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Brief description:
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Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 186787

Charge code: SC18 6787 0014

The Registrar of Companies for Scotland hereby certifies that a charge
dated 6th June 2019 and created by BUCHAN (PW457) LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
20th June 2019 ..

Given at Companies House, Edinburgh on 21st June 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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AGREEWIENT TO ASSIGN THE REFUND GUARANTEE
‘This'agreement to assign Is made effective the bo-11-2088 b QQJM YADIS

BETWEEN:

BUCHAN {PW 457} Limited, the Assighof, a company organized ‘and existing

under the laws of the U.K,, with-its head office located at Brodies House 31-33 Union Grove,

Aberdeen AB10 BSB, UK.

AND:

ABN AMRO Bank N.V., the Prospective Aséign'ae, a company organized and

existing under the laws of the Netheflands, with its head office located at Gustav Mahlerlaan

10, 1082 PP Amsterdam, the Netherlands

RECITALS

The partiés declare:

A. Prospective Assignor has entered into a Shipbuilding contract of “unrestricted

navigation fishing vessel (CN-295)" (the "Shipbuilding Contract"} on the A May 2018,
as Buyer, with the Spanish-company NODOSA S.L., with address in Poligono Industrial
Castifieira 12-13; C.P. 36,938 Bueu, Pontevedra, Spain, and company registration
nufnber B-36.611,705, as Builder.

Copies of the: Shipbuilding Contract, annexes and any letters.of amendment to the
Shipbuildirig Contract, if any, are attached to thisagreement as Exhibit A.

That according to clause 7 of the Shipbuilding Contract, the Builder will deliver a
refund guarantee {the "Refiind Guarantee”) to the Buyer in relation to the first five
deferred payments (“ilstalients”) agreed In the contract arid the Buyer shall deliver a
performance guarantee (the "Performance Guarantee") to the Builder, which will be

issued by the Prospective Assignee.

. The Refund Guararntee regarding-the first playment has been issued on the 7% August
2018 and amendment senit on the 9% August 2018 by BANCO DE SABADELL S.A, {the
"Bullder's Bank®) as well as the following Refund Guarantees that will. be tssued in
-accordance with the deferred payments stated In the contract, include. a clause in
which expressly state that the Buyer “may only assign or otherwise transfer your rights

* and/or obligations under this Gudrantee without our prior written consent to ABN
AMRO -BANK s financing institution. In this case, ABN AMRO BANK sholl notify such
assignment/transfer by authenticated SWIFT message to our BIC code .o
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D. Prospective Assignor hereby undertakes to assigh the Refund Guarantee to
Prospective Assignee, who will assume all-rights of Prospective Assighor pertaining to
such Refund Guarantee in case of Default by NODOSA.

In consideratlon of the mutual covenants contained in this agreement, the parties agrae -as
follows:

1. Prospective Assignor hereby transfers and assigns to the Prospéctive Assighee the
Refund Guarantee issued on the 7™ August 2018 and amendinent. sent on the 9%
August 2018 by ABANCA CORPORACION BANCARIA SiA. as well as undertakes to
transfer and assign the subsequent guarantees that will be lssued by the Builder’s bani
according to the Shipbuilding contract and all rights and/or obligations-arising from the
said Refund Guarantee in connection with-the Shipbuilding Contract.

2. Prospective Assignee shall notify such assignment by authentzcated SWIFT message to
the Builder’s bank {BANCO DE SABADELL S.A.) BIC code

3. The assignment contemplated heréin shall become effective on the date of notification
of the assignment to the Builder's Bank.

IN WITNESS WHEREOF, the Prospective Assignor has executed this agreement on the dav and
year fitst above writtsn.

/’ ﬁi}"(y

BUCHAN (PW 457) UMITED

Authorized Signature.

Print Name and Tiile

ABN.AMIRO BANK NV,
Authorized Signature

Print Name and Title

Authorized Signature

Print Name and Title W.D., Gaastra £~ te 4




Buchan {Pw 457) Limitad

As Buyey

And

NODOSA, §.1.

As Builder

SHIPBUILDING CONTRACT
UNRESTRICTED NAVIGATION FISHING VESSEL

CN-295
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THIS SHIPBUILDING CONTRACT made this 4" of May 2018
BY AND BETWEEN
{1) Buchan (Pw 457) Limited (herenafter called the “Buyer”) of the one part;

(7} NODOSA, .1, {heretnafter called the "Builder”), of the other part;

DEFINITIONS [N THIS CONTRACT:

“Banking Days” means a day on which banks are open In Spaln and Great Britaln,
"Buiiders Account” ineans the Bank Account to be provided by the Builder;
“Builder’s Banl” means the name of the Bank to be provided by tha Buildet.

"Buyer's Representative” maans the named representative of the Buyer who may be present
at the Shipyard throughout the construction of the Vessel,

"Classification Society” means the Classification Soclety RINA.

“"Upon Completion of the Hull” (Third Instalment) in reference Clause 5{a) means: All structural
steel of the hull, decks, wheethouse, bulwark assembled and welded. Comply with all NDT
provided and approved. [t 5-not included the aft gantry, mast as well as apprendages.and hull
outfitting.

“Conitractual Date of Dellvery” means fourteen months {14) from the date of fulflllinent of the
circumstances Inaccordance with Clause 29 (b} and beginning not befare 15 of Novembier 2018,

“Defects” means-any deficiencies or defects In construction, materlal and/or workmanship on
. the part-of the Bulider but does not éxtend o defects In materials provided by the Buyer nor
-défacts resulting from the abnormal use or parts or notinal depreciation,

"belivery Date” means the Contractiial Date of Delivery as may be adjusted In accordarice:with
‘the terms of this Contract. '

| “Flag State” means Britaln, the State of the flag which the Vessel will fly when registared,
"General Arrangement” maans the General Arvangemenit contained in Annex C,

“in writing” means any method of legible communicatton.

“IMICA” means thie Maritime and Coastguard Agency of Unitad Kingdom,

“Parties” means the Bullder and the Buyer.

"Party” means the Bullder or the Buyer, as the case may be.

“parmissible Dalays” means delaysto the construction and/or delivery.of the Vessel antd which

entltle the Builder to extend the Delivery Date- in accordance with. Clause 22 (Permissible
Delays)..

“Personnel’ means the employees; agents, servants, suppliers and Independent contractors
engaged by elther Party In order to perforni wark of dutlés under this Contract for which that
Party Is responsible




“pians and Drawings” means the plans and drawings provided by the Builder In terms Clause 9.
“Shipyard” means Nodosa, S.1.
“spetification” means the technleal detalls with plans and drawings cantained inAnnex B,

“Upan Starting clitting Steel” (Second Instalment) In reference Clause 5 {a) imeans: Conipletion
of 10.000 Kgof cut and/or elaborated steel of the first structural block,

*subcoritracter” teans any person {not being a servant of employee of the Bullder) or
cormpany with whom the Builder has entered intoa contract for the deslgn, construction,
manufacture or supply of any ltem, equipment, work or service for the Vessel,
“Yessel” means the vessel UNRESTRICTED NAVIGATION FISHING VESSEL with hull number
CN295, bullt in accordance with this Contract.

CLAUSES

1. Bullder'sand Buyer’s Obligations

Itis mutually agreed between the Bullder and the Buyer that:

{a) the Builder shall construct and deliver after siyccessful tilal the Vessel to the Buyer In
accordancewith this Contract, the Specification {Annex B) and General Arrangement (Annex
C).

{b) the Buyer shall purchase, take delivery of and pay for the Vessel,

2. Description

(a)The Vessel shall be constructed at the Shipyard and shall have the. Bullder's Hull Number
CNZ95, '

{b} The Vesse! shall have the dimenslons and characteristics. stated in the Specification,
including the following main particulars;:

Length Querall 28,58 m
Length Reglstered 73,99 m
Breath Molded 10,00 m
Depth Molded to Main Deck- 451 m
Depth Molded to Working Deck 6,86 m

3, Classification, Rules and Regulations

{a) The Vessel shall be; constructed, surveyed, tested and dellvered in compliance with the
applicable rules and regulations of the Classification Society RINA G HULL, @ WACH,
UNRESTRICTED NAVIGATION FISHING VESSEL and the MCA in foree as-of the date of this
Contract.

{5} The final decislons of the Classification Society shall be biriding on the Partles as to the
Vessel's compliance with thelr respective applicable rules and regulations.




4, Contract Price

The Contract Price shall be the amount Six Million Seventy Five Thousand Furos {6.075.000,00 €)
as miay be adjusted In accordance with the terms of this Contract. The VAT {valueadd Tax) should
be addéd tothe Contract Price if it's applicable.

The Conitract Price and any other payments to be frizde to-the Bullder pursuant tothis Contract
shall be paidin Buros and In accardance with the payment terms stated In Clause 5 {Payments).

5. Paym_eﬂ'ts _

{a} instalment _
The Contract Prles shall be patd by the Buyer to the Builder by Instalments, when due and payable
in accordance with this Clause, as Tollows:

e

. First instalment: 10%  Before.30 of August of 2018

» Second instalment:  20%  at “Upon Starting cutting Steel”.

¢ Third instalment: 20%  at"Upon Completion of the hull”,
s Fourth nstalment: 20%  at-delivery at vard of Maln Englnes.
& Flifth Instalment: 20%  atlaunching

s Flinal Instalment: 10%.  atdelivery,

Ij The Builder shall glve the Buyer fnvoices for each instalment under this Contract,

) All Instalments othier than the First-and Final instalment shall be payshle by the Buyer

. within seven {7) Banking Days of the due date thereof upon recelpt by the construction
cettification issued by the Bullder-and signed by a Naval Engineer In relatlon with the
Instalmerit and involce for the-instalment from the Builder. Should any differences of
opinfon arise hetween the partles regarding instalments other than the First and Final
Instalwienit, they shall be submitted to and Independent third party (an “Expert”) as.the
Partles Jolntly nominate-and his decision shall be final and binding on hoth parties. The
puyer shall bear the-cost In relation with the expert decision {“expert’s cost”), if the
.expert confirms the Instalment has not taken place, the hullder shall bear the expert’s
cost, )

(i} The First Instalment (607.500 Euros) shall be due and payable by the Buyer;

& The amount of One Hundred Thousand Euros {100,000 euras) hefore 15" of May of

2018,

o Theamount of Fivé Hundrad Seven Thousand Flve Hundred Euras {507,500,00 Euros)
hefore 301 of August of 7018 and within seven (7) Banking Days after the Refund
Guarantee has been provided in avcordance with Clause 7 (b} (Bulider's. Refund
Guarantee) for an amount of the total of the First Instalment {607.500,00 Euros).

{iv) The Final Instalment shall be due.and payable upon dealivery of the Vessel lhaccordance
{lause 16 {Delivery).

payment for Modifications and othar ftems

{i} The sums due or refiindable as.a result of modifications and changes under Clause 12

" (Modifications and Changes} and Clause 14 (Changes in Rules and Regulations) shall be.
pald by the Buyer n twa Instalments: (1) fifty per-cent {50%) twithin flve {5) Banking days)
of notice by the Bullder to the Buyer that works shalt commence and fifty per-cent {50%)
{within five {5) Banking Days) of the notice by the Builder to the Buyer.of the completion
of the wiodification worlk. _

(i} All expenses to the extent payable by the Buyer in accordance with Clatise 15 {c)
{Conduct of the Dock and Sea Trialy and Clause 10 {Buyer's representative, Assistants,
Officers and.Crew) shall be pald together with the Final Instalment.

{iif} Sums due for other items shall e pald within five (5) Banking Days after receipt by the
Buyer of the Bullder’s Invoice.




{c) Payment Procedures

(i) If the date on which any payment Is due in accordance with the provisions of this
Contract doesnotfallona Banking Day, payment shall be niade of the ext Banking Day.

{ii) Payment of sums due In accordance with the provisians of this Contract shall be made,
in the case of payments to the Buflder; by efectronic transferto the Butlder's sccount.

(lii} The cost of remitting payments shall he forthe account of the payer.

{iv} In the event of late payment of any payment by the Buyet, the Builder shall have'the
vight to suspend warl under this Contract in accordanice with Clause 25 (Suspension of
Wark}.

&, Taxes, dutles, stamps, dues and fees:

{a) The Builder shall bear.and pay all applicable taxes, dutles, stamps, dusgand fees Imposed in
the place stated in Spain in connection with the execition and/or performance of this
Contract. The Builder shall bear and pay any applicable taxes, duties, staimps, dues and fees
imposed in-or outside of Spain-in connection with the orders made by the Bullder to the
suppliers in relation with the canstruction of the Vessel,

{5} The Buyer shal bear and pay all applicable taxes, dutles, stamps, dites and fees Imposed
outside of Spaln in contiactlon with the execution and/or performance of this Contract
different than the ohes appointed in letter (a) and requested by the Buyer.

{¢) If elther Party pays any applicable taxes, duties, stamps; dues and fees foi which the other
party s responsible under this Clause, the other Party shall relmburse the paying Party within
fifteen {15) Banking Days-of recelpt of notice to that effect, together with evidence of the
amount pald.

7. Guarantess

(a) Buyers Instalment/Performance Guarantee

Ta secure the Buyer's obligation te pay the Instalments of the Contract Price (Second, Third,
Fourth, Fifth and Final listalment) prior to delivery, the Buyer shall deliver to the Bullder an
irrevacable and unconditional guarantee issued by Authentication SWIFT MT 760 through the
Bullder’s kank by a bank acceptable to the, Bultder in the form and substance set out in ANNEXA
(i) {Irvevocable Letter of Guarantee).

(b} Buildet's Refund Guarantee

Ta secure the Builder’s obligation to refund the Buyer's predelivery instalments pursuant to this
Contract and as a previous condition to the payment of each of the First, Second, Third, Fourth,
‘and Fifth Ihstalment, the Bulider shall deliver to the Buyera Refund Guarantea in relationto each
of the ahove-mentloned instalments or a global Refund Guarahtee In relationto all of the above-
mentiofied instalments by Authentication SWIFT MT 760 through the Buyer’s Bank by & bank
-accaptable to the Buyer in the form and substance set out In ANNEX A (ID{Refund Guaranies).

{c) Guarantee Compliance and Explry
The Parties shall ensure that any guarantee lssued on thelr behalf shall:

{i} complywith thelaws, regulations, constitution and procedures of the guarantor and its
‘country. of issue, Including hut not limited to; its registration with any necéessary
authorities; and

{1} on expiry be returned to the guarantor,




8. Late Dellvery

If delivery takes place more than 60 days after the Delivery Date, then for each day In excess of
60-days of delay the Contract Price shall be reduced by:.

{a} -the awount of three hundred euras (300,00 £) per day for the flfst 30 day period;

(b} the amount of three hundred fifty euros (350,00 €) par day for the second 30 day perlod;

{¢) the amount of four hindred euros (400,00 €) per day for the third 30 day period;

{d) the amount of five hundred fifty euras {550,00 €) pet day for the fourth 30 day perlod; and
{e) the amount of'six hundred fifty euros (650,00€) per day for the fifth 30 day periot;

as liquidated damages up to-a maximum delay of 210 days after the delivery date {excluding the
permissible days according to Clause 22 and comprising a 60 day grace perfod plus 150 days).

1f the delay excesds 210 days {excluding the permissible days) the Buyer shall have the option to
‘terminate this Contract in accordance with Clause 25 {Suspension and Termination).

9. Appravals

{a) The Bullder shiall siibinit to the Buyer by emall an electronicset of the Plans and Drawings for
the Buyer's approval. The Buyer shiall as soon as possthle and the Jatest within seven {7)
runhing days after ieceipt thereof, return to the Bullder by emall the elactranic set of the

~ Plans and Drawings with the Buyer's.approval or comments {if any) wiitten thereon,

(b} The Bullder shall take due note of the Buyer's comments, {If any) on Plans and Drawlngs
submiltted pursuant to this Clause and, If such comments, amendments. or resérvatlons are
not of such a nature of extent as to constitute a modification o change of the Specification
within the meaning of Clause 12 {Modifications and Changes), then the Bullder shall
commence of continue constriictlan of the Vessel In accordince with the corrected or
amended Plans and Drawings.

{c) i the Builder considers the commeénts, amendments or reservations to the Plans and
Drawings are of a nature-or extent that constitutes a maodification or-change under Clause 12
{Madifications and Changes), the Builder shall notify the Buyer accordingly and proceed in
accardance with Clause 12 {Modifications and Changes):

i the event that the Buyer falls to réturh any Plans and Drawings to the Builder with approval
ar approval with comments, amendments o reservations, if any, within the time Hmit stated
abave, such Plans and Drawings shall be deemed to have beat approved by the Buyer,

——
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(e} In case of any contradiction between the submitted documents, the order which will prevall
* shall be as follows: (i} the cantract; {Il) The Specification; (i) the Plansand drawings.

10. Buyer's Representative, Assistants, Officers and Craw

(a) The Buyer may, at its own cost and expense, have one representative present atthe Shipyard
" throughout the construction together with a reasonsble number of assistants and, as
appropriate, officers and crew. The Buyer shall natify the Bullder In advatice In'writing oft
fi} the names of the Buyer’s Representative, assistants and, as appropriate, officers-and
crw; and
{#) the scope of the Buyei's Representative’s authority which, in particular; shall include
the extant to which the Buyer's Representative has authority to approve plans,
drawlngs and calculations, agree modifications and Involces-and attendance at and
approval of tests, trials and Inspections relating to the Vessel at the Shipyard andfor
premiises of Sub-contractors; and
{il) any other information reasonably required by the Builder to facilitate access to the
Shinyard and/or pramises-of Subi-contractors,




{b) The Bullder shall, at lts own cost and expense, provide the Buyer's Representative. and
assistants with reasonable office accommadation and faciities {Including communtcation
equipmént, such as telephone, fax and. appropriate Internet access, and printers or a
canfiection to the Builder’s printers) as the Buyer may reasonably requlre, The Buyer shall
hear the costs of all communication expenses arising from ‘the use hy the Buyer’s
Representative and assistants of the communlicatiohs equipment provided by the Bullder,
Such expanses shall be payable by the Buyer on receipt of an Involce from the Builder In
accordance with Clause 5 {b) (Payments - Payrent for Modificatlons and other tems).

11, Insgectians,Tes_ts.sm{-”friais

{a} To enable the Buyer's Representative and asslstants'to carry out their duties and Inspect the
worl being done, the Buyar's Representative and/or assistarits shall have the fight to Inspect
the Vessel and attend any test of any equipment and/or machinery throughout the pertod of
the construction of the Vessel and untll its delivery and acceptance.

{5} TheBuyer's Representative and/or assistants shall have the right to attend all tasts, trials and
mspections, including those supervised by the Classification Soclety, oft any parts of the
Vessel whether or not installed. The Bullder shall glve the Buyer seven {7} running days notice
{unless impractical Tn which case the maximuin reasanable notice} in advarnce of all such
tests, trials-and Inspections due to take place at the Bullder’s yard to enable the Buyer's
Representative and/or assistants to attend. The Budlder shall give the Buyer at least ten (10)
days notice In advance of all such tests, trials and Inspections. which are to take place
anywhere other'than at the Shipyard to enable the Buyer’s Representative to attend,

{€) For the purposes of attending such inspections, tests and trials the Bullder shall, at any tifie
during working hours or at any other time when work is belng performed, provide: the
Buyer’s Representative-and/or asslstants: with unimpeded access to-the Shipyard, Vessel,
workshaps; and anywhere else where work on or storage of ltems-connected with the
constructian of the Vessel is being performed, The Bullder shall use Its best effoits ta arrange
similar gccess for Inspaction purposesto Sub-contractor's pramises durlng working hours of
.atany time when work is being performed.

(d) The Buyer shall supply competent crew ta provide Fishing Trlals.

11, Modifications and Changes

{a) The Buyer shall have the right atany fime to request reasoriable modificattons or. changes in
plans and Drawings (Clause 9}, and/or Chariges In Rules and Regulations (Clause 14} anid/or
the schedule of the test procedures {Clause 15) and/or the Specification. The Buyer shall
request such modifications andfor changes In writing, giving sufficlent particulars,
doturientation and detalls fully to describe the modifications and/or changes requested,

{b) The Builder shall, as soon as possible aftet recelpt of the wiltten request for modifications
or thanges, give the Buyer a written proposal of the consequerices of implementing such
modifications and/or charges. These conséquences may include changes in the Contract
Price, Delivery Date, capacity, draft, speed, fuel consumption, or any other provisions of this
Contract. if in the Bulldet’s reasonable judgement, such modifications and/or changes will
adversely affect the Builder's planning of programme in relation to the Bullder's other
commitenents, the Butlder shall notify the Buyer that it declines to glve such a proposal for
the requested modifications and/or changes oF part thereof.

(¢} The Builder shall use reasonable efforts to minimize the extra costs. The Bullder’s profiosal
shall be reasonable for such work and at the Standard Shipyard rates.

{d) On the basis of the Bullder's propiosal the Buyer may elect in writing to agree to the




necessary amendments to this Contract, in which case the Builder shall build the Vessel in
accardarice with this Contract so amended. The Buyer shall pay the amounts In relation with
this Clause according Clatse 5 {b) Payments for modifications and other items.
{e) Ifthe Buyerdoes not accept Bullder’s proposal within three (3) runining days after receipt of
the Builder's notice Inn Sub-Clause (b}, the Buyer shall he deemed to have withdrawn the
request for modifications and/or changes. The Buyer shall hiave the right within 3. days to
appoint an Expert in ordef to obtali another estimate of the warks.

13,  tHuilder's Modifications., Substitotion of Materials and Subcontracting

The Builder shall have the right to make minor medifications and/or charges to the Specification
and/or plans if so required by virtie of changes to the Builder’s local conditions or facilitias, the
avallability of materlals and equipment, the Introduction of improved methods or for any other
reason of a similar nature provided that the Bullder shall first obtain the Buyer’s written approval,
whilch shall not bie unreasonably withheld or delayed,

The Bullder shall have the right to subcontract any works to be carried out under this Contract
and outside Bullder's yard premises, The Builder shall remain fully responsible for any work:
entrusted to subcontractors and suppliers,

18,  Changes [n Rules snd Regulations

If, after the date of Contract, there are any changes in applicable laws, rules, regulations or

requirements: {or thelr application) of the Classification Soclety or Regulatory Authoritles, the

following shall apply: _

{a] Upon recelpt.of notice of such changes either Party shall promptly notify the other Party
thereof.

{B) If such-changes will. be campulsary for the Vessel at the time of delivery, the Builder shall,
unless the Buyer at Its sole discretion-seeks and obtains a walver from the Classification
Saclety, or Regulatory Authorities (as.appropriate),

(I} glve the Buyer a written proposal of the consequences of Implementing such changes.
These consequences may Include changes irvthe Contract Price, Delivery Date, capaclty,
draft, speed, fuel consuraption, or any other provistons of this Contract. The Bityer shall
pay the amounts 1n rélation” with this Clause. according. Clause 5({b) -Paymaents. for
modifications and other items.

{i#}. Incorporate such madifications and/or changes Into the construction of the Vessel..

(c} I¥ such changes arenot comp_t.;isnry but the Buyer requires the changes to be Incorporated,
Clause 12 (Modifleations and changes] shall apply.

15.  Docltand Sea Trials

{a) Motice _ _
The Buyer's Representative, togéther with a suitable number of assistants, officersand crew, shall
have the right to be presént at dock and sea trlals. The Builder shal! glve the Buyer at least fifteen
{15) runhing days hotice of the time and place and expected duration of dockand sea trials, Such
niotice shall include a schedule of the test procédures to be carried outat the dock and sea trials.
The Buyer shall-as soon @s reasonably possible and In-any event within five {5) running days.of
racelpt of the notice and schedule of the test procedures send to the Bullder approval of the
schedule of the test procedures or approval of the schedule of the test procedires with
comments, amendments or reservations.
The Bullder shall take due note of the Buyer's comimerits; amendments or reservations {ifany} on
the schedule of the test procedures submitied pursuant to this Clause and,
§, I such coments, amendiments or reservations are not of stich & hature or éxtent as
to constitute & modification or change to the Specification within the meaning of
Clause 12 (Modification and Changes), the Bullder shall within five {5} running days




of receipt amend the schedule of the test procedures and provide the Buyer with the
arrtended schedule of test procedures,

. lithe Bullder cansiders the comments, amendments of reservations to the schedule
of the test procedures are of a nature or extent that constitutes a modifieation or
change under Clause 12 {Modificatlons and Changes), the Buildershall within seven
{7) running days of receipt riotify the Buyer accordingly-and proceed in accordance
with Clause 12 {Madificatlons and Changes).

if nelther the Buyer's Representative nor any authorised assistants attend the sea trials for any
reason aftersuch notice to the Buyer, such absence shall be deemed to be a walver by the Buyer
of lts right to be present. The Builder may then conduct the sea trials without the Buyer's
Representative baing on hoard, provided that a representative of the Classification Soclety, and
other Regulatory Authorities {as appropriate} Is present, in sueh clrcymstanices; the results and
conditions of the sea trials shall be as confimed in writing by the Classification Society, or other
Reglilatory Authorities-and submitted to the Buyer.

{b} ‘Weather Conditions

The sea trlals shall be conductad In weather conditions as deseribed In ihis Contract. and/or
Specification, If the sea trials are Inteyrupted ar prevented by weather conditions In.excess of the
stated conditions, any resulting delay in delivery of the Vessel shall be deemed a Permissible
Delay In accordance with Clause 22 {Perinissible Delays), in such an evens, the sea trials shall be
discontinued or postponed until the first favourable and workable day thereafter when weather
conditions permif,

(¢) Conduct of the Dock and Sea Trials

{iy The dock and sea trials-shiall be conducted in the presence of representatives from the
Classiflcation Soclety and other Regulatory Authoritles (ds appropriate} and In the
mannar described in this Contract, The sea trials shalt be of sufficlent scope and duration
1o enahle the Parties to verlfy and establish that the Vessel conforms in all respects with
the performance requirements of this Contract, The Suilder shall have the rightto repeat
any sea trlals, subject to apprapriate notice to fhe Buyer.

(I} All expenses in connection with the sea trials, Including the provision. of bunkers,
lubricating ofl, grease, fiesh water and stores needed to-undertalie the sea trials shall be
for the Builder’s cast and expense, Together with the Final Instalment, the Buyer shall
veliiburse the Bullder at cost price for any quantities of bunkers -and broached or
anbroached but still on board lubricating ofl, grease, fresh water anhd stores remaining

.on hoard at délivery.

{d} Method of Acceptance ar Rejection
{i} Upan completion of the sea trials the Builder shall give the Buyer the results ofthe sea
" trlals In writing, If the Builder considers that the restlts thereof demanstrate that the
Vessel conforms to the requirements of this Contract, the Bullder shall glve the Buyer-
Hotlce of when delivery will take place, Such notice shall state. where and when the
Vessel will be ready for delivery, which will be at least ten {10} running days after the
notice Is given unless the Buyer requests otherwise a-shotter periad. ‘Withlsi five (5)
runniiig days after recelgt of this notice and the trial results, the Buyer shall notify the
Bullder In wilting of tts acceptance for delivéry 6r rejection of the Vessel,
If the vesults of the sea trials demonstrate that the Vessel or any part or equipment
thereat doas not conform to the requirements of this Contract, the Bullder shall take all
necessary steps to rectify such non-conformity. If necessary the Bullder shall for its-own
cost and expense carry out a further sea trial In accordance with this Clause to ascertain
that the Vessel complies with the terms of this Contract; Upoh-demonstration by the
Bullder that the deficiencies have been-corrected, the procedure set out in this Sub-
Clause (d){i) shall apply.
{ill) 1f the Buyer gives notice of rejection uhder {1} above or relects the Vessel under (i)
akiove, the Buyer shall state in which respects the Vessel does not conform to the
requirements of this Contract (hereinafter "Dellvery Defects”). Hthe Buyerfails to nothy

(i
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the Bullder in writing of the acceptance or rejectlon of the Vessel together with the
reason therefore withii the perlods provide in this Clause (d}{i} above, the buyer shall
deefned to have accepted the Vessel withaut reservations,

{iv). If the Delivery Defects are of minor importance and do not affect Clags or the operation
of the Vesse! but the Bullder Is uriable 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 25 {Suspenslon and Termination), the Bullder may nevertheléss require the
Buyer to take delivery of the Vessel, on condition that the Delivery Defects will be rectify
By the builder after dellvary.

{v} Without prejudice to any other provisions of this ¢ontract and In particular the other
provision of this clause, If the Vessel conforms to'the requirements of this Cantract the
Buyer shall take delivery of the vessel,

18, Delivery

Sibject to Clause 15 (¢} {Dock-and Sea Trials — Method of Acceptance or Rejection) the Vessel

shall bie delivered to thie Buyerat the Shipyard or at a safe place In-the immediate vicinity thereof

in a clean and orderly condition, ready for service In accordance with the provisions of this

Contract and the Specification, upon:

(a) Exchange and acceptance by the Partles hereto of a Protocol of Delivery and Acceptance
slgned by each Party acknowledging delivery of the Vessel by the Bullder and acceptance
thereof by the Buyer; and

{b) The provision by the Bullder of the ather documents listed in Clause 17 {Decuments on
delivary}; and.

{c} Paymenthythe Buyerof the Final Instalment in accordanice with Clause 18 (Final Instaliient).
{d) Return of Bulldet’s Refund Guarantee by the Buyer to the Builder,.

17. Documeénts o Dellvery.

{Upon exchange of the Protocols of Delivery and Accéptarice the Bullder shall provide at no cost
to the Buyer the following additiohal docurments:

{a} Protocol of Trlals made pursuant to the Speciffcation,

{b) Iventory and Equipment of the Vessel,

{¢} Inventory of Surplus Consummable Stores which-are payable by the Buyer to the Builder.

(d} Plans and Drawings pertaining to the Vessel.

{e) Allcertificates including the documents required to be furnished on delivery pursuant to tlils
Contract.

{f) Declaration of Warranty by the Bullder that the Vessel isfree and clear of any flens, clalins,
charges, mortgages and other encumbrances,

{8) Bullder's Cerilficate.
{h} Commercial involee covering Final Instalment and modifications.
{1} Bill of Sala of other document that certifies that the title of the Vessel passes to the Buyer.

(I} Flshing Vessel safety certificate fssue by MCA,
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18,  Final instalment

{a} The Final Instalment shall be adjusted in accordance with this Contract and notified by the
Builder to the Buyer not later than seven {7) Banking Days prior to the notifled date of
‘defivery {see Clause 15(d) {Dock and Sea Trlals — Method of Acceptance of Rejection)). Not
later than five (5) Bankitig Days prior to the notified date-of delivery the amount of the Final
instalmerit, as. adjusted, shall be deposited with the Bullders Bank, with irrevocabile
‘Tastructions that, the amount shall be refeased to the:Bullder against presentation by the
Bullder of-a copy of the Protocol of Delivery and Acceptance of the Vassel signed by the
‘Builder and the Buyer,

{b) If the Buyer does not agree the amount of the Final Instaiment as adjusted and Notified by
the Builder, the Buyer shall notify the Builder withiri flve (5) running days. Thereafter the
Buyer Is obliged to take delivery of the Vessel on payment of the Fital instalinent as.adjusted
{or such other amaunt as the Builder may agree) but without prejudice to the Buyer's rights
and remedies under thils Contract and the dispute shall be resolved in accordance with Clause
27 {Dispute Resolutlon),

46,  Title and Risk

Title and risk of loss of or damage 1o the Vessel shall rest with the Builder until exchange ofthe
Protocols of Delivery. and Acceptance Is effected; Immediately upon which title and tisk shall
pass to the Buyer,

At-the time of delivery the Vessel shall be free of all liens, clalms, charges, mortgages and uther
ancurbrances.

20, Possesslon and Removal of the Vessel

{a) The Buyer shall take physical possession of the Vessel Immediately upon Delivery and
Acceptarce thereof.

{5} The Buyer shall remove the Vessel from the place of delivery within five {5) running days
after Dellvery and Acceptance as aforesaid, If the Buyer does not so verniove the Vessel within
the sald pariod, the Buyer shall pay to the Bullder reasonable mooring. chatges forthe Vessel,
The Bulldershall also have the right to move the Vessel fromthe place of deliveryio another
safe place at Its convenience at any time after the five {5) ranning days’ period has explred
provided the Buyer is notifted accordingly, '

21.  Yessel Registration
The Buyer shall buy and register the Vessel at its own cost and expense.

22, Perimissible Delavs

The Delivery date shall be extended If any of the following events cause actaal delay to the
delivery of the Vessel: '

la). Force maleure events; If, at any time biefore the Delivery Date, gither the constructiotrof the
Vessel or any performance required as a prerequisite of delivery of the Vessel s delayed due
to Acts of God, acts of princes or rulers; requirements of government authorities; war or
other hostilities or preparations therefore; blockade; revolution, insurrections, hilitary
mobilization, civil war, civil commotion or rlots; acts of terrarlsm; strikes and lockouts or
ather industrial action affecting the provision of labor, materlals, services or equipment for
the Vessel vandalisi, sabotages; plague; flood; typhoons; hurricanes; storms; earthguakes;:
tidal waves; landslides; fires; explosions; collisions or standing; embargoes; pralonged failure
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of electric current; defects In malor castings or forgings or the Hke not due to negligence by
the Bullder or any of its subcontractors of suppliers; hidden defects in the materials or
aquipment which could not have detected by Bullder using reasonable care; delays due to
unfavourable weather canditlon on the days specified for the trials as stated in Clause 15;
destruction of or substantial damage to the Shipyard or works af the Builder, oroforto the
Vassel or ariy part thereof, by any causes herelnlrrespective of whether or not these events
could be foreseen at the day of signing this Contract; then and iy any such case, the Delivery
date shall be postponed by the number of days of delay fvcompleting or dellvering the Vessel
caused hy any of the contingencles listed above,

The accurranca-speciled in this Clause 22.{a) shall not be a basis for increasivig the Contract
Price. The Butlder shall not charge the Buyet for any standby, moving, o Hke costs that may
he incurred by the Builder Ih connectlon with any stoppage caused by the above everits o like
circuristancas beyond elther’s reasonable coritrol.

{b} Other svants

==t

{I} Delays due to modifications and changes In accordance with Clause 9 (Approvals) and
Clause 12 {Modifications and Changes}; _

{ii) Delays dueto changes In rules and regulations in accordance with Clause 14 (Changes In
Rules-and Regulatlons}-and delays resulting from the changes in-the schedule of test
procedures due to the Buyer’s comments, amendinents of feservations under Clause 15
{Dock and sea trials);

{11} An actual'or canstractive total loss in accordance with Clause 24 {(nsurances —Allocation
of tasurance Proceeds); _

{iv} The Buyer fails to pay-any smourit stated In Clause 5 due for a perlod of three (3) Banking.
Days. '

{v} Delays caused by the Expert It accordance Clause 5{a) ().

{vi} Delays or fallure in transportation; shortage of materlals, maquinery or-equlpment;
fmport restrictlons; Inability to obtain dellvery or defivety of equipment, provided that at
the time of ordering the same could reasonably be expected by the: Bullder to be
delivered In time; delays caused by the Classification Soclely or other badies whose
documents are required. In these cases the Bullder shall notify within Five Banking Days
to the Buyer from the date of the occurrence that it will be a delay.

{vii) Destruction of or substantlal damage to the works of the Builder's subcontractors of
supplies, In-these cases the Bullder shall notify within Five Banking Days to the Buyer
fiom the date-of oceurrence that it will be a delay. :

73,  Bullder's Gurantes

{a) Tlie Bullder shall guarantee the Vessel against any Defects (see paftritionsy provided;
{i) Such defects are discovered within the twelve months after delivery of the Vessel in
~ accordaticewith Clause 17 {Delivery); and
{ii} Notlce thereof Is glven to the Builder within five running days after the. discovery
describing such defects so far as reasonably practical,

{herelnafter called "Guarantes Defects”),
(b} The Builder shall make any necessary repairs or replacements to.rectify any Guarantee

Deferts to the Vessel caused as divect and/or Immediate consequence of such-Guarantee
Defects {“Guarartee Works”), Such repalrs and replacemenits shall be made at the Shipyard,
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24,  Insurances

{a). Bullder’s Insurances
From the time of Completion of the Hull of the.Vessel, the Builder shall effectand maintain

at no cost to the Buyer, Builder's Risk Insurarice for the Vessel, A copy of the Buildar's policy.

of Insurarice shall be provided by the Builder to the Buyer.

Jlacation of Insurance Proceeds _
{1} In the event thatthe VesselIs-at any time prior to or at delivery damaged by any insurad

cause and provided such damage does not constitute-an actaal or constructive total loss

of the Vessel, 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 repalr or
replacement. Such darnage shall be made good so.asto comply with this Contract and

all tepalrs shall be carrled out In compliance with the requirements of the Classification:

Society and Regulatory Authorities a$ appropriate withaut qualification.
{l) Should the Vessel hecome an actual or constructive total loss from any insured cause;

{1) the Bulider and the Buyer may agree that a new vesse! I§ built or-the Vessel
reconstructed In accordance with the terms of this Cantract provided agreement is
veachéd In writing to an extension of the Delivery Date anid/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
yeconstruction of the Vessel if appropriate; or
if the Bullder and Buyer are uriahle to agres within a reasonable time on an extension
to the Delivery Date and/of any other necessary amendment to the Contract as
provided for in Sub-Clause {b}{i}{1) then, any amounts recovered under the
insurance . referred to in Sub-Clause (a) will he applied to refund the Buyer the
amount of sums pald by the Buyer tothe Bullder up to the amount of all instalments
effectively received by the Bullder from the Buyer

{2

—

For the avoldance of doubt, the amounts recelved In excess under such policy shall
be retaiined by the Builder.

Onee-all payments have been ‘mada by the suilcter to the Buyet i accordance with Sub-Clause
{b)(i1){Z} this Contract shall be deemed terminated and all future rights and abligatfons of each
of the Parties to the other shall cease,

75.  Susnenston and Termination.

{a) Buyer's Termination e
The Buyer shall have the right to terminate this Contract forthwith upon giving natice In -the
event-that
{1} the delivery of the Vessel is delayed by more than 210 days {excluding the Permissible
Delays according to Clause 22).
The Bullder may at. any time after the vight to terminate has oceurred glve riotice
requesting that the Buyer either agrees to a new. delivery date or terminates this
Contract. Such new dellvery date shall be a reasonable estimate by the Bullder of the
date when the Vessel will be ready for delivery. Within fifteen {15) days of the Builder's
request, the Buyer shall notify the Builder of its decislon. if the Buyer does not terminate
thils Contract then the new delivery date shall be deemed to be the Delivery Date:
{it) The BullderIs in breach of Clause 29 {c}.
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{#) Bullder's Termination

Thie Bullder shall have the right to terminate this Contract forthwith upon giving notice to the

Buye iri the event that

{i The Buyer fails to pay aiy-sutns due under this Contract for a period of twenty-one {24)

' Banking Days provided that the Bullder thereafter glves the Buyer at least.ten {10)
Banking Days notice of its Intention to ferminate under this Clause, and within that.
period the Buyer falls to remedy the breach and proviced that notice of termination I3
glven before the Buyer pays the outstanding sums due, or

{ii} The Buyer falls to take delivery of the Vessel tendered In accordance with this Contract.

{il),  TheBuyerls in breach of Clause 29 {c}.

{c} Susuension of Warl

Without prejudice to Sub-Clause (b) above the Bullder shall have theight to suspend Work under
this Cantract If thie Buyer falls to pay any amount stated in Clause 5 due for a petlod of sever (7)
Banking Days.

(d} Effect of Buver's Termination

I this Contract is terminated by the Buyer In accordance 25 (aj(l), the Bullder shall refund alf suims
pald by the Buyer to the Bullder under Clause 4 {Contract Piice) and Clause 5 {a} {Instalments}
plus the liquidation of damages according to Clause 8 {late Delivery) and the Buyer is not-entitled
to-¢hkilm any additional amount.

{e) Effect of Builder’s Termination
if this Contract Is terminated by the Builder; the Bullder shall have the right and power éitherto
coriplete or not to complete the Vessel as it deems fit but in any event shall sell the Vessel
{elther-in Its complete ot incomplete form), at the best price reasonably obtainableat a publlc
or private sale on reasonable terms and conditions.
(i} Intheevent of the sale of the Vessel Ih Its complete form the proceeds of the sale recéived
by the Bullder shall be applied In the following order:
(1) to payment of all expenses incurred by the Bullder In respect of the sale-and otherwise
Incurred by the Bullder as'a vesult of the Buyer's default including but not limited the
atditlonal bullding cost {if any) ; _
{2) to payment of all unpald instalments of the Contract Price Including any which-would have
been payable after the date of termination and interest. on such. instalments from the
respective due dates thereof to the date of application.
{itf} 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 Bullder In respect of the sale and atherwise
tncurred by the Builder as a result of the Buyer's default including but not fimited the.
additional hullding cost (if any); :
{2} to payment of all unpald instaiments of the Contract Price to the extent due but notyet
paid at the date of termination and interest on such Tnstalments frote the raspective due
dates thereof to thi date of application;
(3) to payment.of all costs of part construction of the Vessel fess any paid instalmenits and
less afy sums credited under (2) above;
{4} to paymient of the Builder's net loss of profit caused by the Buyer's default.

f the proceeds of sale are insufficlent to pay the Bullder the fotal amouits due from the Buyer

as.aforesald, the Buyer shall pay to the Bullder the amount of such deficlency, plus Interest to
cover perlods whenaver payments from the Buyer became overdue,

26, Governing Law.

This Contract shall be subject to Spanish Law.
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27.  Dispute Resolution

(a) Should any differences of opinion arise between the parties regarding technical matters,
they shall be submitted to the head office of the Classification Society, whose
appointee’s deciston shall be final ‘and binding dn both parties. The appaintee of the
head office of the Classification Society shall act as an expert and not an arbltrator, He
shall he requested to notify his decision to the partles as soon as practicable

(b} Any discrepancy which is not about the technical matters included inthe paragraph
ahove, and which arises from or i relation to. this Contract between. the. parties
regarding their rights and obligations under the terms of this Contract, shall be referred
to the Civil or Mercantil Court of Pontevedra for determination ("Proceedings”) and
each party hereby irrevocably submits for the exclusive benefit of the other to the
Jurisdiction of the Civil or Mercantit Court of Pontevedra.

28. Notices

{a} All notices given by elther 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
grovided in this Contract to the contrary, be sent.to the address!

BUILDER

Name: Nodosa, S.L.

Address:  Poligono Industrial Castifieira 12,13 - 36938 Bueu - Pontevedra Spain
Eanail ddoplco@nodosa.com/elago@nodosa.com

CIF: B-36.611.705

BUYER

Name: Buchan (PW 457} Limitéd

Address:  Brodies House, 31 —33 Union Grove, Aberdeen, AB10 65D.
E-mail: famideboer@kliksafe.nl

VAT Mumber: GB108234245

s apipropriste or to such other address asthe other Party may designate in writing.

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

{¢) Any notice given under this Contract shall take effect onreceipt by the other party and shall
" be deemed to have been recelved:
(i} i posted, on the seventh (7th} day after posting;
(iij if sent by facsimile or electronically, on the day of transmission;
{if) if delivered by hand, on the day of delivéry.

And in each case proof of posting, transmission or handingin shall be proof that notice has been
given,

28.  Effective date of Contract {“Effective Date”) and “Contiactual Date of Delivary”

{a} Effective Date:
This Contract shall become effective when alf the following conditions have been satisfled:

{i}). The signature of this Contract by both parties.
(i} The Buyer's payment of One Hundred Thousand Euros (according Clause 5 (a} (ill)).




The Parties shall immedlately notlfy each other when the conditions stated ahove relevant to
that Party have been satisfied.

(b} Contractual Date of Delivery:

The Contractual Date of Delivery means fourteen months (14} from the date of fulfillment of the
following circumstances and beginning not before 15 of November 2018,

(i) All conditions according to Clause 29 (a} are heen fuifilled.

(ii) The Buyer's payment of the First Instalment,

{iiiy The Buyer’s Guarantee being provided in accordance with Clause 7 {a}; and

(v} The Bitlider's Refund Guarantee being provided In-accordance with Clawse 7 {b} In
respect of First Instalment,

According to:

{1} the Clause 5 {a){iif} if the Buyer doesn't pay the first Instalment befare 30 of August of
2018.0r

(i} the Clause 7 (a) If the Buyer doesn’t provide the Buyer's guarantee before 15 of
September of 2018.

the Deliveiy Date shall be extended accordingly unless the Builder doesn’t not comply with the
delivery of the Refund Guarantee tegarding the Flist Instalment before 20" of August 2018,

(c). 1F any of the conditions referred to above {a} and (b} have not been satisfied before 30 of
November of 2018, this Contract shall be deemad hull and void and both Parties shall
Immediately be relieved of any oblligations or flabllitles to the other Party under this

Contract,

0. Assipnment
The partles. shall have the right to- assign the benefits of this Contract to thelr respactive
finariclers for the purpose of securing thelf financing.

g1, EntlreAgreement

This Contract constitutes the entlre agreement between the Partles and no promise,
undertaling, representation, warranty or statement by eithei Party prior to the date of this
Contract shall affect this Contract. Any modification of this Contract shall not be of any effect
unless in Wiiting signed by or on behalf of the Parties.

32, Third pariy rlghts

Unless-expressly Identified In this Contract, no third partles shall have the right to enforce any
term of this Contract.

This Contract [fo be signed in two originals) consists of 32 clauses as welbasany Annexes agreed
and attached hereto and shall be performed subject to the conditions contalried heraln,

The Bullder The Buyer

A’a’w ﬁf’fg’

DAVIEL Dot CIARTIVEZ
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ANNEX A (_l)

IRREVOCABLE LETTER OF GUARANTEE
Nodosa S.L.
(Tax identification Code B-36611705)
Pollig. Ind. Castifielras 12,13
36938 Bueu
Pontevedra
Spain

In this Guarantes, the following terms have the following meanings:

‘Contract” means the cantract dated {*} made betweén the Buyer and you for the
construction of the Vessel, as the same is amended at any time.

Demand” mesnsa written demand for payment under this Guarantee,

Ynstalment' means the amount of each of the second te Final Ihstalment (inclusive}
payments in respect of the contract price under the Contract (to the axtant that it has
nat been pald) which Is made on, before or aftér the date of this Guarantee to you by
the Buyer, _
'Maximum Liabliity' means our maximum liability under this Guarantee, which shall be
Euros [*]. _ '

‘Buyet' means [*]

“essel' mears the [*] :

tn consideration of you entering into the Contract, agreeing 1o .conistruct the Vessel in
accordance with the'terms of the Contract, and agreeing to accept this Guarantee
puisuatit to the Contract, at the request of the Buyer we {insert issuing bank name and
addrass) irvevocably and unconditionally guarantee {but as primary obligor and-not by
way of secondaty llability only) that In the event that the Buyer falls punctually to pay
‘to you any Instaliment we shall, upon receipt by us fromyou of & Demvand for the same
{together with a copy of a demand made by you agalnst the Buyer for payment}, pay to
your ipor the explry of thirty (30} days from recelpt of such Derand the sitm dermanded
by-you by way of the payment of any Instalment provided that our total Hability shall
riot exceed the Maxdmum Liability,

This Guarantee shall become effective from the date hereof.

This Guarantee shall not be affected by any indulgence or delay allowed to the Buyer
wor by any amendment to, or variation of, the Contract whether as to time orotherwise
that may be agreed between you and the Buyer nor by any clrcunistances that would
otherwise discharge our liability as guarantor.

Subject to paragraph 5 below, this Guarantee shall remain In force until the first o occur
of {a] due-delivery of the vessel 1o, and acceptance of the Vessel by, the buyer (b) the
payment to you by the Buyer or by us of all sums secured by this Guarabtee, and {c] the
Buyer's valid and lawful cancellation and/or rescission of the Cofitract pursuant o the
terms of the Contract whichever occurs ‘earlier. However, notwithstanding the
foregoing, If within twenty-elght {28) days of cur receipt of a Demand we recelve a
written notice fromyou or the Buyer that your clalm for payment of the sums referred’
to in the Demand has been disputed and that such dispute will be resolved in-
accordance with the Contract, the period of validity of this Guarantee shall he exténdead
until thirty {30) days after the dispute has been finally determined In accordance with
paragraph 5 balow:

Motwithstanding the other terms of this Guarantee, if within twehty-elzht {28) days of
our recelpt of @ Demand we receive written hotice from you or from the Buyer stating
that your elalin for payment of the sums referred to in the Demand has heen disputed
and that-such dispute will be resolved In accordance with the Contract {including, as
‘nay be, by Class, an Expert, a Mediator or in arbitration), then we shal not he obliged
to make any payment to you under this Guarantee until thirty (30) days after the
dispute has been finally determined or in the event of an apped] from an arbiteation
-award, until thirty (30) days after defivery of the final unappealable judgment; or In the
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event that the court remits the matter to:the arbitrator, untl thirty {30) days-after the
publication of the revised final award or in the event of an appeal frori the award, until
thirty (30) days after delivery of the final unappealable judgment. _

All payments 1o be made under this Guarantee shall be made without any set off or
counterclalim and without deduction or withholding for of on accauntof any applicable
taxes, dutles or charges whatsoever unless we are compelied by law to-deduct or
withhold the same In-which case we shall make the mintmum deduction or withhalding
permitted and wil pay such-additional amounts as may be necessary in-order that the
amount recelved by you after such deductions or withholdings shall be equal to the:
amount which would have been recelved had no such deduction or withholding been
made.

All payinents to be made under this Guarantee shall be madé'in Euros:
Notwithstanding any proviston in the Contract, this Guarantee shall be freely assignable
by you and by anyassignee, Upon assignment all references in this Guarantee to "you"
shall be read as references to the assignee or subsequent assignees.

This Guarantee Is governed by the laws of Spain and we herehy submit to the exclusive

Jurisdictlon of Spali.

Any niotlce, clatm or-Demand to be given ormade by you uhder this Guarantee shall be
In writing sighed by-one of your offlcers and may bie served on us glther by post or by
authorised SWIFT orequivatent, and if sent by postio { ] {ov such-other address as we
may notify to you In writng) and if by tested telex at [ ] or' I by SWIFT ar equivalent at
[ ] viayour Bank and shall be effective only upon actual receipt.

To the extent that we may be or may hereafter-hecome entitled, In any jurisdiction, to
clalen for ourselves or aur property, assets or révenue Immunity {whether by reason of
soverelgnty or otherwise} in respect of our obligations: under this Guarantee from
service of process; sult, Jurisdiction, judgment, order, award, attactiment {before or
after judgment or award), set off, execution of a judgmenit or other fegal process and
to the extent that In any such jurlsdiction there may be attribiuted To us or any of our
property; assets or revenue such an immunity (whather or not-claimed} we hereby
lrrevocably agree net to clalm and hereby lrrevacably walve such Immunity to the
fullest extent permitted by the faws of such jurlsdiction.

We hereby warrant that we are penmitted by any relevant law to which we are subject
{including, where relevant, the faws of the place or places of each of our Incorporation,
sstablishinent, regulation, registration and residence} to

issue a guarantee inthis form, ' _ _
make payment under this Guatatiteein @ currency other thamn that of the place of
{where relevant) each of our incorporation, establishment, regulation; registrationand
resldence in case of a Demand for payment under this Guarantee, and,

desighate the place stated In paragraph 9 above as tha forum and the place of
jurisdiction to which we lrrevocably submit.

We hereby warrant that this Guarantee has been, or will be, duly registered with the
relavant State authority In any legal jurisdiction in which such registration Is required

for any reasan, _
We hereby warrant that we have obtalned all hecessary approvals and authorisations
1o issuethis Guarantee,

Dated the day of 2018

s e (SIGNATUTE)

for and on behalf of [
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ANNEX A (1)

IRREVOCABLE LETTER OF GUARANTEE

[
International Vat Number: [*]
{the "Buyer")

s this Guaranitée, the following terms have the following meanings:

‘Contragt rmeans the confract dated [} made belween the Buyer and you for the
cohstiuction of the Vesse!, as the same is amendéd at any time..

‘Demand’ means a written demand for payment under this Guarantee.

ilnstalment’ means. the amount of the first Instaiment {EUR *) of the contract price as
set out in clause 5 of the Contraict {to the-extent that it hasnot been refurided) which [s
made on, before or after the date of this Guatanites to the Bullder by you.or on-your
behalf.

"Wiandmurn Liability' means our maximum Fability under this Guararitee, which shall be
{*] Buros.

‘Builder iieans Nodosa, S.L. Paligone Industrial de Castifielras 12,13.36.948. Biigy,
Poritevedia, Spaln.

Vessal means the UNRESTRICTED NAVIGATION FiSHING VESSEL CN-288

In consideration of you entering into fhe Contract, agreeing to pay the Instaimentto the
Builder, and agreeing to accept this Guarantee pursuant tothe Contract, at the request
of the Bullder-we [*] Irrevocably and unconditionally guarantee (but as primary obligor
and niot by way of secondary liahillly only) that if the Bullder becomes liable under the
Cantract to repay any part of any Instalment we shall, upon recgipt by us from you of a
Damaind for the sameé {togethar with a copy of & demand made by you agalnst the

Builder for repaymient), pay to you orto your order upon the expity of iy (30) days

from. recelpt of such-Demand the sum demanded by you by way of the:repayment of
tha liistalment provided thatour total llabifity shall not excead in aggregate the Maximum
Lighility,
This Guarantee shall becaime effective as-and when the Instalment pald to the Builder
urider the Contract hag been received by the Builder oh {he bank account with account
number IBAN * with [*].
This Guarantee shall not be affected by any indulgence or delay allowed to the Builder
riar by any amendmsnt to, or vaifation of, the Contract whether as to time of othstwise
that may be agreed betweeri you and the Builder nor by any cireumstances that would
otherwise discharge our liabllity as guarantor.
Subject to paragraph & below, this Guarantee shall remafh In force uritil the date (the
TERMINATION DATE") that is the first of the following oceur

{a) due delivery of the vessel to; and acceptance of the vessel by you,

{b} {hie payment to you by the Bullder or by us of all sums secured by

his Guarantes, and

{c) the Expiry Date; * _
whereupon-our obligations under this Guarantee shiall tefminate, other thian in talgtion
to-any complaint and unpaid.Demands received by us prior to the occurrence of the
Termisiation date.
Therefare, If within twenty-gight (28) days of our recelpt of a Demand we racelve &
wriltei notice from you or the Buyer ihat your claim for payment of the sums referred to
in the Detnand has been.disputed and that such dispute will be resolved in accardanes
with the Contract, the period of validity of this Guarantee shail be extended only for such
sum disputed, untit thitty (30)-days after the dispute has been finally determined in
‘accardance with paragraph: 5 below,
Notwithstanding the other ferms of this Guarantes, if within twenty-eight (28) days of
our recelpt of & Dermand we receive wrilten notice (the ‘Notice of Dispute’) from yous or
from the Builder stating that.your slaim for payment of the sums referred to in the
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Demand has been disputed (the 'Dispute’) and that such dispute will be resolved in
accordance with the Contract (including; as may be, by Class (RINA), an Expert (in
accordance with Clause 5 (a) (i) of the Contract)-of in Civil o Mercantll Court of
Pontevedra), then we shall not be obliged to make any. payment to you under this
Guarantee uptil thirty (30) days after the dispute has been finally determined ,or in the
event thal the court remits the matter to the arbitrator, until thirty (30) days after the-
publication of the revised final award or In the event of an appeal from:the award, unti
thirty (30) days after delivery of the final unappealable judgment.

No new Démands may he presented to us by you during the period starting from the-
daite we recelve a Notice of Disputa and the date we recelve a Resolution Nofice "Final
resclution nofiffed of atbitral o judiclal proceading” In respect of that Notice of Dispute

All paymerits to be made under this Guarantee shall be made withaut any set off or

‘countarelain and without deduiction or withholding for or on account of any applicable

taxes, dutles of charges whatsoever unless we are compslled by law to deduct or

withhold the same In which case we shall make the minimum deduction or withholding

permitted and will pay such additional amounts as may be nacessary in order thal the
arriolint received by you-after such deductions or withholdings shall be aqual to-the
amount which would have been recelved had no such deduction or withholding been
miade,

All paymients 16 be-made under this Guarantee shall be made in Euras,

You may only assign or otherwlse transfer your rights andfor obligations under this

Guarantee without ouif prior writien consent to * as financing institution, Irithis case, *.
shall notify such assignmentitransfer by authenticated SWIFT message t our BIC code
[E

This Guarantee is governad by tha laws of Spain and we hereby subinit 1o the exélusive
jurisdiction of the Court of Spain.

Any notice, claim or Demand to be given or made by you under this Guarantes-shall be
in writing signed by one of your officers and may be served on us elther by post or by
authorised SWIFT at [*] ‘via your bank and shall be elfective only upon actual receipt.
We heretiy warrant that this Guarantee has been, or will be, duly registered with the
relevant State-authority in any legal jurisdiction in which such ragistration is required for
any reascrt. ( '

We hereby warrant that we. have obfained all necessary approvals afid autherisations
1a lssue this Guarantes.

Dated the day of 2018

..............

for.and on behalf of [here Insert narne of Guarantor]

SRR {1 3121 1311-))
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