly
executed on the day and year first above written.

THE BUYER: JINMAO MARINE INC.

B

Name: Ng Siu Fai

Title: Director

THE SELLER: JIANGMENNANYANG SHIP ENGINEERING CO., LTD.

By:

Name: Huang

Title: President& Executive Director
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EXhibit ''A" : IRREVOCABLE LETTER OF GUARANTEE

REFUND GUARANTEE NO [XI
Date: [Xl
To: [Xl
Add: [Xl

Dear Sirs,

At the request of [Builderl, a corporation organized and existing under the laws of the
purisdictionl, having its registered ofiice at [Address] (hereinafter called the
"Builder"), and in consideration of you, [Buyer], as the buyer of the Vessel (hereinafter
defined) and the beneficiary of this Letter of Guarantee agreeing to pay the pre-delivery
installments of the contract price amounting to United States Dollars [Contract Price]
only (USD [Xl) (hereinafter called the "Contract Price") to the Builder in accordance
with the shipbuilding contract No. lxl dated [Date] (hereinafter as the same way may
have been or may be amended, modified and/or supplemented from time to time called
the "Contract") concluded by and between you and the Builder, for the construction and
delivery to you of one (1) txl DWT [Vessel l]pel to be designated as [X] (hereinafter
called the "vessel'), w€, the undersigned, [Bank Branchl, having our registered office
at [Address], do hereby irrevocably, absolutely and unconditionally guarantee as
primary obligor and not merely as surety to repay to you as the beneficiary on demand,
the amount up to United States Dollars [Contract Pricel only (USD [X]), representing:

(1) the first instalment being united states Dollars [X] (say usD Dollars [X] only);

(2) the second instalment being united states Dollars [X] (say usD Dollars [x]
only);

(3) the third instalment being united states Dollars tXl (say usD Dollars [Xl only);
and

(4) the fourth instalment being United States Dollars IXI (say USD Dollars [Xl only)
of the Contract Price of the Vessel, togethgr with interest as provided below.

Should the Builder fail to make such repayment in accordance with the terms of the
Contract after you cancel, tenninate or rescind the Contract and demand the refund of
installments pursuant to Article [X] of the Contract, or in the event of total loss of the
Vessel as described in Article [X] under the contract, we shall pay you the amount
payable by the Builder together with interest at the rate of [X] percent (txlpCT) per
annum from the date of receipt of the said respective instalment or instalments by the
Builder into the account nominated by the Builder to the date of remittance by
telegraphic transfer of such repayment to you by us (save that no interest shall be

2
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payable if (l) you cancel, terminate or rescind the Contract for the total loss of the
Vessel in accordance with Article [X] of the Conhact, or (2) for any period of
permissible delay). We shall pay the sum demanded by you within IXI (txl) Banking
Days (as defined herein) after reoeipt of a written demand from you or your bank
together with your confirmation stating that you are entitled to claim repayment under
the Contract and that the Builder has failed to make such repayment pursuant to the
Contract. such dernand shall be made by means described in paragraph 13 (an
"Authenticated Demand").

However, in the event we receive before your Authenticated Demand or within tX] (lX])
Banking Days after your Authenticated Demand has been received by us, a notice
made by you or the Builder in writing, stating that there is a dispute between you and
the Builder in relation to whether the Builder shall be liable to repay the first, second,
third and/or fourth installment paid by you and such dispute is or will be submitted by
the Builder or by you for arbihation in accordance with Article [Xl of the Contract, we
shall be entitled to withhold and defer payment until the earlier of (a) a final and
unappealable arbitration award or a final and unappealable court judgment is published
or (b) a binding settlement agreement has been executed between the parties in relation
to such dispute. Without limiting the foregoing we shall not be obliged to make any
payment to you unless such final and unappealable arbitration award or final and
unappealable court judgment or binding settlement agreement requires the Builder to
make repayment. If the Builder fails to honor the final and unappealable arbitration
award or the final and unappealable judgment or the binding settlement agreement
within IXI ([Xl) Banking Days from the date when the final and unappealable award or
the final and unappealable court judgement was rendered or the binding settlement
agreement was executed or if longer, within such period as may be stipulated in the said
awatd, judgement or binding settlement agreement, then we shall make payment to you
to the extent the final and unappealable arbitration award or final and unappealable
judgment or binding settlement agreement requires but not exceeding the aggregate
amount of this Letter of Guarantee plus interest (if applicable) as described above
within tXI (lxl) Banking Days upon our receipt of your further demand, in substitution
for the demand previously submitted, accompanied by a true copy of such final and
unappealable arbitration award or final and unappealable court judgement or binding
settlement agreement certified as a true copy of the original by an English solicitor in
London.

4. Such further demand shall be received by us through the means as aforesaid within [Xl
Banking Days after the publication of the final and unappealable arbihation award or
the date of a final and unappealable court judgment or the date on which the parties
execute a binding settlement agreement (as the case may be), speci$ring:

(1) the final and unappealable arbitration award or the final and unappealable court
judgment or the binding settlement agreement has been awarded or executed (as

the case may be), and
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(2) the amount the Builder is obliged to repay to you pursuant to such final and

unappealable arbitration award or the final and unappealable court judgment or
the binding settlement agreement, and

(3) that you have not received from the Builder the amount payable by the Builder to
you in satisfaction of such final and unappealable, award or the final and
unappealable court judgment or the binding settlennent agreement, and
accordingly,

(4) the amount demanded by you under this Letter of Guarantee.

The said repayment shall be made by us in United States Dollars.

This Letter of Guarantee shall become effective from the time of the actual receipt of
the first installment amounting to United States Dollars [Xl (say USD Dollars [X] only)
by the Builder from you in the Builder's Bank Account No. [Xl held with [Bank Branch]
and the total guaranteed amount under this Letter of Guarantee shall not exceed the
amount of the guaranteed first, second, third and fourth instalments actually received by
the Builder together with interest (if applicable) calculated as described'above.

This Letter of Guarantee shall remain in force until the earliest of delivery of the Vessel
to and acceptance by you, or full refund to you made by the Builder or ourselves, or the
Contract is duly terminated by the Builder under Article lXl of the Contract, or
[[Xlhours Beijing time on [XI which should allow for all permissible and non-
permissible delays under the main shipbuilding contract plus an additional 60 days in
addition (the "Expiration Date").

Notwithstanding the foregoing, in case either you or the Builder gives notice of an
intention to commence arbitration proceedings with respect to the Contrbct for such
matters as are described above then this Letter of Guarantee shall remain in full force
and effect until the date falling tlxl ([Xl)l Banking Days after the date of the
publication of the final and unappealable arbitration award or the date of a final and
unappealable court judgment or the date on which the parties execute a binding
settlement agreement. I

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

7
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Neither our liability nor our obligations under this Letter of Guarantee shall be affected

or discharged by any amendment, modification, supplement or variation of the Contract

or any invalidity, irregularity or unenforceability or otherwise of the Contract or any

time or indulgence granted to the Builder under the terms of the Contract and/or any
insolvency, bankruptcy, liquidation, dissolution or reorganization (or analogous

procedure) of the Builder. However, notwithstanding the foregoing our liability under
this Letter of Guarantee shall in no event be greater than the aforesaid guaranteed

amount plus interest (as the case may be).

10, This Letter of Guarantee may be assigned to the beneficiary's financiers but is
otherwise assignable with our prior written consent which consent shall not be
unreasonably withheld or delayed by us. No assignment shall be made to an entity that
is sanctioned by the UN, US, EU, HMT or SWISS authorities. But in any case, the right
of making demand under this guarantee shall remain only with yourselves. In the case

of any assignment made in accordance with this provision, a notice of assignment shall
be sent to us and we shall acknowledge any notice of assignment, within lX] (lX])
Banking Days from the date of receipt of such notice. Our obligation under this Letter
of Guarantee shall not be increased or otherwise affected by any such assignment. Any
request, consent, notice and acknowledgement thereof in connection with an

assignment of rights under this Letter of Guarantee should be communicated in writing
and shall be conveyed byAuthenticated SWIFT.

11. We hereby confirm that we are permitted by the law of the People's Republic of China
to issue guarantees with the wording of this Letter of Guarantee and especially to
designate English law and London as place of arbihation/jurisdiction as provided in
pangraph 12 below. We hereby confirm that this Guarantee shall be duly filed with the
relevant SAFE authority if such is required by applicable laws and regulations and

further confirm that we have obtained all necessary approvals and authorizations to
issue this Letter of Guarantee and that we are authorized to effect payment hereunder in
United States Dollars.

12. All the banking charges outside of the People's Republic of China are for your account
and all the banking charges inside the People's Republic of China are for the account of
the Builder.

13. This Letter of Guarantee shall be governed by and construed in accordance with
English law and any dispute arising out of or in connection with this Letter of
Guarantee shall be refened to arbihation 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 seat of the arbitration
shall be England, even where the hearing takes place outside England. The arbihation
shall be conducted in accordance with the London Maritime Arbitrators Association
(LMAA) Terms current at the time when the arbitration proceedings are

d
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commenced. The reference shall be to three arbitrators, one to be appointed by each

party and the third, subject to the provisions of the LMAA Terms, by the two so

appointed. A party wishing to refer a dispute to arbitration shall appoint its arbitrator

and send notice of such appointment in writing to the other parly requiring the other

party to appoint its own arbitrator within 14 calendar days of that notice and stating that

it will appoint its arbitrator as sole arbitrator unless the other parly appoints its own

arbitrator and gives notice that it has done so within the 14 days specified. If the other

parly does not appoint its own arbitrator and give notice that it has done so within the

14 days specified in the notice, 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 arbitrator had been appointed by
agreement. Nothing herein shall prevent the parties agreeing in writing to vary these

provisions to provide for the appointment of a sole arbihator. The language of
arbitration shall be English. The law governing this arbitration provision shall be

English law.

14. All demands and notices in connection with this Letter of Guarantee shall be sent to us

by your bank on your behalf on or before the Expiration Date of this Letter of
Guarantee by Authenticated SWIFT message at the following SWIFT code: [X]
Address lXl
SWIFT code: [X]

15. In this Letter of Guarantee, "Banking Day''means a day (other than Saturday or Sunday)

on which banks are open for general business in Beijing.

YOURS FAITHFULLY,

[Name; positionl

IDepartment]
FORAND ON BEIIALF OF [Bank's name, branch, address]
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Exhibit ''B'' : PEMORMANCE GUARANTEE

For the 2nd,,3rd, and 4th instalments

FTom: JINHUI SHIPPING AND TRANSPORTATION LIMITED
Date:

TO: JIANGMEN NANYANG SHIP ENGINEERING CO., LTD.
ADD: GUJING 529145, XINHUI,JIANGMEN,GUANGDONG PROVINCE,CHINA

Dear Sirs,

(1) In consideration of you (the "SELLER') entering into a shipbuilding contract
dated (the "Shipbuilding Conhact") with JINMAO
MARINE INC. as the buyer (the "BUYER') for the conshuction of one (1) 64,500
Metric Tons Deadweight bulk carrier known as JIANGMEN NANYANG sHIp
ENGINEERING CO., LTD.'s Hull No. JNS8008 (the "VESSEL'), we, JINHUI
SHIPPING AND TRANSPORTATION LIMITED, heTeby IRREVOCABLY,
ABSOLUTELY and ITNCONDITIONALLY guarantee, as the primary obligor and not
merely as the surety, the due and punctual payment by the BUYER of each and all of the
2ndand 3'd and 4ftinstalments of the Conhact Price amounting to a total sum of United
States Dollars Thifiy Million Three Hundred and Forty-Five Thousand only
(US$ 30,345,000) as specified in (2) below.

(2) The instalments guaranteed hereunder, pursuant to the terms of the Shipbuilding
Contract, comprise the 2nd instalment in the amount of United States Dollars Five
Million Three Hundred and Fifty-Five Thousand only (us$ 5,355,000) payable by the
BUYER within Five (5) Banking Days after cutting of the first steel plate of the
VESSEL, the 3d instalment in the amount of United States Dollars Three Million Five
Hundred and Seventy Thousand only (us$ 3,570,000) payable by the BUYER within
Five (5) Banking Days after keel laying of the first section of the VESSEL, the 4rh

installment in the amount of United States Dollars Twenty-One Million Four Hundred
and Twenty Thousand only (us$ 2r,420,000) payable by the BUYER upon delivery of
the VESSEL.

(3) We also IRREVOCABLY, ABSOLUTELY and UNCONDITIONALLY guarantee, as
primary obligor and not merely as surety, the due and punctual payment by the BUYER
of interest on each instalment guaranteed here under at the rate of six percent (6%o) per
annum from and including the first day after the date of instalment in default until the
date of full payment by us of such amount guaranteed hereunder.

(4) In the event that you have notified us that the BLryER has failed to punctually pay any
instalment guaranteed hereunder or the BTIYER has failed to pay any interest thereon,

/
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then, within Seven (7) Banking Days after receipt by us of your first written demand, we
shall irnmediately pay to you or your assignee the unpaid 2"d and,3d and 4d'instalments,
together with the interest as specified in Paragraph (3) hereo{ without inquiring the
justification or entitlement of your demand or requesting you to take any or further action,
procedure or step against the BUYER or with respect to any other security which you may
hold. For the avoidance ofany doubt and even ifit is called the "Guarantee" throughout
and notwithstanding other stipulations herein, it is hereby confirmed that this Letter of
Guarantee shall be regard as an "On Demand" Performance Bond.

(5) Any payment by us under this Letter of Guarantee shall be made in the United States

Dollars by telegraphic transfer to receMng bank nominated by you for credit to the
account of you or through other receiving bank to be nominated by you from time to time,
in favour ofyou oryour assignee.

(6) This Letter of Guarantee and our obligations under this Letter of Guarantee shall not be
affected or prejudiced and we shall not withhold and/or delay our payment by the reason

of any dispute between you as the SELLER and the BUYER under or in connection with
the Shipbuilding Contract or by the BUILDER's delay in the construction and/or delivery
of the VESSEL due to whatever causes or by any variation or extension of their terms
thereof (whether or not made with our knowledge), or by any security or other indemnity
now or hereafter held by you in respect thereo{ or by any time or indulgence granted by
you or any other person in connection therewith, or by any invalidity or unenforceability
of the terms thereof, or by any act, omission, fact or circumstances whatsoever, which
could or might, but for the foregoing, diminish in any way our obligations under this
Letter of Guarantee.

O Any claim or demand shall be in writing signed by one of your officers and may be served
on us either by hand or by post and if sent by post to 26[F ., Yardley Commercial Building,
1-6 Connaught Road West, Hong Kong. (or such other address as we may notifu to you in
writing), orby SWIFT.

(8) This Letter of Guarantee shall come into full force and effect upon delivery to you of this
Letter Guarantee and shall continue in force and effect until the VESSEL is delivered to
and accepted by the BUYER and the BTIYER shall have performed all its obligations for
taking delivery thereof or until the full payment of all the 2nd and 3'd and 4th instalments
together with the aforesaid interests by the BUYER or us, whichever occurs later.

(9) 'The maximum amount, however, that we are obliged to pay to you under this Letter of
Guarantee shall not exceed the aggregate amount of United State Dollars Thifly Million
Six Hundred and Forty-Eight Thousand Four Hundred and Fifly only (US$ 30,648,450),
being an amount equal to:

/
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(i) all the 2nd and 3'd and 4d' instalment guaranteed hereunder in the total amount of
United States Dollars Thirty Million Three Hundred and Forty-Five Thousand
only (US$ 30,345,000); and

(ii) the interest at the rate of Six percent (6%) per annum on the respective instalment
each for a period of Sixty (60) days in the amount of United State Dollars Three
Hundred and Three Thousand Four Hundred and Fifty only (US$ 303,450).

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

(11) This Letter of Guarantee shall be construed in accordance with and governed by the laws
of England. We hereby submit to mbihation by Three (3) arbitrators in London in
accordance with flre then prevailing rules of London Maritime Arbitrators Association
C'LMA'r{') for the purposes of any legal action or proceedings in connection with this
Letter of Guarantee

(12) This Letter of Guarantee shall have expired as aforesaid, you will return the same to us
without any request or demand from us.

(13) We furttrer waive and disclaim all rights whatsoever to claim sovereign immunity for
ourselves or our assets in respect ofany claim or proceedings brought against us under or
in respect of this Letter of Guarantee.

(14) We hereby represent and confirm to you that we are perrnitted by the law of Hong Kong,
and have the corporate power and authority, to issue this Letter of Guarantee with its
precise wording and to perform our obligations hereunder and in particular to designate
the laws of England as the goveming law hereof. With regard to the rules, regulations and
requirements of the laws and regulations of Hong Kong, we hereby confirm that this
guarantee is valid and enforceable and confirm fuilher that we have obtained all necessary
approvals and authorizations to issue and perform this Letter of Guarantee in United States
Dollars.

(15) The "Business Day(s)", "Banking Day(s)" and',Day(s)" defined in the shipbuilding
Contact shall have the same meaning when used in this Letter of Guarantee.

IN WITNESS WHEREOF, we have caused this Letter of Guarantee to be signed and delivered
by our duly authorized representative the day and year above written.

c
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For and on behalf of JINHUI SHIPPING AND TRANSPORTATION LIMITED

By:
Name: NG KAM WAH
Title: Managing Director
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Exhibit ''C'' : SPECIFICATIONS

For
one (l ) 64,s00 Deadweight Bulk carrier vessel (Hull No. : JNSSOOg)

rt is confitmed by the BIJYER and the SELLER that the VESSEL having the HullNo. JNS8008 shall be constructed, equipped and .ornplrt d in accordance withthis specifications, which shall consist of following files'auached herein:

1)

2)
3)
4)
5)
6)

THE BUYER: JINMAO MARINE INC.

Name: Ng Siu Fai

Title: Director

T}IE SELLER:

By:.,

Specification (SC4l 024(JNS)-010-02SM)
G_eneral Arrangement (SC4 I 024(JNS)-0 I 0_03)
Midship Section (SC4 I 024(JNS;-69-93,

-CSqurtty 
Plan (SC4 I 024(JNS)-00- I 0)

ylaker list (JNS645-00-04) pated 30rh septemb er 2025
Technical memo dated t,?.1.* September 2026)

Name; Huang Fei

NANYANG SHIP ENGINEERING CO., LTD.

Title: President& Executive Director

62



SHIPBUILDING CONTRACT
(Contract No. : JNS26C8009)

FOR

CONSTRUCTION OF ONE 64,500 DWT BULK CARRIER

(HULL NO. JNSsooe)

BETWEEN

JINQUAN MARINE INC.

as BIJYER

JIANGMENNAbIYANG SHIP ENGINEERING CO., LTD.

as SELLER

and



Shipbuilding Contract No. [JNS26C8009]

ARTICLE

CONTENTS

Hull No. [JNS8009]

PAGENO.

CONTENTS I

ARTICLE I I'ESCRIPTION AND CLASS

l.DESCRIPTION
\

2. CLASSANDRULES
3. PRINCIPAL PARTICULARS AND DIMENSIONS OF THE VESSEL.......,..........

4. GUARANTEEDSPEED

5. GUARANTEED FUEL CONSUMPTION
6. GUARANTEED DEADWEIGHT.............

7. SUBCONTRACTING

ARTICLE II CONTRACT PRICE & TERMS OF PAYM8NT...................

I. CONTRACTPRICE
2. CURRENCY

3. TERMS OFPAYMENT

6

6

6

7

7

7

8

8

8

9

9

9

9

1l
12

l2
t2

6. SECURITY FOR PAYMENT OF INSTALLMENTS BEFORE DELIVERY
7. REFT]NDS

ARTICLE III ADJUSTMENT OF TITE CONTRACT PRICE

2. CHANGES IN RULES AND REGULATIONS. ETC.

3. SUBSTTTUTTON OF MATERTALS AND/OR EQUIPMENT

t4

2.INSUFFICIENT SPEED

3. EXCESSIVE FUEL CONSUMPTION.................

5. EFFECT OF RESCISSION.......................

t4
15

l6
17

18

ARTICLE IV SUPERVISION AND INSPECTION t9

1. APPOINTMENT OF THE BUYER'S SUPERVISOR 19

3. SUPERVISION AND INSPECTION BY THE SUPERVISOR 20

4. BI.ITER'S SUPPLIED ITEMS ..........

22

22

23

24

I

t



Shipbuilding Conrracr No. UNS26C8009I Hull No. UNS8009]

ARTICLE VI TRIALS.. ,<

ARTICLE VII DELTVERY 29

2. WHENANDHOWEFFECTED 29
3. DOCUMENTS TO BE DELIVERED TO THE BUYER... 29

5. REMOVALOFVESSEL.. ........31
6. TENDER OF THE VESSEL.,..,.....,.....,...

ARTICLE VItr DELAYS & EXTENSION OF TIME F'OR IIELIVERY .......32

l. CAUSEOFDELAY .........,......,32
2. NOTTCE OF DELAY....., ..........33
3. RrcHT TO CANCEL FOR BXCESSTVE DELAY............ ....,.....,.............,...33
4. DEFIMTION OF PERMISSIBLE DELAY.,......,,.,,.,........ .........,..........,.....,.34

ARTTCLE TXWARRANTY OF QUALITY.... ...........................3s

I. GUARANTEEOFMATERIALANDWORKMANSHIP .....,......................35
2. NOTTCE OF DEFECTS ............3s
3. REMEDY OFDEFECTS.. .......,35
4. EXTENT OF THE SELLER'S LIABILITY .,.,........,,..............36

ARTICLE X CANCELLATION, REJECTION AND RESCISSION BY THE BIryER............................38

3. TERMINATION OF THE SELLER'S OBLIGATION TO INSURE.. 43

44

44

44

ARTICLE XIII DISPUTES AIID ARBITRATION................

2. ALTERNATIVE ARBITRATION BY AGREEMENT....

A



Shipbuilding Contract No. [JNS26C8009] Hull No. UNS8009I

ARTTCLE XVII NOTTCE ...............49

ARTICLE XVIII EFFECTI\/E DATE OF CONTRACT................. .................50

ARTICLE XTX INTERPRETATION ..........,.......51

L LAWAPPLrCABLE........ .........51

EXHIBIT ffCr': SPECIFICATIONS.... ,,.,,,.,.,......62

A

m



shipbuilding contract No.[JNS26c8009] Hull No.[JNSs009]

SHIPBUILDING CONTRACT

FOR

CONSTRUCTION OF ONE 64,500 DEADWEIGHT

BULK CARRTER (HULr NO. JNS8009)

This GONTRACT, entered on this .Z.t.:.t... day of september 2026 by and
between JINQUAN MARINE D.IC., a corporation organiZed and existing under
the Laws of Panama, having its registered office at Banco General Towei, l9lF,
Aquilino de la Guardia Street, Marbella, Panama City, Republic of panama and
the business address is at 268., Yardley Commercial Building, l-6 Connaught
Ro1{-wry!, Hong Kong as Buyer (hereinafter called the 'tsLryER") on one part;
and JIANGMEN NANYANG SHIP ENGINEERING Co., LTD., a corporation
organized and existing under the Laws of the People's Republic of China, having
its registered office at Gujing 529145, Xinhui, Jiangmen city, Guangdong
Province, the People's Republic of china (hereinafter called the ';SELLER') o;
the otherpart.

WITNESSETH

In consideration of the mutual covenants contained herein, the SELLER agrees to
b-rild, launch, equip and complete at the SELLER's Shipyard and to sell and
deliver to the BUYER after completion and successful trial one (1) about 64,500
deadweight bulk canier as more fully described in Article i-hereof, to be
registered under the flag of HONG KONG and the BLIYER agrees to purchase
and take delivery of the aforesaid VESSEL from the SELLER and to pay fot the
same in accordance with the terms and conditions hereinafter set forth. 

- -

!91ler s Shipyard means JIANGMEN NANYANG sHIp ENGINEERING co.,
LTD. located at Gujing 529l45,Xinhui, Jiangmen City, Guangdong province and
/ or GUANGDONG NANYANG HEAVY INDUSTRY co., rin. located at
Shadui 529147, Xinhui, Jiangmen City, Guangdong province.
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ARTICLE I DESCRIPTION AND CLASS

1. DESCRIPTION

The VESSEL is a 64,500 metric tons deadweight Bulk Carrier, at Scantling
draught, moulded of 13.50 meters (hereinafter called the "vESSEL") of the
class described below. The vESSEL shall have the SELLER's Hutl No.
JNS8009 and shall be constructed, equipped and completed in accordance
with the Specifications attached hereto as "Exhibit C" and signed by each of
the parties to this Contract (hereinafter collectively called the
" Specifi cations "), making an integral part hereof.

2. CLASS AND RULES

The VESSEL, including its machinery and equipment, shall be constructed in
accordance with the rules and regulations issued and having become effective
as at the date of signing this Contract of Bureau Veritas (hereinafter called tlre
"Classification Society") and shall be distinguished in the record by the symbol
of I XHULL XMACH, Bulk Carrier, CSR, CPS(WBT), ESP, GRAB[2O],
BC-A(Holds 2,4 May be empty), BWT, LI-HG-S2, GREEN PASSPORT
Unrestricted navigation, VeTiSTAR-HULL CM, AUT-UMS, MON-SHAFT,
INWATERSURVEY, or equivalent and shall also comply with the rules and
regulations as fully described in the Specifications.

The requirements of the authorities as fully described in the Specifications
including that of the Classification Society are to include any additional rules
or circulars thereof issued and become effective as at the date of signing this
Contract.

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

All fees and charges incidental to Classification and to comply with the rules,
regulations and requirements of this Contract as described in the Specifications
issued up to the date of signing this Contract as well as royalties, if any,
payable on account of the construction of the VESSEL shall be for the account
of the SELLER, except as otherwise provided and agreed herein, The key
plans, materials and workmanship entering into the construction of the

6
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VESSEL shall at all times be subject to inspections and tests in accordance
with the rules and regulations of the Classification Society.

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

3. PRINCIPAL PARTICULARS AND DIMBNSIONS OF THE VESSEL

(a) Hull:

Length overall
Length between perpendiculars
Breadth moulded
Depth moulded
Scantling Draft moulded

abt. 199.90m
abt. 196.50m

32.26m
18.90m
13.50m

(b) Propelling Machinery:

The VESSEL shall be equipped, in accordance with the Specifications,
with MAN B&W 6S50ME-C9.7-HPSCR EEC type Main Engine.

4. GUARANTEED SPEED

The SELLER guarantees that the sea trial speed, after correction, is to be not
less than 13.5 nautical miles per hour on the trial condition stipulated in the
Specification.

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

5. GUARANTEED FUEL CONSUMPTION

The SELLER guarantees that the fuel oil consumption of the Main Engine is
not to exceed 157.8glkW'h (HPSCR EEC) at NCR rafing of main engine on
the basis of fuel net calorific value of 42,700k111<g (10,200 kcal.,[<g) and ISO
Standard Reference Conditions.

7
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6. GUARANTEED DEADWEIGHT

Hull No.[JNS8009]

The SELLER guarantees that the VESSEL is to have a deadweight of not less

than 64,500 metric tons at the Scantling loaded draft moulded of 13.50 meters
in sea water of 1.025 specific gravlty.

The term, "Deadweight", as used in this Contract, shall be as defined in the
Specifications.

The actual deadweight of the VESSEL expressed in metric tons shall be based
on calculations made by the SELLER and checked by the BIfYER, and all
measurements necessary for such calculations shall be performed in the
presence of the BUYER's supervisor(s) or the party authorized by the BUYER,
and Class Society representative(s) and thereafter a certificate of deadweight
shall be issued by the SELLER.

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

7. SUBCONTRACTING

The SELLER may, at its sole discretion and responsibility, subcontract any
portion of the construction work of the VESSEL to experienced
subcontractors, but delivery and final assembly into the VESSEL of any such
work subcontracted shall be at the SELLER's Shipyard. The SELLER shall
remain responsible for such subcontracted work. BUYER shall be advised of
the schedule of subcontracted works.

8. REGISTRATION

The VESSEL shall be registered by the BLTYER at its own cost and expenses
under the laws of HONG KONG at the time of delivery and acceptance
thereof.

8
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ARTICLE II CONTRACT PRICE & TERMS OF PAYMENT

1. CONTRACT PRICE

The purchase price of the VESSEL is United State Dollars Thirly-Five Million
Seven Hundred Thousand only (US$ 35,700,000), net receivable by the
SELLER (hereinafter called the "Contract Price"), which include the extra cost

USD700,000 of technical memo and maker's list listed in Exhibit onC", but
exclusive of the cost for the BUYER's Supplies as provided in Article V
hereof, and shall be subject to upward or downward adjustment, if any, as

hereinafter set forth in this Contract.

2. CURRENCY

Any and all payments by the BLIYER to the SELLER under this Contract shall
be made in United States Dollars. Any extras and / or deductions made
between BIIYER and SELLER shall also be settled in United States Dollars.

3. TERMS OF PAYMENT

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

Business Days or Banking Days mean the days (other than Saturday and
Sunday) on which banks are open in People's Republic of China, Hong Kong
and New York.

(a) lst Installment

The sum of United States Dollars Five Million Three Hundred and Fiffy-Frve
Thousand only (US$ 5,355,000) representing fifteen percent (15%) of the
Contract Price, shall become due and payable and be paid by the BLryER
within five (5) Banking Days after the signing of this Contract and the
SELLER shall have submitted to the BUYER the Refund Guarantee for the
lst, 2nd and 3rd installments in the form annexed hereto as "Exhibit A" issued
by SELLER'S BANK.

(b) 2nd Installment

The sum of United States Dollars Five Million Three Hundred and Fifty-Five
Thousand only (US$ 5,355,000) representing fifteen percent (15%) of the

9
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Contract Price, shall become due and payable and be paid by the BTIYER
within five (5) Banking Days after the cutting of the first steel plate of the
VESSEL in the SELLER's workshop. The SELLER shall notiff with an E-
mail notice to the BLIYER, accompanied by a statement or certificate signed
by the Class Society, stating that the first steel plate has been cut in its
workshop and demand for payment of this installment.

(c) 3rd Installment

The sum of United States Dollars Three Million Five Hundred and Seventy
Thousand only (JS$ 3,570,000) representing ten percent OA%) of the Contract
Price, shall become due and payable and be paid by the BLIYER within five
(5) Banking Days after the keel-laying of the VESSEL. The SELLER shall
notify with an E-mail notice to the BUYER, accompanied by a statement of
certificate signed by the Class Society, stating that the keel-laying has been
carded out and demand forpa;nnent of this installment.

(d) 4th Installment (Payment upon Delivery of the VESSEL)
The sum of United States Dollars Twenty-One Million Four Hundred and
Twenty Thousand only (US$ 21,420,000) representing sixty percent (60%) ot
the Contract Price, plus any extras and/or minus any deductions due to
modifications and/or adjustments of the Contract Price in accordance with
provisions of the relevant Articles hereof shall become due and payable andbe
paid by the BUYER to the SELLER concurrently with delivery of ttre
VESSEL. The SELLER shall send to the BUYER an E-mail demand for this
installment fourteen (14) days prior to the scheduled date of delivery of the
VESSEL.

t0
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4. METHOD OF PAYMENT

(a) lst Installment:

The BUYER shall remit the amount of this installment in accordance with
Article II, Paragraph 3 (a) by telegraphic transfer to SELLER's account with
the BANK nominated by the SELLER.

(b) 2nd Installment:

The BUYER shall remit the amount of this installment in accordance with
Article II, Paragraph 3(b) by telegraphic transfer to SELLER's account with
the BANK nominated by the SELLER.

(c) 3rd Installment:

The BUYER shall remit the amount of this installment in accordance with
Article II, Paragraph 3(c) by telegraphic transfer to SELLER's account with
the BANK nominated by the SELLER.

(d) 4th Installment (Payable upon delivery of the VESSEL):

The BUYER shall, at least tlree (3) Business Days prior to the scheduled date
of delivery of the VESSEL, request BTIYER's bank to make cash deposit via
conditional payment (MT199) in the Bank which is nominated by the SELLER
within the People's Republic of China and acceptable by the BUYER, for a
period of fourteen (14) days and covering the amount of this installment (as
adjusted in accordance with the provisions of this ContracQ, with an
irrevocable instruction that the said amount shall be released to the SELLER
against presentation by the SELLER to the said Bank nominated by the
SELLER of a copy of the Protocol of Delivery and Acceptance signed by the
BUYER's authorized representative and the SELLER's authorized
representative. Interest, if any, accrued from such deposit, shall be for the
benefit of the BUYER.

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

/
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5. PREPAYMENT

Hull No.[JNS8009]

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

6. SECURITY FOR PAYMENT OF INSTALLMENTS BEFORE DELIVERY

The BLTYER shall, upon signing of this contract deliver to the SELLER a
Performance Guarantee substantially in the form annexed hereto as Exhibit "B"
in favour of the SELLER issued by the BUYER's intermediate holding
company "Jinhui Shipping and Transportation Limited" (hereinafter called ttre
'?ayment Guarantor"). This guarantee shall secure the BUYER's obligation for
the payments of all the installments as perthe Contract.

Should the BUYER fail to deliver to the SELLER such Payment Guarantee
within the time specified in this Paragraph, the delivery of the Vessel shall
automatically be extended for aperiod of such delay.

7. REFLINDS

All payments made by the BUYERprior to delivery of the VESSEL shall be in
the nature of advance to the SELLER, and in the event this Confract is
rescinded or cancelled by the BUYER in accordance with the specific terms of
this Contract permitting such rescission or cancellation, the SELLER shall
refund to the BUYER in United States Dollars the full amount of all sums
already paid by the BUYER to the SELLER under this Contract, together with
interest (at the rate set out in respective provisions hereof) from the respective
payment date(s) to the date of remittance by telegraphic transfer of such refund
to the account specified by the BUYER.

As security to the BUYER, the SELLER shall deliver to the BUYE& before
the payment date of the l't installment a Refund Guarantee to be issued by a
first class Chinese Bank acceptable by the BUYER for the lst 2nd and-3.d
installments (hereinafter called "SELLER's BANK) acceptable to the BLIYER
and the BUYER's Bank and substantially in the form as per Exhibit "A"
annexed hereto.

However, in the event of any dispute between the SELLER and the BUYER
with regard to the SELLER's obligation to repay the installment or installments
paid by the BUYER and to the BUYER'S right to demand payment from the

/
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SELLER, under its guarantee, and such dispute is submitted either by the
SELLER or by the BUYER for arbitration in accordance with Article XIII
hereof, or for appeal or appeals in accordance with the laws of England, the
SELLER's bank shall withhold and defer payment until the arbitration award
between the SELLER and the BLIYER is published. The SELLER's bank shall
not be obligated to make any payment unless the arbitration award orders the
SELLER to make repayment and any right of appeal available to the SELLER
under laws of England is waived or is not exercised by the SELLER in
accordance with laws of England. If the SELLER fails to honour the award or
judgment, then the SELLER's bank shall refund to the extent the arbihation
award or any courtjudgment orders.

The SELLER undertakes that, in the event that any refund guarantee(s) issued
pursuant to the terms of this Contract involves foreign exchange obligations,
such refund guarantee(s) shall be duly registered with the State Administration
of Foreign Exchange ("SAFE') and shall othenvise comply with all applicable
laws and regulations of the People's Republic of China ('?RC"). The SELLER
further trndertakes to ensure and shall procrue that the refund guarantor bank
duly completes and obtains as appropriate all necessary documentation,
approvals, and filings promptly and in any event within 60 days after the date
of issuance of the relevant refund guarantee(s), and produces written evidence
of such completion within the same 60 days period, and the SELLER further
undertakes to bear any and all costs, expenses, damages or liabilities incuned
or suffered by the BTIYER arising out of or in connection with any failure of
the SELLER to comply with SAFE requirements and any other applicable
laws and regulations of the PRC.

{
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ARTICLE III ADJUSTMENT OF THE CONTRACT PRICE

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

1. DELIVERY

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

(b)If the delivery of the VESSEL is delayed more than Thirtry (30) days after
the date as defined in Article VII hereof, then, in such event, beginning at
twelve o'clock midnight of the Thirtieth (3fth) day after the date on which
delivery is required under this Conffact, the Contract Price of the VESSEL
shall be reduced by deducting therefrom the sum of United States Dollars Six
Thousand (US$ 6000) per day.

Unless the parties hereto agree otherwise, the total reduction in the Confiact
Price shall be deducted from the final installment of the Contract Price and in
any event (including the event that the BLIYER consents to take the VESSEL
at the later delivery date after the expiration of Two Hundred and Ten (210)
days delay of delivery as described in Paragraph 1(c) of this Article) shall not
be more than One Hundred and Etghty (180) days at the above specified rate of
reduction after the Thirly (30) days allowance, that is United States Dollars
One Million and Eighty Thousand (US$ 1,080,000) betng the maximum.

(c) If the delay in the delivery of the VESSEL continues for a period of Two
Hundred and Ten (210) days after the Delivery Date as defined in Article VII,
then in such event, the BUYER may, at its option, rescind or cancel this
Contract in accordance with the provisions of Article X of this Contract. The
SELLER may at any time after the expiration of the aforementioned Two
Hundred and Ten (210) days, if the BUYER has not served notice of
cancellation pursuant to Article X, notiff the BUYER of the date upon which
the SELLER estimates the VESSEL will be ready for delivery and demand in
writing that the BUYER make an election, in which case the BLIYER shall,
within thirty (30) days after such demand is received by the BUYER, either
notify the SELLER of its decision to cancel this Contract, or consent to take
delivery of the VESSEL at an agreed future date, it being understood and
agreed by the parties hereto that, if the VESSEL is not delivered by such future

1
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date, the BUYER shall have the same right of cancellation upon the same
terms, as hereinabove provided.

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

(e) In the event that the SELLER is unable to deliver the VESSEL on the
newly planned delivery date as declared, the VESSEL can, nevertheless, be
delivered by the SELLER subject to BUYER'S confirmation at a date after
such declared newly planned date.

In such circumstances, and for the purpose of determining the liquidated
damages to the BLIYER (according to the provisions of Paragraph l(b) of this
Article) and the BUYER's right to cancel or rescind this Contract (according to
the provisions of Paragraph 1(c) of this Article), the newly planned delivery
date declared by the SELLER shall not be in any way heated or taken as
having substituted the original Delivery Date as defined in Article VII. The
BUYER's aforesaid right for liquidated damages and to cancel or rescind this
Contract shall be accrued, operated or exercised only to the extent as described
in Paragraph 1(a), 1(b) and/or 1(c) of Article III. In whatever circumstances,
the Delivery Date as defined in Article VII (not the newly planned delivery
date as declared by the SELLER) shall be used to regulate, as so described in
Paragraph I (a), 1(b) and/or 1(c) of Article III, the BUYER's right for
liquidated damages and to rescind this Contract and the SELLER's liability to
pay the aforesaid liquidated damages resulting from the delay in delivery of the
VESSEL.

2. INSUFFICIENT SPEED

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

(b)However, commencing with and including a deficiency of three tenths
(3/10) of one knot in actual speed (as determined by the Trial Run after
correction according to the Specifications) below the guaranteed speed as

I
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specified in Paragraph 4, Article I of this Contract, the Contract Price shall be
reduced as follows:

In case of deficiency of less than 0.30 knot US$ 0.00

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

62,000
r24,000
186,000
248,044
310,000

(c) If the deficiency in actual speed (as determined by the Trial Run after
correction according to the Specifications) of the VESSEL upon the Trial Run,
is more than 0.80 Lrnot below the guaranteed speed of 13.5 knots, then the
BUYER may at its option reject the VESSEL and rescind this Contract in
accordance with provisions of Article X of this Contract, or may accept the
VESSEL at a reduction in the Conftact Price as above provided, by United
States Dollars Three Hundred Ten Thousand only (US$ 310,000) being the
maximum.

3. EXCESSIVE FUEL CONSUMPTION

(a) The Contract Price of the VESSEL shall not be affected nor changed if the
actual fuel consumption of the Main Engine, as determined by shop trial in
manufacturer's works, as per the Specifications, is greater than the guaranteed
fuel consumption as specified and required under the provisions of this
Contract and the Specifications if such actual excess is equal to or less than Six
percent (6%).

(b)However, if the actual fuel consumption as determined by shop trial is
greater than Six percent (6%) above the guaranteed fuel consumption then, the
Contract Price shall be reduced by the sum of United States Dollars Seventy
Thousand (US$ 70,000) for each fuIl one percent (1%) increase in fuel
consumption in excess of the above said Six percent (6%) (fuactions of one
percent to be prorated).

(c) If as determined by shop trial such actual fuel consumption of the Main
Engine is more than ten percent (10%) in excess of the guaranteed fuel
consumption, the BUYER may, subject to the SELLER's right to effect
alterations of corrections as specified in the following sub-paragraph of Article
III 3 (c) hereof, at its option, rescind this Contract, in accordance with the
provisions of Article X of this Conhact or may accept the VESSEL at a
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reduction in the Contract Price by United States Dollars Two Hundred Eighty
Thousand (US$ 280,000) being the maximum.

If as determined by shop trial such actual fuel consumption of the Main Engine
is more than ten percent (10%) in excess of the guaranteed fuel consumption,
the SELLER may investigate the cause of the non-conformity and the proper
steps may promptly be taken to remedy the same and to make whatever
corrections and alterations and I or re-shop trial test or tests as may be
necessary to correct such non-conformity without extra cost to the BUYER.
Upon completion of such alterations or corrections of such non-conforrnity, the
SELLER shall promptly perform such further shop trials or any other tests, as
may be deemed necessary to prove the fuel consumption of the Main Engine's
conformity with the requirement of this Contract and the Specifications and if
found to be satisfactory, give the BUYER notice by E-mail confirmed in
writing of such correction and as appropriate, successful completion
accompanied by copies of such results, and the BUYER shall, within six (6)
business days after receipt of such notice, notifu the SELLER by E-mail
confirmed in writing of its acceptance or reject the re-shop trial together with
the reasons and details therefor. If the BUYER fails to notifr the SELLER by
E-mail confirmed in writing of its acceptance or rejection of the re-shop trial
together with the reasons and details therefor within six (6) Business Days
period as provided herein, the BUYER shall be deemed to have accepted the
shop trial.

4. DEADWEIGHT

(a) In the event that there is a deficiency in the actual deadweight of the
VESSEL determined as provided in the Specifications, the Contract Price shall
not be decreased if such deficiency is Five Hundred (500) metric tons or less
below the guaranteed deadweight of 64,500 metric tons at assigned scantling
draft.

(b) However, the Contract Price shall be decreased by the sum of United States
Dollars Five Hundred (US$ 500) for each fuIl metric ton of such deficiency
being more than Five Hundred (500) metric tons.

(c) In the event that there should be a deficiency in the VESSEL's actual
deadweight which exceeds One Thousand (1,000) metric tons below the
guaranteed deadweight, the BUYERmay, at its option, reject the VESSEL and
rescind this Contract in accordance with the provisions of Article X of this
Contract, or may accept the VESSEL with reduction in the Contract Price in
the maximum amount of United States Dollars Two Hundred and Fiffy
Thousand OS$ 250,000).

/
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5. EFFECT OF RESCISSION

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

{
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ARTICLE IV SUPERVISION AND INSPBCTION

1. APPOINTMENT OF THE BUYER'S SUPERVISOR

The BUYER shall send in good time to and maintain at the SELLER's
Shipyard, at the BUYER's own cost and expense, one or more representative(s)
who shall be duly accredited in writing by the BTIYER (such representative(s)
being hereinafter collectively and individually called the "Supervisor") to
supervise and sunrey the construction by the SELLER of the VESSEL, her
engines and accessories, attendance at the tests and inspections relating to the
VESSEL, its machinery, equipment and outfitting and any other matter in
respect of which he is specifically authorized to act on BUYER's behalf. The
SELLER hereby warrants that, the necessary visa for the Supervisor to enter
China will be issued in order on demand and without delay provided that the
Supervisor meets with the rules, regulations and laws of the People's Republic
of China. The BUYER undertakes to give the SELLER adequate notice for the
application of visa.

2. COMMENTS TO PLANS AND DRAWINGS

The parties hereto shall, within Thirty (30) days after signing of this Confract,
mutually agree a list of all the plans and drawings, which are to be sent to the
BTIYER (hereinbelow called "the LIST"). Before arrival of the Supervisor at
the SELLER's Shipyard, the plans and drawings specified in the LIST shall be
sent to the BUYER, and the BUYER shall, within Twenty One (21) days after
receipt thereof (excluding mailing time), return such plans and drawings
submitted by the SELLER with comrnents, if any. Notwithstanding the above,
the BUYER shall nevertheless waive its right to comment on the plans and
drawings if such plans and drawings have, without amendment, been
previously applied to build other vessels for the BIIYER or its affrliates with
the same specification as that of the VESSEL.

Concurently with the arrival of the Supervisor at the SELLER's Shipyard, the
BUYER shall noti$ the SELLER in writing, stating the authority which the
said Supervisor shall have on behalf of the BIIYER.

Unless notification is given to the SELLERby the BUYER of the comments to
any plans and drawings within the above designated period of time for each
case, the said plans and drawings shall be implemented for construction by the
SELLER.

I
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3. SUPERVISION AND INSPECTION BY THE SUPERVISOR

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

The Supervisor shall have, at all times until delivery of the VESSEL, the right
to attend tests according to the mutually agreed test list and inspect the
VESSEL, her engines, accessories and materials at the SELLER's Shipyard, its
subcontractors or any other place where work is done or materials stored in
connection with the VESSEL. In the event that the Supervisor discovers any
construction or material or workmanship which does not orwill not conform to
the requirements of this Contract and the Specifications, the Supervisor shall
promptly give the SELLER a notice in writing as to such nonconformity, upon
receipt of which the SELLER shall correct such nonconformity if the SELLER
agrees with the BLIYER. In any circumstances, the SELLER shall be entitled
to proceed with the construction of the VESSEL even if there exists
discrepancy in the opinion between the BUYER and the SELLER, without
however prejudice to the BtfYER's right for submitting the issue for
determination by the Classification Society or arbitration in accordance with
the provisions hereof. However the BUYER undertakes and assures the
SELLER that the Supervisor shall carry out his inspections in accordance with
the agreed inspection procedure and schedule and usual shipbuilding practice
and in a way as to minimize any increase in building costs and delays in the
construction of the VESSEL. Once a test has been witnessed and approved by
the BUYER's Representatives, the same test should not have to be repeated,
provided it has been carried out in compliance with the requirements of the
Classification Society and specifications.

The SELLER agrees to fumish free of charge the Supervisor with office space,
and other reasonable facilities according to SELLER's practice at, or in the
immediate vicinity of the SELLER's Shipyard. But the fees for the
communication like telephone, telefax and telex, etc. shall be bome by the
BI.IYER. At all times, during the construction of the VESSEL until delivery
thereof the Supervisor shall be given free and ready access to the VESSEL,
her engines and accessories, and to any other place where the work is being
done, or the materials are being processed or stored, in connection with the
construction of the VESSEL, including the yards, workshops, stores of the
SELLER, and the premises of subcontractors of the SELLER, who are doing
work, or storing materials in connection with the VESSEL's construction. The
travel expenses for the said access to SELLER's subcontractors outside of
Jiangmen, Guangzhou, and Ztr.thai shall be at BUYER's account. The

20

/



Shipbuilding Contract No.[JNS26C8009] Hull No.[JNS8009]

transportation in connection with VESSEL's construction within Jiangmen,
Guangzhou, and Zlr;/rrai shall be provided to the Supervisor by the SELLER.

4. LIABILITY OF THE SELLER

The Supervisor engaged by the BUYER under this Contract shall at all times
be deemed to be in the employ of the BUYER. The SELLER shall be underno
liability whatsoever to the BIIYER, or to the Supervisor or the BUYER's
employees or agents for personal injuries, including death, dunng the time
when they, or any of them, are on the VESSEL, or within the premises of
either the SELLER or its subcontractors, or are othenn'ise engaged in and about
the construction of the VESSEL, unless, however, such personal injuries,
including death, were caused by gross negligence of the SELLER, or of any of
the SELLER's employees or agents or subcontractors of the SELLER. Nor
shall the SELLER be under any liability whatsoever to the BUYER for
damage to, or loss or destruction of property in China of the BUYER or of the
Supervisor, or of the BUYER's employees or agents, unless such damage, loss
or desffuction was caused by gross negligence of the SELLER, or of any of the
employees, or agents or subcontractors of the SELLER.

5. SALARIES AND EXPENSES

All salaries and expenses of the Supenrisor, or any other employees employed
by the BUYER under this Article, shall be for the BIIYER's account.

6. REPORT OF PROGRESS

The BUYER is entitled to require the SELLER to report the condition of
progress as to the construction of the VESSEL whenever the BUYER requires
during the construction of the VESSEL.

7. REPLACEMENT OF SUPERVISOR

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

/
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ARTICLE V MODIFICATION, CHANGES AND EXTRAS

1. HOW EFFECTED

The Specifications and Plans in accordance with which the VESSEL is
constructed, may be modified and/or changed at any time hereafter by written
agreement of the parties hereto, provided that such modifications and/or
changes or an accumulation thereof will not, in the SELLER's reasonable
judgment, adversely affect the SELLER's other conrmitments and provided
further that the BUYER shall assent to adjustment of the Contract Price, time
of delivery of the VESSEL and other terms of this Contract, if any, as
hereinafter provided. Subject to the above, the SELLER hereby agree to exert
their best efforts to accommodate such reasonable requests by the BTIYER so
that the said changes and/or modifications may be made at a reasonable cost
and within the shortest period of time which is reasonable and possible. Any
such agreement for modifications and/or changes shall include an agreement as
to the increase or decrease, if any, in the Contract Price of the VESSEL
together with an agreement as to any extension or reduction in the time of
delivery, providing to the SELLER additional securities satisfactory to the
SELLER, or any other alterations in this Contract, or the Specifications
occasioned by such modifications andlor changes. The aforementioned
agreement to modify and/or to change the Specifications may be effected by an
exchange of duly authenticated letters, or E-mail manifesting such agreement.
The letters, and E-mail exchanged by the parties hereto pursuant to the
foregoing shall constitute an amendment of the Specifications under which the
VESSEL shall be built, and such letters, and E-mail shall be deemed to be
incorporated into this Contract and the Specifications by reference and made a
part hereof. Upon consummation of the agreement to modify and/or to change
the Specifications, the SELLER shall alter the constmction of the VBSSEL in
accordance therewith, including any additions too or deductions from, the work
to be performed in connection with such construction. If due to whatever
reasons, the parties hereto shall fail to agree on the adjustment of the Contract
Price or extension of time of delivery or providing additional security to the
SELLER or modification of any terrns of this Cont-ract which ur. nr.rrritated
by such modifications andlor changes, then the SELLER shall have no
obligation to comply with the BUYER's request for any modification and/or
changes.

2. CHANGES IN RULES AND REGULATIONS, ETC.

(l)If, after the date of signing this Contracto any requirements as to the rules
and regulations as specified in this Contract and the Specifications to which the

22
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consffuction of the VESSEL is required to conform, are altered or changed by
the Classification Society or the other regulatory bodies authorized to make
such alterations or changes, the SELLER and/or the BUYER, upon receipt of
the notice thereof shall transmit such information in full to each other in
writing, whereupon within twenty one (21) days after receipt of the said notice
by the BIJYER from the SELLER or vice versa, the BTIYER shall instruct the
SELLER in writing as to the alterations or changes, if any, to be made in the
VESSEL which the BUYER, in its sole discretion, shall decide. The SELLER
shall promptly comply with such alterations or changes, if any in ttre
construction of the VESSEL, provided that the BLTYER shall first agree:

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

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

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

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

Agreement as to such alterations or changes under this Paragraph shall be
made in the same manner as provided above for modifications and/or changes
of the Specifications and/or Plans.

(z)If, due to whatever reasons, the parties shall fail to agree on the adjustment
of the Contract Price or extension of the time for delivery or increase or
decrease of the guaranteed speed and deadweight or providing additional
security to the SELLER or any altemation of the terms of this Contract, if any,
then the SELLER shall be entitled to proceed with the consfuction of the
VESSEL in accordance with, and the BUYER shall continue to be bound by,
the terms of this Contract and Specifications without making any such
alterations or changes.

3. SUBSTITUTION OF MATERIALS AND/OR EQUIPMENT

In the event that any of the materials and/or equipment required by the
Specifications or otherwise under this Contract for the construction of the
VESSEL cannot be procured in time to effect delivery of the VESSEL, the
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SELLER may, provided the SELLER shall provide adequate evidence and the
BUYER so agrees in writing, supply other materials and/or equipment of the
equivalent quality, capable of meeting the requirements of the Classification
Society and of the rules, regulations, requirements and recommendations with
which the construction of the VESSEL must comply. Any such substitution of
materials and I or equipment shall be effected at the SELLER's sale cost and
expense.

4. BUYER'S SUPPLIED ITEMS

The BIIYER shall deliver to the SELLER at its shipyard the items as specified
in the Specifications which the BUYER shall supply on BUYER's account by
the time designated by the SELLER.

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

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

The SELLER shall be responsible for storing and handling of the BTIYER's
supplies as specified in the Specifications after delivery to the SELLER and
shall install them on board the VESSEL atthe SELLER's expenses.

Upon arrival of such shipment of the BTIYER's supplied items, both parties
shall undertake a joint unpacking inspection. If any damages are found to be
not suitable for installation, the SELLER shall be entitled to refuse to accept
the BUYER's supplied items.

d
. :'r-1, '

,-

z1 ,i
!.,-'- - .,'

24



Shipbuilding Contract No.[JNS26C8009] Hull No.UNS8009l

ARTICLE VI TRIALS

1. NOTICE

The BUYER and the Supervisor shall receive from the SELLER at least thirty
(30) days notice in advance and seven (7) days definite notice in advance in
writing or by E-mail confirmed in writing, of the time and place of the
VESSEL's sea trial as described in the Specifications (hereinafter referred to as

"the Trial Run") and the BUYER and the Supervisor shall promptly
acknowledge receipt of such notice. The BTIYER's representatives andlor ttre
Superuisor shall be on board the VESSEL to witness such Trial Run, and to
check upon the performance of the VESSEL during the same. Failure of the
BUYER's representatives to be present at the Trial Run of the VESSEL, after
due notice to the BUYER and the Supenrisor as provided above, shall have the
effect to extend the date for delivery of the VESSEL by the period of delay
caused by such failure to be present. However, if the Trial Run is delayed more
than seven (7) days by reason of the failure of the BUYER's representatives to
be present after receipt of due notice as provided above, then in such event, the
BIJYER shall be deemed to have waived its right to have its representatives on
board the VESSEL during the Trial Run, and the SELLER may conduct such
Trial Run without the BUYER's representatives being present, and in such case

the BUYER shall be obliged to accept the VESSEL on the basis of a certificate
jointly signed by the SELLER and the Classification Society certiffing that the
VESSEL, after Trial Run subject to minor alterations and coffections as
provided in this Article, if any, is found to conform to the Contract and

Specifications. The SELLER hereby warrants that the necessary visa for the
BIfYER's representatives to enter China will be issued in order on demand and
without delay otherwise the Trial Run shall be postponed until after the
BUYER's representatives have arrived at the SELLER's Shipyard and any
delays as a result thereof shall not count as a permissible delay under Article
VIII thereof. However, should the nationalities and other personal particulars
of the BUYER's representatives be not acceptable in accordance with the
relevant rules, regulations and/or Laws of the People's Republic of China then
prevailing, then the BUYER shall, on the SELLERs E-mail advice and
evidence, effect replacement of all or any of them immediately. Othenvise the
Delivery Date as stipulated in Article VII hereof shall be extended by the
delays so caused by the BUYER. In the event of unfavorable weather on the
date specified for the Trial Run, the same shall take place on the f,rst available
day thereafter that the weather conditions permit. The parties hereto recognize
that the weather conditions in Chinese waters in which the Trial Run is to take
place are such that great changes in weather may arise momentarily and
without waming and, therefore, it is agreed that if during the Trial Run of the
VESSEL, the weather should suddenly become unfavorable, as would have
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precluded the continuance of the Trial Run, the Trial Run of the VESSEL shall
be discontinued and postponed until the first favorable day next following,
unless the BUYER shall assent by E-mail and confirm in writing of its
acceptance of the VESSEL on the basis of the Trial Run made prior to such
sudden change in weather conditions. In the event that the Trial Run is
postponed because of unfavorable weather conditions, such delay shall be
regarded as a permissible delay, as specified in Article VIII hereof.

2. HOW CONDUCTED

(a) All expenses in connection with Trial Run of the VESSEL ar:eto be for the
account of the SELLE& who, during the Trial Run and when subjecting the
VESSEL to Trial Run, is to provide, at its own expense, the necessary crew to
comply with conditions of safe navigation. The Trial Run shall be conducted in
the manner prescribed in the Specifications and shall prove fulfillment of the
performance required for the Trial Run as set forth in the Specifications.

The course of Trial Run shall be determined by the SELLER and shall be
conducted using certified speed measuring facilities.

(b) The SELLER shall provide the VESSEL with the required quantities of
water, fuel oil and greases with exception of lubrication oil and hydraulic oil
which shall be supplied by the BUYER for the conduct of the Trial Run or
Trial Runs as prescribed in the Specifications. The fuel oil and greases

supplied by the SELLER, and lubricating oil and hydraulic oil supplied by the
BUYER shall be in accordance with the applicable engine specifications, and
the cost of the quantities of water, fuel oil, lubricating oil, hydraulic oil and
greases consumed during the Trial Run or Trial Runs shall be for the account
of the SELLER.

3. TRIAL LOAD DRAFT

In addition to the supplies provided by the BUYER in accordance with
sub-paragraph O) of the preceding Paragraph 2 hereof the SELLER shall
provide the VESSEL with the required quantity of fresh water and other stores
necessary for the conduct of the Trial Run. The necessary ballast (fresh and sea

water and such other ballast as may be required) to bring the VESSEL to the
trial load draft as specified in the Specifications, shall be for the SELLER's
account.

4
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4. METHOD OF ACCEPTANCE OR REJECTION

Hull No.FNS8009I

(a) Upon notification of the SELLER of the completion of the Trial Run of the
VESSEL, the BUYER or the BUYER's Supervisor shall within six (6) days

thereafter, notifu the SELLER by E-mail confirmed in writing of its accepance
of the VESSEL or of its rejection of the VESSEL together with the reasons
therefor.

(b) However, should the result of the Trial Run indicate that the VESSEL or
any part thereof including its equipment does not conform to the requirements
of this Contract and Specifications, then the SELLER shall investigate with the
Supervisor the cause of failure and the propfl steps shall be taken to remedy
the same and shall make whatever corrections and alterations and/or re-Trial
Run or Runs as may be necessary without extra cost to the BUYE& and upon
notification by the SELLER of completion of such alterations or corrections
and/or re-trial or re-trials, the BIfYER shall, within six (6) days thereafter,
notiff the SELLER by E-mail confirmed in writing of its acceptance of its
VESSEL or of the rejection of the VESSEL together with the reason therefor
on the basis of the alterations and corrections and/or re-trial or re-trials by the
SELLER.

(c) In the event that the BIJYER fails to notify the SELLER by E-mail
confirmed in writing of its acceptance or rejection of the VESSEL together
with the reason therefor within six (6) days period as provided for in the above
subaaragraphs (a) and (b), the BUYER shall be deemed to have accepted the
VESSEL.

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

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

5. DISPOSITION OF SURPLUS CONSUMABLE STORES

Should any amount of fuel oil, fresh water, or other unbroached consumable
stores fumished by the SELLER for the Trial Run or Trial Runs remain on
board the VESSEL at the time of acceptance thereof by the BIIYER, the
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BUYER agrees to buy the same from the SELLER at the original price
incurred by the SELLER, and payment by the BUYER shall be effected as
provided in Article II 3 (d) and4 (d) of this Contract.

The BUYER shall supply lubricating oil and hydraulic oil for the purpose of
Trial Runs at its own expenses and the SELLER will reimburse for the amount
of lubricating oil and hydraulic oil actually consumed for the said Trial Run or
Trial Runs at the original price incurred by the BUYER and payment by the
SELLER shall be effected as provided in Article II 3(d) and 4(d) of this
Contract.

6. EFFECT OF ACCEPTANCE

The BLIYER's acceptance of the VESSEL by written or E-mail notification
sent to the SELLER, in accordance with the provisions set out aboveo shall be
final and binding so far as conformity of the VESSEL to this Contract and the
Specifications is concemed, ffid shall preclude the BLIYER from refusing
formal delivery by the SELLER of the VESSEL, as hereinafter provided, if the
SELLER complies with all other procedural requirements for delivery as

hereinafter set forth.

If, at the time of delivery of the VESSEL, there are deficiencies in the
VESSEL, such deficiencies should be resolved in such way that if the
deficiencies are of minor importance, and do not in arLy way affect the safety or
the operation of the VESSEL, its crew, passengers or cargo the SELLER shall
be nevertheless entitled to tender the VESSEL for delivery and the BLIYER
shall be nevertheless obliged to take delivery of the VESSEL, provided that the
SELLER shall for its own account remedy the deficiency and fulfill the
requirements as soon as possible.

1.
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ARTICLE VII DELTVERY

1. TIME AND PLACE

The VESSEL shall be delivered safely afloat by the SELLER to the BUYER at

the SELLER's Shipyard or other public wharf in Jiangmen city or Zhuhu crty
areao in accordance with the Specifications and with all Classification and

Statutory Certificates and after completion of Trial Run (or, as the case may

be, re-Trial or re-Trials) and acceptance by the BUYER in accordance with the

provisions of Article VI hereof on or before 30th September 2029 provided
that, in the event of delays in the construction of the VESSEL of any
performance required under this Contract due to causes which under the terms
-of 

*re Contract permit extension of the tirne for delivery, the aforementioned
time for delivery of the VESSEL shall be extended accordingly.

The aforementioned date or such later date to which delivery is extended
pursuant to the terms of this Contract is hereinafter called the "Delivery Dater'.

2. WHEN AND HOW EFFECTED

Provided that the BtryER and the SELLER shall each have fulfrlled all of
their respective obligations as stipulated in this Contract, delivery of the

VESSEL shall be effected forthwith by the concunent delivery by each of the

parties hereto, one to ttre other, of the Protocol of Delivery and Acceptance,
acknowledging delivery of the VESSEL by the SELLER and acceptance

thereof by the BUYER, which Protocol shall be prepared in duplicate and

executed by each of the parties hereto.

3. DOCUMENTS TO BE DELTVERED TO THE BIIYER

Upon acceptance of the VESSEL by the BUYE& the SELLER shall deliver to
the BUYER the following documents (subject to the provision contained in
Article V 2 hereof) which shall accompany the aforementioned Protocol of
Delivery and Acceptance:

(a) PROTOCOL OF TRIALS of the VESSEL made by the SELLER pursuant

to the Specifications.

{
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(b) PROTOCOL OF INVENTORY of the equipment of the VESSEL
including spare part andthe like, all as specified in the Specifications, made by
the SELLER

(c) PROTOCOL OF STORES OF CONSUMABLE NATURE made by the
SELLER referred to under Paragraph 5 of Article VI hereof.

(d) FINISHED DRAWINGS AND PLANS and INSTRUCTION MANUALS
pertaining to the VESSEL as stipulated in the Specifications, made by the
SELLER.

(e) PROTOCOL OF DEADWEIGHT AND INCLINING EXPERIMENT,
made by the SELLER.

(0 ALL CERTIFICATES required to be fumished upon delivery of the
VESSEL pursuant to the Specifications.

Certificates shall be issued by relevant Authorities or Classification Society.
The VESSEL shall comply with the above rules and regulations which are in
force at the time of signing this Contract. All the certificates shall be delivered
in one (1) original to the VESSEL and two (2) copies to the BUYER.

If the full term certificate or certificates are unable to be issued at the time of
delivery by the Classification Society or any third party other than the
SELLER, then the provisional certificate or certificates as issued by The
Classification Society or the third party other than the SELLER with the full
term certificates to be fumishedby the SELLER after delivery of the VESSEL
and in any event before the expiry of the provisional certificates shall be
acceptable to the BLIYER.

(g) Non-registration Certificate & Non-mortgage Certificate issued by the
SELLER stating that the VESSEL is delivered to the BUYER free and clear of
any liens, charges, claims, mortgages, or other encurnbrances upon the
BUYER's title thereto, and in particular,that the VESSEL is absolutely free of
all burdens in the nature of imposts, taxes or charges imposed by the province
or country of the port of delivery, as well as of all liabilities of the SELLER to
its sub-contractors, employees and crews and/or all liabilities arising from the
operation of the VESSEL in Trial Run or Trial Runs, or othenvise, prior to
delivery.

(h) COMMERCIAL INVOICE issuedby SELLER.

(i) BILL OF SALE issued by the SELLER with notarized and apostilled.

d
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0) Builder's Certificate issued by the SELLER with notarized and apostilled
(Original shall be provided to the BUYER required due to registration
purposes.)

4. TITLE AND RISK

Title to and risk of the VESSEL shall pass to the BUYER only upon delivery
thereof. As stated above, it being expressly understood that, until such delivery
is effected, title to the VESSEL, and her equipment, shall remain at aII times
with the SELLER unencumbered and are at the entire risk of the SELLER.

5. REMOVAL OF VESSEL

The BUYER shall take possession of the VESSEL immediately upon delivery
and acceptance thereof, and shall remove the VESSEL from the premises of
the SELLER or other public wharf in Jiangmen city or Zlrr.*rai city areawithin
seven (7) days after delivery and acceptance thereof is effected. If the BUYER
shall not remove the VESSEL from the premises of the SELLER or other
public wharf in Jiangmen city or Zhtahai city area within the aforesaid seven
(7) days, then, in such event, without prejudice to the SELLER's right to
require the BUYER to remove the VESSEL immediately at any time
thereafter, the BUYER shall pay to the SELLER the reasonable mooring
charge of the VESSEL.

6. TENDER OF THE VESSEL

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

/
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ARTICLE VIII DELAYS & EXTENSION OF TIME FOR DELIVERY

1. CAUSE OF DELAY

If, at any time before actual delivery, either the construction of the VESSEL, or
any performance required hereunder as a prerequisite of delivery of the
VESSEL, is delayed due to war, blockade, revolution, insurrection,
mobilization, civil commotions, riots, strikes (not including strikes at the
SELLER's or subcontractor's Shipyard), sabotage, lockouts (not including
lockouts at the SELLER's or subcontractor's Shipyard), local temperature
higher than 35 degree centigrade, Acts of God or the public enemy, terrorism,
plague or other epidemics, quarantines, prolonged failure or restriction of
electric current from an outside source, freight embargoes, if any, earthquakes,
tidal waves, typhoons, huricanes, storms or other causes beyond the control of
the SELLER or of its sub-contractors, as the case may be, or by force majeure
of any description, whether of the nature indicated by the forgorng or not, or by
destruction of the SELLER or works of the SELLER or its sub-contractors, or
of the VESSEL or any part thereof, by fire, flood, or other causes beyond the
control of the SELLER or its sub-contractors as the case may be, or due to the
bankruptcy of the equipment and/or material supplier or suppliers, or due to the
delay caused by acts of God in the supply of parts essential to the construction
of the VESSEL, provided that:

(a) such delay or event has not been caused by any negligence or intentional
act of the SELLER or its subcontractors; and

(b) the SELLER shall use all reasonable efforts to prevent or minimize arly
delay in the construction of the VESSEL resulting from such events (including
but without limitation) : the obtaining of items from altemative sources and

the introduction of overtime; and

(c) the delay caused by aforementioned local temperature higher than 35

degree centigrade and prolonged failure or restriction of elecfric current from
an outside source shall be limited to maximum 10 days in total for the two
events.

Then, in the event of delay due to the happening of any of the afo(ementioned
contingencies, the SELLER shall not be liable for such delay and the time for
delivery of the VESSEL under this Contract shall be extended without any
reduction in the Contract Price for a period of time which shall not exceed the
total accumulated time of all such delays, subject nevertheless to the BUYER's
right of cancellation under Paragraph 3 of this Article and subject however to
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all relevant provisions of this Contract which authorize and permit extension of
the time of delivery of the VESSEL.

2. NOTICE OF DELAY

Within seven (7) days from the date of contmencement of any delay on
account of which the SELLER claims that it is entitled under this Contract to
an extension of the time for delivery of the VESSEL, the SELLER shall advise
the BUYER by E-mail confirmed in writing, of the date such delay
cornmenced, and the reasons therefor.

Likewise within seven (7) days after such delay ends, the SELLER shall advise
the BUYER in writing or by E-mail confirmed in writing, of the date such
delay ended, and also shall speciry the maximum period of the time by which
the date for delivery of the VESSEL is extended by reason of such delay.
Failure of the BUYER to acknowledge the SELLER's notification of any claim
for extension of the Delivery Date within thirty (30) days after receipt by the
BUYER of such notification, shall be deemed to be a waiver by the BUYER of
its right to object to such extension. Failure by the SELLER to provide such
advice shall be deemed to be a waiver of SELLER's right to claim such
extension.

3. RIGHT TO CANCEL FOR EXCESSTVE DELAY

If the total accumulated time of all permissible delays and non-permissible
delays aggregate to two hundred and ten (210) days or more, excluding delays
due to arbitration as provided for in Article XIII hereof or due to default in
performance by the BUYER, or due to delays in delivery of the BUYER's
supplied items, and excluding delays due to causes which, under Article II, V,
VI, XI and XII hereof permit extension or postponement of the time for
delivery of the VESSEL, then in such event, the BI-IYER may in accordance
with the provisions set out herein cancel this Contract by serylng upon the
SELLER an Email notice of cancellation which shall be confirmed in writing
and the provisions of Article X of this Contract shall apply. The SELLER may,
at any time, after the accumulated time of the aforementioned delays justifuing
cancellation by the BLTYER as above provided for, demand in writing that the
BLIYER shall make an election, in which case the BUYER shall, within thifty
(30) days after such demand is received by the BTIYER either noti$r the
SELLER of its intention to cancel, or consent to an extension of the time for
delivery to an agreed future date, it being understood and agreed by the parties
hereto that, if any further delay occurs on account of causes justifying

I
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cancellation as specified in this Contract, the BUYER shall have the same right
of cancellation upon the same terms as hereinabove provided.

4. DEFINITION OF PERMISSIBLE DELAY

Delays on account of such causes as provided for in Paragraph I of this Article
excluding any other delays of a nature which under the terms of this Contract
permit postponement of the Delivery Date, shall be understood to be (and are

herein referred to as) permissible delays, and are to be distinguished from
non-permissible delays on account of which the Contract Price of the VESSEL
is subject to adjustment as provided for in Article III hereof.
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ARTICLE IX WARRANTY OF QUALITY

1. GUARANTEE OF MATERIAL AND WORKMANSHIP

The SELLER, for a period of twelve (12) months from the date of delivery to
the BUYER of the VESSEL, or as for repaired or replacement parts, twelve
(12) months from the date of repair or replacement but in any case not
exceeding maximum fifteen (15) months from the date of delivery to the
BUYER of the VESSEL, guarantees the VESSEL, her hull and machinery and

all parts and equipment thereof that are manufactured or furnished or supplied
by the SELLER and/or its subcontractors under this Contract including
material, equipment (however excluding any parts for the VESSEL which have
been supplied by or on behalf of the BUYER) against all defects which are due

to defective design, materials, or equipment, elrors, constnrction,
miscalculation and/or poor workmanship. Howevero the guarantee period for
the paint shall be as per the Specification.

To the extent that any wananty or guarantee provided by any subcontractor or
supplier is of wider scope or remains in effect after the expiry of the twelve
(12) month period laid down in this paragraph, such warranty or guarantee
shall, on such explry, be assigned to the BLryER.

2. NOTICE OF DEFECTS

The BUYER shall notifr the SELLER in writing, or by E-mail confirmed in
writing, as promptly as possible, after discovery of any defect or deviations for
which a claim is made under this guarantee. The BUYER's written notice shall
describe the nature of the defect and the extent of the damage caused thereby.
The SELLER shall have no obligation under this guarantee for any defects
discovered prior to the expiry date of the guarantee, unless notice of such

defects, is received by the SELLER not later than seven (7) days after such
explry date. Telefaxed or telexed or E-mail advice with brief details explaining
the nature of such defect and extent of damage within seven (7) days after such
explry date and that a claim is forthcoming will be sufficient compliance with
the requirements as to time,

3. REMEDY OF DEFECTS

The SELLER shall remedy at its expense any defects, against which the
VESSEL or any part of the equipment thereof is guaranteed under this Article

A
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by making all necessary repairs andlor replacement. Such repairs and/or
replacement will be made by the SELLER.

However, if it is impractical to make the repair by the SELLE& and if
forwarding by the SELLER of replacement parts, and materials cannot be

accomplished without impairing or delaying the operation or working of the

VESSEL, then, in any such event, the BUYER shall, cause the necessary

repairs or replacements to be made elsewhere at the discretion of the BUYER
prbvided that the BIIYER shall first and in all events, will, as soon as possible,
give the SELLER notice in writing, or by E-mail confirmed in writing of the

time and place such repairs will be made and, if the VESSEL is not thereby
delayed, or her operation or working is not thereby delayed, or her operation or
working is not thereby impaired, the SELLER shall have the right to verify by
its own representative(s) or that of Classification Society the nature and extent
of the defects complained of. The SELLER shall, in such cases, promptly
advise the BUYER, by E-mail, after such examination has been completed, of
its acceptance or rejection of the defects as ones that are subject to the
guarantee herein provided.

In any circumstances as set out below, the SELLER shall immediately pay to
the BUYER in United States Dollars by telegraphic transfer the actual cost for
such repairs or replacements including forwarding charges, or at the average

cost for making similar repairs or replacements including forwarding charges

as quoted by a leading shipyard each in China, South Korea and Singapore,
whichever is lower:

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

(b) If the SELLER neither accepts nor rsjects the defects as above provided,
nor request arbitration within thirty (30) days after its receipt of the BUYER's
notice of defects.

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

4. EXTENT OF THE SELLER'S LIABILITY

The SELLER shall have no obligation and/or liabilities with respect to defects

discovered after the expiration ofthe period of guarantee specified above.

The SELLER shall be liable to the BUYER for defects and damages caused by
any of the defects specified in Paragraph I of this Article provided that such

;t
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liability of the SELLER shall be limited to damage occasioned within the
guarantee period specified in Paragraph 1 above. The SELLER shall not be
obligated to repair, or to be liable for, damages to the VESSEL, or to any part
of the equipment thereof, due to ordinary wear and tear or caused by the
defects other than those specified in Paragraph 1 above, nor shall there be any

SELLERs liability hereunder for defects in the VESSEL, or any part of the
equipment thereof, caused by fire or accidents at sea or elsewhere, or
mismanagement, accidents, negligence, or willfi.rl neglect, on the part of the
BUYER, its employees or agents including the VESSEL's officers, grew and
passengers, or any persons on or doing work on the VESSEL other than the
SELLER, its employees, agents or sub-contractors. Likewise, the SELLER
shall not be liable for defects in the VESSEL, or the equipment or any part
thereof, due to repairs or replacement which were made by those other than the
SELLER and/or their sub-conhactors.

Upon delivery of the VESSEL to the BUYER, in accordance with the terms of
the Contract, the SELLER shall thereby and thereupon be released of all
responsibility and liability whatsoever and howsoever arising under or by
virtue of this Contract (save in respect of those obligations to the BLIYER
expressly provided for in this Article IX) including without limitation, any
responsibility or liability for defective workmanship, materials or equipment,
design or in respect of any other defects whatsoever and any loss or damage
resulting from any act, omission or default of the SELLER. SELLER shall not
in any circumstances, be liable for any consequential loss or special loss, or
expenses arising from any cause whatsoever including, without limitation, loss

of time, loss ofprofit or earnings or derrnrrrage directly from any commitments
of the BIIYER in connection with the VESSEL.

The Guarantee provided in this Article and the obligations and the liabilities of
the SELLER hereunder are exclusive and in lieu of and the BLIYER hereby
waives all other remedies, warranties, guarantees or liabitities, express or
implied, arising by Law or otherwise (including without limitation any
obligations of the SELLER with respect to fitness, merchantability and

consequentia| damages) or whether or not occasioned by the SELLER's
negligence. This Guarantee shall not be extended, altered or varied except by a
wriffen instrument signed by the duly authoized representatives of the
SELLER, and the BUYER.

D
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ARTICLE X CANCELLATION, REJECTION AND RBSCISSION BY THE
BUYER

1. Alt payments made by the BUYER prior to the delivery of the VESSEL shall
be in the nature of advance to the SELLER. In the event the BUYER shall
exercise its right of cancellation and/or rescission of this Contract under and
pursuant to any of the provisions of this Contract specificalty permitting the

BUYER to do so, then the BUYER shall notify the SELLER in writing or by
E-mail confirmed in writing, and such cancellation and/or rescission shall be
effective as of the date the notice thereof is received by the SELLER.

2. Thereupon the SELLER shall refund inUnited States dollars immediately to the
BUYER the full amount of all sums paid by the BLfyER to the SELLER on
account of the VESSEL, unless the SELLER disputes the BUYER's
cancellation and/or rescission by instituting arbitration in accordance with
Article XIII. If the BIJYER's cancellation or rescission of this Contract is
disputed by the SELLER by instituting arbitration as aforesaid, then no refund
shall be made by the SELLER, and the BUYER shall not be entitled to demand
repayment from SELLER under its guarantee, until the arbitration award
between the BUYER and the SELLER or, in case of appeal or appeals by the
SELLER on the arbitration award or any court orders, by the final court order,
which shall be in favor of the BUYER, declaring the BUYER's cancellation
and/or rescission justified, is made and delivered to the SELLER by the
arbitration tribunal or final competent London Court having jurisdiction on the
dispute. In the event of the SELLER is obligated to make refundment, the
SELLER shall pay the BUYER interest in United States Dollars at the rate of
six percent (6%) per annum, if the cancellation or rescission of the Contract is
exercised by the BUYER in accordance with the provision of Article III 1(c),
2(c), 3(c) or 4(c) hereof, on the amount required herein to be refunded to the
BUYER computed from the respective dates when such sums were received
by the Bank nominated by the SELLER pursuant to Article II  (a) , 4(b) or
4(c) from the BUYER to the date of remittance by telegraphic transfer of such
refund to the BUYER by the SELLER, provided, however, that if the said
rescission by the BUYER is made under the provisions of Paragraph 3 of
Article VItr or the VESSEL is determined to be an actual or constructive total
loss, then in such event the SELLER shall not be required to pay any interest.

3. Upon such refund by the SELLER to the BUYER, all obligations, duties and
liabilities of each of the parties hereto to the other under this Conhact shall be
forthwith completely discharged.
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ARTICLE XI BUYER'S DEFAUL1

1. DEFINITION OF BUYER'S DEFAULT

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

(a) The BUYER fails to pay any of the 2nd or 3'd installment to the SELLER
when any such installment becomes due and payable under the provisions of
Article II hereof and provided the BUYER shall have received the SELLER's
demand for payment in accordance with Article II hereof; or

(b) The BUYER fails to pay the 4ftinstatlment to the SELLER in accordance
with Paragraph 3(d) and a(Q of Article II hereof provided the BUYER shall
have received the SELLER's demand for payment in accordance with Article tr
hereof; or

(c) The BUYER fails to take delivery of the VESSEL, when the VESSEL is
duly tendered for delivery by the SELLER under the provisions of Article Vtr
hereof,

2. NOTICE OF BUYER'S DEFAULT

If the BUYER is in default of paynent or in performance of its obligations as

provided hereinabove, the SELLER shall notifr the BUYER to that effect by
E-mail after the date of occuffence of the default as per Paragraph I of this
Article and the BUYER shall forthwith acknowledge by E-mail to the
SELLER that such notification has been received. In case the BLIYER does not
give the aforesaid E-mail acknowledgment to the SELLER within three (3)
calendar days it shall be deemed that such notification has been duly received
by the BUYER.

3. INTEREST A}{D CHARGE

(a) If the BUYER is in default of payment as to any installment as provided in
Paragraph I (a) and/or 1 (b) of this Article, the BUYER shall pay interest on
such installment at the rate of six percent (6 %) per annum until the date of the
payment of the full amount, including all aforesaid interest. In case the
BUYER shall fail to take delivery of the VESSEL when required to as

provided in Paragraph 1 (c) of this Article, the BUYER shall be deemed in

! {
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default of payment of the 4th installment and shall pay interest thereon at the

same rate as aforesaid from and including the day on which the VESSEL is
tendered for delivery by the SELLE& as provided in Article VII Paragraph 6
hereof.

(b) In any event of default by the BLIYER under 1 (a) or 1 (b) or 1 (c) above,
the BUYER shall also pay all direct costs, charges and expenses reasonably
incurred by the SELLER in consequence of such default.

4. BUYER'S DEFAULT BEFORE DELIVERY OF THE VESSEL

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

(b) If any such default as defined in Paragraph I (a) or I (b) or I (c) of this
Article committed by the BUYER continues for a period of fifteen (15) days,

then, the SELLER shall have all following rights and remedies:

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

(ii) In the event of such cancellation or rescission of this Contract, the
SELLER shall be entitled to retain any installment or installments of the
Contract Price paid by the BIIYER to the SELLER on account of this
Contract.

(iii) (Applicable to any BUYER's default defined in 1(a) of this Article) The
SELLER shall, without prejudice to the SELLER's right to recover from the
BUYER the 4th installment, interest, costs and/or expenses by applying the
proceeds to be obtained by sale of the VESSEL in accordance with the
provisions set out in this Contract, have the right to declare all unpaid 2nd
and 3rd installments to be forthwith due and payable, and upon such
declaration, the SELLER shall have the right to immediately demand the
payment of the aggregate amount of all unpaid 2nd and 3rd installments
from the Payment Guarantor in accordance with the terms and conditions of
the guarantee issued by the Guarantor.
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5. SALE OF THE VESSEL

(a) In the event of cancellation or rescission of this Contract as above provided,

the SELLER shall have full right and power either to complete or not to
complete the VESSEL as it deems fit, and to sell the VESSEL at a public or
private sale on such terms and conditions as the SELLER thinks fit without
being answerable for any loss or damage occasioned to the BUYER thereby.

In the case of sale of the VESSEL, the SELLER shall give telefax, or telex, or
E-mail or written notice to the BUYER.

(b) In the event of the sale of the VESSEL in its completed state, the proceeds

of sale received by the SELLER shall be applied firstly to payment of all
expenses attending such sale and othenvise incurred by the SELLER as a result
of the BIJYER's default, and then to payment of all unpaid installments and/or
unpaid balance of the Contract Price and interest on such installment at the

interest rate as specified in the relevant provisions set out above from the

respective due dates thereof to the date of application.

(c) kr the event of the sale of the VESSEL in its incomplete state, the proceeds

of sale received by the SELLER shall be applied firstly to all expenses

attending such sale and otherwise incurred by the SELLER as a result of the

BUYER's default, and then to payment of all costs of constnrction of the

VESSEL (such costs of construction, as herein mentioned, shall include but are

not limited to all costs of labour and/or prices paid or to be paid by the

SELLER for the equipment and/or technical design and/or materials purchased

or to be purchased, lnstdtea and/or to be installed on the VESSEL) andlor any

fees, charges, expenses and/or royalties incurred and/or to be incurred for the

VESSEL less the installments so retained by the SELLER, and compensation
to the SELLER for a reasonable sum of loss of profit due to the cancellation or
rescission of this Contract.

(d) I" either of the above events of sale, if the proceed of sale exceeds the total
of the amounts to which such proceeds are to be applied as aforesaid, the

SELLER shall promptly pay the excesses to the BLIYER without interest,
provided, however that the amount of each payment to the BttYER shall in no

event exceed the total amount of installments already paid by the BUYER and

the cost of the BUYER's supplies, if any.

(e) If the proceed of sale are insufiicient to pay such total amounts payable as

aforesaid, the BUYER shall promptly pay the deficiency to the SELLER upon
request.
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ARTICLE XII INSURANCE

1. EXTENT OF INSURANCE COVERAGE

From the time of keel-laying of the first section of the VESSEL until the same

is completed, delivered to and accepted by the BLryER, the SELLER hereby

undertakes, at its own cost and expense, to keep the VESSEL and all
machinery, materials, equipment, appurtenances and outfit, delivered to the

SELLER for the VESSEL or built into, or installed in or upon the VESSEL,
including the BUYER's Supplies, fully insured with first class Chinese

insurance companies for SELLER's Risks.

The amount of such insurance coverage shall, up to the date of delivery of the

VESSEL, be in an amount at least equal to, but not limited to, the aggregate of
the payments made by the BUYER to the SELLER including the actual vllue
of the BIIYER's Supplies. The policy referred to hereinabove shall be taken

out in the name of the SELLER and all losses under such policy shall be

payable to the SELLER.

2. APPLICATION OF RECOVERED AMOUNT

(a) Partial Loss:

In the event the VESSEL shall be damaged by any insured cause whatsoever
prior to acceptance and delivery thereof by the BIIYER and in the further
event that such damage shall not constitute an ac,finI or a constructive total loss

of the VESSEL, the SELLER shall apply the amount recovered under the

insurance policy referred to in Paragraph 1 of this Article to the repair of such

damage satisfactory to the Classification Society and other institutions or
authorities as described in the Specifications without additional expenses to the

BtryER, and the BUYER shall accept the VESSEL under this Contract if
completed in accordance with this Contract and Specifications.

(b) Total Loss:

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

(i) By the mutual agreement between the parties hereto, proceed in
accordance with terms of this Contract, in which case the amount recovered
under said insurance policy shall be applied to the reconstruction and/or
repair of the VESSEL's damages and/or reinstallation of BUYER's supplies,
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provided the parties hereto shall have first agreed in writing as to such

ieasonable extension of the Delivery Date and adjustment of other terms of
this Connact including the Contact Price as may be necessary for the

completion of such reconstruction; or

(ii) If due to whatever reasons the parties fail to agree on the above, then

iefund immediately to the BLIYER the amount of all installments paid to the

SELLER under this Conhact without interest and insurance cover for the

BLIYER'S supply items, whereupon this Contract shall be deemed to be

canceled and all rights, duties, liabilities and obligations of each of the
parties to the other shall terminate forthwith.

Within thirly (30) days after receiving E-mail notice of any damage to the

VESSEL constituting an actual or a constructive total loss, the BUYER shall
notify the SELLER in writing or by E-mail of its agreement or disagreement

under this sub-parugraph. In the event the BLIYER fails to so notifr the

SELLER, then such failure shall be construed as a disagreement on the part of
the BUYER. This Coraract shall be deemed as rescinded and canceled and the
BUYER shall receive the refund as point (ii) hereinabove and the provisions
hereof shall apply.

3. TERMINATION OF THE SELLER'S OBLIGATION TO INSURE

The SELLER's obligation to insure the VESSEL hereunder shall cease and

terminate forthwith upon delivery thereof to and acceptance by the BUYER.
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ARTICLE XIII DISPUTES AND ARBITRATION

1. PROCEEDINGS

In the event of any dispute between the parties hereto as to any matter arising
out of or relating to this Contract or any stipulation herein or with respect

thereto which cannot be settled by the panies themselves, such dispute shall be

resolved by arbitration in London, England in accordance with the Laws of
England and in accordance with the rules of the London Maritime Arbitrators
Asiociation. Either party may demand arbitration of any such disputes by
givrng written notice to the other pa(ry. Any demand for arbitration by either
party hereto shall state the name of the arbitrator appointed by such party and

shall also state specifically the question or questions as to which such party is
demanding arbitration. Within twenty (20) days after receipt of notice of such

demand for arbitration, the other par:ty sha[[ in tum appoint a second arbifator.
The two arbitrators thus appointed shall thereupon select a third arbitrator, and

the three arbitrators so named shall constitute the board of arbitration
(hereinafter called the "Arbitration Board") for the settlement of such dispute.

In the event howevern that said other pafty should fail to appoint a second

arbitrator as aforesaid within twenty (20) days following receipt of notice of
demand of arbitration, it is agreed that such parly shall thereby be deemed to
have accepted and appointed as its own arbitrator the one already appointed by
the party demanding arbitration, and the arbitration shall proceed forthwith
before this sole arbitrator, who alone, in such event, shall constitute the

Arbitration Board. And in the further event that the two arbitrators appointed
respectively by the parties hereto as aforesaid should be unable to reach

agreement on the appointment of the third arbifrator within twenty (20) days

from the date on which the second arbitrator is appointed, either pW of the

said two arbitrators may apply to any court in England or other official
organization in England having jurisdiction in such matter to appoint the third
arbitrator. The award of the arbitration, made by the sole arbitrator or by the

majority of the three arbitrators as the case may be, unless appealed by either
party, shall be final, conclusive and binding upon the parties hereto.

2. ALTERNATTVE ARBITRATION BY AGREEMENT

Notwithstanding the preceding provisions of this Article, it is recognized that
in the event of any dispute or difference of opinion arisrng in regard to the

construction of the VESSEL, her machinery and equipment, or conceming the
qualrty of materials or workrnanship thereof or thereon, such dispute may be

referred to the Classification Society upon mutual agreement of the parties
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hereto. In such case, the opinion of the Classification Society shall be final and

binding on the parties hereto.

3. NOTICE OF AWARD

The award shall immediately be given to the SELLER and the BLIYER in
writing or by E-mail confirmed in writing.

4. EXPENSES

The arbitrator(s) shall determine which pW shall bear the expenses of the
arbiffation or the proportion of such expenses whioh each party shall bear.

5. AWARD OF ARBITRATION

Award of arbitration, unless appealed by either paff, shall be final and binding
upon the parties concerned. The right of appeal shall be in accordance with the
laws of England.

6. ENTRY IN COURT

Judgment upon the award may be entered in any court having jurisdiction

thereof.

7. ALTERATION OF DELIVERY TIME

In the event of reference to arbitration of any dispute arising out of matters
occurring prior to delivery of the VESSEL, the SELLER shall not be entitled
to extend the Delivery Date as defined in Article VII hereof and the BLIYER
shall not be entitled to postpone its acceptance of the VESSEL on the Delivery
Date or on such newly planned time of delivery of the VESSEL as declared by
the SELLER. However, if the consfuction of the VESSEL is affected by any
arbitration or court proceeding, the SELLER shall then be permitted to extend
the Delivery Date as defined in Article VII and the decision or the award shall
include a finding as to what extent the SELLER shall be permitted to extend
the Delivery Date.

A
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ARTICLE XIV RIGHT OF ASSIGNMENT

Neither of the parties hereto shall assign this Contract to any other individual,
firm, company or corporation unless prior consent of the other pW is given in
writing.

A prior consent to the assignment of the rights under this contract to the financing
bank of the BUYER for security purposes is herewith given. Howevero the

BLIYER shall guarantee that the Shipbuilding Conhact Assignment between the

BUYER and its financing bank must in any way not impairthe SELLER'S rights.

The assigningpar:ty remains fully liable for its obligations hereunder.
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ARTICLE XV TAXES AND DUTIES

1. TAXES

Hull No.[JNS8009]

All costs for taxes including stamp duties, if any, incurred in connection with
this Contract in the People's Republic of China shall be bome by the SELLER.
Any taxes and/or dutieJ imposed upon those items or services procured by the

SELLER in the People's Republic of China or elsewhere for the construction

of the VESSEL shall be borne by the SELLER.

2. DUTIES

The SELLER shall indemnify the BUYER for, and hold it harmless against,

any duties imposed in the People's Republic of China upgn materials.and
equipment which under the terms of this Contract and/or the Specifications

witt, or may be, supplied by the BUYER from the abroad for installation in the

VESSEL al weil as any duties imposed in the People's Republic of China upon

running stores, provisions and supplies fumished by the BUYER from abroad

to be Jtocked on board the VESSEL and also from the payment of export

duties, if any, to be imposed upon the VESSEL as a whole of upon any of its
parts or equipment.

Any tax or duty other than those described hereinabove, if any, shall be bome

by the BLIYER.

I
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ARTICLE XVI PATENTS, TRADEMARKS AND COPYRIGHTS

The machinery and equipment of the VESSEL may bear the patent number,
trademarks or trade names of the manufacturers. The SELLER shall defend and

save harmless the BLIYER from patent liability or claims of patent infringement
of any nature or kind, including costs and expenses for, or on account of any
patented or patentable invention made or used in the performance of this Contract
and also including cost and expense of litigation, if any.

Nothing contained herein shall be construed as transferring any patent or
trademark rights or copyright in equipment covgred by this Contract, and all such

rights are hereby expressly reserved to the true and lawful owners thereof.
Notwithstanding any provisions contained herein to the contrary, the SELLER's
obligation under this Article should not be terminated by the passage of any
specified period of time.

The SELLER's indemnity hereunder does not extend to equipment or parts

supplied by the BUYER to the SELLER if any.

/
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ARTICLE XVII NOTICE

Any and all notices and communications in connection with this Conffact shall be

addressed as follows:

To the BUYER:
JINQUAN MARINE INC.

Address: clo 268., Yardley Commercial Building, 1-6 Connaught Road West,

Hong Kong
Tel No. : +852-25450951
E-mail: newbuilding@j inhuiship.com

To the SELLER:
JIANGMEN NANYANC SHIP ENGINEERING CO., LTD.

Address: Gujing 529145, Xinhui, Jiangmen City, Guangdong Province, the

People's Republic of China
Tel No. : +86-7 50-26317 lI
E-mail : marketing@j ns.net.cn

Any notices and communications sent by SELLER alone to the BUYER shall be

deemed as having been sentby the SELLER.

Any change of address shall be communicated in writing by registere{_mail by the

party making such change to the other party and in the event of failure to give

iuch notice of change, communications addressed to the pW at their last known
address shall be deemed sufficient.

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

effective from, the time when the same is delivered to the address of the party to

be served, provided, however, that registered airrnail shall be deemed to be

delivered ten 1tO; days after the date of dispatch, express courier service shall be

deemed to be delivered five (5) days after the date of dispatch, and E-mail
acknowledged by the answerbacks shall be deemed to be delivered upon dispatch.

Any and all notices, communications, Specifications and drawings in connection

with this Contract shall be written in the English language and each pW hereto

shall have no obligation to translate them into any other language.

{
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ARTICLE XVIII EFFECTIVE DATE OF CONTRACT

This Contract shall become effective upon fulfillment of all the following
conditions:

(l) Due execution of this Contract; and

(2) Receipt by the SELLER of a Performance Guarantee in the form annexed

hereto as Exhibit B issued by BUYER in accordance with Article II Paragraph

6 hereof; and

(3) Receipt by the BLryER of a Refund Guarantee in the form annexed hereto as' ' 
Exhi6it A issued by SELLER'S BANK acceptable to the BIJYER for 1't, 2nd

and 3'd installment of the contract price in accordance with Article II
Paragraph 7 hereof; and

(4) Receipt by the SELLER of the l't installment in accordance with Paragraph

3(a) and 4(a) of Article II of this Conffact.

J
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1. LAWAPPLICABLE

2. DISCREPANCIES

3. DEFINITION

ARTICLEXX INTERPRETATION

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

Hull No.[JNS8009]

,A.ll g-engral language or requirements embodied in the Specifications are
intended tg amptify, explain and implement the requirements of this Contract.
However, in the event that any language or requirements so embodied in the
Specifications permit of an interpretation inconsistent with any provision of
this contract, theq in each and every such event, the applicable provisions of
this Contract shall govern. The Specifications and plans are also intended to
gxpllT each other,.and anything shown on the plani and not stipulated itr ttt.
Specifications or stipulated in F. Specifications and not shown'on the plans,
shall be deemed and considered as if embodied in both. kr the event of conflici
between the Specifications and plans, the Specifications shall prevail and
govem.

However, with regard to such inconsistency or contradiction between this
lonjract.gd the specifications_as may later otcur by any change or changes in
the_Specifications agreed upon by and among the parties hereto"after exeiution
of this Contract, then such change or changeJshali govem.

In absence.ofstipulation of "Banking Day(s)" or "Business Day(s)", the "day"
or "days" shall be taken as "calendar day"-ot'rrralendar days".
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In WITNESS WHEREgF, *t9 parties hereto have caused this Contract to be duly
executed on the day and year first above written.

THE BUYER: JINQUAN MARINE INC.

Name: Ng Siu Fai

Title: Director

THE SELLER: JIANGMEN NANYANG SHIP ENGINEERING CO., LTD.

Name: Huang

Title: President& Executive Director
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Exhibit ''A'' : IRREVOCABLE LETTER OF GUARANTEE

REFUND GUARANTEE NO IXI
Date: [X]
To: [X]
Add: [Xl

Dear Sirs,

At the request of [Builder], a corporation organized and existing under the laws of the
[Jurisdictionl, having its registered oflice at [Address] (hereinafter called the
"Builder'), and in consideration of you, [Buyer], as the buyer of the Vessel (hereinafter
defined) and the beneficiary of this Letter of Guarantee agreeing to pay the pre-delivery
installments of the contract price amounting to United States Dollars [Contract Price]
only (USD [X]) (hereinafter called the "Contract Price") to the Builder in accordance
with the shipbuilding contract No, [Xl dated [Date] (hereinafter as the same way may
have been or may be amended, modified and/or supplemented from time to time called
the "Conhact") concluded by and between you and the Builder, for the construction and
delivery to you of one (1) IXI DWT [vessel gpel to be designated as [xl (hereinafter
called the 'oVessel"), wo, the undersigned, [Bank Branchl, having our registered office
at [Addressl, do hereby irrevocably, absolutely and unconditionally guarantee as
primary obligor and not merely as surety to repay to you as the beneficiary on demand,
the amount up to United States Dollars [Contract Price] only (USD [X]), representing:

(1) the first instalment being united states Dollars txl (say usD Dollars [Xl only);

@ the second instaknent being united states Dollars [X] (say USD Dollars [Xl
only);

(3) the third instalment being united States Dollars lxl Gay usD Doilars [Xl only);
and

(4) the fourth instalment being United States Dollars lxl (say USD Dollars IXI only)
of the Contract Price of the Vessel, together with interest as provided below.

2. Should the Builder fail to make such repayrnent in accordance with the temrs of the
Contract after you cancel, terminate or rescind the Contract and demand the refund of
installments pursuant to Article [X] of the Contract, or in the event of total loss of the
Vessel as described in Article [X] under the Contract, we shall pay you the amount
payable by the Builder together with interest at the rate of [Xl percent (IX]PCT) per
annum from the date of receipt of the said respective instalment or instalments by the
Builder into the account nominated by the Builder to the date of remittance by
telegraphic transfer of such repayment to you by us (save that no interest shall be
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payable if (1) you cancel, terminate or rescind the Contract for the total loss of the

Vessel in accordance with Article tXl of the Contract, or (2) for any period of
permissible delay). We shall pay the sum demanded by you within IXI (lxl) Banking

Days (as defined herein) after receipt of a written demand from you or your bank

together with your confirmation stating that you are entitled to claim repayment under

the Contract and that the Builder has failed to make such repayment pursuant to the

Contract. Such demand shall be made by lneans described in paragraph 13 (an

"Authenticated Demand").

3. However, in the event we receive before your Authenticated Demand or within txl (lxl)
Banking Days after your Authenticated Demand has been received by us, a notice

made by you or the Builder in writing, stating that there is a dispute between you and

the Builder in relation to whether the Builder shall be liable to repay the first, second,

third and/or fourth installment paid by you and such dispute is or will be submitted by

the Builder or by you for arbitration in accordance with Article [Xl of the Contract, we

shall be entitled to withhold and defer payment until the earlier of (a) a final and

unappealable arbitration award or a final and unappealable court judgment is published

or (b) a binding settlement agreement has been executed between the parties in relation

to such dispute. Without limiting the foregoing we shall not be obliged to make any

payment to you unless such final and unappealable arbitration award or final and

unappealable court judgment or binding settlement agreement requires the Builder to

make repayment. If the Builder fails to honor the final and unappealable arbitration

award or the final and unappealable judgment or the binding settlement agreement

within lxl (lxl) Banking Days from the date when the final and unappealable award or
the final and unappealable court judgement was rendered or the binding settlement

agreement was executed or if longer, within such period as may be stipulated in the said

award, judgement or binding settlement agreement, then we shall make payment to you

to the extent the final and unappealable arbitration award or final and unappealable

judgment or binding settlement agreement requires but not exceeding the aggregate

amount of this Letter of Guarantee plus interest (if applicable) as described above

within lxl (lXI) Banking Days upon our receipt of your further demand, in substitution

for the demand previously submitted, accompanied by a true copy of such final and

unappealable arbitration award or final and unappealable court judgement or binding

settlement agreement cenified as a true copy of the original by an English solicitot in
London.

4. Such further demand shall be received by us through the means as aforesaid within [X]
Banking Days after the publication of the final and unappealable arbitration award or

the date of a finat and unappealable court judgment or the date on which the parties

execute a binding settlement agreement (as the case may be), specifying:

(1) the final and unappealable arbitration award or the final and unappealable court
judgment or the binding settlement agreement has been awarded or executed (as

the case may be), and

J
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@ the amount the Builder is obliged to repay to you pursuant to such final and

unappealable arbitration award or the final and unappealable court judgment or

the binding settlement agreement, and

(3) that you have not received from the Builder the amount payable by the Builder to

you in satisfaction of such final and unappealable award or the final and

unappealable court judgment or the binding settlement agreement, and

accordingly,

(4) the amount demanded by you under this Letter of Guarantee.

5. The said repayment shall be made by us in United States Dollars.

This Letter of Guarantee shall become effective from the time of the actual receipt of
the first installment amounting to United States Dollars [Xl (say USD Dollars [X] only)

by the Builder from you in the Builder's Bank Account No. IXI held with [Bank Branch]

and the total guaranteed amount under this Letter of Guarantee shall not exceed the

amount of the guaranteed first, second, third and fourth instalments actually received by

the Builder together with interest (if applicable) calculated as described above.

This Letter of Guarantee shall remain in force until the earliest of delivery of the Vessel

to and acceptance by you, or full refund to you made by the Builder or ourselves, or the

Contract is duly terminated by the Buildei under Article [X] of the Contract, or

[[X]hours Beijing time on [Xl which should allow for all permissible and non-

permissible delays under the main shipbuilding confract plus an additional 60 days in
addition (the "Expiration Date').

Notwithstanding the foregoing, in case either you or the Builder gives notice of an

intention to commence arbitration proceedings with respect to the Contract for such

matters as are described above then this Letter of Guarantee shall remain in full force

and effect until the date falling ttxl (lxl)l Banking Days after the date of the

publication of the final and unappealable arbitration award or the date of a final and

unappealable court judgment or the date on which the parties execute a binding

settlement agreement.

All payments by us under this Letter of Guarantee shall be made without any set-offor
counterclaim and without deduction or withholding for or on account of any taxes,

duties or charges whatsoever unless we are compelled by law to deduct or withhold the

same. In the latter event we shall make the minimum deduction or withholding
permitted and will pay such additional amounts as may be necessary in order that the

net amount received by you after any such deduction or withholding shall equal the

amount which would have been received had no such deduction or withholding been

required to be made.

7

8.
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Neither our liability nor our obligations under this Letter of Guarantee shall be affected

or discharged by any amendment, modification, supplement or variation of the conhact

or any invalidity, irregularity or unenforceability or otherwise of the Contract or any

time or indulgence granted to the Builder under the terms of the Contract and/or any

insolvency, Uuot -pt"y, liquidation, dissolution or reorganization (or analogous

procedure; of the Builder. However, notwithstanding the foregoing our liability under

this Letter of Guarantee shall in no event be greater than the aforesaid guaranteed

amount plus interest (as the case may be).

This Letter of Guarantee may be assigned to the beneficiary's financiers but is

otherwise assignable with our prior written consent which consent shall not be

unreasonably withheld or delayed by us. No assignment shall be made to an entity that

is sanctioned by the tII{, US, EU, HMT or SWISS authorities. But in any case, the right

of making demand under this guarantee shall remain only with yourselves' In the case

of any assignment made in accordance with this provision, a notice of assignment shall

be sent to us and we shall acknowledge any notice of assignment, within tX] (El)
Banking Days from the date of receipt of such notice. Our obligation under this Letter

of Guarantee shall not be increased or otherwise affected by any such assignment. Any

request, consent, notice and acknowledgement thereof in connection with an

assignment of rights under this Letter of Guarantee should be communicated in writing

and shall be conveyed by Authenticated SWIFT.

We hereby confirm that we are permitted by the law of the People's Republic of China

to issue guarantees with the wording of this Letter of Guarantee and especially to

designate English law and London as place of arbitration/jurisdiction as provided in

paragraph 12 below. We hereby confirm that ttris Guarantee shall be duly filed with the

relevant SAFE authority if such is required by applicable laws and regulations and

further confirm that we have obtained all necessary approvals and authorizations to

issue this Letter of Guarantee and that we are authorized to effect payment hereunder in

United States Dollars.

All the banking charges outside of the People's Republic of China are for your account

and all the banking charges inside the People's Republic of China are for the account of

the Builder.

10.

11.

l3

t2

This Letter of Guarantee shall be governed by and construed in accordance with

English law and any dispute arising out of or in connection with this Letter of

Guarantee 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 seat of the arbitration

shall be England, even where the hearing takes place outside England. The arbitration

shall be conducted in accordance with the London Maritime Arbitrators Association

(LMAA) Terms current at the time when the arbitration proceedings are
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commenced. The reference shall be to three arbitrators, one to be appointed by each

party and the third, subject to the provisions of the LMAA Terms, by the two so

appointed. A parly 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 14 calendar days of that notice and stating ttrat
it will appoint its arbitrator as sole arbihator unless the other party appoints its own

arbihator and gives notice that it has done so within the t4 days specified. If the other
party does not appoint its own arbitrator and give notice that it has done so within the

14 days specified in the notice, the party referring a dispute to arbitration may, without
the requirement of any further prior notice to the other party, appoint its arbifrator 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 arbihator had been appointed by
agreement. Nothing herein shall prevent the parties agreeing in writing to vary these

provisions to provide for the appointment of a sole arbitrator. The language of
arbitration shall be English. The law governing this arbitration provision shall be

English law.

14. All demands and notices in connection with this Letter of Guarantee shall be sent to us

by your bank on your behalf on or before the Expiration Date of this Letter of
Guarantee by Authenticated SWIFT message at the following SWIFT code: [X]
Address [X]
SWIFT code: [X]

15. In this Letter of Guarantee, "Banking Day" means a day (other than Saturday or Sunday)
on which banks af,e open for general business in Beijing.

YOURS FAITHFULLY,

[Name; positionl

[Departmentl
FORAND ON BEHALF OF [Bank's name, branch, addressl

{
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Exhibit "B" : PERFORMANCE GUARANTEE

For the 2nd, 3r4 and 4th instalments

FTOm: JINHUI SHIPPING AND TRANSPORTATION LIMITED
Date:

To: JIANGMENNANYANG SHIP ENGINEERING CO., LTD.
ADD: GUJING 529145, XINHUI,JIANGMEN,GUAI',IGDONG PROVINCE,CHINA

Dear Sirs,

(1) h consideration of you (the "SELLEK) entering into a shipbuilding conhact
dated (the *Shipbuilding Contract") with JINQUAN
MARINE INC. as the buyer (the "B(fYER") for the construction of one (1) 64,500

Meffic Tons Deadweight bulk carrier known as JIANGMEN NANYANG SHIP
ENGINEERING CO., LTD.'s Hull No. JNS8009 (the "VESSEL'), we, JINHUI
SHIPPING AND TRANSPORTATION LIMITED, hereby IRREVOCABLY,
ABSOLIJTELY and UNCONDffIONALLY guarantee, as the primary obligor and not
merely as the surety, the due and punctual payment by the BUYER of each and all of the

2"d and 3'd and 4ih instalments of the Contraot Price amounting to a total sum of United
States Dollars Thify Million Three Hundred and Forty-Five Thousand only
(US$ 30,345,000) as specified in (2) below.

(2) The instalments guaranteed hereunder, pursuant to the temrs of the Shipbuilding
Contract, comprise the 2od instalment in the amount of United States Dollars Five
Million Three Hundred and Fifty-Five Thousand only (US$ 5,355,000) payable by the
BUYER within Five (5) Banking Days after cutting of the first steel plate of the
VESSEL, the 3'dinstalrnent in the amount of United States Dollars Three Million Five
Hundred and Seventy Thousand only (US$ 3,570,000) payable by the BUYER within
Five (5) Banking Days after keel laying of the frrst section of the VESSEL, the 4e
installment in the amount of United States Dollars Twenty-One Million Four Hundred
and Twenty Thousand only (US$ 21,420,000) payable by the BIIYER upon delivery of
the VESSEL.

(3) We also IRREVOCABLY, ABSOLUTELY and UNCONDITIONALLY guarantee, as

primary obligor and not merely as surety, the due and punctual payment by the BLryER
of interest on each instahnent guaranteed here under at the rate of six percent (6%) per
annum from and including the first day after the date of instalment in default until the
date of full payment by us of such amount guaranteed hereunder.

(4) In the event that you have notified us that the BUYER has failed to punctually pay any
instalment guaranteed hereunder or the BUYER has failed to pay any interest thereon,
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then, within Seven (7) Banking Days after receipt by us of your first written demand, we
shall immediately pay to you or your assignee the unpaid 2nd and 3d and 4th instalnents,
together with the interest as specified in Paragraph (3) hereof, without inquiring the
justification or entitlement of your demand or requesting you to take any or further action,
procedure or step against the BLfVER or with respect to any other security which you may
hold. For the avoidance of any doubt and even if it is called the "Guarantee" throughout
and notwithstanding other stipulations herein, it is hereby confirmed that this Letter of
Guarantee shall be regard as an "On Demand" Performance Bond.

(5) Any payment by us under this Letter of Guarantee shall be made in the United States
Dollars by telegraphic transfer to receiving bank nominated by you for credit to the
account of you or through other receiving bank to be nominated by you from time to time,
in favour ofyou or your assignee.

(6) This Letter of Guarantee and our obligations under this Letter of Guarantee shall not be
affected or prejudiced and we shall not withhold andlor delay our payment by the reason
of any dispute between you as the SELLER and the BUYER under or in connection with
the Shipbuilding Contract or by the BUILDER's delay in the construction and/or delivery
of the VESSEL due to whatever causes or by any variation or extension of their terms
thereof (whether or not made with our knowledge), or by any security or other indemnity
now or hereafter held by you in respect thereof, or by any time or indulgence granted by
you or any other person in connection therewith, or by any invalidity or unenforceability
of the terms thereof, or by any act, omission, fact or circumstances whatsoever, which
could or might, but for the foregoing, diminish in any way our obligations under this
Letter of Guarantee.

(7) Any claim or demand shall be in writing signed by one of your officers and may be served
on us either by hand or by post and if sent by post to 26/F., Yardley Commercial Building,
1-6 Connaught Road West, Hong Kong. (or such other address as we may notifu to you in
writing), orby SWIFT.

(8) This Letter of Guarantee shall come into full force and effect upon delivery to you of this
Letter Guarantee and shall continue in force and effect until the VESSEL is delivered to
and accepted by the BUYER and the BUYER shall have performed all its obligations for
taking delivery thereof or until the full payment of all the 2"d and 3'd and 4th instalments
together with the aforesaid interests by the BIIYER or us, whichever occurs later.

(9) The maximum amount, howevel, that we are obliged to pay to you under this Letter of
Guarantee shall not exceed the aggregate amount of United State Dollars ThiflV Million
Six Hundred and Forly-Eight Thousand Four Hundred and Fifly only (US$ 30,648,450),
being an amount equal to:

59



Shipbuilding Contract No.[JNS26C8009] Hull No.[JNS8009]

(t all the 2"d and 3'd and 4fr instalment guaranteed hereunder in the total amount of
United States Dollars Thtrty Million Three Hundred and Forty-Five Thousand
only (US$ 30,345,000); and

(ii) the interest at the rate of Six percent (6Y) per annum on the respective instalment
each for a period of Sixty (60) days in the amount of United State Dollars Three
Hundred and rhree Thousand Four Hundred and Fifty only (us$ 303,450),

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

(11) This Letter of Guarantee shall be construed in accordance with and govemed by the laws
of England. We hereby submit to arbitation by Three (3) arbitrators in London in
accordance with the then prevailing rules of London Maritime Arbitrators Association
('LMAA') for the purposes of any legal action or proceedings in connection with this
Letter of Guarantee.

(12) This Letter of Guarantee shall have expired as aforesaid, you will return the same to us
without any request or demand from us.

(13) We further waive and disclaim all rights whatsoever to claim sovereign immunity for
ourselves or our assets in respect ofany claim or proceedings brought against us under or
in respect of this Letter of Guarantee.

(14) We hereby represent and confirm to you that we are permitted by the law of Hong Kong,
and have the corporate power and authority, to issue this Letter of Guarantee with its
precise wording and to perform our obligations hereunder and in particular to designate
the laws of England as the goveming law hereof, With regard to the rules, regulations and
requirements of the laws and regulations of Hong Kong, we hereby con{irm that this
guarantee is valid and enforceable and confirm further that we have obtained all necessary
approvals and authorizations to issue andperform this Letter of Guarantee in United States
Dollars.

(15) The "Business Day(s)", "Banking Day(s)" and "Day(s)" defined in the shipbuilding
Contact shall have the same meaning when used in this Letter of Guarantee.

IN WITNESS WHEREOF, we have caused this Leuer of Guarantee to be signed and delivered
by our duly authorized representative the day and year above written.

I
60



Shipbuilding Contract No.[JNS26C8009] Hull No.[JNSS009]

For and on behalf of JINHUI SHIPPING AND TRANSPORTATION LIMITED

By:..........
Name: NG KAM WAH
Title: Managing Director
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EXhibit ''C'' : SPECIFICATIONS

For
one (1) 64,500 Deadweight Bulk Carrier Vessel (Hull No.: JNS8009)

It is confirmed by the BUYER and the SELLER that the VESSEL having the Hull
No. JNS8009 shall be consfiucted, equipped and completed in accordance with
this Specifications, which shall consist of following files attached herein:

1)

2)
3)
4)
5)
6)

Specification (SC41 024(JNS)-010-02SM)
General Arrangement (SC4 1 024(JNS)-0 I 0-03 )
Midship Section (SC4 1 024(JNS)-00-03)
Capacity Plan (SC4 1 024(JNS)-00- 1 0)
Maker list (JNS645-00-04) d4ted 30th September 2025
Technical memo dated 1...?.!*. September 20261

THE BUYER: JINQUAN MARINE INC.

1',ffi
Name: Ng Siu Fai

Title: Director

THE SELLER: JIANGMEN NANYANG SHIP ENGINEERING CO., LTD.

By:..

Name: Huang F

Title: President& Executive Director
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(A) UNAUDITED PRO FORMA FINANCIAL INFORMATION OF THE GROUP

Introduction

The following is the unaudited pro forma consolidated statement of financial position (the
“Unaudited Pro Forma Financial Information”) as at 30 June 2026 of Jinhui Holdings Company
Limited (the “Company”) and its subsidiaries (collectively the “Group”) in connection with the
transactions contemplated under the Acquisition. In addition, apart from the Acquisition, the Group
entered into the following sale and leaseback arrangements and disposal of vessel on or after 30 June
2026 (the “Previous Transactions”):

1. Sale and leaseback arrangements of two newbuildings, at a consideration of no more

than US$18 million each, as announced by the Company on 28 July 2026;

2. Sale and leaseback arrangements of two newbuildings, at a consideration of US$17

million each, as announced by the Company on 29 July 2026; and

3. Disposal of vessel as per announcement dated 14 October 2026.

The Enlarged Group represents the Group upon the completion of the Acquisition and the
Previous Transactions (collectively referred to as the “Enlarged Group”).

The Unaudited Pro Forma Financial Information, comprising the unaudited pro forma
consolidated statement of financial position of the Group and related notes, has been prepared in
accordance with Rule 4.29 of the Listing Rules for the purposes of illustrating the effect of the
Acquisition and the Previous Transactions as if the transactions had been completed on 30 June 2026.

The Unaudited Pro Forma Financial Information is prepared based on the unaudited
consolidated statement of financial position of the Group as at 30 June 2026, which has been
extracted from the published interim report of the Group for the period ended 30 June 2026, after
making proforma adjustments relating to the Acquisition and the Previous Transactions, as if they had
been completed on 30 June 2026.

The Unaudited Pro Forma Financial Information of the Enlarged Group is prepared based on a
number of assumptions, estimates, uncertainties and currently available information to provide
information of the Enlarged Group upon completion of the Acquisition and the Previous Transactions.
It has been prepared for illustrative purposes only and because of its nature, it may not give a true
picture of the Enlarged Group’s financial position following the completion of the Acquisition and the
Previous Transactions. Further, the Unaudited Pro Forma Financial Information of the Enlarged
Group does not purport to predict the future financial position of the Enlarged Group after the
completion of the Acquisition and the Previous Transactions.

The Unaudited Pro Forma Financial Information of the Enlarged Group after the Acquisition
and the Previous Transactions should be read in conjunction with the historical financial information
of the Group as set out in Appendix I to this circular and other financial information included
elsewhere in this circular.
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Unaudited Pro Forma Consolidated Statement of Financial Position

As at
30 June

2026 Pro forma adjustments

Pro
forma
total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Note (1) Note (2) Note (3) Note (4) Note (5)

ASSETS AND LIABILITIES
Non-current assets
Property, plant and equipment 2,529,265 556,920 (61,337) 3,024,848

Right-of-use assets 206,543 206,543

Investment properties 247,910 247,910

Financial assets at fair value

through OCI 24,713 24,713

Loan receivables 51,616 23,400 75,016

Intangible assets 689 689

3,060,736 3,579,719

Current assets
Inventories 23,569 23,569

Loan receivables 28,392 23,400 51,792

Trade and other receivables 126,623 126,623

Financial assets at fair value

through profit or loss 348,275 348,275

Pledged deposits 28,309 28,309

Bank balances and cash 353,879 280,800 265,200 (195,000) 67,002 771,881

909,047 1,350,449

Assets held for sale 300,223 300,223

1,209,270 1,650,672
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As at
30 June

2026 Pro forma adjustments

Pro
forma
total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000

Note (1) Note (2) Note (3) Note (4) Note (5)

Current liabilities
Trade and other payables 132,422 132,422

Financial liabilities at fair value

through profit or loss 85 85

Borrowings, secured 166,517 21,840 33,696 36,192 258,245

Lease liabilities 127,795 127,795

426,819 518,547

Non-current liabilities
Borrowings, secured 715,943 258,960 231,504 325,728 1,532,135

Lease liabilities 106,349 106,349

822,292 1,638,484

Net assets 3,020,895 3,073,360

EQUITY
Equity attributable to
shareholders
of the Company

Issued capital 381,639 381,639

Reserves 1,300,054 52,465 1,352,519

1,681,693 1,734,158

Non-controlling interests 1,339,202 1,339,202

Total equity 3,020,895 3,073,360
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Notes to the Unaudited Pro Forma Financial Information:

(1) The amounts are extracted from the unaudited consolidated statement of financial position of the Group as at
30 June 2026 as set out in the published interim report of the Group for the period ended 30 June 2026.

(2) The adjustment reflects the sale and leaseback arrangements of two newbuildings, at a consideration of no more
than US$18 million (approximately HK$140.4 million) each, as announced by the Company on 28 July 2026.
The increase in cash represents the proceeds received from the disposal of two vessels in amount of US$36
million (approximately HK$280.8 million) and the total liabilities increase to reflect the repayment obligations
to pay charter hires under each of charter agreements. Accordingly, the Group’s current liabilities will be
increased by US$2.8 million (approximately HK$21.8 million) and non-current liabilities will be increased by
US$33.2 million (approximately HK$259 million). The sale and leaseback arrangements are accounted for as
financing arrangements.

(3) The adjustment reflects the sale and leaseback arrangements of two newbuildings, at a consideration of US$17
million (approximately HK$132.6 million) each, as announced by the Company on 29 July 2026. The increase
in cash represents the proceeds received from the disposal of two vessels in amount of US$34 million
(approximately HK$265.2 million) and the total liabilities increase to reflect the repayment obligations to pay
charter hires under each of charter agreements. Accordingly, the Group’s current liabilities will be increased by
US$4.32 million (approximately HK$33.7 million) and non-current liabilities will be increased by US$29.68
million (approximately HK$231.5 million). The sale and leaseback arrangements are accounted for as financing
arrangements.

(4) The increase in property, plant and equipment represents the total contract price of the First Vessel and the
Second Vessel of US$71.4 million (approximately HK$557 million). Approximately 65% of the total contract
price of the two vessels of US$46.4 million (approximately HK$362 million) will be paid from a ten-year term
loan, thus the Group’s current liabilities will be increased by US$4.64 million (approximately HK$36.2 million)
and non-current liabilities will be increased by US$41.76 million (approximately HK$325.8 million). The
remaining amount of US$25 million (approximately HK$195 million) will be paid from the internal resources
of the Group.

(5) The adjustment reflects the disposal of a vessel at a consideration of US$14.6 million (approximately
HK$113.88 million) as announced by the Company on 14 October 2026. Part of the consideration in amount of
US$6 million (approximately HK$46.80 million) will be payable by the buyer through eight quarterly
installments. Accordingly, the Group will recognize loan receivables comprising a non-current portion of US$3
million (approximately HK$23.40 million) and a current portion of US$3 million (approximately HK$23.40
million). The decrease in property, plant and equipment reflects the vessel’s unaudited net book value of
US$7.9 million (approximately HK$61.34 million) as of 31 August 2026. Upon delivery of the vessel, the
Group is expected to record a book gain of approximately HK$52 million.

(6) As at the Latest Practicable Date, the Group’s orderbook comprises twelve newbuildings, scheduled delivery
timelines include one vessel in 2026, one vessel in 2027, four vessels in 2028, two vessels in 2029, and four
vessels in 2030. Upon the delivery of all twelve vessels on their respective delivery dates, the Group’s property,
plant and equipment will be increased by the total committed contract price of US$401 million, approximately
HK$3,127 million. The Group’s liabilities are expected to increase by approximately 59% of the total contract
price, representing US$236 million, approximately HK$1,841 million, which will be funded through external
financing. The remaining balance of US$165 million, approximately HK$1,286 million will be satisfied by the
internal resources of the Group.

(7) As at 31 August 2026, the Group had unutilized banking facilities of about HK$448 million. Together with net
cash inflows from operating activities, the Group does not require additional loan financing other than those
disclosed.

(8) No adjustment has been made to the Unaudited Pro Forma Financial Information to reflect any trading results
or other transactions of the Group entered into subsequent to 30 June 2026 apart from those adjustments as
disclosed in notes (2) – (5).
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