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machinery
and equipment.

(b) The BuyerBuilder shall provide the Guarantee Engineer with accommodation and

provisions
te-a-standard-comparable-tothe-\Vessel's-Chief-Engineer, at no cost to the BuilderBuyer. The
Builder shall pay all other costs, charges and expenses howsouvel incurred in relation

for-part-of a menth-as cornpensation-for-part-of-the cost-and-charges-to-be-borne-by-the
Builderin-connestion-with-the Guarantee Engineer. Fhe-Buyershall-alse-arrange-and
pay-for-the traneportation-of the-Guarantee-Engineer-belween-the Messeland-his-home
sountry:

(c) The Guarantee Engineer shall, at all times and in all respects, be deemed to be the
employee of the Builder.

(d) If the Buyer decides not to exercise its right to require the Builder to provide a

Guarantee Engineer on board athe Vessel or the Vessels, this shall not prejudice the Buyer's
rights under

the provisions of Clause 35 (Builder's Guarantee).

Responsibilities and exclusions from liabilities
Builder's exclusion Clauses
(a) Liability for Defects discovered before or at the time of delivery

The Buyer's remedy for delay in delivery of the Vessels, or for Defects discovered before
or at the time of such delivery, are set out in Clauses 8 to 13 inclusive,-and Clause 27(d)
(Sea Trials — Method of Acceptance or Rejection) and Clause 54 (Delivery Acceptance
Trials - Method of Acceptance or Rejection).

(b) Liability for Defects discovered after delivery

Except to the extent expressly provided in Clause 35 (Builder's Guarantee), the Builder
shall have no liability in contract, tort (including negligence), breach of statutory duty or
otherwise for:

(i) any Defect discovered after delivery of the Vessels or

(i) any loss, damage or expenses caused as a consequence of such Defect (which shall
include, but not be limited to, loss of time, loss of profit or earnings er-demurrage
directly or indirectly incurred by the Buyer).

(c) Liability for third party replacement or repair

The Builder shall not be responsible for any Defects in any part of the Vessels which may,
subsequent to delivery of the Vessels, have been replaced or in any way repaired by any
contractor, other than the Builder or its Sub-contractors, or for any such Defects which
have been caused in whole or part by omission or improper use or maintenance of the
Vessels on the part of the Buyer or by ordinary wear and tear.

(d) Implied terms

The guarantee contained in Clause 35 (Builder's Guarantee) replaces and excludes any
other liability, guarantee, warranty and/or condition and/or innominate term imposed or
implied by the law, customary, statutory or otherwise, by reason of the construction and
sale of the Vessels by the Builder for and to the Buyer.
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Mutual exclusion Clauses

(e) Liability following termination

In the event of termination in accordance with the provisions of Clause 39 (Suspension and
Termination), neither Party shall have any liability to the other whatsoever or howsoever
arising, except as expressly provided in that Clause.

In the event, however, that a Party fails to perform the Contract, or unequivocally indicates
its intention not to perform it, in a way which thereby permits the other Party to treat the
Contract as at an end other than under the terms of the Contract, any such claim that

the other party may have shall not be limited or excluded by the terms of this Contract.

Responsibility Clauses

(f) Responsibility for death and personal injury

Each Party to this Contract shall accept responsibility and liability for the death and
personal injury of its Personnel, unless the death or personal injury was inflicted by the
other Party or its Sub-contractors with the intent to cause such death or injury, or recklessly
and with knowledge that such death or injury would probably result.

Each Party further agrees to indemnify and hold harmless the other Party, as regards
both liability and legal costs, in the event of claims relating to or resulting from death or
personal injury of its Personnel against the Party who is not responsible for them under
this Sub-Clause 37(f).

(g) Responsibility for damage to or loss of property

Unless otherwise provided in this Contract, each Party shall accept responsibility and
liability for damage to or loss of its property and the property belonging to its Personnel
unless such damage or loss was caused by the other Party or its Sub-contractors with
the intent to cause such damage or loss, or recklessly and with knowledge that such
damage or loss would probably result.

Each Party further agrees to indemnify and hold harmless the other Party, as regards
both liability and legal costs, in the event of claims relating to or resulting from damage
to or loss of property against the Party who is not responsible for them under this Sub-

Clause 37(q).

Insurances

(a) Builder's Insurances

For each Vessel, from the time of first steel cutting or equivalent (or delivery of the Buyer's
Supplies,

whlizg\ever is earlier) until the Vessels are-is completed, delivered to and accepted by the
Buyer, the Builder shall (in the joint names (as assureds) of the Builder and the Buyer)
effect and maintain at no cost to the Buyer, Builder's Risk Insurance for the Vessels and
Buyer's Supplies. Such Builder's Risk Insurance shall:

(i) be provided by insurers reasonably acceptable to the Buyer; and

(i) be onterms no less wide than Institute Clauses for Builder's Risk terms (1/6/88)
including Institute War and Institute Strike Clauses ; and

(ii) be in an amount not less than the aggregate of the payments made by the Buyer to
the Builder plus the value of the Buyer's Supplies at the Shipyard.

If specifically requested by the Buyer, the Builder shall increase the amount insured under
the policy to cover the rebuilding costs of the Vessels or such other amount as the Buyer
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may request. Any additional premium charged for this shall be paid by the Buyer.
The Builder shall provide the Buyer with copies of the insurance policy as placed.

The Buyer shall notify the Builder of the value of any subsequent changes in the value of
the Buyer's Supplies for insurance purposes. Upan receipt of notice of change in value
the Builder shall amend the insured value for the Buyer's Supplies accordingly.

(b) Allocation of Insurance Proceeds

() Inthe event that a Vessel or the Vessels (as the case may be) is/are at any time prior to
or at delivery damaged by any insured
cause and provided such damage does not constitute an actual or constructive total
loss of the Vessel or Vessels (as the case may be), the Builder shall make good such
damage and shall apply any
amounts recovered under the insurance referred to in Sub-Clause (a) to the costs of
any repair or replacement, including repair or replacement of lost or damaged Buyer's
Supplies. Such damage shall be made good so as to comply with this Contract and all
repairs shall be carried out in compliance with the requirements of the Classification
Society and Regulatory Authorities as appropriate without qualification.

(i) Should the-a Vessel or the Vessels {as the case may be) become an actual or
constructive total loss from any insured
cause:

(1) the Builder and the Buyer may agree that a new vessel (or vessels) is/are built or the
Vessel(s) isfare

reconstructed in accordance with the terms of this Contract provided agreement is
reached in writing to an extension of the Delivery Date and/or any other necessary
amendment to the Contract, in which case any amounts recovered under the insurance
referred to in Sub-Clause (a) will be applied to the construction or reconstruction of

the Vessel(s) if appropriate; or

(2) If the Builder and Buyer are unable to agree within a reasonable time on an
extension to the Delivery Date and/or any other necessary amendment to the Contract
as provided for in Sub-Clause (b)(ii)(1) the Builder shall:

(i) promptly refund to the Buyer the full amount of sums paid by the Buyer to

the Builder for the Vessels together with interest thereon at a rate per annum as stated in
Box 30 .

from the date of payment to the date of refund; and

(ii) make payment to the Buyer of the insured value of the Buyer's Supplies
or alternatively, at the Builder's cost, deliver the Buyer's Supplies to the Buyer in
undamaged condition.

Once all payments have been made by the Builder to the Buyer in accordance with
Sub-Clause (b)(ii)(2) this Contract shall be deemed terminated and all future rights and
obligations of each of the Parties to the other shall cease whereupon the guarantees
provided under this Contract shall be returned.

39. Suspension and Termination
(a) Builder's DefaultBuyer's Termination
The Buyer shall-have the right-to terminate-this-CantractHforthwith-upon-giving-notice-in
the-event-thatEach of the following events constitutes a “Builder's Default”:
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(i) the guarantor providing the Refund Guarantee on behalf of the Builder in accordance
with Clause 14(b) (Guarantees — Builder's Refund Guarantee) or the Builder is deemed
insolvent
pursuant-to- Sub-Clause{d)-belew, unless in the case of insolvency of the guarantor,
the Builder provides a replacement Refund
Guarantee acceptable to the Buyer within 30 days of the Buyer's notice requiring
a replacement Refund Guarantee to be provided, during which period no further
payments shall be made to the Builder by the Buyer-and-provided-that-netice-of
termination 16 given before-an acceptable replacement Refund-Guaraniee is reeceived
by-the-Buyer. The Builder or the guarantor shall be deemed insolvent if proceedings
are commenced against the Builder or the guarantor for winding up, dissolution or
reorganisation (otherwise than for the purpose of amalgamation or reconstruction),
liquidation, the appointment of a receiver, trustee or similar officer, bankruptcy,
suspension of payments or similar events;s-or

(i) the Builder fails to perform any work relating to the construction of a Vessel ar the Vessels
fora
running period of at least the number of days stated in Box 22(i), excluding Permissible
Delays, provided that thereafter the Buyer gives the Builder at least the number of
days' written notice stated in Box 22(ii) lo remedy its breach of its-intention-to-terminate
this-Gentraet
underthis-Clause-and within that period the Builder fails to remedy its breach and
proevided further-that the notice-of termination is given before the-Builder-has remedied
its-breach; or

(iiy (1) the delivery of the Vessels is delayed by more than 100480 days by virtue of events
that fall within Clause 34(a)(i) (Permissible Delays — Force Majetire events); or
(2) the delivery of the Vessels is delayed by more than 100480 days by virtue of events
which do not fall within Clause 34(a)(1) or 34(a)(ii) (Permissible Delays); or
(3) the aggregate of delays to the delivery of the Vessels in (1) and (2) above is more
than 150270 days.

The Builder may at any time after the occurence of Clause 39(a)(ili)(1), (2) or (3) above
rightloterminale-has-oseurred-give notice

requesting that the Buyer either agrees to a new delivery date or exercises Iis rights
pursuant to Clause 39(e)terminates-this

Gentraet. Such new delivery date shall be a reasonable estimate by the Builder of

the date when the Vessels will be ready for delivery. Within fifteen (15) days of the
Builder's request, the Buyer shall notify the Builder of its decision. If the Buyer does

not exercise its rights pursuant to Clause 39(e)terminate-this-Contract-then the new
delivery date shall be deemed to be the

Delivery Date provided it does not occur later than thirty (30) days prior to the expiry

of the Refund Guarantee (Clause 14(h) (Guarantees — Builder's Refund Guarantee)).
Notwithstanding Clause 34(a)(i) (Permissible Delays — Force majeure events) and

this Clause 39(a)(ii)(1), (2) or (3) but subject to Clausa 34(a)(ii) (Permissible Delays

- Other events), if the Vessels are-is not delivered by that date, this too shall be deemed
a Builder's Default for the purposes of this Sub-Clause (a)(iii)e Buyer-shall-have-the
right-teterminate-this Contracl. The Builder's right to request the Buyer to agree a

new delivery date shall operate on each and every occasion the events stated in this
Sub-Clause (a)(iii) give rise to a Builder's Default for the purposes of this Sub-Clause
(a)(iii)the Buyer's-sptionteterminate.

(iv) The reduction in speed for either Vessel would entitle the Buyer to a reduction in the
Contract Price for the relevant Vessel
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greater than the amount stated in Box 13(ii); or
(v) Fhe Buyer rejesis the-main-enginre-and-terminatesthe-Contract-in-accardanee with

963

964
965

(vi) The reduction in deadweight for either Vessel would entitle the Buyer to a reduction in the 966

Contract
Price for the relevant Vessel greater than the amount stated in Box 15(iii); or

(vii)The redustion-in-cubic-capacity wauld-entitle the Buyerto a-redustion-in-the Contraet
Price-greaterthanthe amount-stated-in-Bex-16(ii):-or

(viil) T4 lition-of the \. Lis-deficiontin.t tated-in-Cl 12404
Deficiencies)-and Bex-17:-or

(ix) The Builder is in breach of Clause 14 (Guarantees).

(b) Builder's Termination
The Builder shall have the right to terminate this Contract forthwith upon giving notice to
the Buyer in the event that:

(i) The Buyer fails to pay any sums due under this Contract for a period of twenty-one
(21) Banking Days provided that the Builder thereafter gives the Buyer at least 5
Banking Days notice of its intention to terminate under this Clause, and within that
period the Buyer fails to remedy the breach and provided that notice of termination
is given before the Buyer pays the outstanding sums due, or

(iii) The Buyer fails to take delivery of the Vessels tendered in accordance with this Contract,

or
(iv) The-Buyeris-in-breach-of-Clause-14-(Guarantees)

{v)(v) The Buyer is deemed insolvent. The Buyer shall be deemed insolvent if
proceedings are commenced against the Buyer for winding up, dissolution or
reorganisation (otherwise than for the purpose of amalgamation or reconstruction
liguidation, the appointment of a receiver, trustee or similar officer, bankruptey,
suspension of payments or simllar events,

(c) Suspension of Work

Without prejudice to Sub-Clause (b) above the Builder shall have the right to suspend
work under this Contract if the Buyer fails to pay any instalment stated in Box 171 _due for
a period of fifteen (15) Banking Days until payment of such outstanding sums.

(d) Peemsd-insalvency

-A-Party-or-the-guaranior providing the Refund Guarantee shall be-deemed insolventdif
preceedings-are-commensed-against the insolvent-Rarty-or the-guarantor-for winding
upr-dissolution-or-reorganisation-(etherwise-thanfor-the-purpese-ef-amalgamation-or

-~ teeenshustion)Hiquidation—the-appeintiment-of-a-receiver, trustee-or-similar-officer;
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bankruptoy-suspension of paymeants-or similar-events:
A-Party shall have-the+ight le terminate-this Centract forthwith-uper-giving notice-if-the
othar Paity or the guarahter-is-deaemed-insolvent:

(e) Effect of Builder's DefaultBuyers-Termination

Upon the occurence of a Builder's Default, the Buyer shali be entitled to terminate this
Confract following which, at the Buyer's sole option, either:

(1) #-this-Contractis-terminated-by-the-Buyer, the Builder shall refund all sums paid by the
Buyer to the Builder under Clause 7 (Contract Price) and Clause 15 (Payments) hereof for
hoth Vessels

plus interest thereon at the rate stated in Box 30 per annum from the date of payment to

the date of refund. The Builder shall also return the Buyer's Supplies, or if they cannot

be returned, the Builder shall pay te-the Buyer's reasonable cost for such Buyer's
Supplies. If the Parties are in dispute regarding what represents a “reasonable cost” for
such Buyer's Supplies, the dispute shall be resolved in accordance with Clause 42
(Dispute Resolution)-an-ameunt-equal-te-the-Buyer's-cest-for

such-Buyers Supplies: or

(ii) the Buyer shall, in accordance with the terms of Annex F, take title to and
possession of the Vessels in their incomplete state and arrange for the transportation
of the Vessels to, and completion of the Vessels at, an alternative location or shipyard
of the Buyer's choosing.

(f) Effect of Builder's Termination

If this Contract is terminated by the Builder, the Builder shall have the right to retain the
Buyer's Supplies together with any instalments paid by the Buyer and shall have the right
and power either to complete or not to complete the Vessel as it deems fit but in any event
shall sell the Vessels (either in its their complete or incomplete form), including those Buyer's
Supplies which are installed or have been utilised on board the Vessels, at the best price
reasonably obtainable at a public or private sale on reasonable terms and conditions.

(i) Inthe event of the sale of the Vessels in theirits complete form the proceeds of the sale
received by the Builder shall be applied in the following order:

(1) to payment of all expenses incurred by the Builder in respect of the sale and
otherwise incurred by the Builder as a result of the Buyer's default;

(2) to payment of all unpaid instalments of the Contract Price including any which
would have been payable after the date of termination and interest on such instalments
at the rate of interest stated in Box 30 from the respective due dates thereof to the
date of application.

(i) In the event of the sale of the Vessel in its incomplete form the proceeds of sale
received by the Builder shall be applied in the following order:

(1) to payment of all expenses incurred by the Builder in respect of the sale and
otherwise incurred by the Builder as a result of the Buyer's defauilt;

(2) to payment of all unpaid instalments of the Contract Price to the extent due but
not yet paid at the date of termination and interest on such instalments at the rate
of interest stated in Box 30 from the respective due dates thereof to the date of
application;

(3) to payment of all costs of part construction of the Vessels less any paid instalments
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and less any sums credited under (2) above;

(4) to payment of the Builder's reasonable net loss of profit caused by the Buyer's
default.

(iii) In either of the above events if the proceeds of sale exceed the sums to which such
proceeds are to be applied as aforesaid the Builder shall promptly pay any such
excess to the Buyer without interest thereon, provided that the amount of such
payment to the Buyer shall in no event exceed the total amount of instalments paid
by the Buyer. The Builder shall at the same time either permit the Buyer to remove
the Buyer's Supplies which are not installed or utilised onboard the Vessels (if any)
fram the Shipyard for the cost and expense of the Buyer, or give credit to the Buyer
for the full value thereof. —

(iv) If the proceeds of sale are insufficient to pay the Builder the total amounts due from
the Buyer as aforesaid, the Builder may sell the Buyer's Supplies which are not
installed or utilised onboard the Vessels (if any) at the best price reasonably obtainable
at a public auction or private sale on reasonable terms and conditions, applying the
proceeds of such sale toward the unsatisfied amounts due from the Buyer, and giving
credit to the Buyer for any excess.

(v) If the proceeds of sale are still insufficient to pay the Builder the total amounts due
from the Buyer as aforesaid, the Buyer shall pay to the Builder the amount of such
deficiency, plus interest at the rate stated in Box 30 to cover periods whenever
payments from the Buyer became overdue.

Copyrights, Trade NMarks and Patents

(a) Where they are owned and supplied by a Party, that Party shall retain all copyright,
trade mark, patent or similar rights (hereinafter called “Intellectual Property Rights”) with
respect to the Specification, Plans and Drawings, technical descriptions, calculations,

test results and other data, and information and documents concerning the design and
construction of the Vessels. The other Party undertakes not to disclose the same or divulge
any information contained therein to any third parties without the prior written consent of
the first Party, except where it is necessary for usual operation, repair and maintenance

of the Vessels and to subsequent owners.

(b) Each Party shall ensure that any manufacture and/or supply according to specifications,
drawings, models or other instructions supplied by it shall not infringe any Intellectual
Property Rights of third parties. Should claims nevertheless be made against the other
Party in respect of Intellectual Property Rights arising out of or in any way related to the
performance of the Contract, the first Party shall keep the other Party indemnified against
the cost of such claims, including any legal costs in connection therewith.

(c) For the purpose of this Sub-Clause (c), “Information” means technical information
relating to the Vessels designated by one Party as confidential, except information which
corresponds in substance to information which:

(i) was developed by and in possession of the other Party prior to first receipt from the
first Party; and/or

(i) atthe date hereof or hereafter, through no wrongful act or failure to act on the part
of the other Party, enters the public domain.

Where it is necessary during the performance of this Contract for the first Party to make
information available to the other Party, the other Party shall hold all such Information

—in-confidence-and not disclose it-to-any third-parties-or-use it-for any-purpose-other-than—
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as provided herein without the prior written consent of the first Party, which shall not be
unreasonably withheld.

Governing law
This Contract shall be subject to English law unless another law is stated in Box 23(a)
in which case the law stated in Box 23(a) shall apply.

Dispute Resolution

(a) Classification/Regulatory Authorities

Any dispute concerning the either Vessel's compliance or non compliance with the rules,
regulations and requirements of the Classification Society or other Regulatory Authorities
shall be referred to the Classification Society or other Regulatory Authorities, as the case

may be, the final decision of which shall be final and binding upon the Parties hereto. All
other disputes shall be referred to expert determination or arbitration in accordance with

Sub-Clauses (b) through (e).

(b) Expert determination

Unless Sub-Clause (a) applies or Sub-Clauses (c) to () apply, in the event that a dispute
arises under this Contract either Party may require by notice in writing to the other Party
that such dispute be referred to an independent third party (an "Expert") as the Parties
jointly nominate in writing, subject to the following procedure:

(i) if the Parties fail to nominate an Expert within seven (7) days of the date of the notice
referred to in this Sub-Clause (b), the dispute shall be resolved in accordance with

Sub-Clauses (c) to (e) below;

(i) the Expert shall act as an expert and not as an arbitrator and his decision shall be
final and binding upon the Parties;

(iii) the Expert's determination shall be conducted in accordance with the following rules,
unless otherwise agreed by the Parties:

(1) the Parties may make written representations within seven (7) days of the Expert's
appointment and shall copy in full such written representations to the other Party
within such time period;

(2) the Parties shall have a further seven (7) days to make written comments on each
other's representations and shall copy in full such written comments to the other Party
within such time period;

(3) the Expert may call for such other documents and written evidence from the Parties

as the Expert may reasonably require and the Parties shall provide such documents
and written evidence within the period specified by the Expert. The Parties shall
copy, in full, such documents and written evidence to the other Party within such
time period provided that if either Party claims any such information is confidential
to it then, provided in the reasonable opinion of the Expert that Party has properly
claimed the same as confidential, the Expert shall not disclose the same to the other
Party or to any third party;

(4) the Expert shall decide whether or not to take oral representations from or on
behalf of either Party, but if he does so he shall give the other Party the opportunity
to be present;

(5) the Expert shall have regard to all representations and evidence before him when
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making his decision, which shall be in writing, and give full reasons for his decision;
and

(6) the Expert shall use all reasonable endeavours to publish his decision within
twenty-eight (28) days of his appointment.

(iv) Unless the Parties agree otherwise, each Party shall bear its own costs of a reference
to the Expert, and fees and expenses of the Expert shall be borne equally between
the Parties.

(v) Without prejudice to the rest of this Sub-Clause (b) the Parties shall consider on an
ongoing basis whether or not it would be suitable to refer any dispute to an Expert
or to enter into mediation in accordance with Sub-Clause (e).

(c) * Arbitration and Mediation

Unless Sub-Clause (a) or (b) applies and unless Box 23(b) states a place other than
London, any dispute arising out of or in connection with this Contract shall be referred
to arbitration in London in accordance with the Arbitration Act 1996 or any statutory
modification or re-enactment thereof save to the extent necessary to give effect to the
provisions of this Clause.

The arbitration shall be conducted in accordance with the London Maritime Arbitrators
Assaciation (LMAA) Terms current at the time when the arbitration proceedings are
commenced.

The reference shall be to three arbitrators. A Party wishing to refer a dispute to arbitration
shall appoint its arbitrator and send notice of such appointment in writing to the other Party
requiring the other Party to appoint its own arbitrator within fourteen (14) calendar days of
that notice and stating that it will appoint its arbitrator as sole arbitrator unless the other
Party appoints its own arbitrator and gives notice that it has done so within the fourteen
(14) days specified. If the other Party does not appoint its own arbitrator and give notice
that it has done so within the fourteen (14) days specified, the Party referring a dispute

to arbitration may, without the requirement of any further prior notice to the other Party,
appoint its arbitrator as sole arbitrator and shall advise the other Party accordingly. The
award of a sole arbitrator shall be binding on both Parties as if he 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.

In cases where neither the claim nor any counterclaim exceeds the sum of
LSSEUR(€)100,000

(or such other sum as the Parties may agree) the arbitration shall be conducted in
accordance with the LMAA Small Claims Procedure current at the time when the arbitration
proceedings are commenced.

(d) Hdnless-sub Clausas-(a)- (b} o-{arapply—any-dispule-arising-out-ef-erin-senneaction
wilh this-Genlract shall be-referred-to-arbilration-at-the plase-stated-in-Box-23(b)-subjest
to-the-procedures-applicable-there:

(e) Notwithstanding Sub-Clauses (c) and-{¢}) above, the Parties may agree at any time to
refer to mediation any difference and/or dispute arising out of or in connection with this

Contract.

In the case of a dispute in respect of which arbitration has been commenced under ()
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or-{d}-above, the following shall apply:

(i) Either Party may at any time and from time to time elect to refer the dispute or part
of the dispute to mediation by service on the other Party of a written notice (the
“Mediation Notice") calling on the other Party to agree to mediation.

(i) The other Party shall thereupon within fourteen (14) calendar days of receipt of the
Mediation Notice confirm that they agree to mediation, in which case the Parties
shall thereafter agree a mediator within a further fourteen (14) calendar days, failing
which on the application of either Party a mediator will be appointed promptly by the
Arbitration Tribunal ("the Tribunal”) or such person as the Tribunal may designate for
that purpose. The mediation shall be conducted in such place and in accordance
with such procedure and on such terms as the Parties may agree or, in the event of
disagreement, as may be set by the mediator.

(iii) If the other Party does not agree to mediate, that fact may be brought to the attention
of the Tribunal and may be taken into account by the Tribunal when allocating the
costs of the arbitration as between the Parties.

(iv) The mediation shall not affect the right of either Party to seek such relief or take such
steps as it considers necessary to protect its interest.

(v) Either Party may advise the Tribunal that they have agreed to mediation. The arbitration
procedure shall continue during the conduct of the mediation but the Tribunal may
take the mediation timetable into account when setting the timetable for steps in the
arbitration.

(vi) Unless otherwise agreed or specified in the mediation terms, each Party shall bear its
own costs incurred in the mediation and the Parties shall share equally the mediator’s
costs and expenses.

(vii)The mediation process shall be without prejudice and confidential and no information
or documents disclosed during it shall be revealed to the Tribunal except to the extent
that they are disclosable under the law and procedure governing the arbitration.

(Note: The Parties should be aware that the mediation process may not necessarily
interrupt time limits.)

* Sub-Clauses (c) and (d) are alternatives; state place of dispute resolution in Box

23(b).

If Box 23(b) is not appropriately filled in, Sub-Clause (c) of this Clause shall apply.
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SECTION 6 ~ SUNDRY

43. Notices

44.

45,

46.

(a) All notices given by either Party or their agents to the other Party or their agents

in accordance with the provisions of this Contract shall be in writing and shall, unless
specifically provided in this Contract to the contrary, be sent to the address for that other
Party as set out in Box 2 or Box 3 as appropriate or to such other address as the other
Party may designate in writing.

(b) A notice may be sent by post, facsimile, electronically or delivered by hand in
accordance with Sub-Clause (a).

(c) Any notice given under this Contract shall take effect on receipt by the other party
and shall be deemed to have been received:

(i) if posted, on the seventh (7th) day after posting;
(i) if sent by facsimile or electronically, on the day of transmission;
(iii) if delivered by hand, on the day of delivery.

And in each case proof of posting, transmission or handing in shall be proof that notice
Has been given.

Effective date of Contract

(a) This Contract shall become effective when the conditions stated in Box 25 have been
satisfied. If no conditions are stated in Box 25 then the effective date of the Contract
shall be the date stated in Box 1. The Parties shall immediately notify each other when
the conditions stated in Box 25 relevant to that Party have been satisfied.

(b) If any of the conditions referred to above have not been satisfied within the number

of days stated in Box 26 after the date of this Contract stated in Box 1, this Contract shall
be deemed null and void and both Parties shall immediately be relieved of any obligations
or liabilities to the other Party under this Contract.

Assignment

(a) Builder's assignment

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

(b) Buyer's assignment
(i) The Buyer shall have the right to assign the benefits of this Contract to the Buyer's
financiers for the purpose of securing the Buyer's financing.

(i) The Buyer shall have the right, subject to the Builder's consent which shall not be
unreasonably withheld, conditioned or delayed, to assign, transfer or novate this
Contract to any other third

party.

Options

The Buyer-shall have the-eption-for-the-construction-by-the-Builder-of-additienal-vesselsas
stated in Bex27 at-the-contraet price-and delivery-dates stated-in Box 28 but-otherwise
en-the-same-terme-and-conditions-as-this Gentrast-with-logical-amendments—Sush-eptien
must-be-declared-by the-Buyer-to-the-Builder-within the number of months stated-in-Bex
20-following-the-Effective-date-of this Contractreferreddo in Clause 44 (Effective-date-of
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GConlrast): 1237
47. Entire Agreement 1238
This Contract constitutes the entire agreement between the Parties and no promise, 1239
undertaking, representation, warranty or statement by either Party prior to the date of 1240
this Contract stated in Box 1 shall affect this Contract. Any modification of this Contract 1241
shall not be of any effect unless in writing signed by or on behalf of the Parties. 1242
48. Third party rights 1243
Unless expressly identified in this Contract, no third parties shall have the right to enforce 1244
any term of this Contract. 1245

49.

50,

Corrupt Gifts and Payment of Commission

The Builder shall not, and shall ensure that its Personnel and Sub-contractors do not,
pay any commission, fees or grant any rebates to any employee, officer or agent of any
member of the Buyer Group nor favour any employee, officer or agent of any member of
the Buyer Group with gifts or entertainment of significant cost or value nor enter into
any business arrangement with employees, officers or agents of any member of the
Buyer Group other than as a representative of the Buyer, without the Buyer’s prior
written approval.

Confidentiality and Announcements

(a) Subject to Clause §1, the Builder will keep confidential:

(i) the terms of this Contract; and

(ii) any and all Confidential Information that it may acquire in relation to the Buyer.

(h) The Builder will not use the Buyer's Confidential Information for any purpose other
than to perform its obligations under this Contract. The Builder will ensure that its

Personnel and Sub-contractors comply with the provisions of Clause 50(a).

(¢) The obligations on the Builder set out in Clause 50(a) will not apply to any
Confidential Information:

(1) which either of the Parties can demonstrate is in the public domain (other than as a
result of a breach of this Clause 50);

(if) which a Party is required to disclose by order of a court of competent jurisdiction
but then only to the extent of such required disclosure; or

(iil) to the extent that such disclosure is to the Secretary of State for Transport (or the
government department responsible for public transpoit in London for the time being)
or any person or body who has statutory responsibilities in relation to transport in
London and their employees, agents and sub-contractors.

(d) The Builder shall keep secure all materials containing any information in relation to
the Contracl and its performance.

(e) The Builder shall not communicate with representatives of the general or technical
press, radio, television or other communications media In relation to the existence of
the Cantract or in relation (6 any matter under or arising from the Contract unless

specifically granted permission to do so in writing hy the Buyer. The Buyer shall have
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the right to review and approve any announcement before it is made.

(f) The provisions of this Clause §0 will survive any termination of this Contract for a
period of 6 years from termination or expiry.

Freedom of Information and Transparency
(a) For the purposes of this Clause 51:

(i) "FOI Legislation” means the Freedom of Information Act 2000, all regulations made
under it and the Environmental Information Regulations 2004 and any amendment or re-
enactment of any of them; and any guidance or statutory codes of practice issued by
the Information Commissioner, the Ministry of Justice or the Department for
Environment Food and Rural Affairs (including in each case its successors or assigns)
in relation to such legislation;

(if) “Information"” means information recorded In any form held by the Buyer or by the
Builder on behalf of the Buyer; and

(iif) “Information Access Request"” means a request for any Information under the FOI
Legislation.

(b) The Builder acknowledges that the Buyer:

(i) is subject to the FOI Legislation and agrees to assist and co-operate with the Buyer
to enable the Buyer o comply with its obligations under the FOI Legislation; and

(ii) may be obliged under the FOI Legislation to disclose Information without consulting
or obtaining consent from the Builder.

(c) Without prejudice to the generality of Clause 51(b), the Builder shall and shall
procure thal its Sub-contractors (if any) shall: '

(i) transfer to the Contract Manager (or such other person as may be notified by the
Buyer to the Builder) each Information Access Request relevant to the Contract or any
member of the Buyer Group that it or they (as the case may be) receive as soon as
practicable and in any event within two (2) Banking Days of receiving such Information
Access Request; and

(ii) in relation to Information held by the Builder on behalf of the Buyer, provide the
Buyer with details about and copies of all such Information that the Buyer requests and
such detalls and copies shall be provided within five (5) Banking Days of a request from
the Buyer (or such other period as the Buyer may reasonably specify), and in such
forms as the Buyer may reasonably specify.

(d) The Buyer shall be responsible for determining whether Information Is exempt from
disclosure under the FOI Legislation and for determining what Information will be
disclosed in response to an Information Access Request in accordance with the FOI

Legislation.

(e) The Builder shall not itself respond to any person making an Inforimation Access
Request, save to acknowledge receipt, unless expressly authorised to do so by the

Buyer.

(1) The Builder acknowledges fhatl the Buyer is subject to the tfransparency commitment.
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Accordingly, notwithstanding Clause 50(a) and this Clause §1, the Builder hereby gives
its consent for the Buyer to publish the Contract Information to the general pulslic.

(g) The Buyer may in its absolute discretion redact all or part of the Contract
Information prior to its publication. In so doing and In its absolute discretion the Buyer
may take account of the exemptions/exceptions that would be available in relation to
information requested under the FOI Legislation.

(h) The Buyer may in its absolute discretion consult with the Builder regarding any
redactions to the Contract Information to be published pursuant to Clause 50(g). The
Buyer shall make the final decision regarding hoth publication and redaction of the
Contract Information.

Timber Standards

(a) For the purposes of this Clause 52, unless the context indicates otherwise, the
following expressions shall have the following meanings:

(i) “Independent Report” means an independent report by an individual or body: (1)
whose organisation, systems and procedures conform to hoth ISO Guide 65:1996 (EN
45011:1998) and all general requirements for bodies operating product certification
systems: and (2) who is accredited to audit against forest management standards by a
national or international body whose organisation, systems and procedures conform to
[SO Guide 61 General Requirements for Assessment and Accreditation of Certification
Bodies.

(i) “Legal Timber" means Timber in respect of which the organisation that felled the
trees andlor provided the Timber from which the wood supplied under this Contract
derived: (1) had legal rights to use the forest; (2) holds a register of all local and
national laws and codes of practice relevant to forest operations; and (3) complied with
all relevant local and national laws and codes of practice including environmental,
labour and health and safety laws and paid all relevant royalties and taxes.

(i) “Recycled Timber” and “Reclaimed Timber” means recovered wood that has been
reclaimed or re-used and that has been in previous use and is no longer used for the
purpose for which the trees from which it derives were originally felled. The terms
recycled and reclaimed are interchangeable and include, but are not limited to the
following categories: pre-consumer recycled wood and wood fibre or industrial by-
products but excluding sawmill co-products (sawmill co-products are deemed to fall
within the category of Virgin Timber), post-consumer recycled wood and wood fibre and
drift wood. Recycled or Reclaimed Timber must be capable of being evidenced as such
to the Buyer's satisfaction in order to satisfy this definition.

(iv) “Sustainable Timber” means Timber, which in otder to meet the Buyer's criteria for
sustainable timber, must be: (1) Recycled Timber; or (2) Sustainably Sourced Timber; or
(3) a combination of Recycled Timber and Sustainably Sourced Timber.

(v) “Sustainably Sourced Timber” means Timber sourced from organisational,
production and process methods that minimise harm to ecosystems, sustain forest
productivity, ensure that both forest ecosystem health and vitality, and forest
biodiversity is maintained. In order to satisty this definition, Timber must be accredited
to meet the Forest Stewardship Council (FSC) or equivalent. Where it is not practicable
to use Faorest Stewardship Council (FSC) standard accredited timber, the Buyer will
accept timber accredited through other schemes approved by the Central Point of
Expertise on Timber (CPET), as follows: (1) Canadian Standards Association (CSA): (2)
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Programme for the Endorsement of Forest Certification (PEFC); or (3) Sustainable
Forestry Initiative (SFl); or (4) such other source as the Builder may demonstrate to the
Buyer's satisfaction is equivalent. '

(vi) "Timber" means wood from trees that have been felled for that purpose, but
excludes any item where the manufacturing processes applied to it has obscured the
wood element (hy way of example anly, paper would not be treated as timber). Where
the term Timber is used as a generic term it includes both Virgin Timber and Recycled
Timber.

(vii) “Virgin Timber" means timber supplied or used in performance of this Contract that
is not Recycled Timber.

(b) Builder's Obligations and the Buyer's Rights

(i) The Builder shall ensure that all Timber supplied or used in the performance of this
Contract shall be Sustainable Timber. If it is not practicable for the Builder to meet this
condition the Builder must inform the Buyer in writing prior to the supply of any Timber
that is not Sustainable Timber, and stating the reason for the inability to comply with
this condition. The Buyer reserves the right, in its absolute discretion, to approve the
use of Timber that is not Sustainable Timber. Where the Buyer exercises its right to
reject any Timber, the provisions of Clause 52(b)(iv) shall apply.

(1i) Without prejudice to Clauses 52(b)(i) and §2{e), all Virgin Timber procured by the
Builder for supply or use in performance of this Contract shall be Legal Timber.

(iii) The Builder shall ensure that Virgin Timber it procures for supply or use in
performance of this Contract shall not have derived from any species of tree that is
protected under the Convention on International Trade in Endangered Species of Wild
Fauna and Flora (CITES} unless the supplier can prove, by producing official
documentation, that he has complied with the CITES requirements that permit trading in
the particular species of tree so listed under that Convention,

(iv) The Buyer reserves the right to reject at any time any Timber that does not comply
with the conditions of this Contract. Where the Buyer exercises its right to reject any
Timber, the Builder shall supply contractually compliant alternative Timber, at no
additional cost to the Buyer and without causing delay to the performance of this
Contract.

(v) The Builder shall maintain records of all Timber supplied and used in the
performance of this Contract. Such information shall be made available to the Buyer

promptly if requested at any time.
(c) Buyer's Reporting Requirements

(i) Unless the Buyer has given its wrilten approval in accordance with Clause 52(h)(i)
that Timber that is nol Sustainable Timber may he used, then, if requested, the Builder
shall promptly provide evidence to the Buyer's satisfaction that the Timber is
Sustainable Timber.

(if) Upon a request by the Buyer referved to in Clause §2(c)(i), in the event that the
Builder does not promptly provide such evidence, or the evidence provided does not
satisfy the Buyer's requirements, then (and without prejudice to Clause 62(d)), the

Buyer reserves the right to retain 26% of any monies payable to the Builder under this

Contract until such date as the Buyer is in receipt of such evidence and the Buyer is
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satisfied that the evidence establishes that the Timber is Sustainable Timber.

(i1i) The Builder shall report quarterly on its use of Sustainable Timber in the
performance of this Contract, in accordance with the Timher Standards Appendix set
out at Annex C.

(iv) The Builder shall report on the amount of Timber that has been supplied to the
Buyer in accordance with Clause 52(b)(i) which is not Sustainable Timber.

(d) Verilication/Evidence of Sustalnable Timber

The Buyer reserves the right to determine whether the evidence supplied by the Builder
is sufficient to satisfy it that the conditions of this Contract have heen fully complied
with. In the event that the Buyer is not so satisfied, the Builder shall, on written request
by the Buyer, commission and meet the costs of an Independent Report to: (1) verify
the source of the Timber; and (2) assess whether the forests of origin were managed in
accordance with the specified local laws and regulations.

(e) Verilication/Evidence of Legal Timber

(i) The Builder shall, before delivering any Virgin Timber under this Contract, abtain
documentary evidence to the Buyer's satisfaction that the Timber is both Legal Timber
and Sustainable Timber. If requested in writing by the Buyer, the Builder shall submit
such documentary evidence to the Buyer either prior to delivery or at such other times
as the Buyer may require. For the avoidance of doubt, the Builder shall identify, as part
of the evidence submitted, a chain of custody from the source of the Timber through to
delivery of the final product.

(if) The Buyer reserves the right at any time during the execution of this Contract and
for a period of 6 years from final delivery of any Timber under the Contract to require
the Builder to produce the evidence required for the Buyer's inspection within 14 days
of the Buyer's written request.

Ethical Sourcing

(a) The Buyer is committed to ensuring that workers employed in its supply chains
throughout the wotld are treated fairly, humanely and equitably. In the course of
complying with this Contract, the Builder shall comply with and shall procure that its
Sub-contractors (as applicable) comply with those principles of the Ethical Trading
Initiative (ETl) Base Code as are detailed in the Ethical Sourcing Appendix set out at
Annex D, or an equivalent code of conduct (the “Ethical Sourcing Principles”).

(h) As soon as practicable following the exccution of this Contract by the Parties, the
Builder shall be registered with an ethical supplier database, such as SEDEX (Supplier
Ethical Dala Exchange). The Builder agrees (hat for the duration of this Contract, it shall
permit and enable the Buyer to have access to the information relating to the Bullder
that subsists in such ethical supplier database.

(c) During the course of this Contract, the Buyer has the right to request the Builder to
carry out one or more audits using a reputable auditor to verify whether the Builder is
complying with the Ethical Sourcing Principles. The identity of the auditor is to be

approved by the Buyer, such approval not to be unreasonably withheld or delayed. The
costs of the audit shall be borne by the Buyer.,

(d) During the course of this Contract, if the Buyer has reasonable cause to believe thal
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the Builder is not complying with any of the Ethical Sourcing Principles, then the Buyer
shall notify the Builder and the Parties shall agree an action plan with appropriate
timeframes for compliance by the Builder (the “Action Plan"), such Action Plan to be
agreed by the Parties by no later than 30 days from the date of the Buyer notifying the
Builder that remedial action is required or such other period as the Parties imnay
otherwise agree in writing. The costs of the creation and implementation of the Action
Plan shall be borne by the Builder.

(e) Following the agreement of the Action Plan, the Buyer reserves the right to conduct
one or more audits, (either itself or via a third-party auditor approved by the Buyer) in
relation to compliance by the Builder with the Action Plan.

(f) For the avoidance of doubt, the rights of audit contained in this Clause 53 shall
include without limitation the right of the Buyer (or a Buyer-approved auditor) acting
reasonably to undertake physical inspections of relevant sites/factories, to conduct
interviews with relevant personnel and to inspect relevant documents. The Builder
shall co-operate and shall procure that its Sub-contractors (as applicable) co-operate
with the Buyer in relation to all aspects of any audit.

Delivery Acceptance Trials

Within forty-eight (48) hours (or such other period as the Parties may agree) of the
arrival of each Vessel at or near Woolwich on the River Thames, each Vessel will be
subjected to Delivery Acceptance Trials.

(a) Notice

The Buyer's Representative, together with a suitable number of assistants, officers and
crew, shall have the right to be present at the Delivery Acceptance Trials of each
Vessel. For each Vessel the Builder shall give the Buyer at least thiree (3) running days
notice of the time and date of the Delivery Acceptance Trials and the Buyer shall
prompfily acknowledge receipt of suich notice.

(I5) Weather Conditions

The Delivery Acceptance Trials for each Vessel shall be conducted at or near Woolwich
an the River Thames. If the Delivery Acceptance Trials are interrupted or prevented by
weather conditions which the Builder and the Buyer's Representative agree represent a
reasonable danger to the safe navigation/operation of the Vessel(s), any resulting delay
in delivery of the Vessels shall be deemed a Permissible Delay in accordance with
Clause 34 (Permissible Delays). In such an event, the Delivery Acceptance Trials shall
be discontinued or postponed until the first favourable day thereafter when weather
conditions permit.

(c) Conduct of the Delivery Acceptance Trials
(i) The Delivery Acceptance Trials shall be conducted in the manner described in the
Specification and shall be limited in length io one day per Vessel.

(ii) The Builder shall provide sufficient crew necessary for the safe operation of the
Vessels. The Buyer will provide a crew member with the necessary local knowledge of
the River Thames required for safe navigation.

(iii) All expenses in connection with the Delivery Acceptance Trials of each Vessel,

including the provision of bunkers, lubricating oll, grease, fresh water and stores

needed to undertake the Delivery Acceptance Trials shall be for the Builder's cost and

expense. Together with the Final Instalment, the Buyer shall reimburse the Builderat

cost price for any quantities of bunkers and unbroached lubricating oil, grease, fresh
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water and stores remaining on board each Vessel at delivery.

(d) Method of Acceptance or Rejection

(i) Upon completion of the Delivery Acceptance Trials for both Vessels the Builder shall
give the Buyer the resulits of the Delivery Acceptance Trials in writing. Within twenty-
four (24) hours after receipt of the Delivery Acceptance Trial results for both Vessels in
writing, the Buyer shall notify the Builder in writing of its acceptance for delivery or
rejection of the Vessels.

(if) If the results of the Delivery Acceptance Trials demonstrate that either Vessel, both
Vessels or any part or equipment thereof does not conform to the requirements of this
Contract and/or the Specification, or if the Buyer rejects either Vessel or hoth Vessels
for other reasons which the Builder accepts as valid, the Builder shall take all
necessary steps to rectify such non-conformity. If necessary the Builder shall for its
own cost and expense carry out further Delivery Acceptance Trials in accordance with
this Clause and the Specification to ascertain that both Vessels comply with the terms
of this Contract and the Specification. Upon demonstration by the Builder that the
deficlencies have been corrected, the procedure set out in this Sub-Clause (d) shall
apply.

(iii) If the Buyer gives notice of rejection for the Vessels under (d)(i) above or rejects
either Vessel or both of the Vessel under (d)(ii) above, the Buyer shall state in which
respects the Vessels do not conform to the requirements of this Contract (hereinafter
“Delivery Defects").

(iv) If the Delivery Defects are of minor importance and do not affect Class or the
operation of the Vessels in their intended trade but the Builder is unable to rectify the
matter within a reasonable time and in any event before the accrual of the Buyer's right
to terminate in accordance with Clause 39 (Suspension and Termination), the Builder
may nevertheless require the Buyer to take delivery of the affected Vessel or Vessels
(as the case may be), on condition that the Builder first:

(1) undertakes to remedy the Delivery Defects for its own cost and expense as soon
as possible; and

(2) agrees in writing to indemnify the Buyer for any loss incurred as a consequerce
thereof, including loss of time; and

(3) provides the Buyer with a guarantee issued by the party named in Box 32 (or if Box
32 is not filled in, a bank guarantee from a first class banl) substantially in the form and
substance set out in Annex A(iv) for a sum which the Buyer reasonably requests to
cover (1) and (2) above, failing agreement such stm Lo be resolved in accordance with
Clause 42 (Dispute Resolution);

whereupon the Buyer shall accept delivery of the Vessels,

(v) if the Builder disputes the rejeclion of the Vessels by the Buyer, the dispute shall be
resolved in accordance with Clause 42 (Dispute Resolution).

. Technical Support Agreement

(a) Each Vessel shall be fitted with a diesel electric hybrid propulsion system (the
“System"). As per the Specification any batteries in the System shall provide a
guaranteed life of a minimum of five (5) years commencing on the delivery of the
Vessels under this Contract.
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