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Dated                  2021 

 

CHINA SHIPBUILDING TRADING COMPANY LIMITED 

and 

GUANGZHOU SHIPYARD INTERNATIONAL COMPANY LIMITED 

Jointly as Seller 

 

- AND - 
 

CONGLOMERATE MARITIME LIMITED 

as Original Buyer  

 

- AND - 
 

FORTUNE PINEAPPLE SHIPPING LIMITED 

as New Buyer 

 

__________________________________________ 

NOVATION AGREEMENT 

__________________________________________ 

relating to the shipbuilding contract for the construction and sale of one (1) 16,000 TEU container carrier 
in respect of Hull No. 21110022 

 

17        May
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THIS AGREEMENT is made on               2021  

AMONG 

(1) CHINA SHIPBUILDING TRADING COMPANY LIMITED, a company organized and existing under 

the laws of the People’s Republic of China, having its registered office at 56(Yi) Zhongguancun 

Nan Da Jie, Beijing, China (“CSTC”) and GUANGZHOU SHIPYARD INTERNATIONAL 

COMPANY LIMITED, a company organized and existing under the laws of the People’s Republic 

of China, having its registered office at No.18 Qihang Road, Longxue Street, Nansha District, 

Guangzhou, China (the “Builder”) (CSTC and the Builder collectively as the “Seller”); and 

(2) CONGLOMERATE MARITIME LIMITED, a non-cellular company with limited liability with 

registration number 37281, incorporated and existing under the laws of the Island of Guernsey 

having its registered office at Sarnia House, Le Truchot, St. Peter Port, Guernsey, GY1 1GR (the 

“Original Buyer”); and 

(3) FORTUNE PINEAPPLE SHIPPING LIMITED, a company organized and existing under the laws 

of the Hong Kong Special Administrative Region of the People’s Republic of China, having its 

registered office at Room 1801, 18th Floor, Worldwide House, No.19 Des Voeux Road, Central, 

Hong Kong, China (the “New Buyer”). 

Each of the Seller, the Original Buyer and the New Buyer shall be individually referred to as a “Party” and 

one or more of them as “Parties”. 

BACKGROUND 

(A) By the shipbuilding contract dated 31 March 2021 and made between the Seller and the Original 

Buyer, as amended and supplemented by a Memorandum on 16,000teu Container Vessel Hull No. 

21110018/19/20/21/22/23 signed by the Original Buyer and the Builder in respect of the said 

shipbuilding contract (as more specifically defined below, the “Building Contract”), the Seller 

agreed to design, build, launch, complete, deliver and sell to the Original Buyer, and the Original 

Buyer agreed to purchase and take delivery of the Vessel from the Seller (as defined below). 

(B) The Seller, the Original Buyer and the New Buyer have agreed that subject to the terms and 

conditions herein contained, the New Buyer shall be substituted for the Original Buyer as buyer 

under the Building Contract and the rights, liabilities, title, benefit and obligations of the Original 

Buyer under the Building Contract shall be assumed by the New Buyer, and the Seller has agreed 

to this. 

(C) This Agreement sets out the terms and conditions upon which the New Buyer shall be substituted 

for the Original Buyer as the BUYER of the Vessel under the Building Contract. 

IT IS AGREED as follows: 

1. DEFINITIONS AND INTERPRETATION 

1.1 Definitions.   

The words and expressions “Contract Price”, “Refund Guarantee”, “Specifications” and any 

other words and expressions defined in the Building Contract shall, unless the context otherwise 
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requires or unless otherwise defined in this Agreement, have the same meanings when used in 

this Agreement.  

In this Agreement, unless the context otherwise requires, the following words and expressions shall 

have the following meanings: 

“Building Contract” means and includes the aforesaid shipbuilding contract dated 31 March 2021 

and made between the Seller and the Original Buyer and the specifications and plans therein 

referred to and the Building Contract Memorandum. 

“Building Contract Memorandum” the aforesaid Memorandum on 16,000teu Container Vessel 

Hull No. 21110018/19/20/21/22/23 signed by the Original Buyer and the Builder. 

“Effective Date” shall have the meaning set forth in Clause 5.1 (Effect of this Agreement). 

“First Payment” means the first part of the 1st instalment of the CONTRACT PRICE in the amount 

of US$1,249,000.00 (United States Dollars One Million Two Hundred Forty Nine Thousand Only) 

which has become due and payable and been paid by the Original Buyer to the Seller in accordance 

with Article II.3 (a) (i) of the Building Contract. 

“Vessel” means the 16,000TEU container carrier as more particularly described in the Building 

Contract and identified as Hull Number 21110022. 

1.2 General interpretation.  In this Agreement: 

(a) references to, or to a provision of, this Agreement or any other document, are references 

to it as amended or supplemented, whether before the date of this Agreement or otherwise; 

(b) references to or to a provision of any law include any amendment, extension, re-enactment 

or replacement, whether made before the date of this Agreement or otherwise; 

(c) words denoting the singular number shall include the plural and vice versa; 

(d) references to any party to this Agreement or any other person includes its successors;  

(e) Clauses 1.1 to 1.2 apply unless the contrary intention appears; and 

(f) headings in this Agreement are included for convenience only and do not affect the 

construction or interpretation of any provision of, or the rights or obligations of any Party 

under this Agreement. 

1.3 Guernsey terms 

Without prejudice to the generality of any provision of the in this Agreement, where it relates to any 
company incorporated in Guernsey, a reference to: 

(a) a composition, compromise, assignment or arrangement with any creditor, winding up, 
administration, insolvency or dissolution includes, without limitation, any procedure or 
process referred to in Parts XXI, XXII and XXIII of the Companies (Guernsey) Law 2008, 
as amended and any other similar proceedings affecting the rights of creditors generally 
under Guernsey law, and shall be construed so as to include any equivalent or analogous 
proceedings; 
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(b) a receiver, administrative receiver, or the like includes, without limitation, the Sheriff of the 
Royal Court of Guernsey or any other person performing the same function of the foregoing; 

(c) a creditor's process includes, without limitation, "saisie" under the Saisie Procedure 
(Simplification) (Bailiwick) Order 1952; 

(d) a lien or a security interest includes, without limitation, any assignment or any hypothèque 
granted or arising by operation of law and any security interest created pursuant to the 
Security Interests (Guernsey) Law 1993; and 

(e) any analogous step or procedure being taken in connection with insolvency includes any 
step taken in connection with the commencement of proceedings towards the making of a 
declaration of en désastre in respect of any assets of such entity (or the making of such 
declaration). 

2. REPRESENTATIONS AND WARRANTIES 

2.1 Representations and warranties by each Party. Each Party represents and warrants to the other 

Parties that: 

(a) Status.  It is duly incorporated and validly existing under the laws of the jurisdiction of its 

incorporation and, if relevant under such laws, in good standing; 

(b) Powers.  It has full power and authority to become a Party to this Agreement and has 

taken all necessary action and has obtained all consents, licences and approvals, if 

required by law applicable to it in connection with the entry into and performance of this 

Agreement, and in the case of the New Buyer and the Seller, the Building Contract; 

(c) No Violation or Conflict. The execution, delivery and performance of this Agreement do 

not violate or conflict with any law applicable to it, any provision of its constitutional 

documents, any order or judgment of any court or other agency of government applicable 

to it or any of its assets or any contractual restriction binding on or affecting it or any of its 

assets; 

(d) Absence of Default Events.  No event of default under any agreement binding upon it 

will occur as a result of its entry into or performance of its obligations under this Agreement; 

(e) Obligations Binding.  Its obligations under this Agreement constitute legal, valid and 

binding obligations, enforceable in accordance with their respective terms (subject to 

applicable bankruptcy, reorganization, insolvency, moratorium or similar laws affecting 

creditors' rights generally and subject, as to enforceability, to equitable principles of general 

application (regardless of whether enforcement is sought in a proceeding in equity or at 

law)); and 

(f) Absence of Litigation.  There is no pending or, to its knowledge, threatened litigation, 

arbitration or proceedings of or before any court, tribunal, governmental body, agency or 

official or any arbitrator against it or any of its affiliates that is likely to affect the legality, 

validity or enforceability of this Agreement against it or its ability to perform its obligations 

under this Agreement. 
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2.2 Representations and warranties by Seller and Original Buyer.  Each of the Seller and the 

Original Buyer represents and warrants to the New Buyer that the following statements are, at the 

date of this Agreement, true and accurate: 

(a) the execution, delivery and performance of the Building Contract and this Agreement and 

the consummation of the transactions contemplated by the Building Contract and this 

Agreement have been duly authorised by all necessary corporate action and do not 

contravene any applicable law, regulation or order binding on it or any of its assets or its 

constitutional documents; 

(b) Appendix 1 hereto is a true, complete and up-to-date copy of the Building Contract; 

(c) the Building Contract constitutes the entire terms of the agreement between the Seller and 

the Original Buyer in respect of the construction, sale and purchase of the Vessel, and is 

in full force and effect and constitute legal, valid and binding obligations of it pursuant to 

the terms thereof; 

(d) the First Payment of US$1,249,000 which, under the Building Contract, has already 
become due and payable and has been paid by the Original Buyer and received by the 
Seller in full and nothing is presently outstanding, overdue and unpaid or owing by the 
Original Buyer under the Building Contract; 

(e) no permissible delay or any other event which may entitle the Seller to extend and/or 

postpone the Delivery Date or the time of delivery of the Vessel has arisen or occurred, 

and the Delivery Date of 31 March 2024 has not been extended, postponed or otherwise 

adjusted pursuant to the terms of the Building Contract or by agreement between the Seller 

and the Original Buyer;  

(f) the cost of ALS of US$2,500,00 (as referred to in Clause 1 of the Building Contract 

Memorandum) is included in the Purchase Price;  

(g) there has been no breach by the Seller or the Original Buyer of any of the terms of, nor has 

there been any other default under, the Building Contract and there is no dispute between 

the Seller and the Original Buyer with respect to any of the terms of the Building Contract, 

or the performance thereof or compliance therewith;  

(h) it has not created, or permitted to subsist, any mortgage, charge, pledge, lien, 

hypothecation, assignment or other security interest of its rights, interests and benefits 

under the Building Contract;  

(i) no property or title to the Vessel or any part thereof has passed to the Original Buyer; and 

(j) the Seller has not delivered to the Original Buyer the Refund Guarantee and except with 

respect to the First Payment, no other amount has become due and payable under the 

Building Contract, nor has the Original Buyer paid any sum (other than the First Payment) 

to the Seller under the Building Contract.  

2.3 Survival of representations and warranties.  The representations and warranties given in this 

Clause 1.3 shall survive the execution of this Agreement. 
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3. NOVATION AND AMENDMENT 

3.1 Novation to New Buyer  With effect from the Effective Date and in consideration of the 

undertakings and releases herein contained: 

(a) the New Buyer shall be and is hereby substituted in place of the Original Buyer as a party 

to the Building Contract and that the Building Contract shall henceforth be construed and 

treated in all respects as if the New Buyer was named therein instead of the Original Buyer; 

(b) the New Buyer shall duly and punctually perform and discharge all liabilities and obligations 

whatsoever from time to time to be performed or discharged by them or by virtue of the 

Building Contract in all respects as if the New Buyer was named therein instead of the 

Original Buyer; 

(c) the Seller, jointly and severally, shall be bound by the Building Contract and shall duly and 

punctually perform and discharge all liabilities and obligations whatsoever from time to time 

to be performed or discharged by them or by virtue of the Building Contract in all respects 

as if the New Buyer was (and had at all times been) named therein instead of the Original 

Buyer; 

(d) the Original Buyer shall cease to have any right, benefit or interest of whatsoever nature in 

connection with the Building Contract and/or the Vessel; 

(e) the New Buyer shall have the benefit of the rights and interests of the BUYER under the 

Building Contract to the exclusion of the Original Buyer and, accordingly the Seller shall 

perform its obligations in respect of the Building Contract in favour of the New Buyer; and 

(f) the First Payment made by the Original Buyer shall in all respects constitute and be 

regarded as payment made by the New Buyer.   

3.2 Amendments and other matters relating to Building Contract  The Seller and the New Buyer 

agree that with effect from the Effective Date: 

(a) notices to the BUYER under the Building Contract shall, for the purposes of the Building 

Contract, be sent to the New Buyer at: 

Address: c/o CSSC (HONG KING) SHIPPING COMPANY LIMITED 

1802-1803, 18F, Worldwide House, 

19 Des Voeux Road, Central, Hong Kong 

Attention: Ms. He Fang; Mr. Liu Jiang; Mr. Jiang Ruofan 

Email: business@csscshipping.com; 

 hef@csscshipping.com; 

 liujiang@csscshipping.com; 

 jiangrf@csscshipping.com   

Fax: +852 27965268 

(b) Save as amended by this Clause 3.2 and for the substitution of the New Buyer as the 

“BUYER” under the Building Contract pursuant to Clause 3.1 herein, the Building Contract 

shall remain unchanged and in full force and effect. 

mailto:business@csscshipping.com
mailto:hef@csscshipping.com
mailto:liujiang@csscshipping.com
mailto:jiangrf@csscshipping.com
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3.3 Reimbursement of First Payment  In consideration of the novation to be effected under this 

Agreement, the New Buyer agrees to pay to the Original Buyer an amount equal to the First 

Payment which the Original Buyer has paid to the Seller under the Building Contract. Such payment 

shall be settled between the New Buyer and the Original Buyer in accordance with the relevant 

provisions of the bareboat charter party in respect of the Vessel between the New Buyer (as owner) 

and the Original Buyer (as charterer).     

4. MISCELLANEOUS 

4.1 Counterparts. This Agreement may be executed in several counterparts and any single 

counterpart or set of counterparts signed, in either case, by all of the parties thereto shall be 

deemed to be an original, and all counterparts when taken together shall constitute one and the 

same instrument. 

4.2 Amendments.  This Agreement may be amended only by an instrument in writing signed by all 

of the Parties to this Agreement. 

4.3 Waiver. 

(a) Any waiver of any right, power or privilege by any party to this Agreement shall be in writing 

signed by such party. 

(b) No failure or delay by any party hereto to exercise any right, power or privilege under this 

Agreement shall operate as a waiver of that right, power or privilege nor shall any single or 

partial exercise of that right, power or privilege preclude any further exercise of that right, 

power or privilege or of any other right, power or privilege. 

(c) The rights and remedies provided in this Agreement are cumulative and not exclusive of 

any rights and remedies provided by law. 

4.4 Third party rights. A person who is not a party to this Agreement has no rights under the Contracts 

(Rights of Third Parties) Act 1999 to enforce any term of this Agreement but this does not affect 

any right or remedy of a third party which exists or is available apart from that Act. 

5. EFFCTIVE DATE 

5.1 Effect of this Agreement. This Agreement shall immediately be become effective upon signing of 

this Agreement by all the Parties hereto and the date of this Agreement shall be taken as “Effective 

Date” for purpose of this Agreement.  

6. NOTICES 

6.1 Notices etc.  Every notice, request, demand or other communication under this Agreement shall: 

(a) be in the English language and in writing delivered personally, via email or fax (confirmed 

in the case of a fax by prepaid first class airmail letter/courier sent within 24 hours of 

despatch but so that the non-receipt of such confirmation shall not affect in any way the 

validity of the fax in question); 

(b) be deemed to have been received, in the case of a fax, when a confirmation by the recipient 

of receipt of such fax is despatched (provided that, in the case of a fax transmission, if the 

date of despatch is not a business day in the country of the addressee it shall be deemed 
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to have been received at the opening of business on the next such working day in that 

country), and in the case of a letter, when delivered personally, and in the case of an email, 

when sent; 

(c) be sent: 

(i) to CSTC to: 

Address:  Room 2201, Marine Tower, No.1 Pudong Da Dao 

 Shanghai, 200120, China 

Telephone: + 86 21 6882 1922  

Attention:   Mr. SONG Chao  

Fax:  + 86 21 6886 0098  

Email: zhangdl@mail.chinaships.com, songc@mail.chinaships.com  

(ii) to Builder to: 

Address:  No.18 Qihang Road, Longxue Street, Nansha District, Guangzhou, 

China 

Telephone: +86 20 3666 3113  

Attention:   Mr. Mr. GE Xiujiang; Ms. LV Shiru 

Fax:  +86 20 36663114  

Email: gxj@chinagsi.com; lsr@chinagsi.com   

(iii) to the Original Buyer to: 

Address:  82, Nikou kai Despoinas Pattichi 

 Maritania Court, Limassol CY-3070, Cyprus 

Telephone: +357 25 269 302  

Attention:   Mario Aponte 

Fax:  +357 25 26 93 99  

Email: mario.aponte@cmlgroupcy.com 

(iv) to the New Buyer to: 

Address: c/o CSSC (HONG KING) SHIPPING COMPANY LIMITED 

1802-1803, 18F, Worldwide House, 

19 Des Voeux Road, Central, Hong Kong 

Attention: Ms. He Fang; Mr. Liu Jiang; Mr. Jiang Ruofan 

Email: business@csscshipping.com; 

 hef@csscshipping.com; 

 liujiang@csscshipping.com; 

 jiangrf@csscshipping.com  

Fax: +852 27965268 

or in each case to such other person or address or email address or fax number as one 

party may notify in writing to the other parties hereto. 

Any notices and communications sent by CSTC or the Builder alone to any other Party 

shall be deemed as having been given by CSTC and the Builder jointly. 

mailto:zhangdl@mail.chinaships.com,
mailto:songc@mail.chinaships.com
mailto:gxj@chinagsi.com
mailto:lsr@chinagsi.com
mailto:mario.aponte@cmlgroupcy.com
mailto:business@csscshipping.com
mailto:hef@csscshipping.com
mailto:liujiang@csscshipping.com
mailto:jiangrf@csscshipping.com
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7. GOVERNING LAW AND JURISDICTION 

7.1 Law.  This Agreement and the rights and obligations of the parties hereunder shall be governed 

by and construed in accordance with the laws of England. 

7.1 Arbitration. Without prejudice to the application of Article XIII (Dispute and Arbitration) of the 

Building Contract in respect of differences or disputes arising with regard to the Building Contract 

or the Specifications, any difference or dispute between any of the parties hereto arising out of this 

Agreement shall be referred to arbitration seated in London and subject to the rules of the London 

Maritime Arbitrators Association (LMAA). The arbitration proceedings, including the enforcement 

of the award, shall be conducted in accordance with the Arbitration Act 1996 or any statutory 

modification or re-enactment thereof for the time being in force. 

IN WITNESS whereof the parties have executed and delivered this Agreement as a deed on the date stated 

at the beginning of this Agreement. 

   

[Execution pages to follow] 
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Appendix 1  

Building Contract 

 

List of Documents 

 Shipbuilding Contract dated 31 March 2021 

 Memorandum on 16,000teu Container Vessel Hull No. 21110018/19/20/21/22/23  

 Specifications 

 


