OFFICIAL

SCHEDULE 11

Vessels 
PART A
Vessels

Vessels to be transferred:
	Vessel
	Official Number 

	SDA 4

	SD Mars


	915533

	SD Raasay


	916317

	SD Warden


	913890

	SD Kyle of Lochalsh


	900538

	

	SDA 5

	SD Moorfowl


	913889

	SD Moorhen


	913888

	

	SDA 7
	

	Smit Dee


	907011

	Smit Dart


	907669

	Smit Spey


	907184

	Smit Don


	906971

	Smit Yare


	907186

	Smit Stour


	905660

	Smit Rother


	905657

	Smit Romney


	905792

	Smit Cerne


	906151

	Smit Frome


	906425

	Smit Merrion


	906513

	Smit Penally


	906591

	Smit Wey


	906720

	Smit Neyland
	906719


PART B

Vessel Transfer Agreement

	

	Dated 

	THE SECRETARY OF STATE FOR DEFENCE

and

[PARTY]

	Vessel Transfer Agreement

[in respect of the [X] Vessels]


This Vessel Transfer Agreement is made on [      ] between:

(1)
SECRETARY OF STATE FOR DEFENCE (hereinafter called “the Transferor”); and

(2)
[Party] (hereinafter called “the Transferee”).

Definitions

“Banking Days” are days on which banks are open in England;

“Delivery” means delivery on the actual time and date of delivery of the Vessels, scheduled for the date of this Vessel Transfer Agreement, and all references to “Delivered” shall be construed accordingly;

“In writing” or “written” means a letter handed over from Transferor to the Transferee or vice versa, a registered letter, telex, telefax, or other modern form of written communication;

[“Project Agreement” means the [     ] Contract for the provision of marine services dated on or about the date hereof between the Transferor (as the “Authority”) and the Transferee (as the “Contractor”) for the provision of marine services in relation, inter alia, to the Vessels and the Schedules thereto;] and

“Vessels” means the vessels more particularly described in the attached Schedule A.

1 Transfer

In furtherance of the objectives of a contract for the provision of certain future marine services entered into between the Transferor and the Transferee on or about the date hereof and in consideration for the performance by the Transferee of its obligations thereunder, the Transferor shall transfer the Vessels to the Transferee in accordance with the terms of this Vessel Transfer Agreement. 

2 Payment

Not Applicable.

3 Inspections
3.1 Each Vessel’s class and trading and all other certificates have been or shall be deemed to have been inspected and accepted by Transferee or, if not, the Transferee hereby waives its right to make any such inspection or to raise any objection as to the status of the same.

4 Notices, time and place of delivery
Each Vessel shall be Delivered and taken over at a safe berth or anchorage at [Port(s)], at sea or such other delivery location as may be mutually agreed.  

5 Spares/bunkers, etc
The Transferee shall take over any bunkers and lubricating oils (used or unused) and all spare parts remaining on board the Vessel on Delivery free of charge together with all other items set out in the Project Agreement. 

6 Documentation
6.1 The Transferor shall, on or before the date of this Vessel Transfer Agreement, provide the Transferee with:

(a) an executed Bill of Sale for each Vessel in the form prescribed by the Maritime and Coastguard Agency in favour of the Transferee;

(b) a letter from the [Disposal Sales Agency] of the Ministry of Defence confirming transfer of title in each Vessel to the Transferor;

(c) a transfer pack for each Vessel containing all relevant documentation, certificates, plans, drawings and information relating to that Vessel; and

(d) a Protocol of Delivery and Acceptance in the form attached hereto as Schedule B to be signed at Delivery by the Transferor and the Transferee. 

6.2 The Transferor hereby undertakes at the Transferee’s expense to execute any document and provide any other assistance which in either case the Transferee shall reasonably request in order to give effect to the transfer contemplated by this Vessel Transfer Agreement.

6.3 This Vessel Transfer Agreement shall be effective from the later of the date of its execution and the date of execution of the Project Agreement.

7 Taxes, etc

Any taxes, fees and expenses in connection with the transfer and registration under the Transferee’s flag shall be for the Transferee’s account.

8 Liability
8.1 The Transferee hereby unconditionally and irrevocably accepts the condition of each Vessel and all class and trading documentation, and the transfer is on a strictly “as is where is” basis.  

8.2 The Transferor shall not be responsible for any defect or deficiency whatsoever in the Vessels or in its documentation and the Transferee accepts that the Transferor makes no warranty, express or implied as to the physical condition of the Vessels or their documentary status, and that any condition, duty or warranty implied by common law, statute or otherwise, in relation to the physical condition of the Vessels is expressly excluded from this Vessel Transfer Agreement to the extent that it is lawful to do so.

8.3 Save as expressly stated in this Vessel Transfer Agreement, the Transferor and the Transferee hereby agree to the maximum extent permitted by law that the Transferor shall have no liability to the Transferee in the law of tort, contract or bailment or (without prejudice to the generality of the foregoing) under any warranties or other terms implied by law howsoever arising.

9 Miscellaneous
9.1 The Transferee shall not assign this Vessel Transfer Agreement or any right(s) or obligation(s) hereunder to a third party without the written consent of the Transferor provided that such consent shall not be required in the case of any assignment by way of security to any lender to the Transferee.

9.2 The Transferee shall:

(a) not dispose of any of the Vessels without the prior consent in writing of the Transferor (which consent shall not be unreasonably withheld or delayed);

(b) demonstrate that each Vessel disposed of for demolition will be recycled in accordance with all applicable legislation, and with reference to the International Maritime Organisation (IMO) Guidelines on Ship Recycling and the Basel Convention Guidelines for the Environmentally Sound Management of the Full and Partial Dismantling of ships;

(c) take appropriate steps to ensure the facility where the recycling is to take place abides by acceptable environmental, health and safety standards.

9.3 If by reason of any enactment or judgment any provision of this Vessel Transfer Agreement shall be deemed or held to be illegal, void or unenforceable in whole or in part, all other provisions of this Vessel Transfer Agreement shall be unaffected thereby and shall remain in full force and effect and the provision in question shall be deemed to apply with such modifications as may be necessary to make it valid and effective.

9.4 No promise, undertaking, representation, warranty or statement by either the Transferor or the Transferee prior to the date of this Vessel Transfer Agreement shall affect this Vessel Transfer Agreement nor shall any modification of this Vessel Transfer Agreement be of any effect unless in writing signed by or on behalf of the Transferor and the Transferee.

9.5 In the event of any conflict between the terms of this Vessel Transfer Agreement and the Project Agreement, the terms of the Project Agreement shall prevail.

10 Law and Jurisdiction

This Vessel Transfer Agreement shall be governed by and construed in accordance with the laws of England and Wales and, subject to the provisions of Clause 70 (Disputes) of the Project Agreement, the Transferor and the Transferee submit to the exclusive jurisdiction of the Courts of England and Wales.

11 General
11.1 The Notice provisions of Clauses 69 (Notices) and Clauses 37.8 to 37.13 in accordance with the Contracts (Rights of Third Parties) Act 1999.Act) of the Project Agreement shall apply equally to this Vessel Transfer Agreement.

11.2 The headings in this Vessel Transfer Agreement are for ease of reference only and do not affect its interpretation.

IN WITNESS whereof the Parties have executed and delivered this Agreement as a Deed on the date first written above.
EXECUTED (BUT NOT DELIVERED UNTIL THE 
)

DATE OF THIS AGREEMENT) AS A DEED BY

)

THE AFFIXING OF THE CORPORATE SEAL 

)

OF THE SECRETARY OF STATE FOR 


)

DEFENCE OF THE UNITED KINGDOM OF

)


GREAT BRITAIN AND NORTHERN IRELAND 

)

FOR AND ON BEHALF OF THE CROWN AND 

)

IN THE EXERCISE OF ALL AND ANY POWERS
)

ATTACHING TO HIS OFFICE AS SECRETARY

)

OF STATE






)

Authorised Signatory

	Signed as a deed by 


	Name: 



	As attorney for [PARTY]
	

	Under power of attorney dated


	

	In the presence of:-


	Name: 

Address: 


SCHEDULE A

Vessel Details

	Name
	Port

	Registrable Vessels

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	Non-Registrable Vessels

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	

	
	


SCHEDULE B

Form of Protocol of Delivery and Acceptance

PROTOCOL OF DELIVERY AND ACCEPTANCE

The Secretary of State for Defence (the “Transferor”), has delivered to and [Party] (“the Transferee”), has accepted delivery of and title in and to the vessel “[name of vessel]” of [       ] tons gross, registered under British flag and having Register Number [      ], at        Hours, London time, on [Date - day] day of [Date - month and year], in accordance with the terms and conditions of a Vessel Transfer Agreement dated [date of MOA] made between the Seller and the Buyer.

The Secretary of State for Defence

[Party]
______________________________

_______________________________

Name:






Name: 


Title:






Title:  
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