'FINANCUSKA AGENCUA
ODSJEK 2A PRUEM, EVIDENTIRANJE

FINANCIJSKA AGENCIJA , 1 POHRANU OSNOVA 2A PLACANJE

ZAGREB 2
OIB: 85821130368 . 2 3 ' 06 2025 '
Ulica grada Vukovara 70, Z: . ‘3 A
PREDSTECAJNE NAGODBE °
(adresa nadleZne jedinice) : PRIMANIJE | OTPREMA POSTE
KLASA:

} UR_BRO:
NadleZni trgovacki sud Trgovacki sud u Zagrebu |

Poslovni broj spisa St-1035/2025

PRIJAVA TRAZBINE VJEROVNIKA U PREDSTECAJNOM POSTUPKU

PODACI O VJEROVNIKU:

Ime i prezime / tvrtka ili naziv
POLARIS EXPLORATION INC.

OIB 64394615428

Adresa / sjediste _
AJELTAKE ROAD 0, MAJURO, AJELTAKE ISLAND, MARSALOVI OTOCI

PODACI O DUZNIKU:

Ime i prezime / tvrtka ili naziv
BRODOSPLIT d.d.

OIR 18556905592

Adresa / sjediste
Ulica Velimira Skorpika 11, 10000 Zagreb

PODACI O TRAZBINI:

Pravna osnova trazbine (npr. ugovor, odluka suda ili drugog tijela, ako je u tijeku sudski

postupak oznaku spisa i naznaku suda kod kojeg se postupak vodi)
Ugovor o gradnji broda s pripadajuéim aneksima

Iznos dospijele trazbine 10-928.834,87 (euro)
Glavnica 7.600.016,84 (euro)
Kamate 3-328.818,03 ’ {euro)
Iznos trazbine koja dospijeva nakon ot\)aranja predsteEajnbg postupka-
0,00 ’ _(euro)

Dokaz o postojanju trazbine (npr. racun, izvadak iz poslovnih knjiga)

ug.o gradnji broda sa aneksima, 10S na 19.5.2025, Obraé¢un kamata do 19.05.2025.

Vjerovnik raspolaZe ovrinom ispravom DA NE [ zaiznos 7-800.000,00

(euro)



Naziv ovrSneisprave

"~ Zaduznica OV-736/2022

PODACI O RAZLUCNOM PRAVU:

Pravna osnova razluénog prava

Dio imovine na koji se odnosi razluno pravo

Iznos trazbine (euro)

Razlucni vjerovnik odrice se prava na odvojeno namlrenje
ODRICEM [[] NEODRICEM []

Razlucni vjerovnik pristaje da se odgodi namirenje iz predmeta na koji se odnosi hjegovo
razlucno pravo radi provedbe plana restrukturiranja PRISTAJEM [] NEPRISTAJEM [ ]

PODACI O IZLUCNOM PRAVU:
Pravna osnova izlu¢nog prava

Dio imovine na koji se odnosi izlu¢no pravo

Izluéni vjerovnik pristaje da se izdvoji predmet na koji se odnosi njegovo izlu¢no pravo
radi provedbe plana restrukturiranja PRISTAJEM[_]  NE PRISTAJEM []

Mjesto i datum Potpis vjeroviji
Majuro, 13.06.2025.

POLARIS EXR{/ORATION INC.
MARSHAJL ISLANDS
REG. 4596

. INCORPO D 22.12.2017.



BRODOSPLIT d.d.
Ulica Velimira Skorpika 11

10000 ZAGREB

OIB: 18556905592

Ispis otvorenih stavaka - 19.05.2025.

POLARIS-EXPLORATION INC.

MARSALOVI OTOCI
OIB: 64394615428

AJELTAKE ROAD,AJELTAKE ISLAND

lznos uplate u EUR

- Konto VD Br. dok. Datum valute Iznos uplate u valuti |  Valuta | ZT | Otvoreno potraZuje u EUR | Otvoreno potraiuje u Opis
1271P OT |24/000005 [30.4.2019. 190.000,00 0,00{EUR 0 189.904,15 € 0,00(Avans NOV 492
1271P OT |24/000005 [12.6.2019. 1.300.000,00 0,00{EUR 0 1.300.000,00 € 0,00|Avans NOV 492
1271P OT {24/000005 6.4.2021. 4,235.000,00 0,00(EUR 0 4,235.000,00 € 0,00 |Avans NOV 492
1271P OT {24/000005 |7.4.2021. 333.936,65 369.000,00{USD D 329.640,88 € 369.000,00|Avans NOV 492
1271P OT {24/000005 |8.4.2021. 520.000,00 0,00(EUR 0 520.000,00 € 0,00|Avans NOV 492
1271P OT |24/000005 |[9.4.2021. 150.000,00 0,00|EUR 0 150.000,00 € 0,00|Avans NOV 492
1271pP OT |24/000005 [12.4.2021. 75.000,00 0,00|EUR 0 75.000,00 € 0,00|Avans NOV 492
1271P OT = 124/000005 [21.4.2021. 700.440,03 0,00|EUR 0 700.440,03 € 0,00 |Avans NOV 492
1271pP OT |24/000005 |[22.4.2021. 100.031,78 0,00/EUR 0 100.031,78 € 0,00|Avans NOV 492

’ -7.600.016,84 € ‘
POLARIS'E TION INC.

\RSHALL ISLANDS
REG, NO. 94596
INCORPORATED 22.12.2017.




POLARIS EXPLORATION INC.
AJELTAKE ROAD,AJELTAKE ISLAND
MARSALOVI OTOCI

OIB: 64394615428

BRODOSPLIT d.d.

Ulica Velimira Skorpika 11
10000 ZAGREB

OIB: 18556905592

OBRACUN ZATEZNE KAMATE:
1) 190.000,00 avans
glavnica od do brdana %kte . iznoskte
190.000,00 30.4.2019 30.6.2019 62 8,54 2.756,20
190.000,00 1.7.2019 31.12.2019 . 184 8,3 7.949,81
190.000,00 1:1.2020 30.6.2020 182 8,11 7.683,39
190.000,00 1.7.2020 . 31.12.2020 184 7,89 7.557,11
190.000,00 1.1.2021 30.6.2021 181 . .7,75 7.301,99
190.000,00 1.7.2021 31.12.2021 184 7,61 7.288,92 ’
190.000,00 1.1.2022 30.6.2022 181 7,49 . 7.057,02
190.000,00 ) 1.7.2022 31.12.2022 184 7,31 7.001,58
190.000,00 1.1.2023 30.6.2023 181 10,5 9.893,01
190.000,00 1.7.2023  31.12.2023 184 12 . 11.493,70
190.000,00 1.1.2024 30.6.2024 182 12,5 11.810,11
190.000,00 1.7.2024 31.12.2024 184 - 12,25 ‘ 11.701,09
190.000,00 1.1.2025 1.5.2025 121 11,15 7.022,97
189.901,15 - 2.5.2025 19.5.2025 18 11,15 1.044,20
107.561,09
2) 1.300.000,00 avans
glavnica od do br dana % kte iznos kte
1.300.000,00 12.6.2019 30.6.2019 19 8,54 - 5.779,12
1.300.000,00 1.7.2019 31.12.2019 184 83 '54.393,42
1.300.000,00 . 1.1.2020 30.6.2020 182 8,11 52.570,58
1.300.000,00 ' 1.7.20200 31.12.2020 184 7,89 51.706,52
1.300.000,00 1.1.2021 30.6.2021 181 7,75 49.960,96
1.300.000,00 1.7.2021 31.12.2021 184 7,61 49.871,56
1.300.000,00 1.1.2022 30.6.2022 181 7,49 48.284,85
1.300.000,00 1.7.2022 © 31.12.2022 184 7,31 47.905,53
1.300.000,00 1.1.2023 30.6.2023 181 10,5 . 67.689,04
1.300.000,00 1.7.2023 31.12.2023 - - 184 12 78.641,10
1.300.000,00 1.1.2024  30.6.2024 182 12,5 80.806,01
- 1.300.000,00 1.7.2024° 31.12.2024 184 12,25 - 80.060,11
1.300.000,00 1.1.2025 19.5.2025 139 11,15 - 55.200,14
‘ 722.868,94
3) 4.235.000,00 avans
" glavnica " od do br dana % kte iznos kte
4,235.000,00 6.4.2021 30.6.2021 86 7,75 - 77.332,26
4.235.000,00 1.7.2021 = 31.12.2021 184 7,61 162.466,20
4.235.000,00 1.1.2022 30.6.2022 181 7,49 157.297,18
4.235.000,00 1.7.2022  31.12.2022 184 7,31 156.061,49
4,235.000,00 1.1.2023 30.6.2023 181 10,5 - 220.510,07
4.235.000,00 1.7.2023 © 31.12.2023 184 12 256.188,49

~ 4.235.000,00 1.1.2024 30.6.2024 182 12,5 263.241,12



4.235.000,00
4.235.000,00

4) 329.640,88

‘glavnica ‘
329.640,88
329.640,88
329.640,88
329.640,88
329.640,88
329.640,88
329.640,88
329.640,88
329.640,88

5) 520.000,00

glavnica
520.000,00
520.000,00
520.000,00
520.000,00
520.000,00
520.000,00
520.000,00
520.000,00
520.000,00

6) 150.000,00

glavnica
150.000,00
150.000,00
150.000,00
150.000,00
150.000,00
150.000,00
150.000,00
150.000,00
150.000,00

7) 75.000,00

glavnica
75.000,00
75.000,00
75.000,00
75.000,00
75.000,00
75.000,00
75.000,00
75.000,00
75.000,00

/

1.7.2024

1.1.2025

avans

od
6.4.2021
1.7.2021
1.1.2022
1.7.2022
1.1.2023
11.7.2023
1.1.2024
1.7.2024
1.1.2025

avans

od
‘ 8.4.2021

1.7.2021

1:1.2022
1.7.2022
1:1.2023
1.7.2023
1.1.2024

1.7.2024

1.1.2025

avans

od

9.4.2021
1.7.2021
11.1.2022
1.7.2022

' 1.1.2023
1.7.2023
1.1.2024
 1.7.2024
1.1.2025

avans

od .
12.4.2021
1.7.2021
1.1.2022
1.7.2022
1.1.2023
1.7.2023

- 1.1.2024
1.7.2024
1.1.2025

31.12.2024
19.5.2025

do

30.6.2021
31.12.2021
30.6.2022
31.12.2022
30.6.2023
31.12.2023

30.6.2024

31.12.2024
19.5.2025

do

30.6.2021
31.12.2021
30.6.2022

31.12.2022

30.6.2023
31.12.2023
30.6.2024
 31.12.2024
19.5.2025

do
30.6.2021
31.12.2021
30.6.2022
31.12.2022
30.6.2023
31.12.2023
30.6.2024
31.12.2024
19.5.2025

do
30.6.2021
31.12.2021

30.6.2022

31.12.2022
30.6.2023
31.12.2023
- 30.6.2024
31.12.2024
19.5.2025

184
139

br dana

86
184
181
184
181
184
182
184
139

br dana

84
184
181

184

181
184
182

184

139

brdana .

83
184
181
184
181
184
182
184
139

br dana

80
184
181
184
181
184
182
184
139

% kte

12,25
11,15

7,75
7,61
7,49
7,31
10,5
12
12,5
12,25
11,15

% kte

7,75

7,61
7,49
7,31
10,5

12
12,5

12,25

11,15

% kte -

% kte

7,75

7,61-

7,49

7,31.

10,5
12
12,5
12,25
11,15

7,75
7,61
7,49
7,31
10,5
12
12,5
12,25

11,15

260.811,20
179.825,06

1.733.733,08

iznos kte

6.019,33
12.645,93
12.243,58
12.147,40
17.163,90
--19.941,02
20.489,97
20.300,83
13.997,09

134.949,07

iznos kte

9.274,52
19.948,62
'19.313,94
19.162,21
27.075,62
31.456,44
32.322,40
32.024,04
22.080,05

212.657,86

iznos kte’
2.643,49
5.754,41
5.571,33
5.527,56
7.810,27
9.073,97
9.323,77
9.237,70
6.369,25

61.311,76

iznos kte
1.273,97
2.877,21
2.785,66
2.763,78
3.905,14
4.536,99
4.661,89
4.618,85
3.184,62

30.608,11



8) 700.440,03

glavnica
700.440,03
700.440,03
700.440,03
700.440,03
700.440,03
700.440,03
700.440,03
700.440,03
700.440,03

9) 100.031,78

glavnica
100.031,78
100.031,78
100.031,78
100.031,78
100.031,78
100.031,78
100.031,78

100.031,78

100.031,78

avans

od
21.4.2021
1.7.2021

1.1.2022

1.7.2022
1.1.2023
1.7.2023
1.1.2024
1.7.2024
1.1.2025

avans

od
22.4.2021
1.7.2021
1.1.2022

1.7.2022 -

1.1.2023
1.7.2023
1.1.2024
1.7.2024
1.1.2025

do
30.6.2021
31.12.2021
30.6.2022
31.12.2022
30.6.2023
31.12.2023
30.6.2024
31.12.2024
19.5.2025

do
30.6.2021
31.12.2021
30.6.2022
31.12.2022
30.6.2023
31.12.2023
30.6.2024
31.12.2024
19.5.2025

br dana

71
184
181
184
181
184
182
184
139

br dana

70
184
181
184
181
184
182
184
139

% kte

7,75

7,61

7,49

7,31

10,5

12

12,5

12,25

11,15

% kte

7,75

7,61

7,49

7,31

10,5

12

12,5

12,25

11,15

UKUPNO KAMATA:

iznos kte
10.559,37
26.870,80
26.015,88
25.811,50
36.470,86
42.371,82
43.538,28
43.136,39
29.741,84

284.516,74

iznos kte
1.486,77
3.837,49
'3.715,40
3.686,21
5.208,50
6.051,24
6.217,82
6.160,43
4.247,51

40.611,38

/ 3.328.818,03




Obrazac zadunice — stranica 1.

ZADUZNICA
Duaik; Tvrtka ili skra¢ena tvrtka/maziv/ime i prezime: BRODOSPLIT dd.
Sjediste/mjesto i adresa: SPLIT (GRAD SPLIT) PUT SUPAVLA 21
OlB: 18556905592
DAJE SUGLASNOST

da se radi naplate traghine Vjerovnika: Tvrtka ili skradena tvitkafnazivime { prezime:

POLARIS EXPLORATION [NC.
Sjediste/mjesto i adresa: t ‘ 2 mplex, Ajelt % jeltake Islan j epitbli Marshal! Tslang 96960
O1B: 64394615428 -
u iznosu glavaice od[1]: 7.800,000,00 EUR (slovima: sedammilijunaosamstotisuéa enra)

uveéanom za[2): BEZ UVECANIA

" 1¢'sa zateznom kamatom po stopi odf31: ZAKONSKA ZATEZNA KAMATA

akoja tefe od dana dospijeéa odredenog od strane vj ika prilikom podnoSenja zaduZnice na naplaty, do namirenja, zaplijene svi rafuni koje ima kod -
banaka te da se hovac s tih raduna, u skladu s izjavom sadrzanom u ovoj zaduznici, ispladuje vijetovaiku. - .

1, 2

Vjerovnik je ovlasten sam odrediti opseg ili vrijeme ispunjenja trazbine prilikom podnoSenja zadaZnice na naplaty, u pﬁjed{ogu za provedbu oyrhe
ili prijedlogu za ovrhu,

Ova zaduZnica izdaje se u jednom primjerku { ima ulinak rje¥enja o owrsi kojim se zaplienjuje traZbina po raduny i prenosi na owhovoditelja po:proteku ©
rakd od 60 dana od dana kada je isprava dostavijena Financijskoj agenciji {u daljnjem tekstu: A ija), tko Agencija u tom tokn ne zaprimi- druk&iju
odluku suda.

Na ovoj zaduznici ili v dodatnim ispravama uz ovae zaduinicu, istadobno kad § duZnik ili naknadnio, obvezi prema vjerovniku mogu preuzeti i druge osobe &
svojstve jamaca plataca, davanjem pisane izjave koja je po svojem sadrZaju i obliku ista s izjavom duZnika.

Ovu zadunicu Agencifi * dostavija vierovnik u izvorniku s uSincima dostave sudskog tjeSenja o ovrsi jzravno, putem davatelja poStanskil ustuga
preporutenom poftanskom poZiljkom s povratnicom neposrednom dostavom ili preko javnog biljeznika.

Vjerovnik moZe svoja prava iz ove zaduknice prenosité ispravom na kojoj je javno ovjerovijen njegov potpis na druge osobe, koje u torh shidaju stieéu prava
koja je po ovoj zadriznici imao vierownik. .

Na temelju isprava iz &lanka 214, stavak 1. i 2. Ovinog zakoma, vierovnik moZe po svem izboru zahtijevati na nagin propisan Ovrinim zakonom od
Agencije naplatu svoje trazbine od duznika ili jamaca plataca, ili i od duZnika i jamaca plataca. Vijerovnik moZe od Agencije
zahtijevati da mu vrati ovu zaduZnicu ako njegova traZbina nije u cijelosti namirena, U tom e sludaju Apencija naznaditi na ovej zadunici iznos troSkova,
kamata i glavnice koji je naplacen. Ako je vierovnik u cijelosti namirio svoju trazbinu prema ispravi iz glanka 214, stavak 1. i 2. Ovr¥nog zakona, Agencija
¢ée‘abavijestiti o tome duZnika ili jamea platca i na njegov mu je zahtjev predati.

Isprave iz Slanka 214. stavka 1. i 2. OvrSnog zakona imaju svojstvo avrénil isprava na temelju kojilt se moze traZiti owha protiv duznika ili jamaca plataca
na drugim predmetima ovihe.: - Dunik - odi jomac platac’ je
suglasan i pristaje da mu javni biljeznik, nakon potvrde, izda izvomik ove zaduznice 1 skladu s odredborm &lanka 50, stavak 2. Zakona 6 javnom biljeZnifiva
(»Narodne novine, broj 78/93., 29/94., 162/98., 16/07., 75/09., 120716.).

Mjesto i datum izdavanja - - ( " Potpis duinika
: m BRODOGRADEVNA INDUSTRIJA SPLIT \{\)\
SPLIT, 01.04.2022 _ dionitko drustvo, Split

Napomena; Iznos trazbine upisuje se slovima i brojevima, Ostali brojevi i datumi upisuju se samo brojevima. Rodeno ime i datum rodenje se ne vpisuju.
Prazna mjesta u tekstu nijé potrebno popuniti crtama.

[1] Upisati traZbinu u kunama ili u kunama uz valutnu klauzolu ili v stranoj valuti, brojkom i stovima

{2) Upisati ugovorne kamate i ostale sporedne trazbine ako ik ima, ili upisati rijeéi »bez uveéanja«

[3] Upisali stopu zatezne kamate ’




Obra=ac zaduznice — stranica 2.

Jamac platac; Tvrtka ili skra¢ena tvitka/nazivfime i prezime:

Sjediste/mjesto i adresa:

QIB:

DAJE SUGLASNOST

da se radi naplate trazbine vjerovnika iz ove zaduZnice zaplijene svi moji ratuni kod banaka to da se novac s tih raduna, v sklada s mojom izjavom
sadr¥anom u ovoj zaduZnici, ispladuje vierovniku.

Miesto § datum izdavanja: Potpis jamea platca:

Jamac platac: Tvrtka ili skradena tvrtka/maziv/ime i prezime:

Sjediste/mjesto i adresa:

OIB:

DAJE SUGLASNOST

da se radi naplate trazbine vierovnika iz ove zaduznice zaplijene svi moji ratuni kod banaka te da se novac s ib méunﬁ. ¢ skladu s mojom izjavem
sadr¥anom u ovej zaduZnici, ispladuje vjerowiku. .

Miesto i datum izdavanja: : : Potpis jamea platca:

Jamac platac: Tvrika ili skradena tvitka/nazivime i prezime:

Sjediste/mjesto i adresa:

OIB:

DAJE SUGLASNOST

da se radi naplate trazbine vjerovnika iz ove zadu3nice zaplijene svi moji ratuni kod banaka te da sc novac s il rafuna, u skladu s mojom izjavom
sadr¥anom u avoj zaduZnici, isplacuj vijerovnike.

J

Mijesto i datum izdavanja: ‘ Potpis jamea phtca:




G
REPUBLIKA HRVATSKA
Vritelj duZnosti javnog biljeZnika Obrazac zaditnice — stranica 3.
Matijana Paradzik
Split, Trg hrvatske bratske zajednice 3a

Poslovni broj: OV-736/2022

Ja, visitelj duZnosti javnog biljeZnika Matijana ParadZik, Split, Trg hrvatske bratske zajednice 3a,
potvrdujem da je stranka:

BRODOSPLIT d.d.,, MBS 060175040, OIB 18556905592, Split, Put Supavla 21; zastupano po

¢lanu uprave TOMISLAY CORAK, OIB 20401089046, ZAGREB, GORENCY 24, ¢iju sam
_istovietnost utvrdila uvidom u osobnu iskaznicu br. 111421837 PU Zagrebadka, ovlastenje za

zastupanje utvrdeno je uvidom u sudski registar elektronigkim putem na dana3nji dan, kao duznik

podnijela prednju privatnu ispravi: ZADUZNICA od 01.04.2022. na potvrdu.

Potvrdujem da sam predaju privatnu ispravu ispitala i utvrdila da ona po svom obliku odgovara
propisima o javnobiljeZni€kim ispravama, a po svom sadrZaju propisima o sadrZaju ovrinog
javnobiljeZni¢kog akta.

Sudioniku pravnog posla sam ispravu proditala te ga upozorila da potvrdena privatna isprava ima
snagu ovr3nog javnobiljeZnitkog akta. Sudionik izjavljuje da prihvaéa pravne posljedice kojé iz toga
proizlaze za njega i da to odgovara njegovoj volji.

Javnobiljeimiéka nagrada zaraunata po &l 8: Pravilnika o naknadi i nagradi javnih biljeZnika u
ovr$nom postupku u iznosu od 500%1&&&[1{23 PDV uiznosu od 125,00 kn.
, e :

« \_,}(A L \‘:‘.; .
Split; 01.04.2022. R A TN RN o
o v Q‘jx : 1 .\ Vrsitelj dy#nosti javiiog biljeZnika
A Lo\ . G g
g - ) Ed) atijana ParadZik
§ z;::j-:d £y oo l .
= T
s o

hco i



o

s

rice — stranica 4.

=Y

Obrazac cadu
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 SHIPBUILDING CONTRACT

FOR CONSTRUCTION OF

ONE POLAR EXPEDITION CRUISE VESSEL

‘between

BRODOGRAPEVNA INDUSTRIJA SPLIT, dioniko drustvo

and

POLARIS EXPLORATION Inc.

Dated 28.12.2017. | S “Hull No. 487

'Rev.1.
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THIS CONTRACT is made this 28" day of December 2017

BETWEEN:

(1) BRODOGRADPEVNA INDUSTRIJA SPLIT, dionitko drutvo, a corporation
organised and existing under the laws of Croatia, having its registered office at Put
Supavla 21, 21000 Split, Croatia (hereinafter referred to as the "Builder");

and

(2) POLARIS EXPLORATION Ine., company organised and existing under the laws of
the Marshal Islands, Reg. No. 94596 having its registered office at Trust Company
Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall Islands MH 96960
(hereinafter referred to as the "Buyer"); : _ ,

WITNESSETH that, in consideration of the mutual covenants herein contained, the parties
hereto agree as follows:

CLAUSE I
DESCRIPTION OF THE VESSEL

* The Builder, in consideration of the Contract Price bereinafter stipulated, shall build, launch,
equip, complete, and deliver. to the Buyer or to his authorised representative one Polar -
Expedition Cruise Vessel as described hereunder on the terms heremafter set forth (hereinafter
referred to as the "Vessel").

The Vessel shall have the Builder's Hull No. 487 and shall be constructed, equipped and
completed in accordance with the Specification LMG 200-PCS Doc. No. 369005-TS-101-A-
LMG-00001 attached hereto as Appendix A (hereinafter referred to as the "Specification™) and
General Arrangement Plan LMG 200-PCS Expedition Ship Drawing No. 369005-DW-101-C-
LMG-00001 attached hereto as Appendix B (hereinafter referred to as the "Plans") to be
attached hereto and forming part of this Contract, .

When completed the Vessel shall have the following:

PRINCIPAL CHARACTERISTICS

(A)  Principal Dimensions

Length over all abt 127.90 m
Length between perpendiculars abt 115.00 m
Breadth moulded o ; abt 21.50 m
Depth moulded abt '7.00 m
Draft design (above base line) - abt 490 m

Draft scantling (above base line) abt 500m
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Main Propelling Machinery

The Vessel’s propulsion machinery shall consist of two (2) Fixed Pitch Propellers,
driven by two (2) reduction gears, coupled to two (2) electric motors with minimum
power of 3000 kilowatts each and up to 900 revolutions per minute..

Speed ‘ k
The Vessel’s average speed on a sea trial undertaken in both directions over a measured

- - distance of one (1) nautical mile, with clean hull and propellers, in calm weather with -

wind speed and sea state not exceeding Beaufort Wind Force Scale 3 and Douglas Sea
State Scale 2 respectively on a draft 4,90 m shall be at least s1xteen a 6) knots at 100%

‘of electrical propulsion motor rating. -

Flag and Registration

It is agreed that the Vessel shall be designed, constructed and ready to fly the ﬂag of the -
Marshall Islands.

The Vessel shall be.regxstered by the Buyer at his own cost and expense at the tlme of
Vessel’s delivery and acceptance hereunder.

CLAUSE II
" PLANS, SPECIFICATION AND SUBCONTRACTING

Plans and Specifications

The Vessel shall be constructed, eqﬁipped and completed in compliance with the
Contract, the Specification and Plans attached to and forming part of this Contract:

Plans and Specification are intended to explain each other and anything in the

- Specification but not shown upon the Plans shall be deemed and considered as lf

included in both.

Should there be any inconsistencies or contradictions between the Plans and the

" Specification, the Specification shall prevail. Should there be any inconsistencies or

contradictions between this Contract, the Specification, and the Plans, the Contract shall

prevail and govem.

Should any part of the Specification or Plans provide for a method of construction or a
description of materials, equipment, or goods to be supplied, which are not specified in
particular, the Builder shall have the right of selection provided that the Specification
and Contract requlrements are fully complied with.

Subcontractmg v

The Builder may at its sole discretion and responsibility subcontract any portion of the
construction work relating to the Vessel, provided always that, notwithstanding any
such subcontracting, the Builder shall at all times remain fully responsible for the
performance of its obligations under this Contract. \



CLAUSE HI
CLASSIF ICATION AND CERTIFICATES

The Vessel and her equipment shall be constructed and built under regulation and under survey
of: DNVGL (the “Classnficatlon Society”) for the Class:

+1A
PC(6)(-20)
PASSENGER SHIP.
EO : -
COMEF (V2)(C2)PAX (V3)(C3)CR.EW
CLEAN
RECYCLABLE
TMON
BIS
- ECA(Sox-A)
HELDK (S;H,F) LFL(2)

Note: The vessel is to operate in areas where the Mean Daily Low Temperature (MDLT) is
above Minus 10 Deg.C. .

The Vessel will be built in accordance with the rules, regulations, convention and requirements of
other regulatory bodies as descnbed in the Plans and Specification in force at the date of 31gmng
of this Contract. :
When  completed, the Vessel shall be - provided ‘with the apphcable interim Classification
Certificates and thereafter permanent certificates issued by the Societies, as well as with all the
other certificates and documents as mentloned in the Specification and Plans
There shall be no si ignificant outstanding recommendations and no special notations feianhv to
the classification status of the Vessel which would restrict trading of the Vessel as stlpulated
in the Specification. -

- The Classification Society,‘ in chafge with the supervision ‘of the Vessel, shall be the only duIy.

authorized to estimate and decide whether the Vessel is in conformity with the above-mentioned
Regulations and Rules, ‘

CLAUSE IV
CONTRACT PRICE

1. In consideration of Bullders obhoatlons under thlS Contract the Buyer agrees to
: purchase the Vessel and pay a price of:

EUR 109.500.000,00
(Say: EUR one hundred and nine million five hundred thousand)

(hereinafter “theContract Price’’)



The Contract Price shall be paid to the Builder in the manner stipulated in Clause V
hereinafter. Unless otherwise provided herein the above Contract Price includes:

(a) Cost of the Vessel completed and equipped as per Spec1ﬂcatlon and Plans and
otherwise as per thls Contract.

(b) Cost of all tests, trials and dry-_docl;ing.

(c) Cost of Classification Society's fees and for compliance with Classification rules
and their respective certificates referred to in the Specification and all other |
certificates from Regulatory Bodies to be delivered pursuant to the Contract and
Specification. '

" (d)  Insurance of the Vessel during the time of building, fitting out émd trials uﬁtil

delivery and acceptance of the Vessel.

(¢)  All taxes, dues, customs fees, and charges including export licence, if any, legal
charge and other expenses connected with the conclusion and execution of this
Contract, incurred in Croatia up to delivery of the Vessel to the Buyer.

Legal fees any other charges incurred in connection with the supply and delivery of any
and all Buyer's supplied equipment to the Builder’s Shipyard, -are not included in the
Contract Price and shall be paid for on the due date by the Buyer and the Buyer shall
keep the Builder indemnified in all respect thereof.

CLAUSE V

PAYMENT

Currency of Pavmeﬁt

All payments under this Contract made by the Buyer to the Builder or by the Builder to
the Buyer shall be made in EUROs.

Terms of Payment of Contract Price

The Contract Price shall be paid by the Buyer to the Buildér in the following instalments
and in the following manner and subject to the terms of paragraph 3 hereof for the
account of the Builder at a bank to be designated by the Builder without any deduction
whatsoever on the dates on which the payments are due, payment only being made when
the same is credited to the bank for the account of the Builder. Expenses for remitting -
payments and any other expenses connected with such payments shall be for account of
the Buyer. :

(a) First Instalment
The sum of EUR 21 .900.000,00 (twenty one million and nine hundred thousand euros

only) representing twenty per cent (20%) of the Contract Price shall be paid upon
fulfilment of condition under Clause XXI of this Contract.



(%) Second Instalment

The sum of EUR 21.900.000,00 (twenty . one million and nine hundred thousand euros
only) representing twenty per accent (20%) of the Contract: Price shall be paid on
beginning of steel cutting.

(c) Third Instalment

The sum of EUR 21.900.000,00 (twenty one million and nine hundred thousand euros
only) representing twenty per accent (20%) of the Contract Price shall be pald on keel
laying of the Vesscl

(d)  Fourth Instalment

The sum of EUR 21.900.000,00 (twenty one million and nine hundred thousand euros
only) representing twenty per accent (20%) of the Contract Pnce shall be paid on
launching of the Vessel. '

(&) Fifth Instalment

Upon tender of delivery and acceptance of the Vessel, the Buyer shall pay to the Bullder
as set forth below:;

@) the sum of EUR 21.900.000,00 (twenty one million and nine hundred
- thousand euros: only) representing twenty per accent (20%) of the
Contract Price;

(ii)  plus the purchase price in EUR of unbroached consumable stores
remaining on board the Vessel at the time of delivery as provided in this
Contract;

(iii) plusor minus (as the case may be) the whole of any increase or decrease,
(if any) in EUR due to adjustments and compensation as set forth in
Clause VIII and/or Clause XI of this Contract. -

Method of Payment

(@)  Inrespect of the second and third and fourth instalment, at least thirty (30) days
prior to the date on which any instalment shall fall due thereunder, the Builder
shall notify the Buyer by e-mail (confirmed by registered airmail letter) of the
date such instalment shall be due. In addition to the above-mentioned notice of
thirty (30) days, the Builder shall also, in respect of the second and ‘third and
fourth instalments only, give to the Buyer another notice by e-mail (confirmed
by registered air mail letter) at last seven (7) days in advance of the likely date
when the payment of the second instalment and the third instalment and fourth
instalment is likely to fall due.

b) The fifth instalment shall be paid by the Buyer concurrently with the delivery of
the Vessel (adjusted in amount pursuant to this Contract) against presentation of
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a 81gned copy of the Protocol of Delivery and Acceptance of the Vessel as
mentioned in Clause X hereof.

(c) The Builder hes the right to extend the delivery date of the Vessel for the same
number of days equal to the delay in the payment of any instalment, or a part of
thcreof :

No payment under this Contract shall be delayed or withheld by the Buyer on
account of any dispute or dxsagreement of whatever nature arising between the
parties hereto.

4, (a) The payment made by the Buyer prior to the delivery of the Vessel shall be in
the nature of advances to the Builder, and in the event that this Contract is
rescinded by the Buyer in accordance with the express terms thereof and subject
always to the conditions of this Contract authorising the Buyer to do so but not
otherwise, then in such event, and subject always to the conditions of this
Contract, the Builder shall refund to the Buyer in the same free transferable
currency the full amount of all sums paid by the Buyer to the Builder as
instalments in advance of the delivery of the Vessel, togethier with interest at the
rate of 3% for a period from the date of the payment of the respective instalments
to the date of such refund by the Builder to the Buyer and thereupon shall be
under no further or other obligation or liability to the Buyer howsoever ansmg '
in respect of or connected with this Contract.

(b)-- The Builder shall provide to the Buyer a Guarantee issued by Ministry -of
- Finance of Republic of Croatia or by a Croatian or international bank in respect
of the first four instalments of the Contract Price, such Guarantee shall .be in
form and substance as per APPENDIX "C" to this Contract, subject to final
approval of its wording by the Guarantor, and shall be submitted to the Buyer
simultaneously with the Buyer's effecting the first payment as per Clause V,item
2(a) of this Comract :

5. Prompt Payment

(2) The Buyer shall not delay or withhold any payment in case of any disputes, including
any disputes as to the amount of the liquidated damages (except as set out in sub-
clause XI herein) or in the event of any other exceptions, counterclaims or claims
which the Buyer may have asserted or may intend to assert against the Builder,
whether in connection with this Contract or otherwise, however, any such payment to
be without prejudlce to the Buyer's right to initiate arbltratlon proceedings accordmg
to the prov1s1ons of thxs Contract,

CLAUSE VI
MAKER'S LIST
It is to be understood that the Builder has the right of selection of the maker as per agreed makers

list (the “Makers List”) provided the Builder takes full responsibility that selected equipment
meets fully the Specification.
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It is furthermore accepted by the Buyer that priority in selection of maker will be given to Croatian
makers provided that their equipment meets and satisfies the requirements of the Specification.

The Builder shall inform the Buyer about the selected maker from the Makers List within three (3)
days before p}acmg of an order.

If the Buyer insists to order with some other makerfrom the Makers List than the one selected by
the Builder then the Buyer shall notify the Builder within 3 days upon receipt of the Builder’s
information about the selected maker and the consequences of acceptance of the maker preferred

by the Buyer.

The Builder shall take all reasonable steps to comply with such request and the Buyer shall bear

difference in price or other contract terms (as for permissible delay), if any, as well as the
responsibility for due delivery and punctual performance of so selected equipment including any
delays in the Vessel’s construction programme and delays in the Vessel’s delivery caused thereby:

However, if the Buyer within 3 days from the notification of the Builder does not declare its
acceptance of such consequences to the Builder, the Builder shall prooeed with its originally
intended order. : :

In case that 2 maker from the Makers’ List fails to execute a contract in respect of the goods
selected from the Maker’s List or to perform an already existing such contract due to
international sanctions or due to other reasons beyond the Builder’ s control, or offers an
unrealistic price or terms, the Builder shall be entitled to select another maker from the Makers’
List or out of such List, providing that the equipment of so selected maker fully complies with

‘the Specification and is of the same quality as the equipment of the Makers listed in the Makels

List,

If due to the case described under Clause VI of this contract certain time in the Vessel’s
construction will be lost. — the Parties shall jointly consider such a situation and the
consequences and thereafter about compensation to the Bullder with 1espect to construction
costs and the delivery postponement.

CLAUSE VII
BUYER'S REPRESENTATIVES

(@)  The Buyer at his own expense shall have the right to appoint and make known to the
Builder in ‘writing its duly authorised representative/s (the "Representative/s”) which
shall have the right to enter in the premises of the Builder and/or his or their accredited
subcontractors during working hours for the purpose of examining and inspecting
materials and workmanship. The Buyer shall maintain its Principal Representative at
any time authorised for all official communications and discussions with the appointed
Builder’s Representative. So, appointed Buyer s Representative shall be authorised ‘to
bind the Buyer with its decisions made in connection with such communications and
‘discussions,’ including without limitation to agreeing with all amendments to the
Specifications pursuant to Clause VIII of this Contract. Any omission or defects in
construction of the Vessel, material or equipment noted shall be pointed out by the
Buyer’s Principal Representative to the appointed Builder’s Representative in writing
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as promptly as possible but not later than three (3)calendar days from the date when
such omission or defect has been noted and if well founded shall be corrected by the
Builder in accordance with Specification, provided that claims of the Buyer's
representatives are justifiable in accordance with this' Contract and shall not be
contradictory to it. The supervision thus exercised on behalf of the Buyer shall not
interfere or disturb the orderly progression of the construction programme of the
Vessel(s) under construction by the Builder. Any dispute arising in respect of any
alleged omission or defect may be referred by either party to arbitration i in accordance
with Clause XVII hereof.

@) When and if such Principal Representatives shall have been sent by the Buyer
to the Shipyard in accordance with Paragraph (a) of this Clause, the Builder may
submit the remainder, if any, of the plans and drawings in the agreed list, to the
designated Principal Representative unless otherwise agreed upon between the
parties hereto. Subject to Paragraph (ii) of this Sub-clause (b) such
Representative shall, within five (5) days after receipt thereof, return to the
Builder one (1) copy of such plans and drawings with his approval or comments
written thereon, if any. Approval by such Principal Representative of the plans
and drawings duly submitted to him shall be deemed to be the approval by the
Buyer for all purposes of this Contract.

(ii)  In the event that the Buyer or his Principal Representative shall fail to return the
plans and drawings to the Builder within the time limit as hereinabove provided,
such plans and drawings shall be deemed to have been automatlcaliy approved
without comment.

4 .

(iii)  If the Builder does not accept (in whole or part) any comments, amendments or
reservations made by the Principal Representative on behalf of the Buyer, the
Builder shall promptly notify the Buyer in writing and give reasons in the notice
for such non-acceptance and may proceed with construction of the Vessel .
without applying such Buyer’s comments, amendments or reservations but the
consequences thereof, if any, shall be decided in accordance with Clause XVIL

The necessary inspection of the Vessel, her machinery, equipment and outfitting shall
be carried out bythe representatives of the Buyer appointed by the Buyer’s Principal
Representative and notified to the Builder’s Representative in writing not later than one
(1) calendar days before the commencement of the inspection, the Classification
Society, other regulatory bodiesand/or inspection team of the Builder throughout the
entire period of construction, in order to ensure that the construction of the Vessel is.
duly performed in accordance with this Contract and Specification. Failure of the

. appropriate Buyer’s Representative to be present at such tests and inspections after

reasonable prior notice of such tests or inspections have been given by the Builder to
the Buyer, shall be deemed to be a waiver of this right to be present.

The Representatives engaged by the Buyer under this Contract shall at all times be
deemed to be employees of the Buyer and the Builder shall be under no liability
howsoever arising for any such persons.

The Bmlder shall prov1de adequate office space within the Yard, necessary furmture'
telephone and/or e-mail services to facilitate the Buyer's Representatives to execute
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efﬁciently their duties. Telephone charges, e-mail charges and other miscellaneous
experises incurred by the Representative shall be for the Buyer's account. Mentioned
expenses shall be charged monthly, and payable on the Vessel’s dehvery

The Bullder will assrst the Buyers Representatlves in ﬁndmg necessary Iodgmg

All mfomlatlon given to or obtained by the authonsed Representatlves ‘and other -
ofﬁcers, servants and agents of the Buyer in relation to the confidential for both = .
contractual parties and may not be notified nor accessible to third parties and the parties
shall | respect mutual = intellectual property rights. This paragraph shall survive
performance and ‘discharge of all other obligations of this' Contract and shall be
considered as an independent obligation and any and all cancellation, rescission or
termination of this Contract unless both partles agree .to the terrnination of this

‘ paragraph All Buyer’s Repxesentatlves shall act in accordance wnth good standard of

shlpbulldm practlce

The Buyers authorised Representatives whose name and duties are to be made known

. in advance in wrxtmg, shall observe the works rules prevailing at the Builder's and the

Subcontractors ‘premises. They shall address their remarks exclusively through the
Buyer s Principal Representative to the Bullders appomted representatives whose
names shall be made known to the Buyer.

Any written remarks by the Buyer’s Prmclpal Representatlve shall be deemed as the

Buye1 s remarksand upon been delivered to the appointed Builder’s- Representatlve the =

same may not be withdrawn, set aside or amend without written Builder’s consent

The Bullder has the right to request the Buyer to replace. any Representatwe who is
reasonably deemed unsuitable and unsatisfactory (and upon not less than one month's

- notice) for the proper progress of the Vessel's construction. The Buyer shall investigate
- the sntuatmn by sendmg its Representative(s) to the Shipyard if necessary and if such -
Builder's request is justified, the Buyer shall effect such replacement as soon as

reasonably possible.

Should the Buyer elect to entrust the inspection to firms or persons outside its
organisatijon, such firms or persons and their duties shall be’ subJect to the Bulldel‘s prior
approval such approval not to be unreasonably withheld. .

Farlure*by the Buyer's Representatives to be present at any mspection or test at which
his presence is referred to in the Contract and of which due notice has been given by the

. Builder shall be deemed to be a waiver of the Buyer's right to be represented thereat. If

the Buyer’s Principal Representative fails to nottfy the - appointed Builder’s

Representative without delayof any omission or defects in construction of the Vessel,

material or equipment it will be deemed to have accepted the’ inspection or test and
thereafter it will not be entitled to demand any amendments or ﬁle any complams

I the Bullder does not accept the Buyer’s Pnncrpal Representatxve s remarks in respect

of any drawings or plans, inspection.or test as aforesaid it will notify the Buyer’s
Principal Representative accordingly in writing. In the event of any dispute arising out

.of such remarks and notices each party may, with the written consent of the other, refer
- such dispute to the Classification Society for its resolution failing which either party
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shall be entitled to refer such dispute to arbitration pursuant to Clause XVII of the
Contract.

Every communication between the Buyer’s Principal Representative and the appointed
Builder’s Representative shall be deemed as communication between the Buyer and the
Builder notwithstanding Clause XXII(b) of this Contract. -
CLAUSE VIl
MODIFICATIONS

Buyer's Modifications

. The Buyer may with the written notice to the Builder require minor modifications to the

Specification and Plans and the Builder may agree to such modifications provided that .
such modifications or an accumulation of such modifications will not adversely affect
the Builder's planning or programme of the Vessel or in relation to other vessel or.
vessels in the Buildet's reasonable judgement and provided that the Builder and the
Buyer fully agree in writing within seven (7) days from Builder's communication on the
extra cost required for such modifications which extra cost shall include all costs and
burdens that the Builder will suffer or on the saving in cost, as the case may be, and that
they will also agree about the effect on the delivery date and on any other terms of
theContract and Specification and Plans.

_The Buyer will kecp its requlrement for the modlﬁcauons to the Specxﬁcatxon and Plans

to a minimum.

The Builder has the right to continue with production on the basis of the Specification
and the Plans until agreement on a modification has been reached as above stated.

The lost time in agreement about any modification (whether agreed finally or not) in
excess of the above said seven (7) days will be deemed as a permissible delay.

Modifications by Regulatory Bodies and Classification Society

In the event that subsequent to the date stated in paragraph two of Clause III of this
Contract any modifications, deletions or additions are made to the provisions set forth
in Clause III, or their interpretation or their application (mcludmg withdrawal of

. provisional approvals of the:Classification Society and/or additional requirements of

said Society as compared with the basis of this Contract and/or similar measures of
other bodies as referred to in the Specification) and such modifications, deletions or
additions are compulsory for the Vessel, the Builder will effect them provided that the
Builder and the Buyer fully agree in writing on the extra cost required to that effect,
which extra cost shall include all costs and burdens that the Builder will suffer or on the
saving in cost, as the case may be, and that they will also agree about the effect thereof
on the delivery date and on any other terms of the Contract, Specification and Plans.

The Buyer shall pay to the Builder the above agreed cost together with the dehvery
instalment.
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Any delay in delivery of the Vessel caused by the interpretations modifications
deletions or additions as aforesaid shall be deemed as permlssxble delay as per. the
Contract, ,

Builder's Modifications

If during the construction of the Vessel the Builder discovers that some modifications
in drawings could represent a better solution, the Builder shall make to the Buyer a
corresponding propesal in writing. Failing of the Buyer to communicate to the Builder
its approval or non-approval within seven (7) calendar days from the date of receipt by
the Buyer (or its authorised Representative), the proposal shall be deemed as approved.
Any lost time at agreement of the any modifications (including the consequences of the
same) under (a), (b) and (c) above shall be deemed as permissible delay under this
Contract.

Substitution of Materials

In the event that any of the materials required under the Specification and/or the terms
of this Contract for the construction of the Vessel cannot be produced in time to meet
the delivery date, or-are in short supply, the Builder may, subject to the agreement in
writing of the Buyer, use other materials capable of meeting the requirements of the
Classification Society and the rules and regulations with which the construction of the -
Vessel must comply.

Costs of Modiﬁcation

Any modification costs and/or saving in costs shall include: cost of material and
equipment, work necessary to implement a modification, financing, insurance, transport
and other costs that are associated with the modification and/or resulting extension of
the Delivery Date.

Pavment -

The aforesaid extra costs, if any, shall be added to the Contract Price and paid with the
delivery instalment or otherwise during the construction period if agreed and aforesaid
saving in costs, if any, shall be deducted from the Contract Price and settled with
delivery instalment.

CLAUSE IX
TRIALS
(a) The Vessel shall be subjected to trials and tests as provided in the Speclﬁcatlon.
(the “Trials").
®) Subject to the following terms of this Clause, the Builder shall give at least thirty
(30) days prior notice and seven (7) days definite prior notice in writing or by e-

mail confirmed in writing of the time and place of the trial run of the Vessel,
and the Buyer shall promptly acknowledge receipt of such notice. In the event
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that the Buyer fails to promptly acknowledge receipt of such notice the Trials
shall be postponed for such period of time until the Buyer acknowledges receipt
of such noticeand such delay in Buyer’s acknowledgement of the notice shall be
deemed as Permissible Delays pursuant to terms of this contract. The Buyer shall
have its representative on board the Vessel to witness such Trials and to pass
upon the performance- of the Vessel during the same. Failure in attendance of
the appropriate Representative of the Buyer at the Trials of the Vessel for any
reason whatsoever after due notice to the Buyer as above provided shall operate
to defer the Speed Trial and the final release of the Vessel as permissible delay

- for up to 2 (two) days and thereafter shall be deemed to be a waiver by the Buyer

of its right to have its Representative present, and in such case the Buyer shall
be obliged to accept the Vessel on the basis of a certificate of the Builder and
the Classification Survey (as to Classification matters) that the Vessel, upon
Trials, is found to conform to this Contract and the Specification.

The Builder shall provide the Vessel at his cost with the crew and necessary
quantity of fuel oil, greases, fresh water and other stores and ballast (fuel oil,
fresh and sea water etc.) to bring the Vessel to the draft condition, necessary to
conduct the said Trials.The parties hereto agree that the Trials shall be
performed without any cargo on board the Vessel.

The Buyer shall provide in due time the necessary quantities of lubricating oils
(as determined by the Builder) from the Buyet's own suppliers, and the Builder
shall reimburse the Buyer the proven cost of all the quantitics consumed at the
Trxals

The fuel oil, as well as lubricating oil and greases shall be in accordance with
the engine Specxﬁcatlon and Plans.

Unbroached consumable stores remaining on board followmg completion of
Trials shall be calculated at the time of delivery at the Builder's shipyard and
shall be taken over and paid for by the Buyer at the original purchase cost
thereof.

Method of Acceptance or Rejection

@

(®)

Upon completion of the Trials the Builder shall give to the Buyer a notice by e-
mail of completion of such Trials and indicating conformity of the Vessel with

- this Contract and the Specification, which notice shall certify and set out the trial

data and resulting calculations which substantiate the Vessel's performance and
conformity aforesaid. The Buyer shall within two (2) business days after receipt:
of such written notice from the Builder notify the Builder by e-mail confirming
in writing its acceptance or rejection of the Vessel.

However, should the results of such Trials indicate that the Vessel or any part
of equipment thereof does not conform to the rcqulrements of this Contract
and/or the Specification, or if the Builder is in agreement with the non-
conformity as specified in the Buyer's notice of rejection, then the Builder shall
take necessary steps to correct such non-conformity and shall effect such re-
trials as shall be necessary, if any, and the Buyer shall be entitled to attend such
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re-trials in accordance with this Contract. It is expressly understood that the
Buyer shall indemnify the Builder for all costs and expenses caused by the
nonconformity of any of the Buyer's Supply. Upon completion of correction of
such non-conformity and re-trials, the Builder shall give the Buyer a notice

- thereof by e-mail confirmed in writing including such re-trials data and

calculations. The Buyer shall, within two (2) business days of receipt of such .
written notice from the Builder, notify the Builder of its accéptance or rejection
of the Vessel. Any written notice regarding the Trials received from the Buyer’s
Principal Representative by the appointed Builder’sRepresentative shall not be
withdrawn, set aside or amended without prior Builder’s written consent.

In the event that the Buyer rejects the Vessel, the Buyer shall indicate in its

" notice of rejection precisely in what respect the Vessel, or any part thereof, does

not conform to this Contract and/or the Specification. However, the Buyer may
not.reject the Vessel if any part of equipment supplied by the Buyer does not
conform to this Contract and/or the Specification.

In the event that the Buyer fails to notify the Builder by e-mail of the acceptance
of or the rejection together with the reason therefore of the Vessel within the
period as provided in sub-paragraph (a) or (b) above, the Buyer shall be deemed
to have accepted the Vessel with effect from the date of thlS written nouoe ,
mentioned in sub-paraOraph (a) above.

The Builder may dispute the rejection of the Vessel by the Buyer under this
paragraph, in which case the matter may be submitted for final decision by
arbitration in accordance with Clause X VIIL. The Builder shall have the right at
any-time following such rejection to sell the Vessel to any third party on such
terms as the Builder may think fit but without prejudice to the Builder's
obligations at law, under this Contract or generally to mitigate damages. In the

~ event that any such rejection by the Buyer shall be found by arbitration or court

to have been wrongful, then the Buyer shall be liable in damages therefore 1o -
the Builder and in particular (but without limitation) if the Contract Price and
terms of any such sale to a third party shall be less favourable to the Builder than
the Contract Price and terms herein provided.

Acceptance of the Vessel as above provided shall be final and binding so far as
conformity of the Vessel to the Contract and the Specification is concerned and
shall preclude the Buyer from refusing the delivery of the Vessel as hereinafter
provided, if the Builder complies with all other procedural requirements for
delivery as provided in Clause X hereof. :

Dry-docking and Speed Tnal

(a)

®)

The Vessel shall be dry-docked, in accordance with the Spemﬁcat)on before
Sea Trials.

- The Speed Trials shall be carried out under the weather conditions mentioned in

the Specification with respect to the Guaranteed Trial Speed or as shall be agreed
between the parties to be reasonable '
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In the event of unfavourable weather on the date specified for the Trials, the -
same shall take place on the first available day thereafter that the weather
_condition permits. It is agreed that; if during the Speed Trials of the Vessel, the
weather should become so unfavourable that orderly conduct of the Speed Trials
can no longer be continued, the Speed Trials shall be discontinued and
postponed until the first favourable day next following, unless the Buyer shall
assent in writing to accept the Vessel on the basis of the Speed Trials already
made before such discontinuance has occurred.

©) Ahy delay.of Speed Trialé ‘caused By such unfavourable weather condition shall
: operate to postpone the delivery by the period of delay involved and such delay
shall be deemed asa penmss1b1e delay in the delivery of the Vessel:

(d)  The Representatlves of the Buyer shall be present at the dry-docking and Speed
Trials. Failure of the Buyer or his Representatives to be present at dry-docking
and Speed Trials after due notice as hereinbefore provided shall entitle the
Builder to complete dry-docking, bottom painting and underwater part

* inspection and to conduct the Speed Trials without the Buyer's Representative
being present and the terms of sub-clauses 1 and 2 of this Clause shall apply
mutatis mutandis, with respect to the Speed Trials but not further or otherwise

and the Buyer shall have no further or other right to reject the Vessel and the -

Builder shall forthwith release the Vessel to the Buyer upon: discharge by the
Buyer of all its other obligations arising ‘upon dehvery

If the Buyer shall be entitled to and does reject the Vessel pursmmt to the terms of thlS
Clause the provision of paragraphs V.4.a.) and sub-clause X1.C hereof shall have effect
and the Builder shall be under no further or other oblx gation to the Buyer howsoever
and whenever ansmg save as therein set out. ~

Following successful conclusion of Trials the Builder and the Buyér shall togéther enter

* into and execute a protocol of delivery and acceptance. Such protocol shall be 3
_conclusive evidence that the Vessel has been constructed and delivered (but without

prejudice to the Builder's obligations under Clause XIII hereof) and that the instalments
of the Contract -Price payable up to delivery have been made, in each case all m
accordance with this Contract.

Where the Buyer shall have or. shall have been ‘deemed to have accepted the Vessel
pursuant to this Clause the Buyer shall take delivery forthwith upon completion of the
procedural requirements on the part of the Builder and tender of the Vessel and the

~ Buyer shall comply with its procedural oblxgatlons

Any minor or insubstantial defects at or after Ofﬁcxal Trials which, from the point of

- view of European shipbuilding and shipping practice, are of minor or insubstantial
- significance and can be remedied ‘without interrupting the normal operation of the

Vessel and it is possible to remedy the default to the standard specified, shall not
constitute a reason of refusal of acceptance of the Vessel. In that case, the Builder shall’
have the obligation to correct and/or remedy such minor or insubstantial items without
cost or delay to the Buyer as soon as practicable; however, such correction or remedy
to be commenced immediately after the delivery of the Vessel and completed within
one (1) month or such longer period as the Buyer in its reasonable discretion shall agree.
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-CLAUSE X

DELIVERY OF THE VESSEL

The Vessel shall be dehvered by the Builder to the Buyer at Builder’s Shlpyald free
and clear of all liens, claims, mortgages and other encumbrances whatsoever, in clean
and seaworthy condition ready for service in all respects, afloat and clear of obstruction,
safely and securely moored alongside the Builder's quay on or before 15 October 2020
(hereinafter referred to as the “Delivery Date’”). The inténded time of the delivery shall
be specified at least thirty (30) days and fourteen (14) days prior thereto by the Builder
to the Buyer. In the event of delays due to causes which under the terms hereof permit
extension of the time or delivery, whether or not subject to liquidated damages, the afore

mentioned date of delivery shall be extended accordmgly sub_; ect always to the operatlon
of Clause XI1.4. hereof

Provided the Buyer has concurrently paid to the Builder all sums due and payable on
account of the 'Vessel, delivery of the Vessel shall be forthwith effected upon acceptance
thereof by the Buyer and/or his authorised representatives as hereinabove provided by
the concurrent delivery by each of the parties hereto to the other of a Protocol of
Delivery and Acceptance signed by each such party ‘

Acceptance of the Vessel by the Buyer shall be subject to the rece1pt of the Buyer of the

. following documents, which shall accompany the aforementioned Ptotocol of Delivery

and Acceptance, which the Buxlder shall deliver to ‘the Buyer

(a) Protocols of_tnals of the Vessel made pursuant to thlS Contract.

(b)  Protocols of inventory of equipment of the Vessel ‘including spare parts and the
like, a11 as specxﬁed in the Speclﬁcatlon and agreed durmg constructton period..

{c) = Protocol of stores of consumable nature, such as fuel oil, unbroached lubncattng
‘ oils, which are on board and delivered to the Buyer with the Vessel and which
are payable by the Buyer to the Builder as per Clause V.2. (e) (ii).

d E Drawmgs, Plans and Instruction manuals pertalmng to the Vessel as hsted in the
: Spemﬁcatlon

' (e) All certlﬁcates required to be furmshed upon delivery of the Vessel pursuant to

the Contract and to the Specification. In case that the Classification Society is
not entitled to issue Statutory Certificate, it will be the responsibility of the
Buyer to obtain thern for the timely delivery of the Vessel. »

® Declaration of warranty of the Builder that the Vessel is dehvered' to the Buyer
free and clear of any liens, claims, mortgages or other encumbrances upon the
Buyer's title thereto, and in particular, that the Vessel is absolutely free of all
burdens in-the nature of duties, imposts, taxes or charges imposed by the city,
state or country of the port of delivery as well as of all liabilities of the Builder -
to its sub-contractors, employees and crew and of all liabilities arising from the
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operation of the Vessel in trial runs, or otherwise prior to delivery except as
otherwise provided under this Contract. :

® Notarized Bill of Sale or other document whlch might be necessary for
registration of the Vessel by the Buyer.

Provided that the Builder has fulfilled his obhgatlon as specified in the previous paragraph
3 of this Clause and in the manner foreseen by this Contract the Buyer shall take delivery
of the Vessel even uncompleted towards material, equipment or labour supply as provided
in Clause XX of this Contract.

On delivery of the Vessel to the Buyer every responsibility for the safety and generally
for the condition of the Vessel and insurance thereof is transferred to the Buyer, and
*thereafter all responsibilities on the part of the Builder shall cease with the exception of
the guarantee obligations provided for in Clause XIII hereof.

All equipment components and materials or other things appropriated but not used for
the Vessel shall upon delivery of the Vessel be reverted to and become the property of
the Builder.

The Buyer shall, within 3 (three) days following delivery and acceptance of the Vessel
or, if earlier immediately following lawful tender thereof to the Buyer upon completlon '
of the Vessel by the Builder pursuant hereto, remove the Vessel from the premises of
the Builder, and in the event that the Buyer fails so to remove the Vessel the Buyer shall
pay to the Builder, or reimburse the Builder for, all costs however arising in connection
with the Vessel remaining with the Builder, and the Buxlder shall have a lien thereon
for such costs

’ Notwithstandmg the provision of paragraph 1 of this Clause, the Builder shall be entitled
to deliver the Vessel before the date stipulated in the paragraph 1 of this Clause by
serving the notice in writing to the Buyer as per this Clause X.
CLAUSE X1
LIQUIDATED DAMAGES

The following liquidated damages shall apply in the event of the following
contingencies or any of them:

)] DELAYED DELIVERY'

(a) If the dehvcry of the Vessel does not take place on the Delivery Date
than in such event, beginning at mxdmght of the Delivery Date, the
Builder shall pay to the Buyer the liquidated damages in the amount of

50.000 EUR per day, up to the maximum amount of €1.500.000,00.

®) If the delay in delivery continues for more than 30 days, excluding
permissible delays, then in such event immediately after the expiration
“of said period, the Buyer may, at.its option, reject the Vessel and
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terminate this Contract as hereinafter provided or in its discretion accept
the Vessel subject to terms as may be mutually agreed.

@ SPEED DEFICIENCY

(a) The Builder shall be under no obhgatlon to compensate the Buyer should
the actual trial speed, as appears from the Speed Trials conducted as
aforesaid, fall short up to and including three tenths of one knot (3/10)
below the figure stated in Clause 1.

®) Should the actual trial speed, as appears from the Speed Trials conducted
as aforesaid, fall short of the figure stated in Clause I hereof by more
than three tenths (3/10) of one knot then the Builder shall pay to the
Buyer 50.000,00 EUR (fifty thousand EUR only) for each full one tenth
(1/10) of a knot shortfall, up to and including one (1) knot

(c) Should the trial speed fall short by more than 1 (one) knot below the

figure-stated in Clause I, then the Buyer may, at its option, reject the

- Vessel and rescind the Contract as hereinafter provided or accept the
Vessel under the conditions to be mutually agreed. =

(3) CABINS/PASSENGERS

(2) The Builder warrants that the Vessel shall have one hundred and three
(103) passenger cabins and seventy-one (71) crew and staff cabins in
accordance with the Specification and is capable and authorised to carry
two hundred (200) passengers and one hundred sixteen (116) crew and
staff members.

(b) Should the actual combined number of cabins be less than the stated above,
then the Builder shall pay to the Buyer the amount of two hundred
thousand EUR (200.000,00 EUR) per missing crew cabin and/or the
amount of three hundred thousand EUR-(300.000,00 EUR) per missing
standard passenger cabin and/or the amount of four hundred thousand
EUR (400.000,00 EUR) per missing luxury passenger cabin and/or the
amount of five hundred thousand EUR (500.000,00 EUR) per missing suit.
Should the number of cabins be below one hundred and seventy (170)
cabins, the Buyer may, at its option, reject the Vessel and rescind this
Contract as hereinafter provided or accept the Vessel under the conditions
to be mutually agreed.

TOTAL INDEMNITY

The maximum aggregate coﬁipensation liability -of the Builder to the Buyer arising
pursuant to sub-paragraphs A. (1), (2) and (3) of this Clause XI shall be limited to
maximum (5%) five per cent of the Contract Price and shall be deducted from the Fifth

Installment upon tender of delivery and acceptance of the Vessel as defined in Clause
V. ' '
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REJECTION AND RESCISSION

' (1) - The Buyer may reject the Vessel pursuant to the foregoing paragraphs A. (1),

(2) and (3) of this Clause, only by serving upon the Builder written notice of
rejection of the Vessel and rescission of this Contract within a period of thirty
(30) days following the date on which such right first arose.

The Buyer shall serve such written notice by wntmg an e-mall to that effect, to
be confirmed by mailing a registered letter by air mail, directed to the Builder
at the address given in this Contract. Such cancellation shall be effective as of
the date any such notice thereofis received by the Builder, and the Builder, upon
receipt of such notice, shall refund to the Buyer the full amount paid by the
‘Buyer to the Builder on account of the Vessel, together with interest, at the rate
of 3% for the period from the respective dates such sums were paid by the Buyer
to the Builder to the date of payment by the Builder of such refundable amounts
to the Buyer's account at a bank designated by the Buyer for this purpose at the
time of giving the said notice. If the Buyer does not give notice of rejection and
rescission as aforesaid, he shall be-deemed to have accepted the Vessel and the
Vessel shall be delivered at the Delivery Date or at such new delivery date in
the case of delayed delivery as may reasonably be agreed by the Builderand the
Buyer and all the terms of this Contract shall otherwise contmue to remain in
force

(2)  When the Buyer rejects the Vessel pursuant hereto the Builder shall be under no
further or other obligation to the Buyer, howsoever arising in connection with
or in relation to this Contract and the Vessel save as mentioned in the preceding
paragraph XI C. (1).

3 Itis speciﬁcaily agreed by the parties that all and any damages claim and or
disputes which may arise due to the hquxdated damages as above shall be
resolved before or at delivery of the Vessel.

CLAUSE XI1

- DELAYS AND EXTENSION OF DELIVERY
INCLUDING FORCE MAJEURE

Causes of Delay

The Builder shall make every endeavour to complete and deliver the Vessel by the date
specified in Clause X but it shall in no way be responsible for the construction or
dehvery of the Vessel being delayed directly or indirectly at any time between the
signing of the Contract and the completion and ﬁnal delivery of the Vessel following
dry-docking and speed trials due to:

(a) - -any governments' requisition, control, intervention: or requirements or
~ interferences;
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acts of God, d1rect or indirect circumstances arising out of war or preparation
for war, or the consequences thereof, warlike operations, whether or not a
declaranon of war has been made;

riots, insurrection, civil commotion, malicious, damages, strikes combinations
of lock-outs of workmen, whether partial or general, resulting in cessation ore
restriction of work or. ‘output, of any of the Builder's or engine-builder's
workman, or workmen employed by sub-contractors suppliers, or transport
authorities Or in the steel, iron, coal or any other trades effecting the quality, -
quantity ot delivery of the material for and/or the construction of the Vessel, or
of the engines, boilers or other machinery; '

major defects in castings and forgings, or in other material or equipment whether
supplied by the Builder or his subcontractors or suppliers provided that the
Builder shall have exercised due care in his selection of subcontractors and
suppliers and in his placing of subcontractors and ordering of supplies;

by any fire, explosion or other damage effectmg the Vessel or work of the
Builder or his subcontractors or suppliers;

" accident, earthquakes, tempest, extraordinary and unusual snow, frost; ice,

storm or wind;

» by incomplete, defective, short or late deliveries or defective quality of materials

provided that the Builder shall have exercised due care in his selection of
suppliers and placing of orders for supplies;

by any delay-or default or failure of the Buy'er to perfofxn his obligation

hereunder or other delays caused by or attributable to the Buyer or its
Replesentanve .

by any prolonged breakdown of machinery or plant or prolonged failure of -
electnc current from an outside source;

by defective quality of any of the Buyer's Supp]y;

without limitation to the foregoing any other causes whatsoever whether or not -
of a like nature which could not have reasonably been foreseen by the Builder

when agrecing the terms (as to price and delivery) of this Contract or any other‘ s

event outside the Builder's control,

Notice of Delay

Within twenty (20) days from the date of commencement of any delay in the Vessel's
construction on account of which the Builder claims that he is entitled as per this
Contract to an extension of the time of delivery of the Vessel, the Builder shall advise
the Buyer by e-mail of the date on which delays commenced, and reasons thereof.

‘Likewise, within twenty (20) days from the date of ending of such delays the Builder

shall advise the Buyer by e-mail of the date on which such delays ended and to which
date the delivery is extended for reason of such delays.
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Establishment of the Causes of Force-Majeure

Subject always to the other terms hereof the delivery the Vessel shall be postponed by
the Builder without liability on its part only by the number of days lost to the Builder
due to the causes or any one or more of them set out in paragraph XII. 1 above.

Cancellation of Contract Due fo Excessive Delay

Notwithstanding anything to the contrary contained in this Contract, if delivery of the
Vessel is delayed for any reason referred to in paragraph XII.1 hereof but excluding
delays which are the result of the Buyer's default as referred to in Sub-paragraph (h) of
the paragraph 1) or delay or failure of the Classification Society, for a petiod of more
than twelve (12) months beyond the delivery date specified in Clause X hereof, then, in
such event, the Buyer may, at his option, rescind this Contract by serving upon the
Builder a notice of rescission in writing or by e-mail confirmed in writing, Such
rescission shall be effective as from the date of the receipt of the wntmg, e-mail by the
Builder.

Should the Buyer decide to exercise his option to rescind this Contract as envisaged by
paragraph 4 of this Clause XII the Buyer shall be obliged to inform the Builder about
such decision in writing or by e-mail confirmed within thirty (30) days counting from
the date when the Buyer or any of its Representatives became aware of such event.

In case the Buyer fails to exercise his option as provided hereinabove, it shall be
understood that the Buyer has w111mg1y agreed not to exercise its option to rescmd this
Contract for reasons of excessive delay in delivery.

CLAUSE XH1
WARRANTY
Warranty

It is expressly understood between the parties hereto that the Buyer shall upon acceptance
of the Vessel exercise every ‘care and attention in maintaining the Vessel in good order,
shall keep the Vessel fully classed under the rules and regulations of the Classification
Society and shall use the Vessel and her machinery and equipment for the purpose intended
only and as described in this Contract during the period covered under this Clause. In the -
event that the Buyer, including the Vessel's crew, shall fail to operate the Vessel propetly,
the Builder shall be entitled to withdraw its guarantee hereunder on the affected part(s) of
the Vessel upon giving written notice to this effect to the Buyer.

The guarantee provided herein shall be in lien of any guarantee and/or conditions
imposed or implied by law, customary, statutory or otherwise by reason of the
construction or sale of the Vessel by the Builder for or to the Buyer. The said guarantee
shall apply for a period of twelve (12) calendar months commencing from the date of
the delivery and acceptance of the Vessel (hereinafter referred to as the Guarantee
Period).
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To the extent that any warranty Or guarantee provnded by any sub-contractor or suppher is

~of wider scope.or remains in effect after the expiry of the twelve (12) month period laid

down in this paragraph such warranty or guarantee shall pnor to such expiry, be assxgned
to the Buyer. :

For any parts replaced under Builder's guarantee, the Bu11der shall glve for such replaced
parts only a guarantee until the end of the Vessel's guarantee period.

: ,Notw;thstandmg anythmg'whatsoever stated to the contrary herein all repairs and/or

renewals which are covered by Marine insurance shall be excluded from the Builder's

liability hereunder and shall not be claimed from the Builder by the Buyer.”

Under. the provisions of this Clause the Builder shall repair or renew or .correct as
necessary, within the limits of this Clause, at its works, or at another works in Croatia at
Builder's option, all defective workmanship and material in the hull of the Vessel, its
machinery and equipment, and any deficiency in the same to perform the contractually
specified functions, excluding only those itemns supphed by the Buyer as well as faulty
design if technical knowledce did not exist as of the date of this Contract, provided the
same are discovered and are notified in writing to the Builder by the Buyer within the
Guarantee Period but at the latest within 30 days upon occurrence of the same and the last
notification, if any, can be done by e-mail the first day after the Guarantee Period expired
and provided that the causes of such defects have not been caused by perils of the sea,
inland waters or navigation, or by normal wear and tear (for the coated area European rust
scale shall be applied), fire mismanagement or negligence of the Vessel's crew, neglect,
consumable materials, poor maritime maintenance of the Vessel, or by alteration or
addition made by the Buyer and further provided that genuine replacement parts only are
employed in the repair of any defective machinery and/or equipment covered under the
provisions .of this Clause and provided that the Builder shall have been given the

~opportunity of inspecting such item or items by the Buyer before the repair is made. After
-~ expiration of the Guarantee Period, the Buyer shall contact darectly the producers for

eventual deficiency in machinery or equipment.

In the event that the Vessel cannot be conveniently blought to the Builder’s Shipyard, the

‘Buyer may cause the necessary repairs or replacements to be made elsewhere provided

that the Buyer shall without any delay give the Builder notice by e-mail, confirmed in
writing, of the time and place such repairs will be made allowing the Builder to inspect the
nature and the extent of the defect(s) complained of. The Builder shall promptly advise the
Buyer of its acceptance or rejection of the defect(s) as one that is subject to the guarantee
herein provided., The Builder cannot be liable for bad workmanship and/or material for
such repairs and for ungenuine parts for replacement. In any case the Vessel shall be
brought at Buyer's cost and responsibility to the place elected and in all respects ready for

- guarantee works to be performed.

The Builder shall reimburse the Buyer for the specnﬁed expenses of repair or renewals or

_corrections incurred by the Buyer for repairs made, excluding cost of tugs and other

floating objects as well as harbour taxes if any, but such reimbursement shall not exceed
the estimated cost of carrying out the guarantee-work at the Builder’s Shipyard. The
Builder's liability shall be limited to the amount that it would have cost the Builder to effect
such work. -

‘The Buyer, hlmself is not allowed, without prior agreement with the Bu1lder to purchase

the defective part for removing the fault except when the nature of damage is such that the
urgency of such purchase is 1mperat1ve due to safety reasons.
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The Buyer shall have the right to acquire replacement parts and equipment from recognized
suppliers of the genuine parts and equipment located nearer to the Vessel's position or more
expedient to the Buyer but shall be entitled to be reimbursed by the Builder only a sum
equal to the purchase cost which the Builder would have been obliged to have paid through
the Builder's sources of supply. The Buyer is liable to secure above parts to be covered by
supplier's g guarantee. : : ‘ :

It is expressly understood between the parties hereto that the Builder shall not be liable for -
any delays in the Vessel's operation arising out of the Guarantee coverage provided by the
Builder under this Contract, in no event whatsoever shall the Builder be liable for any
defects whatsoever in the Vessel other than those specified in ﬂ‘)lS Clause agamst which
the Guarantee is made by the Builder.

Nor shall the Builder, in any circumstances whatsoever, be responsxblc or liable for
consequential damages, expenses or losses, which shall include but shall not be limited to
loss of time, loss of profit or earnings or demurrages, directly or indirectly occasioned to
the Buyer by reason of the defects covered by this Guarantee of the Builder or due to
repairs or of the work performed on and/or for the Vessel in remedymg any defects under
said Guarantee.

The Builder shall not relmburse the cost of temporary repairs undertaken solely by the
Buyer.

‘ The Buyer undertakes to keep the claimed parts till the end of the guarantee period for

a right of control of the same by the Builder. They must have a mark containing the
number of the written claim. :

Atrequest, they are being sent to the maker for inSpection and replacement, at the Buyer's
cost. Nor shall the Builder's liability ever, in any event, extend further or otherwise than as
herein provided. After the expiration of the Guarantee Period, as defined herein, the
Builder's liability under this Clause shall be absolutely unenforceablc and forever at an
end. :

It is understood by the parties that on delivery the Buyer will give to the Builder the
address with full details (referred to as a Collecting address) at which the Builder at his -
cost will be obliged during the Guarantee period to send all spare parts, and/or claim
parts. Upon dispatching of the items to collecting address Bullder s oblxgatlon in this
respect shall termmate ,

Protocol on Guarantee procedure i is hereinafter enclosed to this Contract as APPENDIX
"D "

The Buyer shall be obliged to follow procedure agreed therein.

" Guarantee Engineer

The Builder may unless otherwise agreed provide one Guarantee Engineer for a reasonable
period during the Builder's guarantee period, in which case the Guarantee Engineer shall
receive from the Buyer the remuneration and other privileges due to the Chief Engineer
serving on board that Vessel at that time, such privileges to include free return passage to
Croatia as well as salary of not less than EURO 4000 per month and expenses paid during
such return passage. The Guarantee Engineer is the ‘witness not service engineer. The
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Guarantee Engineer's note stated in the Claim is not final neither definite, and will be the
subject of discussion between the parties. The remuneration of the Guarantee Engineer
shall be paid by the Buyer to the Builder and the same shall be settled at the time of the
final settlement of the Builder's guarantee obligations. The Builder's responsibility during
the guarantee period shall cease if the Guarantee Engineer is unduly dismissed by the
Buyer without the Builder's knowledge or approval. The Guarantee Engineer may be
dismissed by the Builder at any time. The Guarantee Engineer may not be dismissed
unilaterally by the Buyer without a reasonably reached agreement with Builder. In case of
such disembarkation the Builder will withdraw the Guarantee, i.c. the Guarantee will stop
to exist. The Guarantee Engineer to be fully qualified and to have reasonable knowledge

~ of the English language.

In addition to -the above stated the Builder may provide also-a specialist for the Main
Engine, whose stay on board shall last not longer than one month with a possible extension
up to the first port of call after the one month period has expired. The treatment on board
as well as other expenses and repatriation expenses and life insurance shall be borne by the
Buyer as provided for the Guarantee Engineer.

.CLAUSE X1V

INSURANCE

Extent of Insurance Coverage. '

From the time of keel-laying of the Vessel until the same is completed, delivered to and
accepted by the Buyer, the Builder shall, at its own cost and expense, keep the Vessel
and all machinery, materials, equipment, appurtenances and outfit, delivered to the
Shipyard for the Vessel or built into, or installed in or upon the Vessel, including the

Buyer's supplies, fully insured with Croatian insurance companies under coverage ‘

corresponding to the British Institute's Builder's Risks Insurance Clause. -

The amount of such insurance coverage shall, up to the date of delivery pf the Vessel,
be in an amount at least equal to, but not limited to, the aggregate of the payments made
by the Buyer to the Builder including the value of the Buyer's Supplies, if any.

The policy referred o hereinabove shall be taken out in the name of the Builder and all
losses under such policy shall be payable to the Builder. :

Application of 'Recvover,ed Amount:

“(a)  Partial Loss°

In the event the Vessel shall be damaged by any insured cause whatsoever prior
to acceptance thereof by the Buyer and in the further event that such damage
shall not constitute an actual or a constructive total loss of the Vessel, the
Builder shall apply the amount recovered under the insurance policy referred to
in paragraph 1 of this Clause to the repair of such damage satisfactory to the
Classification Society, and the Buyer shall accept the Vessel under this Contract
if completed in accordance with this Contract and Spec1ﬁcat10n

(b) Total Loss: -
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However, in the event that the Vessel is determined to be actual or constructive
total loss, the Builder shall by the mutual agreement between the parties hereto,
* either:

() proceed in accordance with the terms of this Contract, in which case the
. amount recovered under said insurance policy shall be applied to the
construction of a new identical vessel, provided the parties hereto shail
. have first agreed in writing as to such reasonable postponement of the
“Delivery Date and adjustment of other terms of this Contract including
the Contract Price as may be necessary for the completion of such

- - construction, or

(D) refund nnmedxately to the Buyer the amount of all mstalments paid to
the Builder under this Contract, whereupon this Contract shall be
deemed to be rescinded and all rights, duties, liabilities and obligations
of each of the parties to the other shall tenninate forthwith.

If the-parties hereto fail to reach an agreement under Sub-paragraph ®) @) -
within  two - (2) months after the Vessel is ‘determined to be an actual or
constructive total loss, the provisions of Sub-paragraph (b) (ii) as above shall

apply.

Termination of Builder's Obligation t6 Insure:

The Builder's obligation to insure the Vessel hereunder shall cease and termmate
forthwith upon delivery thereof and acceptance by the Buyer

 CLAUSEXV
- DEFAULT BY THE BUYER

The obligation of the Builder to deliver the Vessel on the stipulated delivery date shall
be subject to the Buyer's compliance with its obligation to pay the instalments of the
Contract Price on the dates when they are due as per Clause V of this Contract, In the
event that the Buyer fails to make any due payments or fails to accept delivery of the
Vessel when required to accept the same under the terms of this Contract, or fail to fulfil
any of the obligations assumed hereunderand/or the Buyer’s Representatives contrary
to the terms of Clause VII and IX of the Contract the Buyer shal] be conmdered to be
in default .

Should the Buyer be in default in the payment of any instalment, then the Builder shall
be entitled to charge interest on the amount as from the date it was due until the payment
thereof, at the rate of 3%.

Should the Buyer be in default as defined in Paragraph 1 of this Clause for more than
ten (10) days, then the Builder shall, with the notice to the Buyer, be at liberty to rescind
this Contract and sell the Vessel as she may then be at its sole discretion and as it sees
fit or it may complete her and then sell her. The proceeds received by the Builder from
any such sale (either public auction or private treaty) shall be applied as follows:
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First, in payment of all costs of the sale.

Second, if the Vessel has been completed, in or toward satisfaction of the unpaid balance
of the Contract Price of the Vessel with interest to which Contract Price with interest
shall be added the cost of all additional work agreed in writing by the Buyer, or the
unpaid balance of the construction costs of the Vessel, including work, labour and
materials, whatever of the two mentioned amounts is higher; or if the Vessel has not
been completed, in or toward satisfaction of the unpaid amount of the costs incurred by

. the Builder -on account of construction of the Vessel mcludmo work; labour and
materials.

Third, in compensation to the Builder for the proveu loss or damages whlch the Builder
has sustained by reason of the Buyex‘s default.

Fourth, the remaining balance, if any, belongs to the Bﬁye,i, provided however that the
amount of such payment to the Buyer shall in no event exceed the total amount of
instalments already paid by the Buyer to the Builder.

In the event the proceeds from the sale are insufficient to adequately conipensate the
Builder as provided above, the Buyer shall be liable for and shall pay the Builder such
additional compensation.

'CLAUSE XVI
DEFAULT BY THE BUILDER

If in accordance with any of the provisions of this Contract the Buyer shall exercise its option
to reject the Vessel and/or rescind this Contract, then the Builder shall refund to the Buyer all
payments paid by the Buyer for or on account of the Contract Price of the Vessel together with
the interest on the amount as from the date of payment until the date of rescinding of the
Contract thereof, at the rate of 3%. The payment by the Builder to the Buyer as aforesaid shall
forthwith discharge all and any obligations, duties and liabilities of each of the parties to the
other whatsoever under or in connection with this Contractor and/or at common law. The
payment shall be effected in the same free and transferable currency and mode of payment in
which the Buyer pald all moneys under or pursuant to the Contract,

CLAUSE XVil
DISPUTE RESOLUTION AND GOVERNING LAW

1.1 GENERAL

(a) The parties.to this Contract shall first try to resolve by mutual agreement any
and all claims, disputés and other matters arising out of or relating to this
Contract

(b) If the parties do not succeed in reaching an amicable settlement regarding the
problem in question, the parties may, by mutual agreement, refer any dispute to
the Classification Society or other regulatory authorities relating to:
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(i) technical matters (i.e. design and/or construction of the vessel, its
machinery and equipment, and/or in respect of materials and/or
workmanship thereof and/or thereon); and/or

(ii) - any dispute in respect of the interpretation of the Speclﬁcanon or other
technical documents and/or drawings;
providing the Classification Society or such other regulatory authority
agrees to accept such appointment in advance.

2. JURISDICTION

(a) In the event that the parties hereto do not agree to settle a dispute in accordance
with paragraph 1 above, such dispute shall be referred to and finally be resolved
by High Court of Justice in London.

3. GOVERNING LAW

The parties hereto agree that the validity and interpretation of this Contract and of each
Clause and part thereof shall be governed and construed in all respects in accordance
with the laws of England.

CLAUSE XVIII
PATENTS, TRADE MARKS, COPYRIGHTS

The Builder shall indemnify the Buyer (and vice versa) against all actions, claims or proceedings

for infringement of any patent rights or other trademark, copyright or intellectual property or
know-how, for royalties or other payments which may be payable in connection with any such
patent or other trademark, copyright or intellectual property rights or know-how in respect of the
subject matter in this Contract, save and except in respect of any equipment or part which shall
have been supplied by the Buyer.

The Intellectual Property and Know-how such as design, scale models, mock—ups documentations
or materials specifically developed under the Contract shall be owned by the
the Builder.

Such Intellectual Pr operty and Know-how may not be dlscloscd by the Buyer to any third party
not affiliated to the Contract.

Unless otherwise agreed in writing Intellectual Property R.ights or Know-how that are developed
under the Contract by the Builder and the Buyer will be considered as joint property of both parties.

CLAUSE XIX
ASSIGNMENT AND TRANSFER OF THE CONTRACT

(N Assignment and transfer by the Buyer

The Builder agrees that prior to delivery of the Vessel, the Contract may, with the prior
approval of the Builder, which the Builder shall not unreasonably withhold, be
transferred to another Company. In the event of any such transfer pursuant to the terms
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of this Contract, the transferee, its successors and assigns shall succeed to all of the
rights and obligations of the Buyer hereunder. However, the Buyer shall remain
responsible for performance by the transferee, its successors and assigns of all the
Buyer's obligations, liabilities and responsibilities under this Contract. It is understood
that any expenses or charges incurred by the transfer of this Contract shall be for the
account of the Buyer.

The Builder accepts that the BuYer may at any time assign the benefit of this Contract
to any bank or financial institution involved in the prov1310n of finance for the Vessels
purchase by the Buyer.

Assienment and transfer by the Builder

The Builder shall have the nght to transfer this Contract at any time afier the effective
date hereof, provided that prior written agreement is obtained from the Buyer which’
shall not be unreasonably withheld.

The Buyer accepts that the Builder may at any time assign the benefit of this Contract
to any bank or financial institution involved in the provisicn of ﬁnance for the Vessel's
construction.

This Contract shall inure to the benefit of, and shall be bmdmg upon, the respecnve
successors and assignees of the parties thereto.

CLAUSE XX -
BUYER'S SUPPLIES
Responsibility of the Euyer

The Buyer shall, at its own risk, cost and expense, supply and deliver to the Builder all
of the items to be furnished by the Buyer as set out in the Specification (hereinafter
called "Buyer's Supplies") at a warehouse or other point of storage at the Builder's
Shipyard. The same shall be in good condition ready for installation in or on the Vessel
and shall be provided in time to meet building schedule of the Vessel.

In order to facilitate installation by the Builder of the Buyer’s Supplies in or on the
Vessel, the Buyer shall furnish the Builder with necessary specifications, plans,
drawings, instruction books, manuals, test reports and certificates reasonably required
by the Builder. The Buyer, if reasonably required by the Builder, shall make
arrangements for representatives of the manufacturers of the Buyer's Supplies to assist
the Builder in installation thereof in or on the Vessel and/or to carry out installation by
themselves or to make necessary adjustments at the Shipyard. ‘

Any and all of the Buyer's Supplies shall be subject to the Builder's reasonable rights of
rejection, if they are found to be unsuitable or in improper condition for installation.
However, if so requested by the Buyer, the Builder may repair or adjust the Buyer's
Supplies without prejudice to the Builder's other rights hereunder and without being
responsible for any consequences arising there from. In such case, the Buyer shall
reimburse the Builder for all costs and expenses incurred by the Builder in such repair
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or adjustment and the Delivery Date shall be automatically postpbned for a period of
time nDecessary for such repair or adjustment

Should the Buyer fail to dehver any of the Buyer's Supplies within the time desxgnated
the Delivery Date shall be automatically extended for a period of such delay in delivery.
n such event, the Buyer shall be responsible and pay to the Builder for all evident losses
and damages, incurred by the Builder by reason of such delay in delivery of the Buyer's
Supplies and such payment shall be made upon delivery of the Vessel

If delay in dellvery of any of the Buyer's Supplies-exceeds seven (7) days, then, the
Builder shall be entitled to proceed with construction of the Vessel without installation
thereof in or on the Vessel, without prejudice to the Builder's other rights as hereinabove
provided, and the Buyer shall accept and take delivery of the Vessel so constructed.

Rcspdnsibility of the Builder
Thie Builder shall be responsible for storing and handling with reasonable care of the

Buyer's Supplies after delivery thereof to the Shipyard, and shall, at its own cost and
expense, mark the same with “Hull No. 487", install them in or on the Vessel, unless

- otherwise provided herein or agreed by the parties hereto provided always that the

Builder shall not be responsible for the quality, efficiency and/or performance of any of
the Buyer's Supplies save and except to the extent that any deficiencies or shortcomings
in the same are attributable to the negligent handlmg or installation by the Builder or its
agents of the same. -

CLAUSE XXI

EFFECTIVE DATE OF CONTRACT

This Contract shall become effective upon Builder's delivery tok'theBuyer the Guarantee as
provided for in Clause V.4(b) and Buyer’s payment of the First Installment as per Clause V.

The parties agree to immediately notify each other upon completion of any and all of the above
requirements by e-mail. The Contract shall become null and void if the above requirements are
not fulfilled within 45 (forty-five) days from the date thereof and the parties hereto shall be
discharged automatically from all their respective obligations whatsoever to other each arising
hereunder or in connection herewith, unless the parties agree otherwise,

(A)

CLAUSE XX1I1
NOTICES
Unless otherwise specified herein all notices or othér communication between the
parties hereto shall be in writing but may be given or made by letter, telegram or e-mail.
Anysuch notice or other communication shall be deemed to have been received:

(a) in the case of an e-mail at the time of despatch thereof;

(b)  inthecase - of a letter seven (7) days after posting the same by prepald first-class
. post.
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Any and all notices in connection with this Contract shall be addressed as follows:

To the Builder: ' Brodogradevna industrija Split, dionicko drustvo
Put Supavla 21 21000 Split, CROATIA

Phone: +385 21 392 202

' e-mail.: newbuilding487@brodosplit.hr

To the Buyer: Polaris Exploration Inc.,
: Trust Company Complex,
Ajeltake Road,
Ajeltake Island,
Majuro,
Marshall Islands MH 96960

c/o ,
Phone: +385 21 382 426

e-mail: tonci.klaric@brodosplit.hr

CLAUSE XXIII

MISCELLANEOUS

* This Contract contains the entire agreement and understanding between the parties hereto

and supersedes all prior negotiations, representatives, undertakings and agreements on any
subject matter of this Contract; and no amendment or alteration shall be valid unless agreed -
or confirmed in writing between the parties.

The Index of this Contract and the headings or titles to the Clauses hereof are inserted for
case of reference and convenience only and are not to be interpreted as in any way
restricting or affecting the construction of the Clauses to which such headings and titles
relate and such Index, headings and titles shall be disregarded in the construction and
mterpretauon of this Contract,

The Panies hereby unconditionally declare that the present Contract and its provisions and
terms are considered to be confidential and business secret and shall not be notified or

revealed to third parties (unless it is necessary for implementation of this Contract) nor
their interests and rights impaired. -

_The Builder and the Buyer agree to do all acts and eXeéute all documents required to

catry out terms of this Contract and to act in good faith with respect to the terms and
conditions contained herein.
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5. A person who is not 4 party to this Contract has no right under the Contract (Right to
Third Parties Act 1999) to enforce or to enjoy the benefit of any terms of this Comract

6. The Pames to this Contract will be allowed and entitled to make any changes. or
novation of this Contract only in writing.

CLAUSE XX1IV
CONTRACT IN TWO ORIGINALS
This ’Contrac't has been made out and signed in 4 (four) identical originals two for each party.

IN WITNESS whereof the parties hereto have caused this Contract to be duly executed by its .
duly authorised officers or representatives the day and year first above written.

THE BUILDER: | THE BUYER:

: v : By.:' . . :
Vlatko KR . , 7 Tomisky Débeljak




APPENDIX “C” TO THE

SHIPBUILDING CONTRACT
FOR HULL NO. 487
(Bank)
TO: MESSRS.
Zagreb, i crarenn i
Refund Guarantee No.
We , (hereinafter called the “Bank™)
hereby issue our irrevocable Letter of Guarantee No. __ (hereinafter
called the Guarantee) in favour of ' '
(hereinafter called the “Buyer™) for account of

(hereinafter called the “Builder”) in
connection with the Shipbuilding Contract (hereinafter called the “Contract™) made by
and between the Buyer and the Builder for the construction and sale of the Vessel having
the Builder’s Hull No. (hereinafter called the “Vessel”).

.Pursuant to the terms and conditions of Clause V 2 of the Contract, eighty per cent

(80%}) of the Contract Price shall be paid to the Builder in four equal instalments of
EUR 21.900.000,00 (twenty onemillion nine hundred thousand euros only) each
representing twenty percent (20%) of the Contract Price (the “Instalments™).

If, in connection with the terms and conditions of the Contract, the Buyer shall become
entitled to a refund of any of the Instalment(s) paid by the Buyer to the Builder prior to
the delivery of the Vessel, we hereby irrevocably guarantee the repayment to the Buyer
of the Instalment(s) mentioned above plus interest thereon at the rate of 3% (3 per cent)
from the day following the date of receipt by the Builder of Instalment(s) paid by the
Buyer to the Builder up to the date of remittance to the Buyer by telegraphic transfer of
such refund excluding the period of the first thirty (30) days of delay in delivery beyond
the delivery date pursuant to Clause XI A.(1) (a) of the Contract and any period of delays
which are the result of the events referred to in Clause XII 1.of the Contract or caused
by failure of the Classification Society to perform its duties in connection with the
Contract or otherwise.

In the event of cancellation of the Contract being based on delays due to force majeure
or other causes beyond the control of the Builder according to Clause XII of the
Contract, the interest rate of refund shall be payable at the rate of half of the 3% (3 per
cent).

This Guarantee is available against Buyer's first written request and Buyer’s signed
statement certifying that: ,



34

i) Buyer’s demand for refund has been made in accordance with the provisions of
the Contract and

(iiy the Bullder has failed to make such refund within thlrty days after the Buyer’s
demand to 'the Builder. :

Our payment shall be performed within 10 (ten) days from receipt by us of the said
Buyer’s written request which must refer to our guarantee number and must be sent to
us for identification purposes in writing by registered mail or by courier service together
with the confirmation of a first-rate bank that your signatures appearing on your wntten
demand are legally binding on you.

Notwithstanding any other provision of this Guarantee, in the event that within 30 days
from the date of your written demand to us referred to above we receive a written
notification from the Buyer or the Builder that Buyer’s cancelation of the Contract

- and/or Buyer’s claim for a refund of the guaranteed amount(s) there under has been
disputed either in whole or in part and has been referred to arbitration in London in
accordance with the provisions of Clause XVII of the Contract, our obligation to pay
the amounts under this Guarantee shall:

- {a) only arise upon receipt by us of either

(i) a true copy of a final and unappealable decision made under such
arbitration together with a letter from a firm of reputable London
solicitors confirming such award is final and unappealable; or.

i) a true copy of a settlement agreement entered into by the Builder
and the Buyer confirming a settlement of such arbitration
proceedmas and

be limited to the sum awarded to the Buyer by the Builder under the unappealable
arbitration award or agreed by the Builder in writing to be due to you under the terms
of the settlement agreement referred to in a) (ii) above. Qur Guarantee shall in such case
remain in full force and effect until thirty (30) days after Arbitration unappealable award
or the settlement agreement, as the case may be, has been received by us and we shall
effect payment accordingly up to the amount not exceeding [ .

This Guarantee is valid from the date of its issuance and enters into force only regarding

the amount of the Instalment paid in to our account No. with
) ' for ‘ beneficiary
‘ , Croatia.

This Guarantee shall become null and void either:

(i) upon receipt by the Buyer of the sum(s) guaranteed hereby together with interest
thereon as aforesaid, or :

(ii) ~ upon delivery of the Vessel and acceptance thereof by the Buyer in accordance
with terms and conditions of the Contract, or

(i)  upon termination of the Contract due to the Buyer’s default in accordance with
‘ provisions of Clause XV of the Contract,
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k (iv)  upon expiry of the validity of this Guarantee as berein provided and, in each’

case, this Guarantee shall be promptly returned to us.

This Guarantee is valid until . . ‘ but its vahdlty shall be adjusted
and fixed in accordance with Clauses X XI and XII of the Contract, or, in the event of
delayed delivery due to the Builder’s default, the expiration date of this Guarantee shall
be extended until such time when the Vessel shall have been delivered by the Builder
to the Buyerin accordance with the provisions of the Contract.

This Guarantee is assignable only with the assrgnment of the Contract in accordance
w1th Clause XIX of the Contract gwmg due notlces to the Bank.

This Guarantee shall be governed by and construed in accordance with the laws of
England and any dispute arising out of or in relation to this Guarantee (but not a dispute

- under the Contract which shall be determined by Mediation or Arbitration in accordance -

with the terms of the Contract) shall be refcrred to the Junsdlcnon of the Courts of
England :

We agree that the process by which any suit, actiqh orvproc‘eedin'g in England is begun
may be served on us by being delivered to  the following address:

IN WITNESS WHEREOF, we hereunder set our hands and seal by our duly authorised
representatlves this ___ dayof

for and on behalf of the Bank -
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APPENDIX "D" TO THE
SHIPBUILDING CONTRACT
FORHULL/NO. 487 -

PROTOCOL ON CUARANTEE PROCEDURE

As per the Shipbuilding Contract dated [ ], in order to have complete records of the Builder's

_ Guarantee obligations, in respect of the Buyer's claims during the guarantee period, the pames

have agreed to follow the procedure heremaﬁer stated

1.

For every claim that the Buyer considers as the Builder's Guarantee obhgatlon heisto
draw a Guarantee Claim as per Exhibit 1 hereto. '

The Guarantee Claim should start with Number 1 onward, separately for Engine

" Department and for Deck Department This procedure is to ensute the complete records

of the Buyer's claims.

The Guarantee C_laxm is to include the following: '
- date and time of the occurrence of the defect,
- name of the equipment on which the defect occurred,

- brief description of how and under which circumstances the defect happened,

- the reason of defect if possible o state,

- the spare parts to be replaced and the names of the manufacturer also necessary
" details for ordering if possible,

- by whom the repairs are done and a very brief description of repairs.

The Guarantee Claim should be submitted by the Buyer to the Builder within two (2)
months from the day when the damage occurred or the defect was ascertained.

During the stay of Builder's Guarantee Engineer on board the Vessel he is to sign all
The Guarantee Claims so certifying what happened and what was done in case the repair
is made on the spot. In case of any difference in opinion relating to the circumstances
and causes of defects between the Buyer and the Guarantee Engineer, both opinion are

" to be stated in the Guarantee Claim. If the Guarantee Engineer or the Buyer do not state
any difference of opinion, it shall be understood that there is no difference of opinion.

The Builder and the Buyer are to make final decision whether the defect or damage is
or not Builder's obligation in accordance with the Shipbuilding Contract and the
Builder's Certificate and Protocol of Dehvery and Acceptance

The Builder and the Buyer agree to use their best efforts to mutually resolve not later
than 6 months after explratxon of the contractual guarantee period all claims made within
such guarantee period.
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6. All necessary new spare parts for rcplaccmcrit of defective ones can be ordered by the

Buyer directly with the manufacturer, stating that this is under Guarantee dbligation,

" requiring the ‘cost of delivery to be on. the manufacturer's account. In case the

manufacturer disputes. the item as not falling undes guarantee, the Buyer shall seek
rcmcdy from the Bmider under the terms of the Shipbuildin: g Contract

7.~ The copy of order as under item 6 tooerher thh respective copy of the Guarantee Claim
should be senit by thc Buyur fo the Sh:pyard as soon as possxbie

8. If required by the nature of the guaramcc works which are to be cartied out, the Vessel

is to be propetly prepared by the Buyer for undisturbed works at.the expense. of the - -

Buyer, i.e. cargo including' cargo residuesito be removed, holds made clean for carrying
out the requxred works, engine room, tanks and any other tanks émptied and cleanied,
ballast compartments ‘emptied and dried, vessel's stores removed.: All claims and
damages considered by the Buyer as guarantee obligation and which are not reported in
accordance with foregoing procedure will not' be taken into consideration. Should -
however the Buyer's report on guarantee claims to the Builder in same respect be unclear
or incompetent thie Builder shall be obliged to demand clarification of the report from
the Buyer w1thm fourteen (14) days. : .

‘_Made out in six (6)- copxeg eacb as original; three copxes for the Buyer and three copies f01 the: : B
Builder, m[ ]on[ }

Forand onbehalfof '  Forandon behalf of -
the: Builder ' '

Viatko Kvesic - e 7 7 R 'Tdm%?‘Debte'ak
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EXHIBIT 1

NOTICE OF GUARANTEE CLAIM

38

Guarantee claim No.: | Ship position:

Observation date: : Date of claim:

System, component, part of equipment on
which defect occurred:

Component name and type:

Manufacturer:

Mark / Serial No:

Drawing / other ID:

Circumstances
under which defect
occurred: )

Description and
characteristics of defect: -

Reason for defect:

{ Specification of required

spare parts / works to be
performed

Repairwork done: | By ship’s crew: 0

By shore Contractor: O -

Ship’s crew working hours:

Cost invoiced by Contractor:

Guarantee Engineer “Accepted” ]
opinion: '

“Noted” 0 - “Rejected” D)

Master / Chief Engineer’s signature:

Guarantee Engineer’s signature:

~



AMENDMENT NO. 1 TO SHIPBUILDING CONTRACT -

THIS AMENDMENT NO. 1 TO SHIPBUILDING CONTRACT (this “Amendment™) is
made and entered into as of May 21, 2018, by and between BRODOGRADEVNA
INDUSTRIUJA SPLIT, dionitko drustvo, a Croatian corporation (“Brodosplit™), and POLARIS
EXPLORATION INC., a Marshall Islands corporation (“Polans”) ‘Capitalized terms used in this
Amendment and not otherwuse defined shall have the meanings ascn’bed to them in the Bunldmg
Contract (as defy ned below) ,

WITNESSETH

WHEREAS, Brodosplit and Polaris are parties to that certain Shipbuilding Contract for
the Construction of One Polar Expedition Cruise Vessel, dated March 22, 2018 {the “Building
Contract™), pursuant to which Brodosplit, as Builder, has agreed to design, build and deliver to
Polaris, as Buyer, one polar expedition cruise vessel as described in the Building Contract (the
*Vessel”) on the terms and conditions set forth therein; .

WHEREAS, Polaris and Vinson Expeditions LLC, a Mershall Islands limited liability
company (“Vingon™), are parties to that certain BIMCO Standard Bareboat Charter, dated as of
March 22, 2018 (the “Bareboat Charter™), pursnant to which Polaris, as Owners, has agreed to
charter to Vinson, as Charterers, the Vessel on the terms and conditions set forth therein;

WHEREAS, Clause XXI of the Building Contract sets forth certain condxtsons precedent -

to the effectiveness of the Building Contract that must b: fulfilled within sixty (60) days from the
date of the Building Contract, otherwise the Building Contract will become null and void in
accordance with its terms, '

WHEREAS, Clause 33 of the Bareboat Charter sets forth certain condmons precedent to
the effectiveness of the Bareboat Charter (and any guarantee in respect of .any liabilities or
obligations under the Bareboat Charter) that must be fulfilled within sixty (60) days from the’

~ date of the Bareboat Charter, otherwise the Bareboat Charter will become null and void in
accordance w1th its tctms,

WHERE‘.AS as of the date of this Amendment, certain of the condmons precedent in
Clause XXI of the Building Contract and Clause 33 of the Bareboat Charter have not been
. fulfilled, and absent an extension of the 60-day period to fulfill those conditions precedent, the
‘Building Contract and the Bareboat Charter would become null and voxd in accordance with their
terms; and ’ :

WHEREAS, to provide additional time to fulfill all conditions precedent to the
effectiveness of the Building Contract and the Bareboat Charter, and to avoid having the -
Building Contract and the Bareboat Charter become null and void, Brodosplit and Polaris desire
to amend the Building Contract to extend the 60-day period for satisfaction of the conditions
precedent set forth in Clause XXI thereof.

NOW, THEREFORE,- in consideration of the premises, and pursuant to Clause XXIV.1
of the Building Contract, Brodosplit and Polatis hereby amend the Building Contract as follows:

147439.06501/108486786
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L Amendment to Clause XXI. The last sentence of Clause XXI of the Bmldmg
Contract is hereby amended by deleting the words “sixty (60) days" and msenmg in lieu thereof
the words “seventy-ﬁve (75) days”. ,

2. Goveming Law, Dispute Resglutngg Clause XVl (Dlsputc Resolution and

Governing Law) of the Building Contract is incorporated herein by rcference as though set forth
herem in full. =

3. Counterparts. This Amendment may be executed by the parties on separate
counterparts, each of which shall be deemed an original and both of which, taken together, shall
be deemed to constitute one and the same instrument. Delivery of an executed counterpart of
this Amendment by facsimile transmission or e-mail transmission shall be as effective as
delivery of a manually executed countespart hereof,

4, Building _Contract Otherwise Unchanged. Except 2s expréssly amended or

supplemented by this. Amendment, the Bmldmg Contract shall remain unchanged and in. full
force and effect, ;

[SIGNATURE PAGE FOLLQWS] .

W, N E
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IN WITNESS WHEREOF Brodosplit and Polaris have each caused this Amendment to
be duly executed as of the day and year first above written.

BRODOGRAPEVNA ]NDUSTRUA SPLIT
dioni¢ko dru§tvo

By (<. . :
Zoran Kunkera o
Management Board Member / Director
POLARIS EXPLORATION INC.

By:

Tomislav [Jeh
Managing Djrector

The undersigned, by executing this Amendment, acknow!edges that it has rcvxewed and
approved the lenns ‘of this Amendment.

VINSON EXPEDITIONS LLC
Scott Modre :

_ Treasurer and Secretary

147439.06501/108486786




Execution Version -

AMENDMENT NO, 2 IQ SHIPBUILDING CONTRACT

THIS AMENDMENT NO. 2 TO SHIPBUILDING CONTRACT (this “Amendment”) is
made and entered into ‘as of Junc 4, 2018, by and between. BRODOGRADEVNA INDUSTRUIA
SPLIT, dioni¢ko drustvo, a Croatian corporation (“Brodosplit™), and POLARIS EXPLORATION
INC., a Marshall Islands corpoeation (“Polaris™). Capitalized terms used in this Amendment and
not otherwise defined shall have the meanings ascribed 1o them in the Building Contract (as
defined below).

WITNESSETH

WHEREAS, Brodosplit and Polaris are parties to that certain Shipbuilding Contract for the
Construction of One Polar Expedition Cruise Vessel, dated March 22, 2018 (as amended, amended
and restated, supplemented or otherwise modified from time to time, the “Building Contract™).
pursuant to which Brodosplit, as Builder, has agreed to design, build and deliver to Polaris, as
Buyer, one polar expedition cruise vessel as descnbed in the Bulldmg Contract (lhe “Vessel™) on
the terms and conditions set forth therein;

WHEREAS, Polaris and Vinson Expeditions LLC, a Marshall Islands limited liability

company (“Vinson”), are partics 1o that certain BIMCO Standard Bareboat Charter, dated as of

. March 22, 2018 (as amended, amended and restated, supplemented or otherwise modified from

* " time to time, the “Bareboat Charter”), pursuant to which Polaris, as Owners, has agreed to charter
“to Vinson, as Charterers, the Vessel on the terms and conditions set forth therein;

v WHEREAS, Clause VIIL.1{b) of the Building Contract provides that changes due to
technical requirements related to lightweight distribution and stability as referred to in paragraph
(016) of the Specification and/or related to noise and vibrations reduction measures, as referred to
in paragraph (511) of the Specification shall be considered and dealt with as Buyer's modifications
under Clause VI1i,1(a) of the Building Contract;

WHEREAS, issues related 1o lightweight distribution and stability, and changes related to -
noise and vibrations reduction measures, have arose, and the Parties desire to address those issues
through (i) this Amendment, and {ii) a Change Order in the form of Appendix 1 to this Amendment
to be e\:ecmcd simultaneously with this Amendment; '

» " WHEREAS, Clause V 4(b) of the Buxldmg Contract requires that the Builder provide to

" the Buyer a Guarantee (as described therein) in respect of the first four instaliments of the Cantract
Price simultancously with th¢ Buyer’s makmg the first payment upon the Building Contract
becoming effective;

WHEREAS, Clause XX of the Building Contract sets forth certain conditions precedent
to the cffectiveness of the Building Contract, including delivery to the Buyer of the Guarantee
referred to above, and obtaining the approval of the Croatian Bank for Restructuring ‘and
Development (HBOR) of the ECA and the loan financing 80 percent of the Contract Price;

WHEREAS, as of the date hereof, (i) the Ministry of F'in_ance of the Republic of Croatia
has approved issuance of the Guarantee (which will cover 80 percent of the first four installments
of the Contract Price), but such Guarantee will ot be issued until the HBOR loan documentation

147439 06501 /108687624
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is finalized, and (ii) the Croatian Bank for Restructuring and Devclopmem (HBOR) has approved
the loan financing 80 percent of the Contract Pnce aon the terms set forth in a term sheet issued by
HBOR on May 17, 2018; and

WHEREAS, the Buyer and the Builder (i) agree that the Government of the Republic of
Croatia's approval of the issuance of the Guarantee referred to above, and the issuance by HBOR
of the term sheet as described above, are sufficient to Tift the subjects set forth in Clause XXI.4
and XXL5, respectively, of the Building Contract, and (if} confirm that the other conditions set
forth in Clause XX of the Building Contract have been satisfied, and therefore desire to con!' trm
that the Buxldm;, y Contract has become effective as of the date heteof;

NOW, THEREFORE, in consideration of the premnses, and pursuant to Clause XXIV.1 of
the Building Contract, Brodosplit und Polaris hereby amend the Building Contract as follows:

1. Amendments o Clause [

" {a)  The fourth paragraph of Clause 1 of the Bulldmg Contract, the part utled Prmcxpal
Dimensions™, is hereby amended to read in its crmrety as follows:

Principal Dimensions

Lengthoverall T bt 12797

Length between perpendlculars Sl 558 m
. Breadth moulded : -abt 2150 m
-Depth moulded e abt 7.00m
Draft Design (above base lme) o 5.0m
Draft Summer {(above base lme) R 5.0m
Draft Scantling {above base linc) ’ 525m.

Displacement at Design Draft (even keel)  -abt 9275 metric tonnes

(b)- " The fourth paragraph of Clause 1 of the Building Contract, the part tnled
“Deadweight”, is hereby amended to read in its entirety its follows:

Dcadweight

Deadweught at 5.10 m desnf,n draught (above base line). to be about 1445
metric tonnes.

{c)  -The fourth paragraph of Clause [ of thc Butldmg Contract, lhc part titled “Comfort
ClassfSound, Vibration and Indoor Climate Requlremems", is hereby amendedto
read in its cntlrety as follows: ’ '

Comfort Class/Sonnd, Vibralion and Indoor Chimate Requirements

DNV-GL Comfort Class (C2)(V2) for Passenger Areas. Subject to the
Builder’s complying with the steps stated in paragraph 3 of Contract Change -
Order No, 1, dated June 4, 2018, the Buyer agrees that, notwithstanding

2
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anything stipulated othérwise or differently in the Contract and/or
Specifications, it will not reject the Vessel based on the results of the noise
measurements provided at Trial, even if those test results do not fully satisfy
Classification Society requirements COMF (V2) for Passenger Areas. The
Buyer, in that case, will accept delivery of the Vessel and the Builder shall
be obliged to rectify the identified noise deficiencies prior to- the

- commencement of the 2020 Antarctic scason (on or about November 15,

2020). Should the identificd noise deficiencies not be rectified prior to the
commencement of the 2020 Antarctic season, despite Builder’s best efforts, =
then the identified noise deficiencies shall be rectified at a time and place
mutually agreed by the parties which does not conflict with passenger
operations; provided that in any case, the identified noise deficiencies shall”
be rectified prior to the expiration of the Warranty Period.. Builder’s
obligation to rectify the identificd noise deficiencies shall be treated as a
warranly claim and the Buyer’s right 1o enforce that obligation shall be
subject to assignment in accordance with Clause X113,

The Buyer will relax the noise testing standards by specifically declaring

- that the thruster system is for short term maneuvering only and not part of

the operational profile, and thus the thruster operation shall not be included
in noise measurements by thc Classification Society during Trials.

2. Amendmcnt to Clause V.4(b}. Clause V.4(b) of the Bmldmg Contract is hercby
amended to read in us entirety as follows:

(b)

The Builder shall provide to the Buyer a Guarantee issued by the Ministry
of Finance of Republic of Croatia or by a Croatian or international bank {at -
Builder's option} in respect of 80 percent of the first four Installments of
the Contract Price, such Guarantee shall be subject to final approval of its -
warding by the Guarantor, and shall be submitted to the Buyer in connection

“with ‘the Buyer's entry into fully-executed loan agreements for the
Construction Period Financing and the Post-Delivery Financing (as those

terms are defined in Clause 34(c) 0!' the Bareboat Charlcr)

3. Amcggmem to Clause X12. Clause X1.2 of the Butldtng Contract is hercby
amended to read in its entirely as follows: '

2.

147439.06501/108687624

Guaranteed Deadweight -

(@)  The actual deadweight of the Vessel when fully loaded as descﬁbed
in Clause I shall not be less than 1445 mcmt. tonnes on a design
draught of 5.10 m (above base line).

{b) Should the actual deadweight be up to 98 metric tonnes less than
- 14435 metric tonnes, or not below 1347 metric tonnes, there ahall be.
no decrense in the Contract Price,
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(<) Should the actual deadweight be less than 1347 metric tonnes, the
Builder shall compensate the Buyer by the amount of One Thousand
Euro (€1,000 only) per metric tonne for cvery metric tonne of
deficiency up to a maximum deficiency of 47 metric tonnes,

{d) - Ifthe deficiency in deadweight on a design draught of 5.10 m (above
base line) exceeds {45 metric tonnes, namely if the Vessel's actual
'deadweight on a draught as above is below 1300 metric tonnes, then
the Buyer may, at his option, reject the Vessel and rescind the

* . Contract as hereinafier provided or accept the Vessel under the -
o vcondmons to be mutualiy agrced B ‘

4, Execution of’ Changc Order. Szmult.meously with the execution .and delwery of
this Amendment, Brodosplit and Polaris will execute and deliver, and Vinson wull approvc a
Change Order in the form of Appendm Lo thl: Amendmem

s Conf’rmatmn of Fffccglveness of the Building Contract. The Bmlder and the Buyer

hereby acknowledge that (i) the Government of the Republic of Croatia has approved the issuance
ol the Guarantee referred to in Clause V.4(b) of the Building Contract (as amended by. this
Amendiment); (i) the loan financing 80 percent of the Contract Price with the Croatian Bank for -
Restructuring and Development (HBOR) on the terms set forth'in a term sheet issued b) HBOR .

- on May 17, 2018 has been arranged, and (iii) the other conditions precedent set forth in Clause ,
XX of the Building Contract have been satisfied. On the basis of the foregoing, the Builderand
“the Buyer agree that the requirements of Clause XXI are satisfied, and confirm thnt the Building

Contract is cffecuvc as of .!unc 4, 2018

6. C‘ovemmg Law, Dispute Resolution. Clause XVII (Dispute Resolution and L |

Governing Law) of the Butldmg Contract is incorporated ht.rcm by reference as though set forth :
herein in full. , o

7. *Coumerp,'ans. . This- Amendment may be executed by the parties on separate
counterparts, each of which shall be deemed an original and all of which, taken together, shall be
deemed to constitute one and the same instrument. Delivery of an executed counterpart of this
Amendment by facsimile transmission or e-mml transmission shail he as effective as dellvery ofa -

“manually cxccuted counterp'lrt hereof.

8. Building Contragt. Othenwise Unchanged C\:ccpt as expressly amended or

. supplemented by this Amendment, the Bm!dmg Comract shall remain unchanned ;md in full force

and effect.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Brodosplit and Polaris have each caused this Amendment to
be duly executed as of the day and year first above written,

BRODOGRABDEVNA INDUSTRIJA SPLIT,
dionitko drustvo

By: - 0&

Zoran VKunkera
Management Board Member / Director

POLARIS EXPLORATION INC.

By: i

Tomislav Debkljak
Managing Dir¥ctor

The undersigned, by executing this Améndment, acknowledges that it has reviewed and approved
the terms of this Amendment.

VINSON EXPEDITIONS LLCV .

By: %j&d m
Andrew While
President
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- APPENDIX |

FORM OF CHANGE ORDER
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Contract Change Order N°: 01 . : Date: June 4, 2018

- Shipbuilding Contract: For Construction of One Polar Expedition Cruise Vessel between
: Brodogradevna Industrija Split. dioni¢ko dru§tvo, and Polaris
Exptlaration Inc. :

Dated: March 22,2018
Hull Number:. ‘ 487
Ordérgd by: o Polaris Exploration Inc.

. Refcrcncc to quotation/agreement:

’Dcscnptlon of change!

1R The Deadwm;,ht of the Vessel is reduced from about 1644 metric tonnes at s. Oi) m desngn dmug,ht (above base line)
‘| 'to ubout 1445 metric fonnes at 5.10 m design draught (above base fine). - )

'... . The parties agreed as follows:

- Loading conditiens and pmbabxlts::c limit curves will be for the l'ollowmg caser

e Origital hull shape, including rise of floor and B»21.5 m
- All steel, no aluminium
- LWT = 7830 metric tonnes
- VCG=1048

- Corrcspondmg dmught for departure = 5.10 m
- inthe Vi esscl operatmns, restriction in filling/emptying d:fferem types ofccmsumnbh.s (MDF FW Sww)

is 1mplemented i.e. the tanks are emptisd/filled pa;r-by~paxr. not all at the same time. This means that only
“oite pair of each type can be pantly filled, the remaining tanks must be either complcleb !‘ul! orcompletely

- empty.
- 'When full, the MDF tsmks should be pressed up to 99 %
ek will‘be possible to direct the sanitary waste water from all cabins to one pair of tan!_(s; |
RS Fuﬂ ice condition can first qccﬁr after four days of sailing ai full spect. ‘
- Based on above new DWT figures are determined and agreed with lhé Bbyer.. .

- The Buyer explicitly agrees to accept the Vessel with loading condmons as descnbed int this paragraph 2
' notwnhsmndmg anythm;, stiputated otherwise or dxffeunﬂy inthe Cummct and/or Specifications.

3. The partics agree that the Buxlder. in-order to reduce the risk of excessive noise and secure complmncc with !hc
Classification Socte:y rules, shall undertake and perform the fo!lowmg slcps :

The propellers wilf be S-bladed.

L ada

The GA fonvnrd arrangements will be improved as per Quark's pmposnl (GA rev 7 Fwé Fr 100 Dk 6l
& 02)
3. The propellers will be inward mmmg as considered optlmum irom noise nnd v;bratmn point of view for
) this vessel, :
4. Pressure pulsauons 10 be below 1.5 kPa.
5 A reduced noise thruster arrangement to be implemented in the bow, with s target of 7 - 10 dB rcducnon

below the standard throster offerings of the makers on the Maket's List.

Influence on Function: None

influence on Performance: Mone v
Influence on Dead Weight: The Deadweight of the Vessel is reduced from nbout 1644 metric tonnes at 5.00 m design

147439.06501/108689440
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Contract Change Order N": 01 — e ,Détc: Junc4,2018 h

Shipbuilding Contract; For Construction of One Polar Expedition Cruise Vessel between
"+ Brodogradevna Industrija Sp!lt. dionitko drustve, and Polaris
= - Exploration Inc. :
“Dated: ' March 22, 2018
Hull Number: : 487 0

draught (above base:line} to about 1445 metric tonnes nt 5.10 m design d'raughtr(z;bovc_ base linc),

Infhience on Contract Delivery Date: None -

Cost (#) / Credit (-} - S

Fised Price: .| EUR - 200

Authorised Buyer's Representative approval: Amhansed Builder's Representative approval:
Date: | une s, 2018 foaws 0 | junc4, 2018
Signature: ' 1 T .| Sigunaturc

Name in Capital !guers;' Tomislay chcljak CL -] Name in Capj!al letters: | Zoran Kunkera

The undersx;,ncd by executing this Change Order No. m ncl\nmvlcducs ilmt it hus rcwc\\cd and approvcd the terms of
this Change Order, -~ .

: VINSQN EXPEDITIONS LLC

- By: ’ ' X
- :Andrew White
President
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Execution Version

AMENDMENT NQ.3 TO SHIPBUILDING CONTRACT _
THIS AMENDMENT NO.3 TO SHIPBUILDING CONTRACT (this “Aﬁien@ent") is

- made and entered into as-of July 27, 2018, by and between BRODOGRAEVNA INDUSTRIJA
- SPLIT, dioniko druitvo, a Croatian corporation (“Brodosplit™), and POLAR,IS_EXPLORATION

INC., a Marshall Islands corporation (“Polaris”). Capitalized terms used in this Amendment and
not otherwxse defined shall have the meanings ascribed to them in the Bmldmg Contract (as
defined below).

WITNESSETH

. WHEREAS, Brodosplit and Polaris are parties to that certain Shipbuilding Contract for
the Construction of One Polar Expedition Cruise Vessel, dated March 22, 2018 (as amended,

~ amended and restated, supplemented or otherwise modified from time to time, the “Building

Contract™), pursuant to which Brodosplit, as Builder, has agreed to design, build and deliver to
Polaris, as Buyer, one polar expedition cruise vessel s described in the Building Contract (the
*Vessel”) on the terms and conditions set forth therein; ' :

WHEREAS, Polaris and VinsonExpeditions LLC, a Marshall Islands limited liability
company (“Vinson"), are parties to that certain BIMCO Standard Bareboat Charter, dated as of
March 22, 2018 (as amended, amended and restated, supplemented or otherwise modified from
time to time, the “Bareboat Charter”), pursuant to which Polaris, as Owners, has agreed to
charter to Vmson, as Charterers, the Vessel on the terms and conditions set forth therein;

WHEREAS, Clause V.2 (a), (b), (c), (d) and (¢) of the Building Contract provides that
the Contract Price agreed in Clause IV of the Building Contract shall be paid in four equal
advance instalments each in the amount of €1,276,598.18 (Say:Twenty-one Million Two
Hundred Seventy-six Thousand Five Hundred Ninety-eight and 18/100 Euros only)and a fifth
instalment payable on delivery of the Vessel in the amount 0f€21,276,598.18 (Say: Twenty-one
Million  Two Hundred Seventy-six Thousand Five Hundred Ninety-eight and 18/100 Euros .
only)plus or minus (as the case may be) the sums referred to in Clausc V paragraph 2 (e) (ii) and
(iii); and

WHEREAS, the Pames wish to amend the Terms of Payment of the Contract Pnce asset

. forth in Clause V, paragraph 2 (a), (b), (c) and (d) of the Building Contract

~ NOW, THEREFORE, in consideration of the premises, and pursuant to Clause XXIV.1

- of the Building Contract, Brodosplit and Polaris hereby amend _the Building Contract as follows:

1. Amendments to Clause V.,

1.1 - The second paragraph of Clause V of the Bmldmg Contract, the part titled “Terms
of Payment of Contract Price”,is hereby amended to read in its entirety as follows

2. “Terms of Payment of Contract Price

The Contract Price shall be paid by the Buyer to the Bmlder in the following
Instalments (the “Instalments”) and in the following manner and subject to the

147439.065017110621812
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terms of paragraph 3 hereof for the account of the Builder at a bank to be
designated by the Builder (the “Bank") without any deduction whatsoever on the
dates on which the payments are due, payment only being made when the same is
credited to the bank for the account of the Builder. Expenses for remitting
payments and any other expenses conncctcd with such payments shall be for
account of the Buyer,

(®)
®)
©

(e}

147439.06501/1 10621812
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First Instalment

The sum of €1,276,598.18 (Say: Twenty-one Million Two Hundred
Seventy-six Thousand Five Hundred Ninety-eight and 18/100 Euros only)
representing twenty per cent (20%) of the Contract Price shall be paid
upon this Contract becoming effective in accordance with Clause XXI.

: Second Instalment

The sum of €2,553,196.36 (Say: Forty-two Million Five Hundred Fifty-
three Thousand One Hundred Ninety-six and 36/100 - Euros only)
representing forty per cent (40%) of the Contract Price shall be paid on
keellaying of the Vessel.

Third Instalment

The sum of €21,276,598.18 (Say: Twenty-one Million Two Hundred
Seventy-six Thousand Five Hundred Ninety-eight and 18/100 Euros only)
representing twenty per cent (20%) of the Contract Price shall be paid on
launching of the Vessel.

Fourth Instalment

Upon completion of the Vessel in accordance with this Contract and
tender of delivery and acceptance of the Vessel in accordance with Clause
X, the Buyer shall pay to the Builder as set forth below:

(i)  the sum of €1,276,598.18 (Say: = Twenty-one Million Two

’ Hundred Seventy-six Thousand Five Hundred Ninety-eight and

18/100 Euros only)representing twenty per cent {20%) of the
Contract Price;

@i) . plus the purchase price in Eurcofunused consumable stores
remaining on board the Vessel at the time of delivery as provided
in this Contract and any charges payable pursuant to Clause VILS;

(iii) plusormmus (as the case may be) the amount of any increase or

decrease (if any) in Euros due to adjustments as set forth in Clause
IV 4,Clause VIII and/or Clause XI of this Contract.

LR



1.2.  The third paragraph of Clause V of the Bu:ldmg Contract, the pan m.led “Method
of Payment”, is hereby amended to read in its entirety as follows:

3. Method of Payment

(8)

®

©

@

In respect of the second and third instalment, at least ten (10) running days
prior to the date on which such Instalment shall fall due hereunder, the
Builder shall notify the Buyer of the date such Instalment shall be due. In
addition to the above mentioned notice of ten (10) running days, the
Builder shall also, in respect of the second and third Instalments only, give
to the Buyer another notice at last seven (7) running days in advance of
the likely date when the payment of the second Instalment and the thlrd'
[nstalment is likely to fall due.

The fourth Instalment(adjustcd in amount pursuant to this Contract)shall
be paid by the Buyer concurrently with the delivery of the Vessel in
accordance with Clause X hereof, including execution by the Builder and
the Buyer of the Protocol of Delivery and Acceptance of the Vessel as
mentioned in Clause X hereof.

Should the Buyer secure the drawdown of 50 % (fifty percent) of the
second loan tranchefinancing the Advance Payments before the Second
Instalment falls due as. provided for hereinabove, the Parties agree to
reinstate the Terms of Payment of the Contract Price in five Instalments of
the Contract Price falling due as it was originally agreed in the Building
Contract, and all amendments to the Building Contract made pursuant to
this Amendment shall be deemed reversed and the original wording (prior
to such amendments} reinstated.

- The Builder has the right to extend‘thc Delivery Date of the Vessel for the
--same number of days equal to the delay in the payment of any Instalment,
-or a part of thereof.

No payment under this Contract shall be delayed or withheld by the Buyer
on account of any dispute or disagreement of whatever nature ansmg
between the pames hereto.

13. The fourth paragraph of Clause V of the Building Contract {as prevxously '
amended by Amendment No. 2 to the Building Contract), the part titled “Advance Payment’ , is
hereby further amended to read in its entirety as follows:

4, Advance Payment

(a)

147439.06501/110621812
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The payments made by the Buyer prior to the delivery of the Vessel shall
be in the nature of advances to the: Builder, and in the event that this
Contract is rescinded by the Buyer in accordance with the express terms
hereof and subject always to the conditions of this Contract authonsmg the
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Buyer to do so but not otherwise, then in such event, the terms of Clause
XVL1 of this Contract shall apply.

(b)  The Builder shall provide to the Buyer a Guarantee issued by the Ministry

- of Finance of Republic of Croatia or by a Croatian or international bank

(at Builders option) in respect of 80 percent of the advance Instalments of

the Contract Price, such Guarantee shall be subject to final approval of its

wording by the Guarantor, and shall be submitted to the Buyer prior to
Buyer's effecting the first payment as per Clause V.2(a) of this Contract.

2. Amendment to Clause XI. The first sentence of Clause XI of the Buxldmg
Comract is hereby amended to read as follows:

The last. Instalment of the Contract Price of the Vessel (payable upon completion of the
Vessel in accordance with this Contact and tender of delivery and acceptance of the
Vessel in accordance with Clause X), shall be subject to adjustment, as hereinafier set
forth, in the event of the following contingencies or any of them:

For the avoidance of doubt, the remainder of Clause XI of the Building Coutract, except for the
first sentence which is amended as provided above, remains unchanged and m full force and
effect. v

. 3.  Goveming Law Dispute Resolution. Clause XVII (Dispute Resolution and
Govemmg Law) of the Bulldmg Contract is incorporated herein by reference as though set forth
herein in full,

4, Countemarts. This Amendment may be executed by the parties on separate
counterparts, each of which shall be deemed an original and all of which, taken together, shall be
deemed to constitute one and the same instrument. Delivery of an executed counterpart of this
Amendment by facsimile transmission or e-mail transmission shall be as effective as delivery of
a manually executed cuunterpart hereof.

5. Building Contract Qtherwise Unchanged. Except as  expressly ‘amended or
supplemented by this Amendment, the Building Contract shall remain unchanged and in full
force and effect,

[SIGNATURE PAGE FOLLOWS]
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"IN WETNESS W HEREOF Bmdospm and Polaris ha\fe each caused 1hls Amendmem 10
3 be duly executed as of the day and year fi first abow, written, . v _

: BRODOGRﬁEC\’NA KNDUSTRIJA SPLIT

e dxonx.kodmvo -

= : éy::.j,

By

3 pomms EXPLO{J{LTION INC.

{f“\\ZoranKuchxa L T
' Manax.emem Board MemberiD:rcuor  '

5‘
s

-Tomislavnebeij'ak W« e

Managing Dirgc;or i

. The- unders.tgncd by e\ecuung, thls Amendmcm acknowledges zhat it has- rev:cwcd andj

approved the 1crms of ﬂns Amcndmem

. VINSON E‘(PED{T!ONS LLC '

Scott Moor .
Treasurcrand Sccretary
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AMENDMENT No_,,é;‘df(fjsmmwém;\:c CONTRACT

. THIS AMENDMENT NO:4 TO SHIPBUILDING CO{\’TR,%CT;(the ~Amendnient™) is madeand entercd

- intoas of 18" of October, 2019, by and between BRODOGRABEVNA INDUSTRUA SPLIT, dionicko
~o0 4 dradtvo, a Croatian orporation, having its vegistered office at Put Supavla 21; 21000 Split, Croatia, s the
- builder ("Brodosplit”), and POLARIS EXPLORATION INC., a Marshiall (slands corporation, having its -
. registered office at Trust Compahy Complex, AjeltakeRoatl, Ajeltake Istand, Majuro, Republic'of the

Marshiall Islands, - MH 96960, 25 the buyer("Polaris™). - | T

. Capitalized terms used in this Amendment and not otherwise defined shall have the meanides ascribed to
-~ them in the Building Contract (as defined below). -~ 1 w00 0 T

o WITNESSETH |

oo WHEREAS, Brodosplitand Polaris are purtics o that certain Shipbuilding Cobtraet forthe
- Cotstruction’ of One Polar Expedition Cruise Véssel, dated: March 22,2018 (as subsequently

- amended) (thie Building Contract”), pursuant to which Brodesplit'as Buildez, has agreéd to desian, ©
- build and deliver to Polaris, as Buyer, one polar expedition cruise vessel as described in the Building

.- :Contract (the "Vessel"jon the terms and conditions set forth therein; .

-+ WHEREAS, Polaris and Vinson Expeditions LLC. a Marshall- Islinds limited Tiability
-company ("Vinson"), are parties to that certain BIMCO, Standard Bareboat Charter, daied s of
o March22,2018 (the "Barcboat Charter”), pursuant to, which Polaris,.as. Owners. huve agreed 1o

1 charter to Vinson, as Charterer: the Vessel on the ferms and conditio i therging -

0-0 Digpiite Resolation

| Brodosplit, Polarisand -
nendment No. 4 isalso |
ik o s

o WHEREAS; Brodospliz, Polaris and Vinson are also all par
»»»»» - Agreementdated 22 March 2018 (the “Dispute Resolition/ Agreciment”)
. '&’ir;s@% hereby acknowledge that the amcndmient to Clause XVIL1 int thi
accepted by the parties for the purposes of the Dispate Resolution Agr

1 WHEREAS, Clause V.2 (w), (b), (¢}, (d) aad (e) of the Building Contract provide thar the + -
“Contract Price agreed in-Clause 1V of the Building Contrdct shall ba' paid it three: advance-
instalments 45 follows: the first instalment in the amount'of £21,276,598.18 (Say: Twenty-oné

©Million Two Hundred Seventy-six Thousand Five Hundred Ninety-cight and 187100 Euros galy) -
representing Lwenty per cent (20%) of the Conwract Price upon the Building Contratt becoming -~ % .

- {Say: Forty-two Mitlion Five Hundred Fifty-three Thousand Que Hundred Ninety-six and 36/100

- Euros enly) tepresenting forty per cent (40%) of the Contract Price” on keef laying of the Vessel

{the Second Instalment™); the third instalment in the amount of €21,276,598.18 {Say: Twenty-one

‘Million Two Hundred Seventy-six Thousaid Five Hundred Ninety-eight and. 187100 Exiros only)
 representing tiventy per cent {20%) of the Contract Price Qéxilauncbingnf-the Vesselyand the fourth, .

final tnstalment shall be paid upon complétion of the Vessel and tender of delivery and-acceptance
~of the Vessel in ‘accordance with Clausé X in the amount of €21,276,598:18 (Say: Twenty-one =
*Miltion Two Hundred Seventy-six Thousand Five Hundred Ninety-cight and 187100 Euros anly) = s
- representing twenty per cent (20%) of the Contract Price; plus or minus {as the ease may:-bejany 0
+ ' suas payable pursuant to Clause VILS, Clausé [V.4, Clause VI and/or Clause X1of the Building
o Contracty RPN I SR R S A I

L W-HEREA& the meesiﬁiﬁh in amehd '{hé‘terms of the B\ﬁiding Céﬁtirréct; e
. NOW,THEREFORE,in consideration of the prom s¢s, and pursuarit to Clause XXIV.| of
- the Building Contract, Brodosplit and Polaris hereby amend the Building Contract as follows:




fﬂl. Amcndnwnts to Chusn ;&

L1 New ;)*mwmph 9 is hcrebv nddcd to- Ciausa X of thc Bm %dmc ( ou rtct x\hxch reads v

as follows:

9 1’1‘0"1‘6&5 Mtlustones -

The Bmide: agme.s it sluzl] sszb'ml fe Ilzc Bme ,statemems cern f ved b Iime'mew imro
. Weselpianit GmbH & Co. KG, o conipany organized and existing. pder the lavws aj Germuiy!

- having its registered seat in 20439 Hambirg, Steinhéft 11 Germa
-rngpsber: DE 301310342, iepresenied solely and independently by the CEO Mr. Bernd Holst .

“evidencing the compiet.m of !!u Ibl?owmv mzlmoncs* {eécl' a “ngrers M:Ies:m:e”} by tixr: dme

, ,smted hemm

T su&jec( 0

2.0 r\mcmiments m Clatxse x

e JocR B Cbusa V mra«mp‘) 3 (b} of'thc Bui dm;_, C(m :
follows:

fh) Secand Iﬂ.stahnmt:

‘ “The f Grsi pm! af the, secom! instabment in eim amouit cy’ €21, 2 76 598 8 (Sm. Iuemx-one . )
. _\I:{Ifon Twa-Hundred Seventy-sis-Thousand-Five-thundred Ntndty-cight-aud 18100 Enros - anlyfo i

"EU VAT identification

i acwo {fmew nm’r Ciaus*e XI[ {Dcfm.s (md E\ ension af Delivery [;zciatdf (?Fm i Wtjwu »’} :
< B outract, Honvevor.

- rcpresentmg fiventy percent £2073) of tae Conlract Price shail. be pam’ on L3 offlugust 207 ‘} and:

the second part of the secend mx{alm»nt in the am&mf of €21.276, 398 18 Say; Twenty: -one ;g S
i(dlzm} Tvwo Hundred Seventy-six- Thousand Five Hundved Ninety<eight and 181 00 Euros only)
veprasenting twenty.per ¢eit (20%) of the Contract Po ice sha!i be pmd mz}rm foi (10) davs j: on.

: riw da?'c of e\eeamok of rlns mncudmem. .

2.2 Bysigning thxs Amcndmeﬁt the Builder waives its nghts uxzdor the Buﬁdmv Comra..t :

L arising from any pmportcd delay in the Buyer's pavwest Qf the Second Instalment as such may
L ime becen due and owiny prior to this amendment No.'4.3; Amendmcms to Clause XVL

S 3L (.husc Xvi, pc\ra‘frmh 4 (b) of tac Bmldmsz Comfact i ht:rebv amf.micd ) mad as
- follows: L . ,

‘bifiya jma! or (Im’ s madc oran’ elfccuw ;esa!ttltan is pasve(f Jor: tix(' i mdmg ty z)f the

Builder, or (i) a receiver is appointed in vespect of the whele'ora substantial part of the business.
sispenmds the pa;wem ofits debis; (iv) the swhole or any .-

S of the Bmldm or: (i), the Builder
substantial purt of the Builder's business or assely is subject to compulsors-aequisition by dity

national, st provineial orlocal government or iy agehey oF instriementality thereof for a peviod.
;»cwewlmg sixty (66) dars or (’s,} mzvtixmg :maloaaus lo or Imung a subslzw«'mz'h simitlar cj}m w.




:m; of the. '*ev_ilv specgﬁcd in (z) lo Ayl abmc eceut: w:(?w tiw Teoss “of iy (I[)pl)tfibkf jurzsrx'zclzon
D , ‘ or {vij the Builder Jails 1o achivve the completion of « Progress Milestones by the Vessél -
RN - Consiruction Progress Control Date (plus an additional period - of thirty (30) days ajter the
e : R - expivation ol Iizme{mwu Vessel Constriiction: I’ro«rms.s Comxa! Dczf:,(s)} set for, th fli C fezme ,’C 9.
(Pmu Sy Mu'mmes) of {lm Bmidmg Commcl : D

[ “[;: asethat 1lw 'Bmz‘der sha o, complm a P:ogmx M{lea!mw b; the che H Imm" .
*Production Progress Control Dute; the Buitlder shall within thiety (30) days from th theréof .
notif-the Buver of the Hew. plansied Vessel Production Prog antrol Date for the velevant
| Progress Milestong (the “New Vessel Construction Progress Control Daté 21, The Buver shall have

* the vight, within peitty aie'(20) diiys fie ewlpt af such notice ﬁ ont the Briilder, 1o terminaic the -
et Bmldmg ‘Contract in accordancex e the provisions of i use XV, paragroph 2 (Bl A e

- Buver fails to terininate the Building Contracs within the said ne (21 deys follownig the

“receipt of the Builder's notice it sfm!! be conclusively considered that the Biwver hax accepted the
New Vessel Conspruction Progress Conitrol Date and the Buyer shall hereafier nol be.entitled fo
wriinate the Building Coutract for redson of that pavticilar n or dm’tr; ed Progressdilestone
“save that should any \’eh Fessel Construction Progress Contral Date not be mét :}rm 1he parties.
agree rl’rzz He ter m.s' of zlm Clonse XVLe2jth) shall apph to wc}wﬁso :

f “or the v wdcmce of douibr’ ihe prsmes agree t]mz complei a" n[ a P; ogress Wa’www and
anv exsension that may be granted 10 any Vessel Productios Progress C antrol Datc {or any Now
Vessel Production i’rogress Conirot Da!e/ whether by this elause or otheriise, shell wot be
. deemed, inplicd or in any oilier yway seén as aivamendmeit, extension ovvariation of the Delivery
" Date. b particular, but not bimited to; if the Buyer dies not esercise ifs fermination Fiaht and any
o Newd Vessel Constiuetion Progress Commi Datets) are deened: rxc::t’p(ed l.';en sz:cir add*fmm
m:mmes‘! i jmmzzslzr: I ramz any 1way ¢f eczdchdnm Dz:fe. :

R ¢ a!m dzspmc' or ([z.sagrwmeﬁ! lz::’tween the pm ties he
-+ gaverned by or relating 1o the riles and regilations of the Cla
S anexpert to he agreed uponby the | par(ies (the person 5o seloth
. The parties may agree upon differens Experis for different type
miy be v fzerre:l to tlm I”ch:i af wsy fm:e b)» the Buwr or t[: Builder b
sfmlf T . '

(i} descrff:e s jizcxei Ide{azl lke HGTECT in (llsptzte, (11} etp{mrf Ifre &ases for Ike pc:sz!mn mkm b) i
the refersing party, (1) explain the reasons for disagreementiwit the position of the non-referring
porty. and {iv) mdxcare the dc*tem:z:mtzon the re ﬁ,rm ;mn} asimg the livpert to ma!.e

A copy of the refcwm’ shatl be delivered (o the non~rej&m ing party at the some ting the l'eﬁ.’l?‘(ff (o
delivered 1o the Expert. The nan-nﬁrrmo parly shall then have three (3) davs o subpiie its
position in writing to the I.‘xp:’u with a'copy-delivered to the. refarring party.at the same-time. if - ‘
the non-referring panty raises any new evidence or arguwnents, the referring pariyshall have three

(3} days 1 offer a résponse to those poines, it mey not hemselves add or vaise aiy new Esues.
TP P The Expert may request additional information (in oral or written forny Jrom éither orizo!i; paviies
SErA s s e withehotl questions and axsviers 1o be-shared with all pumes Thie panv ulm s’ sijem to he

R . o - request si:c:[i hm‘c two (2) days to respond. : , .

" The Expert may ;equesz additional e\pcel «t!wce:' fmm allms‘ persmzs m(]nr ltw oF, gammuon
- subject: 10 tizz: 13 rcemem af 1}':9 pames (such agn cement ot 1o ée mrwczsanabz‘x awithheld or
dlay cd) ’ .

h tegard. to the viatter in

The Expert .s!mli mthm seven 17) cla}d,
i 1] /rom't ¢ dat« Irmuen*cs

= drspme The time for-deterniin
“anyrequested additional infarmat




S Frrszimu! and Walcs«re open for Imsrzwss}

/{ U é*ju'em‘u to davsin ti'nx cfam £ slm!f bc 1 orkmg dm.s ﬂo be cm: m :zed‘ m’ dm s }mz bm}is in

‘ 4‘;;’},: Clayse XVILL shal] t!wea' corxtmuz: unamend fed from t%m W de '[f the matter in
= disSpidé concerss w hether the Buyer s remarks or ins wetions constine i modxifwuon gl
- whether the Builder's pr eferred. approach would have a material ddverse effect on the vtiliry,
mam(awﬂﬁdm juncuwm!;tx or ;ufo‘fmnw of tlw Fessel “the follewing pm:,edur' ?&ab' '
‘.rzppiv L ; ; B .

. ‘5. Coxemmg Lms‘. Dispute” Resoiutmn Clausc XVE (Dmpme Rcsolunon ;mdf E
- Governing Law) of the Building Contmct is mcorpﬂmtc(! ixcmn (as 'unendcd ht.rcm} by rdcreﬂce'
ey thouoh set forth hereitt in R : e

6. Countergarts. :
" coumerpams, cach of which shall be deemed an ommal and bothi of which, taken together; shall

be deemed 1o conistitute one and the samie instrivai at. Deli ivery ofdn c’v:ec.utécl counterpart of this
‘Ameridment by fcsimile traiismission or e-mail &msmmszm shad.&m ﬂ‘;'efiutne ag delivery ,"‘ :
a mansnﬁh execu:ed cosmerpart thereof.” - . R

, Busldmu Cuntrz\ct Gthem?sc anh'uwmi Eﬁcepﬁ msh amtmd@d or
: supple:memed by this: Ameudment. {hf: Bul ding C{mtraet siﬁali rem'un um.ha !cﬁ and in full
forca :m(. effec’ :

fSlGWT(;RI 1’4(:F I 0[ A Oik‘)j

;'Ths Amendmem n’m be executeé by the pames on xpﬁmt‘, R




INW KT’\HZSS WHEREOQF, Brodmplzt and Polaris have each c:mse{i this f\mmémgm w !m
“duly execnted as of the d&y and vear ﬁrst above writien,

B&ODOGRAE}LV}A | \D%JSTRL’ ‘\ SPLIT, c.;’mu.ka
Cdrudtvo

2.

Tomislay Corak,
Member of the Magugement, Bam (i

Tomistay Debeljaks -
Maraging Director

RN

. The undersigned, by executing this Ammdmcm a*knowledow tikt 1tl as reviewed and approved the -
terans of this Amendment, . IR R

Bw
Andrew White
President



MENDMENT NO. 5 TO SHIPBUILDING RACT

THIS AMENDMENT NO. 5 TO ! UILDING CONTRACT (this "Amendment”)
iIs made and entered into as of _g_____day of March, 2020, by and between
BRODOGRADEVNA INDUSTRIJA SPLIT, dionitko drudtvo, a Croatian corporation,
having its registered office at Put Supavia 21, 21000 Split, Croatia, as the builder
("Brodosplit’), and POLARIS EXPLORATION .INC., a Marshall Islands corporation,
having its registered office at Trust Company Complex, Ajeltake Road, Ajeltake Island,
Majuro, Republic of the Marshall Islands MH 96960, as the buyer ("Polaris").

Capltalized terms used in this Amendment and not otherwise defined shall have
the meanings ascribed to them in the Building Contract (as defined below),

WITNESSETH

WHEREAS, Brodosplit and Polaris are parties to that certain Shipbuilding
Contract for the Construction of One Polar Expedition Cruise Vessel, dated March
22, 2018 (as subsequently amended by amendment no.1 dated on 21st day of
May, 2018, Amendment no. 2 dated on 4th day of June, 2018, Amendment no. 3
dated on 27th day of July, 2018 and Amendment no. 4 dated on 18th day of
October, 2019) (the “Building Contract®), pursuant to which Brodosplit, as Builder,
has agreed fo design, build and deliver to Polaris, as Buyer, one polar expedition
crulse vessel as described in the Building Contract (the "Vessel") on the terms and

. conditions set forth therein;

WHEREAS, Polaris and Vinson Expeditions LLC, a Marshall Islands limited
labllity company (“Vinson"), are parties to that certain BIMCO Standard Bareboat
Charter, dated as of March 22, 2018 {as subsequently amended by Amendment
no. 1 dated on 21st day of May, 2018, Amendment no. 2 dated on 13th day of
August, 2018 and Amendment no. 3 dated on 18th day of QOctober, 2019) (the
"Bareboat Charter"), pursuant to which Polaris, as Owners, has agreed to charter
to Vinson, as Charterers, the Vessel on the terms and conditions set forth therein;

WHEREAS, Clause V.2 {a), (b), (c? and (e) of the Building Contract provides
that the Contract price agreed in Clause [V of the Building Contract shall be paid in
four instalments. First and third advance instalment in the amount of €
21,276,598.18 (Say Twenty-one Million Two Hundred Seventy-six Thousand Five
Hundred Ninety-eight and 18/100 Euros only), second advance instalment in the
amount of €42,563,198.36 (Say: Forty-two Million Five Hundred Fifty-three
Thousand One Hundred Ninety-six and 36/100 Euros Only) payable in two equal
parts and fourth instalment payable on delivery of the Vesse! in the amount of €
21,276,598.18 (Say Twenty-one Million Two Hundred Seventy-six Thousand Five
Hundred Ninety-eight and 18/100 Euros only) plus or minus (as the case may be)
the sums referred to in Clause V paragraph 2 () (i) and (ii); and

WHEREAS, the Parties wish to amend Clause V 2. (e), V 3. (b) and Xl of the
Building Contract. :

WHEREAS, the Parties want to also capture the Builder's express waiver of its
right relating to the delayed payment of the Second Instalment :

NOW, THEREFORE, in consideration of the promises, and pursuant‘to Clause
XXIV.1 of the Building Contract, Brodosplit and Polaris hereby amend the Building
Contract as follows:

1. - Amendment to Ciause V 2. {e); Clause V 3.{b} and Clause X!

1.1 Sub-paragraph (e) of Clause V(2) of the Building Contract, titled Fourth
Instalment, Is hereby amended to read in its entirety as follows:




(e) Fourth Instalment
The fourth instalment comprises the following payments:

() the sum of € 21,276,588.18 (Say: Twenly ~ One Million Two Hundred Seventy-six
Thousand Five Hundred Ninety-eight and 18/100 Euros only) representing twenty percent {20%})
of the Contract Price which shall be paid in full by 12th June 2019 and

(ii) upon completion of the Vesse! in accordance with this Contract and tender of
delivery and acceptance of the Vessel in accordance with Clause X the Buyer shall pay
to the Builder as set forth below:

(a) the purchase price in Euro of unused consumable stores remaining on
board the Vessel at the time of delivery as provided In this Contract and any charges
payable pursuant to Clause VII.5;

(b) plus or minus (as the case may be) the amount of any increase or
decrease (if any) in Euros due to adjustments as set forth in Clause V.4, Clause Vil
and/or Clause Xi of this Contract.

Any deficiency under this Clause V(eXii) which results in a payment bem due
from the Builder to the Buyer shall be pald by the Builder in accordance the
opening sentence of Clause XI. :

1.2. Sub-paragraph (b) of Clause V(3) of the Building Contract, is hereby
amended as follows:

(b) The items of the fourth instalment detailed in Clause v{2)(e)(il) shall be-paid
by the Buyer and/or the Bullder concurrently with the delivery of the Vesse! in
accordance with Clause X hereof, including execution by the Builder and the Buyer of
;Ihe l:;olocol of Delivery and Acceptance of the Vessel as mentioned in Clause X

ereof. ,

1.3 The opening sentence of Clause Xl of the Bullding Contract is hereby
amended as follows: .

§ .
The Fourth Instalment of the Contract Price of the Vessel shall be subject to
adjustment, as hereinafter set forth, in the event of the following contingencies or any of
them. The parties agree that should the remaining elements p: e of the Fourth
Instalment (those under Clause V/(e)(i)) be lower than any adjustments made pursuant
fo this clause (or any other adjustment under the Contract) then the Bullder shall
concurrently with delivery of the Vessel in accordance with Clause X hereof and
exacution of the Protocol of Delivery and Acceptance, pay to the Buyer any adjustment
to the Contract Price that is due pursuant to this Contract, including this Clause XI

2. Bullders %xgmsg Waljver Relating solely to the Second Instalment:
Pursuant to the Building Contract the Second Instalment in the amount of
€42.553.196,368 (Say: Fortytwo Milion Five Hundred Fifty-three Thousand One
Hundred Ninety-six and 36/100 Euro) was payable in two parts first of which in the
amount of €21.276.598,18 (Say: Twenty-one Million two Hundred Seventy-six
Thousand Five Hundred Ninety eight and 18/100 Euro) was due on 13 August, 2018
but was paid on 16 August, 2019 and the second part in the amount of €21.278.598,18
(Say: Twenty-one Million two Hundred Seventy-six Thousand Five Hundred ‘Ninety
eight and 18/100 Eurc) was due by 28 October, 2019 but # was actually paid on 21
November 2019. The Bullder hereby confirms that the above delay in payment of the
first and second part of the Second Instalment shall not be treated as Buyer's default
under the terms of the Contact and the Builder hereby waives any rights relating to this
delay in payment including, but not limited to, its right to extend the Delivery Date
pursuant to Clause V 3. (c} of the Contract and/or to terminate the Contract pursuant to
its Clause XVIIl for reason of the delayed payment of first and second part of the
Second Instaiment,




3. The parties agree that any reference in the Building Contract to the *fifth
instalment” shall now be construed as a reference to the Hourth instaiment”

4. gverning Law: Dispute Resolution. Clause XviI (Dispute Resolution and
Governing Law) of the Building Contract is incorporated herein (as amended herein) by
reference as though set forth herein in full, , : c

5. . Counterparts. This .Amendmen may be executed by the parties on
separate counterparts, each of which shall be deemed an original and both of which,
taken together, shall be deemed to constitute one and the same instrument, Delivery of
an executed counter part of this Amendment by facsimile transmission or e-mail
transmission shall be as effective as delivery of a manually executed counterpart
. ‘hereof. g .

6.  Building Contract Otherwise Unchanged., Except as express_ly amended or
" supplemented by this Amendment, the Building Contract shall remain unchanged and
in full force and effect, 4 c

[SIGNATURE PAGE FOLLOWS] | f'




IN WITNESS WHEREOF, Brodosplit and Polaris have each caused this Amendment
to be duly executed as of the day and year first above written.

BRODOGRADEVNA INDUSTRIJA SPLIT, dioni&ko drustvo

::jj»\\\
. o

Tomislav Corak,

Member of the Management Board

POLARIS EXPLORATION INC.

I

H
, H
i
F
if i

L
ey

v,

. i
By: y f
Tomislav Debeljak i
Managing Director

The undersigned, by executing this Amendment. acknowledges that it has
reviewed and approved the terms of this Amendment.

VINSON EXPEDITIONS LLC

# g
By: gk
Y- B U

Paul Winkels

Manager




AMENDMENT NO. 6 TO SHIPBUILDING CONTRACT

THIS AMENDMENT NO. 6 TO SHIPBUILDING CONTRACT (the "Amendment”) is- made
and entered into as of 19" day of February, 2021 by and between BRODOGRADEVNA
INDUSTRIJA SPLIT, dionitko drustvo, a Croatian corporation, having its registered office
at Put Supavla 21, 21000 Split, Croatia, as the builder ("the Builder"), and POLARIS
EXPLORATION INC., a Marshall Islands corporation, having its registered office at Trust
Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Republic of the Marshall
Islands MH 96960, as the buyer ("the Buyer"). ,

Capitalized terms used in this Amendmént and not otherwise aefined éhall have the
meanings ascribed to them in the Building Contract (as defined below).

WITNESSETH

WHEREAS, the Builder and the Buyer are parties to that certain Shipbuilding Contract for
the Construction of One Polar Expedition Cruise Vessel, dated March 22, 2018 (as
subsequently amended by Amendment no.1 dated on 21% day of May, 2018, Amendment
no. 2 dated on 4™ day of June, 2018, Amendment no. 3 dated on 27" day of July, 2018
and Amendment no. 4 dated on 18™ day of October, 2019, Amendment no. 5 dated on 6"
day of March 2020) (the "Building Contract”), pursuant to which the Builder, has agreed to
design, build and deliver to the Buyer, one polar expedition cruise vessel as described in
the Building Contract (the "Vessel") on the terms and conditions set forth therein;

WHEREAS, Contract priCe from Clause V. 2 (a), (b), (c), (e)i)- was paid in full and the
Parties hereby wish to transfer the title of the Vessel to the Buyer. , :

WHEREAS, the Vessel is registered with the Croatian Regis{er of Ships held by Harbour
Masteqs Office in Split, under the name BRODOSPLIT 487, NIB: 270201, IMO number:
9861017. : : '

WHEREAS, the Parties wish to amend Clause X of the Building Contract.
NOW, THEREFORE, in consideration of the promises, and puréuant to Clause XXIV.1 of .
the Building Contract, Brodosplit and Polaris hereby amend the Building Contract as
follows:

1. Amendment to Ciause X

1.1 New paragraph 10 is hereby added to Clause X of the Building Contract which reads
as follows: o

“10. Title and Risk o
The title to the Vessel passes to the Buyer on this 19" day of February 2021.

The Builder hereby irrevocably and unconditionally permits to the Buyer and authorizes
the Buyer on basis hereof to require and obtain registration of ownership of the Vessel in
the Registry of Ships in Harbour Masters office in Split in Buyer's name, in its entirety,
. without need for further participation of the Builder. : :

The risk of the Vessel shall pass to the Buyer upon delivery of the Vessel by the Builder
and acceptance thereof by the Buyer.” : :

2. Governing Law and Dispute Resolution

Clause XVii (Dispute Resolution and ‘Goveming Law) of the Building Contract is
incorporated herein (as amended herein) by reference as though set forth herein in full.



3. Counterparts

This Amendment may be executed by the parties on separate counterparis, each of which
shall be deemed an original and both of which, faken together, shall be deemed to
constitute one and the same instrument. Delivery of an executed counter part of this
Amendment by fadsimile transmission or e-mail transmission shaill be as effective as
delivery of a manually executed counterpart hereof.

4. Building Contract Otherwise Unchanged

Except as expressly amended or supplemented by this Amendmént,;the Bullding Contract
shall remain unchanged and in full force and effect.

IN WITNESS WHEREOF, Builder and Buyer have each caused this Amendment to be duly
executed as of the day and year first above written.

BRODOGRADEVNA INDUSTRIJA SPLIT, dionicko drustvo

By: FiatialeeeneeiNenn vt eneabnaraanes et e eanas SR

BRODOGRADEVNA INDUSTAIA spLr |
dioniéko arudtvo, sp g

e

Tomislav Corak,

Member of the Management Board

POLARIS EXPLORATION INC.

By:

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

Tomislav Debeljak |

Managing Director, /




REINSTATEMENT AGREEMENT AND
ADDENDUM NO. 1 :
, to
SHIPBUILDING CONTRACT
dated 27 December, 2017

FOR CONSTRUCTION OF
ONE POLAR EXPEDITION CRUISE VESSEL
between
BRODOGRADEVNA INDUSTRIJA SPLIT, dionitko drustve
and

POLARIS EXPLORATION Inc.

Dated 23.02.2018. | _ _ Hull No. 487

AT W —
=



THIS REINSTATEMENT AGREEMENT AND ADDENDUM NO. 1 TO
- SHIPBUILDING CONTRACT is made this 23 day of February 2018 (the “Addendum”)

BETWEEN:

(1)  BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko druitvo, a corporation
organised and existing under the laws of Croatia, having its registered office at Put
Supavla 21, 21000 Split, Croatia (hereinafter referred to as the "Builder");

and

(2) POLARIS EXPLORATION Inc., a company organised and existing under the laws
of the Marshal Islands, Reg. No. 94597 having its registered office at Trust Company
Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall Islands MH 96960
(hereinafter referred to as the "Buyer"); '

WITNESSETH that, in consideration of the mutual covenants herein contained, the parties
hereto agree as follows:

RECITALS

A. The Builder and the Buyer are parties to the Shipbuilding Contract dated 28
December, 2017 (the “Contract™). Pursuant to Clause XXI of the Contract certain
conditions set out therein should have been completed by 12 February, 2018.

B. Those certain conditions have not been completed by 12 February, 2018 and the
Contract has become null and void in accordance with its terms and the parties hereto
have become discharged automatically from all their respective obligations
whatsoever to other each arising under the Contract.

C. The Builder and the Buyer mutually desire to reinstate the Contract and to amend the
Contract as provided below. , '

D. Allinitially capitalized terms not otherwise defined herein shall have the meanings set
forth in the Contract unless the context clearly indicates otherwise.

~ NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of

which are hereby acknowledged, the parties hereto hereby agree as follows:
CLAUSE I

AGREEMENT

The termination of the Contract is hereby revoked and, except as expreésly modified by this
~ Addendum, the Contract shall be, and hereby is, reinstated in its entirety and shall be in full
force and effect as if the same had never been terminated. : :

Cm——

-



CLAUSE I
ADDENDUM

. Second paragraph of Clause XXI of the Contract is hereby amended to read as
follows:

“The parties agree to 1mmed1ately notify each other upon completion of any and all of
“the above requirements by e-mail. The Contract shall become null and void if the
above requirements are not fulfilled by 28 February, 2018 and the parties hereto shall
be discharged automatically from all their respective obligations whatsoever to other
each arising hereunder or in connection herewith, unless the parties agree otherwise.”

.. Except as expressly modified hereby, the Contract shall remain unmodified and in full
force and effect. To the extent any of the provisions of this Addendum are
inconsistent with any of the provisions set forth in the Contract, the provisions of this
Addendum shall govern and control.

CLAUSE Il
DISPUTE RESOLUTION AND GOVERNING LAW

. GENERAL

The parties to this Addendum shall first try to resolve by mutual agreement any and

all claims, disputes and other matters arising out of or relating to this Addendum.

JURISDICTION

In the event that the parties hereto do not agree to settle a dispute in accordance with
paragraph 1 above, such dispute shall be referred to and finally be resolved by High
Court of Justice in London.

GOVERNING LAW

The parties hereto agree that the validity and interpretation of this Addendum and of
each Clause and part thereof shall be governed and construed in all respects in
accordance with the laws of England.

CLAUSE IV
ADDENDUM IN TWO ORIGINALS

This Addendum has been made and signed in 4(four) identical originals two for each party.

i



By

"IN WITNESS wher. eof the parties hereto haxe causcd thns Contract to be duly. executed by 1ts'?

duly authonsed officers or representatlves the day and year first above wmtten

_THEBUILDER :1 — ‘, THE BUYER’ e |

 By:

Vlatk_o Kvesié J 1 Tomls}av%ebcljak

v
3w
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B
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RE]NSTATEMENT'AGRE’EMENT and ADDENDUM NO. 2
. 7 to ‘ . i
SHIPBUILDING CONTRACT dated 27 December, 2017 and REINSTATEMENT
AGREEMENT AND ADDENDUM NO. 1 dated 23 February, 2018
(the “Addendum™)

FOR CONSTRUCTION OF
ONE mLAg EXPEDITION CRUISE VESSEL
between
BRODOGRAPEVNA INDUSTRIJA SPLIT, diogitko drustvo
~and

POLARIS EXPLORATION Inc.

Dated 22th March, 2018 , Hull No. 487



THIS ADDENDUM. is made this 22" day of March, 2018

BETWEEN:

(N

@

BRODOGRAPEVNA INDUSTRIJA SPLIT, dionicko drultve, a. corporation
organised and existing under the laws of Croatia, having its registered office at Put
Supavla 21, 21000 Split, Croatia (the "Builder"), represented by Zorati Kunkera, -
Member of the Board; ‘

 _ and

POLARIS EXPLORATION Inc., a company organised and existing under the laws
of the Marshal Islands, Reg. No. 94597 having its registered office at Trust Company
Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall Islands MH 96960 (the -
"Buyer"), represented by Tomislav Debeljak, director;

WITNESSETH that, in consideration of the mutual covenants herein contained, the parﬁes
hereto agree as follows: ‘ ’

RECITALS

. The Builder and the Buyer are parties to the Shipbuilding Contract dated 28

December, 2017 amended with REINSTATEMENT @ AGREEMENT AND
ADDENDUM NO. 1 dated 23" February, 2018 (the “Contract”): Pursuant to Clause
XX of the Contract. certain conditions set out therein should have been completed by 28
February, 2018.

3. Those certain ¢onditions have not been compléted by 28  February, 2018 and the

Contract has become null and void in accordance with its terms and the parties hereto
have become “discharged automatically from all their respective obligations
whatsoever (o other each arising under the Contract.

‘C. The Buyer has entered into a bareboat charter (the “Charter”) with Vinson

Expeditions LLC, Ajeltake Road, Ajeltake Island, Majuro, Marshall Islands (the
“Charterers”) of the even date hercof, whereby the Buyer has agreed {o let to the
Charterers and the Charterers have agreed to hire the Vessel upon its completion and
delivery by the Builder to the Buyer, for a period of ten (10) years and with a
purchase option/obligation, all upon terms and conditions more fully stipulated in the

- bareboat Charter (the “Charter”).

. The Charterers have requested the Buyer and the Buyer has agreed to amend the

Contract in order to comply with the terms and conditions of the Charter.

. The Builder and the Buyer mutually desire to amend the Contract s provided below.



F. All initially capltahzed terms not otherwise deﬁned herein shall have the meamngs set
forth in the Contract unless the context clearly indicates otherwise,

NO‘W,I THEREFORE, for f'good and valuail)le'v consideration, theite;:&ip_f and sufficiency of
- which are hereby acknowledged, the parties hereto hereby agree as follows: ’

CLAUSE1
AGREEMENT

‘The termination of the Contract is hereby revoked and, except as. eXpresély m'odlﬁed' by this
Addendum, the Contract shall be, and hereby is, reinstated in its entirety aiid shall be in full
force and effect asif the same had never been termmated

CLAUSEN -

ADDENDUM

1. Clausel of the Contract 'isrhlereby amended to readvaS'fdlidsz:

"‘T he Builder, in. conszderatzon of the Contract Price hereznaﬂet stipulated, stiall design,
“build, launch, equip, ‘complete, and deliver to the Buyer ‘or to its nominee one Polar
Expedition Cruise Vessel of abour 13,762 Gross Tons‘ as descrzbed T eunder on the terms -
hereinafier set forth (the "Vessel ) :

The Ve.s.sel shall be built at the Builder’s Sthyald at Split, Croatia (tke “Shmyard ") and
shail have the Builder’s Hull No. 487. - The Vessel shall be constencted, equipped -and
completed in accordance with the Specification Reg. No.369005-TS-101-A-LMG-00001 Rev
03(the "Specification”) and its appendices including the General, Arvangement Plan Reg.
N0.369005-DW-101-C-LMG-0001 Rev 06 (the "Plans") for the LMGZOOPCS deszgn attached
-hereto and  forming part of this Contract.

The Vessel shall be designed and built in accordance. with first- clas‘s* European sthbuildzizg
practice for new vessels of similar type and characteristics as the. Vessel with all new
‘materials and equzpment incorporated into the Vessel.

When completed the Vq-.s_'sel shall have the following:
PRINCIPAL CHARACTERISTICS

- Principal Dimenéions : v : TR S
Length over all ’ abt T 127.97m

- Length between per, pendxculars s U 1I558m
Breadth moulded : ’ - abt 21.50m
Depthi moulded : ' abt 7.00m .

Draft design (above base line) , 5.00m



Deadweight‘

Deadweight at 5.00 m desigrzdmughz‘ (abb\':e base line) to be:a'bo‘utv 1644 m tones. ;

Speed

Trial speed at 5 00m draught measured ﬁom the boz‘tom of the keel and an output of 100%
. rated capacity of the electric propulsion motors in calm vieather and deep sea(wind and wave
" not exceeding Beaufort 3 and 2, respectwely) and a sea margin of 1 (}/6, to benot less than
16.0 knots as per the Speczf lcation. .

" Fuel Consumption

The fuel oil consumption of each single main GenSet is to be measured at 85% load
according to ISO-3046/1, ‘without main Genset's engine driven pumps attached and with fuel
quality accor ding 10 1SO 8217:2010 with a minimum calorific value of 42700 kJ/kg at the
engine maker’s test bed. Measured fuel oil consumption shall not exceed 195 g/kWh + 5 %
tolerance as declared by: engine manufacturer. :

Comfort Class/Sound, Vibration and Indoor Climate Reqmrements

DNV-GL Comfort Class (C2)(V2) for Passenger Areas, and DNV GL Comfort Clas*s |
(C3)(V3) for Crew Areas.

Flag and Registration

- It is agreed that the Ve: vsel Shall be designed, constmcted and completed ready to fly the flag
of the Repubhc of the Marshall Islands.

The Vessel shall be legzstered by the Buyer at his .own cost and expense at the time of
- Vessel's delivery and acceptance hereunder.”

2. ‘Clause II of the Contract is hereby amended to read as follows:

I, Plans and Specifications

The Vessel shall be constructed, equipped and comp'leted “in compliance with this
Contract, including the Specification and Plans attached to and forming part of this
. Contract. .

Plans and-Specification are intended to explain. each other and anything in’ the
Specification but not shown upon_the Plans shall be deemed and conszdered as if
included in both. ‘ : -

Should there be any inconsistencies or contradictions between the Plans and the
Specification, the Specification shall prevail. Should there: be any inconsistencies or
contradictions between this Contract, the Specification, and the Plans, this Contract

- shall prevail and govern. Should there be any -inconsistencies or contradictions.
between any of the Plans, the later in date shal[ prevail.

" Should any part of the Spec:f cation or Plans pr -ovide for a method of constructzon or
a - description of materml 5, equipment, or goods to: be supplzed which are not



_ .speczf‘ ed in pa; tzcular the Buzlder shall have the rzghr o/ selection pmwded tkat tke
Specification and Coniract requu ements are fully complzed mtlz

2. Subcomractmg

The hull and ma]or sections thereof are to be bwlt and the Vessel. shal[ be ass‘embled

by the Builder(or-its affiliates included in the Bmdosp!zt group, provided that the
Builder skall remain fully responsible for all work performed by such affiliates) at the
Shipyard set out in Clause 1 above, unilesis the Buyer consents otherwise, such consent
not to be unreasonably withheld.  Subject.to the preceding sentence, the Builder may
subcontract any portion of the construction work relating to the Vessel, provided
abways that, (i) the Buyer shall have inspection rights with respect to the work
performed by any subcontractor equivalent fo. ils inspection rights with respect to
work performed by the Builder and (ii): noththstandmg any such subcontmcrzng, the

Builder shall at dll times remain fully responsible for the per[ormcmce of its .

oblzgatmns under this C’ontracz v
3. Design Contract with LMG Marin AS

Followmg executzan of thzs Contract, the Buzlder sizall enter Hito @ contmcf with
IMG Marin AS of Ber "gen, Norway, an independent vessel de.szgn Sirm (“LMG")for
supply of design and engineering services and license for use of the LMG 200PCS
design for the Vessel: All previous and Siture work carried out by LMG for the LMG
200PCS deszgfz and its use in.the Vessel shall be the responsibility of the Builder and -
the Builder shall be ﬁzlly responsible for the design of the Vessel in accordance with
 this Contract. Should the Builder and LMG not reach an agreement consistent with.
the above within sixty. (1 60) calcndat days. foIlowmg the Contract Date, Clause XXI
» shall app[y : ,

3. Clause IT of the Contract is here'by amended t'or read as follo\i(é:'

. The Vessel anid her equzpmcnt ‘shall be constructed and &mlt under regulatzon and unde;
survey of DNV GL ( the “Class*(f cation Socrezjz Jwiththe fbllowmg Class notatzons
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The Vessel will be built in accordance with the riles; regulations; convention and requirements.
of the Classification Society -and other vegulatory bodies as described in the Plans and
Specification in force on the Contract Date or which have been publzcly annotnced prior to -
the Contract Daté as scheduled to become compuls'orzly zncorporated in such rules and’
regulatzons on or prior to the Delzvery Dare ’

When completed, the Ve.ssel shall be provzded wzth the applicable interim Classzf cation
“Certificates and thereafter permanent certificates zssued by the Classification Sociéty, as well as
“with all the other certificates and documents as. mentzoned inthe Speaf cation and Plans.

There shall be no outstandmg conditions;” recommendazzons or notanons aﬁ'ectmg the
classification status of the Vessel which would restrict or affect her operatzan tradmg or
‘msurance

The Clayszf catzon Socxety, in charge with the supervzszon of the Vessel, shall make the Sinal
determination. as to whether the Vessel is consfmcted in conﬁmmry with the above—mennoned ,
Regzdatwns and Rules :

The Builder shall provide the Buyer with copies of all correspondence to--and ﬁ'om the
Classification Society regarding the Vessel concurrent with its ‘sending or receiving such
correspondence. The Builder shall also provide the Buyer with access to the DNV-GL E-
Approval web portalor to the MyDNVGL portal or current equivalent, and allow rhe Buyer
access to all approval data for-design and construction of the Vessel ™

4. Clause IV of the Co.ntract is hereby amended to rea&,_.asvaHOWS:. |

“I. In eonszderanon of Builder's obligations - under this Contract the Buyer agrees to
‘ purchase the Ves‘sel and pay a price of: , ‘

€106, 382 990 89(Say One Hundred Six Mllzon Three Hzmdred Etghty—nvo,
I?zousand Nine Hundred Ninety and 89/100 Euros) (the “Coniract Price’) "~

2. The Contract Price shall be paid to the Builder in the manner stipulated in Clause Vv
' heremafter Unless otkerwzse provided. herem the above Comract Przce inchides:

(a) Cost of the Vessel designed, completed equzpped and delzvered as per
“Specification and Plans and othemwse as per this Contract,”

o) Cost of all. tes'ts* trzals and diy-doclang,

(c) CO.SI of Classxf catzon Soczetvs fees and Jor: complzance with Classifi eation v
rules and their respective certificates referred to in the Specification and all
other certificates from Regulatory Bodies to be delivered pursuant 10 tlzzs‘
Contmcf and the Specrﬁcatzon, ‘ '

). In.s'urance of the Vessel during the time of buzldmg, f ttmg out and trlals anizl'
delivery and- acceptance of the Vessel :

(e) Al wxes, dues, customs fees, and charges zncludmg export lcence, y’ any,
- legal charge and other expenses connected with the cmzcluszon cmd execution



of this Contract, or the construction, up to the delxvery of the Vessel to the
Buyer.

Legal fees, insurance costs and any other charges incirred in connection with the
supply and delivery to the Shipyard of any and all of the Buyer's Supplies are not

included in the Contract Price. The Builder shall arrange and pay for insurance
covering the Buyer’s Supplies from the time of receipt of the Buyer’s Supplies by the

Builder at the Shipyard and throughout the period that the Buyer’s Supplies are in the

possession of the Builder. The cost of such.insurance shall be for the account of the
Buyer and shall be invoiced by the Builder to the Buyer periodically and paid by the
Buyer to the Builder within thirty (30) days of receipt of the invoice therefore.

The Contract Price includes an allowdance of One Million Euro (€1,000,000.00) for
galley. and catering eqiipment (primarily "described in- Appendix 3 to ‘the
Specification) to be selected by the Buyer and purchased and installed by the Builder.
Should the Buyer select galley and catering equipmient thut is move or less thaw this

-allowance, the additionial or reduced cost thereof shall be for the account of the Buyer

and shall be added to or deducted from the Fifth Instalment payable by the Buyer to
the Builder upon delivery of the Vessel in accordance with Clause V.2(e)(iii). "

5. Clause V'of the Contract is hereby amended to tead as follows:

“I'

2.

Currency of Payment -

All paymem,s under this Contr act made by the Buyer to the Butlder or by the Bmlder
{to the Buyer shall be made in EURs.

Terms of Payment of Contmct Przce

T he Contract Price shall be paid by. the Buyer to the Builder in the followmg
Instalments (the “Instalments”) and in the following manner and subject to the terms
of paragraph 3 hereof for the account of the Builder at a bank to be designated by the
‘Builder (the “Bank") without any deduction whatsoever on the dates on which the

- payments are due, payment only being made when the same. is credited to the bank for

the account of the Builder. Expenses for remitting payments and any other expenses
connected with siich payments shall be for account of the Buyer.

(a) First Instalment

The sum of €21 276,598.18 (Say: Twenty-one Million Two Hundred chem:y-
six Thousand Five Hundred Ninety-eight and 187100 Euros only) representing '
twenty per-cent (20%) of the Contract Price. shall be paid upon this Contract
becoming effective in accordance with Clause XXI.

{B) Second Instalment

The sum of €21,276,598.18 (Say: Ywemjz—one lelton Two Hundred Seventy-
six Thousand Five Hundred Ninety-eight and 18/100 Euros only) representing
twenty per cent (20%)of the Con{ract Price shall be pazd at the begmmng of
steel cutting.
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(e)

Third Instalment

The sum of €21,276,598.18 (Say: ‘Twcnty-one Million Two Hundred SevéntyQ
six Thousand Five Hundred Ninety-eight and 18/100 Euros only) representing
twenty per cent (20%, )of the Conz‘mct Price shall be paid on keel laying of the
Vessel.

Fourth Lisstalment

The sum of €21,276,598.18 (Say: T wenty-one Million TWO Hundred Seveniy-
six Thousand Five Hundred Ninety-cight and 18/100 Euros only) representing
twenty per cent (20%)of the Contract Przce shall be paid on launching of the
Vessel.

Fifth Instalment

Upon completion of the Vessel in‘accofdance' with this Contract and tender of
delivery and acceptance of the Vessel in.accordance with Clause X, the Buyer
shall pay to'the Builder as set forth below:

@) the sum of €21,276,598.18 (Say: Twenty-one Million Two Hundred
Seventy-six Thousand Five Hundred Ninety-eight and 18/100 Euros
onbf)representing twenty per cent (20%) of the Contract Price;

(i) plus the purchase price in Euro of unused consumable stores
remuaining on board the Vessel af the iime of delzvery as provided in
this Contract and any charges' payable pursuant o Clause VIL5;

(tii) . plus or minus (as the case may be} the amounf of any increase or
decrease (if any) in Euros due to adjustments us set foz th in Clause
IV 4,Clause VIII and/or Clause XI of this Contract.

Method of Payment

@

(B)

©

In respect of the second and third and fourth Instalment, ar least ten (10)
running days prior to the date on which such Instalment shall fall due
‘hereunder, the Builder shall notify the Buyer of the date such Tnstalment shall
be due. In addition to the above mentioned notice of ten (10) running days, the
Builder shall also, in vespect of the second and third and fourth Instalments
only, give to the Buyer another notice at last seven (7) running days in
advance of the likely date when the payment of the second Instalment and the
third Instalmerit ond fourth Insmlment is likely to fall due

The fifth Instalment(adiusted in amount pursuant to this Contracr)shall be
paid by the Buyer concurrently with the delivery of the Vessel in accordance
with Clause X hereof, including execution by the Builder and the Buyer of the
Prorocol of Delzvajy and Acceptance of the Vessel as nzennoned in Clause X

« hereof.

The Builder has the right to extend the Deltvery Date of the Vessel for the
Same number of days equal to the delay in the payment of any Instalment, or a
part of thereof.



_No payment inder this Contract shall be delayed or withheld by the Buyer on
“account of any dispute or disagreement of whatever nature a;mng between
the par t:es hereto : -

4. Advzmce payment

(a) The payments made by the Buyer priorito Ihe delivery of the Vessel shall be.in
s the nature of advances to the Builder, and in the event.that this Contract is

rescindéd by the Buyer in accordance with ‘the express terms hereof and

- subject always to the conditions of this Contract authorising the Buyer to do

. So but not otherwise, then in such event, the terms of Clause XVIL1 of this
Contract shall apply L - S

) Y?ze Bwldef shczll provzde to tlze Buyez a Guarantee zssued by the Mzmstry of
Finance of Republic of Croatia or by a Croatian or international bank (at
Builder’s option) in respect of the first four Instalments of the Contract Price,
such Guararitee shall be subject to_final approval of its wording by the
Guarantor, and shall be submitted to ‘the: Buyer ﬂmulz‘aneously with ‘the

- Buyer's effecting the first payment as per Clause V, 2(a) of this Contract.

5. Prompt Payment

“The Buyer shall not delay or - swithhold any payment in case of emy dzsputes mcludlng

any disputes as 10 the amount of the liguidated damages (except as set out in sub-clause =

XT hevein) or in.the everit of any other exceptions, counterclaims or:claims: whzch the.
Buyer -muay have asserted or may intend to assert against the Builder, whether i .
connection with this Contract or otherwise, however; any such payment to -be without
préjudice to the Buyer's right to initiate arbxtratzon praceedmgs accordmg to Clause o
xvi of this Contract # , -

6. Clause VI of the Contract is hereby amended to read as follows:

It is to be understood that the Builder has the right of selection of the maker as per agreed.

makers list, a copy of which is attached to this- Contraci{as revised Jrom. time to time by
‘agreement of the Parties in accordance with the terms hereof, the “Makers List”), provided the
Builder takes full responsibility ihat selecied equipment meets fudly the Specification. Changes to
the agreed Makers List (additions or deletions) may be made only by written agreement of the
Builder and Ihe Buyer, and suchiagreement to constitute an amendment to this Contract.

dtis ﬁzrthermme accepted by the Buyer that the Builder has the rzght to give priority in seleclton
of maker to Croatian makers inicluded on the Muaker’s List pr ovided that thezr egmpment meets
and satzsfzcs the requirements.of the Specif cation. :

The Builder shall infort the Buyer about the selected maker ﬁom tlte Makers List at least one -
week before placmg of an order. .. :

If the Buyer insists to place an order wzih some other make; ﬁom the Makers List than. tIze one
selected by the Builder then the Buyer shall notify the Builder within three (3) running days
upon receipt of the Builder’s information about the selected maker. The Builder shall within
.- seven (. 7) runnmg days Sfrom recezpt of the Bzg)er s s‘elecaon of the Maker mfonn the Buyer



about the consequences of the Buyer’s chmce of Maker on Contracz Price, Delivery Date and
other terms dnd conditions of this Contract. If the Buyer within three (3) running days from the
date of receipt of the Builder’s information about the conseguences of the Buyer’s- choice
notifies the Builder in writing that the Buyer accepts: the con: sequences thereof the Builder shall -
take all reasonable steps to comply with such request and the Buyey.shall bear the difference in

price; as well as the responsibility for due delivery of the. s’elecred equipment, as well as for any -

delays in the Vessel's construction programme and delays-in the Vessel’s delivery caused .
thereby which delays shall be treated as permzs&zble delczys pursuant 1 the terms of ikts
Contract. - : .

However, zf the Buyer within three (3) running days from zhe notifi cation of the Builder of the
consequences of the Buyer’s choice does not declare-its acceptance of such consequences 1o the
-Builder, the Builder shall proceed with.its ortgmally mtended order.

. i case thot a maker from. the Makers® List Sails to execute a contract in respect of the good.s* ‘
selected from the Maker’s List or to perform an already existing contract due to international .
sanctions or due to other reasons beyond the Builder’s conirol, of offers an wirealisiic price or
terms, the Builder shall be entitled to select another maker. from the Makers List or, if there is
no other maker on the Maker’s List that supplies such- equipment (except in case when such -
other maker also offers unrealistic terms), from. ouitside: of the Maker's List, provided that the

_equipment of the so selected maker fully complies with.the Specification ‘and-is of the same
quality as the. equzpm@nt of the Makers listed in the Makers’ List and such addrtmnal maker is
approved by the Buyer such approval notto bé tmreasonably wzthhcld i

7. "Cl'aijse; VII of the Contract is'hereby amended to read as ifoill'()ws:,‘ _

1. (a) - The Bzg:er at its own expense shall have t/ze rzght to appomt and make known
: to-the Builder in writing its duly authorised representative/s (the “Buyer's
-Representative/s™) who shall have the right to enter in the premises of the -
Builder and/or its subcontractors during working hours Jor the purpose of
examining and ' inspecting materials and workmanshq; The Buyer shall
- designate one ofthe Buyer's Representame/s as its principal representative
~(the “Buyer’s Principal Representative”). ‘The Buyer shall maintain_ the
Buyer's Principal Representative at oll ‘times - authorised jbr all official
. communications and discussions with the: appoznled Builders Representative,
So appointed Buyer’s Principal Representative shall be authorised to bind the
Buyer with its decisions wade in connection with such communications and
discussions, including without limitation. to agreeing with all amendments to
_Ihe Speczf catzon pursuant to Clause VIII of this Conirczct

A Whtls( the Vessel is under ‘construction. and untzl delzvery and acceptance, the
... Buyer's Reprcsentalzve/s shall during all working hours be given free access to
- the Vessel, its engines and accessories, and to any other place where work. is
being done, or materials are being processed or-stored in connection with the:
construction of the Vessel, including the yards, workshops and offices of the
Builder, and the premises of the vendors and subcontractors of the Builder
who are providing equipment or materials;, or doing work or s'torzng materials

i connectzon with the Vessel s construction. :

-10
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The Buyer's Representative/s shall, during the construction of the Vessel, have' -

" the right to attend all fests, trials and inspections undertaken in respect of the

Vessel, its machinery, equipment-and outfi ittings, ‘whether on-the Vessel, af the
Shipyard, or at a vendor or subcontractor s premises, wherever located.- The

- Builder shall seek to arrange with its vendors and subcontractors that the - :
.Buyer's Representativels have a similar vight of i tmpe‘ctwn ‘and superwszon in...

respect of the work pedonned by the vendors and subcontractors.The Builder

-shall give reasonable notice in advance of any such ftests and inspections to -

the Buyer s Principal Representaave (as defined below) 10 enab{e him and any-

, of the other Buyers Representatzve/s 10 azfend

Any omission or defects in constmcizon of the Vessel, materzal or equz’pmem ‘
noted shall bepointed out by the Buyer 5 Principal Represenfatzve to-the
appointed Builder s Represeritative in writing as promptly as possible but not -
later than three 3running days from the date when such omission or defect has

S . “been noted and if well faunded shall be corrected by the Builder:in accordance

©

@

“with ihe Specification, pravlded ‘that claims of the Buyer's Principal

Representative are justifiable in accordance with. this Contract and shall not
be contradictory to it.. The supervision. thus exercised on behczlf of the Buyer

- shall not unreasonably interfere with or disturb the orderly progression of the -

constriction programme of the Véssel or other vessels under construction by -

 the Builder. Ay dispute arising in respect of any alleged omission or defect

may be reférred by ezther party for resolution in accordance with Clause xVi
hereof, PEE o

Inspecnon or. non-znspectzon or acceptance or non-abjeatzon by the Buyer 5 A
. Repres*entatnze/s as described in this clause shall not change, modify or waive

any of the Builder k obligations under this Contmct or constztute a waiver of
any rzghts af Buyer hereunder.

Upon appomtment of the Buyer 5 Pnnczyal Represeniazzve in accordance with

Paragraph 1(a) of ithis Clause VII, the Builder shall submit the remainder; if -~
“any, of the plans and drawings in the agreed list to the Buyers Prmczpal ‘

Representative for review. Subject: to Paragraph (b) of this paragraph2,the
Buyer's Prmczpal Represenfanve shall; within ten(10) running days after

“receipt thereof, returit 10 the Buiilder one (1) copy of such plans and drawings

with his approval or comments written thereon, if any. - Approval by the Buyer's

~ Principal: Representative of the plans and drawmgs duly submltted to him

shall be deemed to be the approval by the Buycr fbr all purpases of this

’ Contract

'

Ifa plcm or dr awing is rejected (m whole. or pari) bythe Buyers Prmczpal

Representative; the Builder shall alter the relevant plan, drawing or documerit
and resubmit it as altered for approval by ‘the Buyer's Principal

: Represenmtzve The Buyer's Prinicpal Represenmtwe shall within seven (7)
“running daysafter receipt thereof, ‘retirn to. the Builder one. (1) copy of such
altered plans and drawings with his approval or comments wriiten thereon,

which approval or comments (if any) shall refer only to those portions of the
plan or dmwmg that were pmvzombf commented upon by tbe Buyer

11 -




Principal Representative. This proceS‘s shall continue untzl 9uch plan drawing
or other document is approved without comments, whereupon such plan,
drawing or other document shall be deemed 10 be accepted by the. Buyer

If the Builder does not accept (in whole or part) any ;ejectzons made by the
Buyer’s. Principal Repxesentatlve the Builder shall promptly notify Buyer's
Principal Representative in writing ¢ and give his reasons in the nofice for such
non-acceplance. Any dispute arising in respect of any alleged omission or
defect may be referved by ezther party Jfor resolutzon in accor dance wzth‘
Clause XVII hereof ‘ :

(b) ' Subject to Clause XXIII in the event that the: Buyer s Prmczpal Representanve

shadl fail to return the plans and drawings to the Builder within the time limit = -

as hereinabove provided, such plans and drawings shall be deemed to have
been automatically approved by fhe Buyer wzthouz commenz

The necesmrjy inspection of the Vessel her machmety, equzpmem cmd outfitting shall
be carried out bythe Buyer’s Representative/s, -the Classification Society, . other -
regulatory ‘bodies and/or the. inspection team of the Builder throughout the entire
period of construction, in order to ensure that the construction of the Vessel is duly
performed in accordance with this Contract and the: Specrf' cation. Fazlure of the
appropriate Buyer's Representatzve/s fo be present at such tests ‘and inspections after
- forty eight(48) runninghoursnotice of such tests or: mspectzons have been given by the
Builder 10 the Buyer s Representatzve/s shall be deemed to l:e a waiver. of this rzght 0
‘ be present. :

The Buyers Representatzve/s shall at all times: be. deemed o .be employees of the_ )
: Buyer and the Butlder shall be.under no lxabtlzty howsoever for any such persons

The Buzlder shall pr‘owde adequate office. space wzlkm the -Shipyard, nece%aiy
furniture, telephone, telefax and e-mail services fo facilitate  the Buyer's
‘Representdtivels to execute dfficiently their dutiés. %lephone vharges; e-mazl/felcfax
charges and other miscellaneous expenses incurved by the Buyer Representatzve/s
shall be for the ‘Buyer's account. Mentioned e\penses shall’ be charged momhly, and
payable on the Vessel s delivery. : :

I?zeBuiIder will assist the Buyer's Repr‘eseﬁtaiive/s in finding ‘nécesseiy 'Zo‘dgihg.

All confi dential mformatzon of the Bmlder given to or obtained by the Buyer ]
Represenmnve/s and ‘other officers, servants and- agents of the Buyer may not be
notified nor made accessible to. third parties and the parties shall vespect mutual
intellectual property vights. This paragraph shall survive performance. and dzscharge‘ :
of all other obligdtions of this Contract and shall be: éonsidered-as an mdependent
obligation and any and all cancellation, vescission or termination of this. Contract
unless both par: ties agree to the termination. of this paragraph. AH Buyer’s
Representativels shall act in. aeeor dance wzth good s!andard of sthbuzldmg practice.

The Buyer's Reprevenmizve/s* wlzove name and a’utzes are 10 be made known in

advancein -writing, shall observe the. work rules prevailing -at the Builder's and
thembcontractors premises. T} hey s‘hall address thezr remarks exeluszvely through the

12



Buyer 5 Prmczpal Representanve to the Builder's Reprcsentcl!zve whme name shall be
made known to the Buyer s Representatzve/s :
The B'uyers szczpal Represematzve and his. team slzall carzy out rhezr mspectzons

and supervision in an efficient munner and in such a wav as to avozd any increase in -

the building costs or delays to the buzldmg work.

Any wrztten rcmarlcs by the Buyer s Prmczpal Repreventatzve .shall be deemed as the
Buyer's remarks. - L

The Buzlder has the rzgizt 1o r'equest the Buyer 10 replace cmy Buyer’s
Representalzve/s who is reasonably deemed unsuitable and unsatisfactory (and upon
not less than one month's norzce) JSor the proper progress of the Vessel’s construction.”
The Buyer's Prmczpal Representative or the Buyer shall investigate the sifuation and

if such Builder’s request is justifi ed ‘as determined by - the Buyer's. Prmapal '

" Representative ‘or :the Buyer, the Buyer shall effect. sach replacement as .soon as .
reasonably possible. : U

Subject to Ii;e last senzence of -this Clause VIL9, fatlure by the Buyers Py mczpal
~Representatwe to be present at any inspection or ftest of which due notice has been
given by the Builder shall be deeméd to be d waiver by the Buyer of its-right to be
 represented theréatlf the Buyer's Principal Representative. fails -to notify the
appointed Builder s Represenratzve within a reasonable time of any omission or
defects in construction. of the Vessel, material or equipment it will be deemed o have
accepted the inspection or lest and thereafter it will not be entitled to demand any
amendments or file any complaints. Notwithstanding the foregoing, if the Buyer's
- Principal Representatzve Jails to attend any inspection. or fest, the Charterers’
* Representative (as defined in the Bareboat C'harter) if present at such znspectmn or
' ftest, may act on behalf of the Buyer s Principal Representative and, in that case, any-
remarks, objec.twm, acceptance or vejection by the Charterers’ Representative shall
be deemed to be Ihe Buyer's remarks, ob]ecllons acceptance or re]ectwn

If the Buzlder does not accept the Buyer’s Prmczpal Representatzves remczrks
objecttons ‘amendments or rejection in respect of any drawings or plans,’ \inspection
or test as aforesaid, it shall notify the Buyer s Principal Representative accordingly'in
writing. If the matter in question is within the. ‘Specification (in other words, not a
modification to the Specification) but the Specification does not provide. def nitive
giiidance on how the work should be pezformed the Buyers preferred approach shall
be accepted by the Builder if the thver can demonstrate that following the Builder s

- preferred appr oach would have a material’ adverse cﬂect on the utility,
‘maintainability, functionality or performance of the Vessel, ' In the case of a dispute,
either party may refer the matter for expedited resolutzon in accordance with Clause
XVIL1, Lo :

If the Builder believes that f0110wmg the Buyer s preferred approach would constitute
a modification as deseribed in Clause VI 1, the Builder shall prompily Hotify the
" Buyer’s Principal Representative thereof and, at the same time, provide the proposed
adjustment (if any) to the Contract Price and Delivery Date resulting therefrom as
determined in accordance with Clause VIIL L If the Buyer agrees that its preferred
" approach constitutes a modification, the parties shall proceed in accordance with
Clause. VIII. If the Buyer disputes that its preferred approach would constituie a
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modification, either party may refer the maiter for ex, pedzted rewlutzon in accor dance
with Clause XVII. 1 :

1. Every conmmm‘catioiz between  the Buyer's Principal Representative -and the
" .appointed Builders ‘Representative shall be deemed as communication bebween the
Buyer and the Builder noththstandma Clause XXIT of this Contract

12, The Builder shall appoin’t’ a ’z‘eprésenmtivé (the “Builder’s Representative”) who will
be duly authorized by the Builder for all communications with the Buyer’s Principal
" Répresentative. Except as expressly provided otherwise in this Contract, all contacts
- with the Buyer pertaining to this Contract will be through the Builder’s
~ Representative, or in his absence, any duly authorized delegate. - The Buyer’s
Principal  Representative may consult with the Builder’s Representative at all
reasonable times. TheBuilder's Representative shall be authorised to bind the Builder
“as to all matters pertaining to this Contract, including without limitation: all
amendments o the Specification pursuant to Clause VIII of this Contract. The Builder
shall notify the Buyer’s Principal Representatzve promptly of (zny change af the
Builders. Representazzve

The Buyer (actmg thmugh the Buver s Prineipal Representatlve) has the right to
request the Builder to replace the Builder’s Representative or any of his assistants,
who is deemed by the Byyer to be unsuitable and unsatisfactory for the proper
progress of the Vessel's construction. The Builder shall investigate the situation

" through dialogue with the Buyer’s Principal Represenmtwe and if the Builder -
considers that the Buyer's request is justified, the Builder shall effect such
replacement as soon as possible.

13. - The Builder understands and acknowledges that the Chatrterers (as def‘ ned in Clause
XXIII) will require access to the Vessel prior to delivery for the purpose of
Jamiliarisation, training and other usual pre-delivery - purposes. Accordingly, the
Builder agrees to allow the Charterers’ crew access to.the Vessel for this purpose
beginning two months priov 1o delivery of the Vessel hereunder; provided however:

(1) ~ that such crew or any member thereof shall be at the Charterers' liability and
shall be covered by the Charterers' protection and indemmnity instirance, and
that the Charterers hold harmless the Builderagainst any liability for or to

. Charterers' crew members; and
(ii)  that such crew or any member thereof shall not mte)y’eie with or in any way
' disturb the work of the Builder onthe Vessel or in the Builder's Shipyard; and
Gii)  that such crew shall observe and comply with all rules, work regulations and
' workprotection measures of the Builder in the same way asthe Buyer's .
Representatives orthe Charterers’ Representitives are obliged to observe and
comply with such rides, work regulations and/or measures.

8, Clause VIII of the Contraét. is hereby amended to read as follows: -
“l.  Buyer's Modifications V

(ar) - The Buyer may by vritten notice to the Builder require modifications to the
Specification and Plans and the Builder shall agree to such modifications
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. provided that such modifications or an acCuinztldiion of such mbdif cations -
: mli not- have a matérial “adver, se effect on - the Bmlders planmng or
programme in' relation to other vessels under construction or scheduled for
- construction at the Shipyard .in' Builder’s reasonable Judgment. The Builder
" and-the Buyer shall endeavom to: agree in wr:rmg wﬂnn sevénﬁ)mnmng
‘ days ﬁ oni the Buzlder s communzcafton in respect of

@) any. extra cost reqmred fo; such modzf cafwns, whzch extm cost shall
- include all additional costs and expenses caused to the Buzlder orF any
smang in cost as the case may be, and

,(ii) the eﬁect of such modzf caz’zcms on fhe Delzve;y Date and on cmy otker o
ferms of the Contract, Speczf cation and Plans :

‘ Such agreement shall be aﬁected solely by way . of a Charxge Order usmg 1lze S

‘Change Order Form attached as Appeﬂdzx B, signed by the Buye; s Prmczpal )
‘ Repre.sentatzve «and the Builder’s Representative, which Change Order shall’
constitiite: the necessary amendment to this Contract. Any posszble incréase or
decrease in the Contract Price shall be calculated in accordance with the -
Builder’s documenfed budgets  based on the Buildei’s. normal “costs as.

- identifi ed in Appendix C, as applicable, and subconrraciozs quotations. Any
L _ustment to-the Delrvery Date shall be based on the net_effect on the .

" buzldtng schedule. The Buyer and the Builder (acting through the Buyer (3
Principal Represemanve and the Builder’s Representative, respectzvely) sha[l 4
ot @ best endeavors and goad fazth basis, always seek to reach: agreement on
any adjustment to. the Contract Price and/or Delzvely Date. resulz‘mg from a
change or modzf cation. - Any modification cost shall. be pazd by the Buyer to -
" the Builder within'thirty (30) days from the date of signing the Change Order
and receipt by'the Buyer of the Builder's invoiee with respect thereto.

If the Bui'lder‘?}?efiwes to make a requested modiﬁc&ﬁbn die-to the effect of
such moz"i"fcafidn on the Builder’s planning or pragi'amme in relation to other
vessels under consiruction or scheduled Sfor construction.at the Sh;pyard and
the Buyer belzeves ‘the Builder’ s refusal was. unreasanable the: Buyer may
_ refer such dispute to arbitration in accordance with ‘Clause XVII 2. The

- Buildér shall, durmg the pendency of the dispute, be entitled, at its own-risk, to

* confinue with production on the basis of the Specification and the Plans until

‘the dzspute has been resolved. . If the dispute is resolved in favaur of the :

“Builder, any time lost due to the dispute shall- be deemed a permzsstble delay. i . :
If the dispute is resolved in Javour of the Buyeér, the parties shall execute an’ -

" appropriate Change Order for the requested modi f catfon and any I‘mze lost;
- dueto the dzvpute Shall not be deemed a permzsszble delay

. FIf the parties are unable to agr'ee on the approprzate aa{fusfment to the
Contract Price ana’/or Delzvefy Date within the seven (7) day périod referved
fo above, the. Buyer may, within a further sewen ( 7) days, refer. the ratter to
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the Expert in accordance with Clause XVIL1. The Expert shall, within seven
(7) days from the dare when_the issue was first referred to him, issue his
determination as to the appropriate adjustment to the Contract Price and/or
Delivery Date. :

Following receipt of the Expert’s determination, if the Buyer so requests, the
Builder and the Buyer shall promptly execute the appropriate Change Order
and the Buyer shall pay the additional cost (if any) as determined by the
Expert-within thirty (30) days from the date of signing the Change Order and
receipt by the Buyer of the Builder’s ivoice with respect thereto. The Builder
shall make the modifications requested by the Buyer ipon’ execution of the
- Change Order. If the Buyer within. three (3) days from receipt of the Expert’s
determination decides not to execute the Change Order reflecting the
adjustment to the Contract Price and/or Delivery Date as determined by the
Expert, the Builder shall be entitled to- continie ivifktproducti()n on.the basis
of the Speez’ﬁé&tion and the Plans. Time lost in ‘waiting for the Expert’s
deterininatiorns and the Buyer's decision on execution of the Change Order
shall be deemed as Permissible Delay as per the Contract. . Either of the
Parties may, if not in agreement with the Expert’s determination, refer the
issite 10 arbitr_atz‘on in accordance with Clause ’XVII.Z; provided that
regardless of which party refers the issue to arbitration, if the Buyer requests,
the parties shall execute the appropriate Change Order based on the Expert’s
determination, the Buyer shall pay the additional cost (if any) and the Builder
“shall make the wodifications duri ing the perzdency of the. arbitration-and, in
that case; the Change Order shall tlzereafter be adjusted as necessary based
on the arbitrators™ decision.

The Builder shall provide fo the Buyer monthly updates on all prior cfzanges
_to the Contraci Price and Delivery Date, and a statement of the current
Contract Price and Delivery Date as so ad]usted

(b) Changes due to technical requirements related. to lightweight distribution and
stability as veferred to in paragraph (016) of the Specification and/or related
to noise and vibrations reduction measures, as referred to in paragraph (511)
of ‘the Specification, that may occur-due to-tinavailability of the data dnd
documentation from LMG on the date of this Contract, shall be declared and
specified by the Builder before the Eﬁ?zctzve Date (as defined in Clause XXI)
and shall be considered and deolt with as Buyer’s modifications under this
Clause VIIL1(a) and ‘in accordance with referred paragraphs of the
Specification. ; :

2. Modifications by Regulatory Bodies and Classification Society
In the event that subseguent to the Contract Date, any modtjﬁcdtimzs; deletions or

additions are made to the Classification Society rules or other regulatory
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requivements refez enced in the Speczf cation and in Clause I, mcludmg all .suchk

rules and/or regulatory requirements that have been publicly announced prior-to the -

Contract Date us scheduled to become compulso:jzly incorporated in such rules or
regulations on or prior to the Delivery Date, or in the official application of such
rules andfor regulaibry requirements as compared with the basis of this Contract,
and such modifications, deletions or additions are compulsory for the Vessel, the .
Builder shall incorporate such modifications, deletions or additions into" the
construction of the Vessel. The Builder and the Buyer shall then endedvour in good

faith ‘to agree within ten (10) days on any appropriate adjustment 16 the Comractv
- Price andfor the Delivery Date resulting Jrom such modifications, deletions: or
- additions, failing which such adjustments shall, within g further seven (7) days, be

referved by the Buyerto the Expert for estimation. The Expert Will make his
determination of the appropriate adjustment to the Contract Price and/or Delivery

" Date within seven (7) days from the date when the issue was first rcferred 10 him or

such Zonger time as the parties shall mutually agree.

Thevaddz'tianal cost (if any) to effect such,modiﬁcatians .sha?lk be pdid by the Buyer to

‘the Builder within thirty (30) days from the date the Expert has made his

determination and the Builder has issued his invoice. thereof. Either of the parties

may, if not in agreement with the Expert’s determination, refer the issue to the -

arbitration pursuant io Clause XVIL.2. In that. case, the Buyer shall pay the amount
as determined by the Expert as a pr ovisional paymem mb]ect to further adjustment
based on the uiltimatedecision of the arbttrator(s)

Any proven delay in delivery of the Vessel caused by the interpretations,
modifications, deletions or additions as aforesazd shal] be deemed as penmsszble ;
delay as per the Contract.

Builder's Modifications

If during the construction.of the Vessel the Builder discovers that some modifications
in drawings could represent a better solution, the Biilder shall make to the Buyer's
Principal’ Representative a corresponding proposal -in-writing. If the Buyer’s
Principal Representative fails to communicate to the Builder the Buyer’'s approval or

“non-approval of such proposal within seven (7) running days from the date of receipt

thereof by the Buyér's Principal Rep)eventatzve the: proposal shall be deemed as
rejected and the Builder shall continue with consiructzon of the Vessel pursuant to

- this Contract and the Speczf cation.

Any time lost in achieving an agreement regardmg any modgf' cations, deletions or
additions (including the consequences of the same) under 1, 2 and 3 above shall be
deemed as permissible. delay under this Coniract

- Substitution of Materials

17



6.

In the event that any. of the ‘materials required under the Sjjeciﬁcation and/or the
terms of this Contract for the construction of the Vessel cannot be produced in time to
‘meet the Delivery Date, or are in short supply, ‘the Builder may, subject to the
agreement in writing of the Buyer's -Principal Representat'ive use: other materials

.capable of meeting the requzrements ‘of the Classification Society and the rule,& and
‘regulations wrth which the construction of the Pessel must comply

Costs of Madtf' cation

Any modification costs and/or saving in tosts shall include: cost of material and

‘equipment, work necessary to -implement a. modifi cation, financing, “insurance,

transport and other costs that are assocxated with. the modgfzcattan and/or resultmg

~extension of the Delzvery Date ;

Payment

The aforesazd extra costs; if any, shall be added to the Contract Price and paid with the
delivery Instalment or otherwise during the constriction period if agreed and aforesaid

saving in costs, if any, shall be deducted from the Contract Przqe,,

9. Clause. IXof the Conitract is hereby amended to read as follows: |

“1
2

T rials

(a) The Vessel shall be subjected to trials and tests as provided in the Specification
- (the “Trials"). The Builder shall prepare a comprehensive iesting and trials
program (“Sea  Trial Protocol”) for the Vessel consistent with the

" requirements of the Specification and shall submit it to the Buyer for approval

at least sixty (60) calendar days before the scheduled commencement of the

first scheduled test or irial. If not accepted, the Buyer shall submit its
comments on the proposed Sea Trial Protocol within fourteen (14) running

days. If the parties fail to agree on the Sea Trial Protocol, the sea trials may
proceed but the Buyer shall reserve all rzghts fo re]ecl the Vessel under thzs

®) Sizlzfec_t to the following terms of this Clause, the Builder shall give at least -

o thirty (30) days preliminary prior notice and seven (7) days definite. prior- '
notice in writing to the Buyer’s Principal Representative of the.time and place’

of the trial run of the Vessel, and the Buyer’s Principal Repre.sentative shall

prompily ‘acknowledge receipt Qf such notice. The Buyer's Principal

Representative (and/or such other Buyer's Represenmave/s as the Buyer shall

‘,deszgnat‘e)‘shall be on board the Vessel fo witess such Trials and to pass

upon the performance of the Vessel during the same. Failure in-attendance of

the appropriate Buyer's Representative/s at the Trials of the Vessel for any

reason whaisoever affer due notice to the Buyer ’s Principal Representative as
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above provided shall oper.ate‘ to dqféfthé_f vial and the final release of the.

Vessel as permissible delay for up to 2 (two) running days and thereafter shall
be deemed to be a waiver by the Buyer of its right 1o have its Buyer’s

- Representative/s present, and in" such case the Buyer shall be obliged to
‘accept the Vessel on the basis of a certificate ‘of the Builder and the

Classification Society(as to. Classification ‘matters) that the Vessel, upon
Trials, is found to conform o this Contract and -the Specification.
Norwithstanding the foregoing, if the Buyer’s Principal Representative fails fo

—attend the Trials; the Charterers™ Principal Representative, if present at the .

Trials, may act on behalf of the Buyer’s Principal Representative and, in that. -
case, any remarks, objections, acceptance or rejection by ‘the Charterers’
Principal - Representative shall be deemed to- be the Buyer’s remarks,.

- abjections, acceptance or rejection.

Al expenses in. connectzon wzth the T rtals shadl be for tlze account of the

Builder. The Builder shall provide the Vessel at its cost with the crew and
necessary quantity of firel oil, greases, fresh water and other stores and
ballast (fuel oil; fresh and sea water etc.) to bring the Vessel to the draft’
condition necessary to conduct the said T rzals The parties hereto agree that
the Trials slmll be performed without any cargo on board the Vessel.

T he Builder shall provzde in due time the necessary quantmes of Zubrtcatmg '
oils (as determined by the Buyer), and all mch lubricating oils used during the
Trials or prior-to the delivery and acceptance of the Vessel shall be for the

: Buzlde: s gecount.

The fuel otl, -as well as Zubrtcatzng oil .and . ,greases shall be in decordance
with the engine Specifi catzon and Plans and the Buyer’s supplied [ubrlcatton
schedule :

Unuved lubricating ozl and grease and other unused conmmable stores
remaining on board following completion of Trials shall be calculated at the
time of delivery at the Builder's Shipyard and shall be taken over and paid for
by the Buyer at'the or.:aznal documented purchdse cost thereaf.

Method of Acceptance or Rejectwu

@

(Jpon complelzon of the Trials the Buzlder shall give to the Buver a notice of
completion of such Trials and indicating conformity of the Vessel with this
Contract and the Specifi cation, which nofice shall certify and set out the trial
data and resulting calculations which substaniiate the Vessel's performance
and conformity dforesaid. The Buyer's Principal Representative shall within

- four (4) running days afier receipt of such written notice from the Builder

notify the Builder of the Buyer’s acceptance or rejection of the Vessel.
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- However, should the results of sich Trials indicate that the Vessel or any part -

or equipment thereof does not conform to the requirements of this Contract

and/or the Speczf cation, or if the Builder is in agreement with -the non-

conformzty as speczf ed. in fhe Buyer s -notice of rejection, .then the Builder
shall take necessary steps . to correct suciz non-conformtty and shall éffect such
re-trials as shall be néces vsary, lf any, and the Buyer s Rep: esentative/s shall
be emitled to artend such re-trials in accordance with this Contract. It is
expressly understoaa’ that the Buyer shall mdemnzﬁz the Builder for all costs
and expenses caused. by the nonconfor: nuty of any'of the Buyer's Supplzes

Upon completion of correctzon of suck non- confm'mzzy and re-trials, the .
Builder shall give the Buyer’s Prmcrpal Representaave a’ notice: thereof .~
'mcludmg such re-trials data and calculatlons The Buyer’s Prmczpal :
Representative shall, within four (4) running days of receipt of such written ~

notice from the. Buzlder nofyﬁz the Builder of zts acceptmzce or re;ectzon of the
Vessel. :

CIn fhe event tlzat the Buyer rejeczs Ihe Vessel the Buyer slmll mdzcate in. ity
notice of re]ectzan precisely in what respect the Vessel, or any part thereof L

does not: conform to this Contract -and/or the: Speczf cation. However, .the -
Buyer may notreject: the Vessel if any part of equzpment supplied by the Buyer :

does not confor’m 10 this’ C’ontmct and/ar the Specg” ication.

In the event tkal the Buyer fails 10 Izon_ﬁx the: Buzlder of the accepz‘ance of or .

“the refection ‘together with the rédson theie fbr of 1 the Vessel withjri the perzod
~as provided in sib- paragraph (a)-or (b) above, the Buyer shall be deemed to

have accepted the Vessel with ejfecz from fhe date of- ﬂze wrztten notice -
me;moned in sub- paragraph (a) or(8) above, as apphcable o '

The Buzlder may dzspute the re;;ecnon of the Vesvel b1» the Buyer in which
case the maiter may be submitted for Ji tnal - decision by arbitration in

_-accordance with Clause XVIL In.the event that- any such rejection by the
Buyershall be found by arbitration-or court 1o have been wrongfid, the period

taken to resolve such dispute shall be consz‘déred pérmz' ssible delay and the -
Buyer shall be liable to ‘the’ Builder for {/ze _proven cost of interest on the

*construction loan, and maintenance and insurance of the Vessel, during the
period fmm the -date. the Vessel was wrongfully refused by the Biyer wml o

acceptance. of deiwery in accordance with.the arbztratars deczszon. o

Acceptance of the Vessel as abave prawded .s’hall be fi nal and bzndmg 50 far =8

as conformzty of the Vessel to the C'onfmct and the Speczf cation is concerned -

Aand Alzall preclude the Buyer from zefusmg the deltvery af the Vessel as .

het emaﬂer plowded if the Builder complzes with -all orlzer procedural '

' requzremems for deizvery as prowded in Clause X hereof



3.

Speed T rzals

@

. (b)

()

The Speed Trials shall be carried out under the weatker condzrzons mentioned
in the Specification with respect 10 the guaranteed Trial Spced or as shall be
agreed between the pamev to be reasonable. ’

In the everit of unfavourable weazker on Ihe date specified for the Trials, the

- same shall take place on the first available day thereafier that the weather

condition permits. It is agreed that, if during the Speed Trials of the Vessel,
the weather should become so unfavourable that orderly conduct of the Speed
Trials can-no longer be continued, the Speed Trials shall be discontinued and
postponed -until the first favourable day next following, unless the Buyer shall -
assent inwriting to accept the Vessel on the basis of the Speed Trials already
made before such discontinuance has occurred. :

Any delay of Speed TFrials caused by such ut‘jﬁzvburqble -weather condition
shall operate to postpone the. delivery by the period of delay involved and such
delay shall be deemed as a permissible delay in the delivery of the Vessel.

leé: Buyer's Principal Representative (and such other Buyer’s
Representatzve/s as the Buyer shall designate) shall be present at the Speed
Trials. Fazlure of ‘the: Buyer’s Representativé/s to be present at the Speed
Trials aﬁer dite notice as hereinbefore provided shall entitle the Builder to
conduct the Speed Trials without the Buyer's Representative/s being present,

and in siich case the Buyer shall be obliged to accept the results of the Speed

Trial on the basis of a certificate of the Builder and the Classification Society
(as to Classification matters) with regard to the Vessel’s performance during

- such:Speed Trials.

Rejection by the Buyer-

If the Buyer Shdll be entitled 1o and does conclusively reject the Vessel and terminates

this Contract pursuant o the ferms hereqf, the provisions of Clause XVL1 of thzs
Contract shall apply. S

Conclusion of the Trials

(@)

Following . vucées*sful conclusion of Trials and compliance with the terms of.
Clause X, the Builder and the Buyer shall together enter into and. execute a

7 protocol ‘of delivery and acceptance. Such protocol | shall be éonclusive

evidence that the Vessel has been constructed and delivered (but without

. prejudice to the Builder's obligations under Clause XIII hereof) and that the

Instalments of the Contract Price payable up to delwery have been made, in
each case all in accordance with this Contract. :
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(b) Where the Buyer shall have or shall have been deemed to have accepted the /
"~ Vessel pur’suéznt to this Clause the Buyer shall take delivery forthwith upon. ~
 completion of the procedural requirements on the part of the Builder and =
tender of the Vessel and the Buyer shall co‘mply with its procedural :
obligations provzded that the Vessel is, at the time of delivery, in all respects '

'-m the same condzlwn as upon completion of Auccessjul 7i rzals : :

S (c)  Awny minor or insubstantial defects at or after the T rzals whzch from the point

of view of European shtpbzaldmg and, shipping: pracizce «are of minor or.

insubstantial -significance and can be Femedied -without ‘interrupting the .~

"~ normal operation of the Vessel and it is possible to remedy the default to the.
standard spec;f‘ ed, shall not constzim‘e a reason for refusal of acceptance of
the Vessel. In that case, the Builder shall have the obligation to corvect-and/or

: femedy such minor or insubstantial items without cost or delay to the Bitye‘r as.

_ soon-as practicable; however, such correction or remedy to be commenced

- promptly after the delivery of the Vessel at such time and in such mariner as .
will not interfere with the commercial operation of the Vessel and completed
within one (1) month or such longer perzod as.the Buyer in its: reasonable
dzscretzon shall agree.” : :

10. Clause X of the Confract:is herebv amended to read as follows

L

The Vessel shall be delivered by the Buzlder to the Buyer at Bmlder s Sthyard Sfree 7;

‘and clear of all liens, claims, ‘mortgages and ‘other encumbmnces whatsoever; in =
clean and seaworthy condition ready for service in all respects, afloat and clear of

obstriiction, safely and sectrely moored alongside the Builder's quay on or before
October 1, 2020 (such date, as extended for permissible: delay in accordance with the .

" terms hereof, the “Delivery Date”). The intended date of the delivery shall be

specified at least thirty (30) days (on a preliminary basis) and seven ( 7) days prior
thereto by the Builder to the Buyer. In the event of delays due to causes which, under
the terms hereof permit extension of the time of delivery, the Delivery Date shall be
extended accordingly subject always to the operation of Clause XII4of this ‘Contract.

Provided tize Buyez has concurrenly patd 10 the Builder all sums due and payable on
account of the Vessel, delivery of the Vessel -shall .be forthwith effected upon

acceplance Ihereof by.the Buyer and/or his authorised representatives as hereinabove
provided by. the concurrent delivery by each of . the parties hereto to the other-of a .
_,Protocol of. Delwery and Acceptance in the form of Appendzx D szgned by each such -

par ty

Acceptance of the Vessel by the Buyer shall be subject to the recexpt by the Buyer of
the: following documents, which shall accompany the aforementioned Protocol of
Deltvery and Acceptance, which the Bmlder shall del iver to the Buyer

((_z) Py orocals of trials of the Vessel made pm suam‘ to tlus Contract '
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. Pmtoc.ols 0 mventorv and equipment o rhe Vessel mcludm spare parts and
quip g S P

the like, all as specxf ed in the Speczf canon

Protocol of .stares of coinsumuable nature, suc:h as ﬁ:el ozl unusea‘ Iubrzcatmg'
ozls, which are on board and delivered to the Buyer with the Vessel and whzch
are payable by t]ze Buyer to the Builder as per C‘lame VZ(e){zt)

Dr awmgs Plans and Im’trucnon manuals pen‘azmng to z‘he Vessel as lzsted in ;

: the Speclﬁcatzon

All cemf Gcates required to be ﬁzrmshed upon delzvery of the Vessel pursuant ,

“to this Contract and the Sp_eczf ication. Int case that; thr ayg]z,anault of the .
_ Builder, the Classification Certificate and/or other required certificates are |

vnot avazlable at. the izme of delzvely, provzszonal certzﬁcates shall be accepted' '
Buyer is fumzshed wzth f nal cert f cates as promptly as po&nble If A nal
certificates aie not provided or obtained wztkm a reasonable time, the Builder
shall campensate the Buyer for any damages, Iosses and ema expen.ses

- caused fhereby

. ’Declamtzon of warranty of the- Buzlzler that the Vessel i is dehvered fo the

Buyer ﬁee and clear of any liens, claims, mortgages or other encumbrances

‘upon the Buyer's title thereto, and in particular, that the Vessel is absalufe[)g

frée of all ‘burdens in the nature of duties, imposts, taxes or charges imposed

by the city; state or country of the port of delivery as well as of all liabilities of =

the Builder to its sub-contractors, employees and crew and of all liabilities
arising from the operation of the Vessel in trial runs; or: otherwzse prior to

: delzve;:v except as otherwzse provided under thzs Coniract.

Notarued Bill . of Sale or other document whzch nght be necessary for

: regzszratzon of the Vessel by the. Buyer

C’ommerczal Invozce 7

Provided 1hcxt the Bmlder has fulfilled its oblzgatzon as s‘peczf ed in the prevzous ,
par agmph 3 of this Clause and has otherwise completed construction of the Vessel in ‘
accordance with this Contract, including the Specifi cation and Plans (including the

- tnstallation of all Buyer s Supplzes delzvered to the. Buzlder Jor: installation), the. Buyer
shall take delivery of the Vessel everi.in her: uncompleted state. m respect Buyer Supplies
that have not be delzvered tothe Buzlder Jfor installation.

-~ On delzvery of the Ve.sael t0 the Buyer every responszbzlzty for the saﬁzzy and generally
Jor the condition of the Vessel and insurance thereof is transferred to the Buyer, and
' thereaﬂer all responsibilities on the part of the Builder shall cease with the exception

~of the warranty obligations provided for in Clause XIII hereof.
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6. 411 equzpment components and materials or other things appropriated but not uved
for the Vessel shall upon delivery of the V. .ssel be reverted to and become the -
property of the Builder.

7. The Buyer shall, mthm 5 (five) running days followmg delzve)y and acceptance of the
Vessel, remove the Vessel from the premises of the Builder, and'in the event that the
Buyer fails so to remove the Vessel the Buyer shall pay.to the Builder, or reimburse
the. Builder:for, all costs however arising in connection with the Vessel remaining

 with the Builder, and the Builder “shall have a lien thereon for such costs.
Nowwithstanding the foregozng, ‘the Buyer may request permwszon to keep the Vessel
‘ot the Builder’s premises in excess of five running days, and the Builder shall agree to
such request unless it is unable to do so for valid commercial or safety reasons: If
such a request is made and accepted, the Buyer shall pay the Builder’s standard
dockage fee plus its standard rates for all services provzded to the Vessel dyring the
perzod the Vessel remains at the Builder’s premises in excess of . “five runnzng days.

8. NoMlthstandmg cmy other provisions of this Contract, - the Bzczlder shall not be
entitled to deliver the Vessel prior to September 1, 2020 without the Buyer’s prior
written consent. In no event slzall the Buzlder be entztled to any premium or bonus for
early delzvery '

11. Clause X1 of the Contract is hereby amended to read as follows:

“ADJUSTMENT OF CONTRACT PRICE

The fifth Instalment of the Contract Price of the Vessel, as stated-above, shall be subjecf to
adjustment, as hez')maﬁer set f )fth in the event of the Jfollowing contingencies or any of
them: .

1. . Delayed Delivery .

(a) o No adjustmemf shall be niade, and the Contract Price shall remain
unchanged for the. first thirty (30) days of delay in delivery beyond the
Delivery Date (a5 extended by permissible delays) endmg as of twelve
hours mzdmght of the thirtieth (30th) day of delay.

[(2)] If the delivery of the Ves_s‘el is delayed mare than thirty (30) days and
up to two hundred and ten (210) days beyond the Delivery Date (as
extended by permissible delays), then in such event, beginning at
midnight of the thirtieth (30th) day afier delivery was required under
‘this Contract, the price of the Vessel shall be reduced by deduction of
Twenty-two Thousand Five Hundred Euro (€22,500 only)per each full
day of delay in delivery after such first thirty days.
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(c)

(@)

: Howeve} zmless the. pames .agree otherwise, the total amount of

reductzon of the Contract Price in respect of dela}s shall not exceed

_' the sum of Four Million .Fifty Thauvand Eurc' (€4,050,0000nly)

(amount due to cover the delay of one hzmdred and ezghzy (180) days

. counting. from the ‘thirtieth (30th) -day after the Delivery Date (as

extended by permzsszble delays) as computed at rate of deduction

: specified.in the above).

. But if the délgry inA delivery continies f_ér a period of more than one

hundred and eighty (180) days from the thirtieth (30th) day after the.

- Delivery Date(extended by permissible delays) set forth in Clause X of

this Contract then in such event nnmedzately after the e\pzratzon of

said per zod the Buyer may, at his optzon reject the Vessel and ;escmd 0

this: Conzract as hereinafier: provzded or in its absolute discretion
agree to extend this cancellation date with a further reductton in price

- oron such other terms as may be mutually agreed

) Contmct Przce shaZZ not be reduced as prowded in Sub paragraph (b) '

‘her ein by reason of permissible delayy as heremaﬁer prowded

s Guaranteed Deadwe:ght

(a)

The actual deadweight of the Vessel when ﬁdl}» loaded as descrzbed in.
Clause I shall not be less than 1 644 m, tones ona desxgn draught of
_5 00m (above base lzne) ’

Should the actual deadweight be up to 98 m. tones less than 1 644 m,
tones, ‘or not below 1546 m. tones, there shall be no decrease in; the .
Contract Price. : S :

Should the actual .deadweigh't be less than 1346 m. tones, the Builder
shall compensate the Buyer by the amount of One Thousand Euro
(€1,000 onlyjper ton for every ton. of def czency up to a maximum
deficiency of 99 m. tones:.

If the deficiency in deadwezght on.d deszgrt draught of 5.0 m. (above ‘
- base line)exceeds 197 m. tones, name{y if the Vessel's actual
deadwezgkt on g draught as above is below 1447m. ‘tones, then the

Buyer may, at his option, reject the Vessel and rescind the Com‘mct as
rheremaﬁer prowded or acccpt the: Ve‘ssel undu the condztlons fo be
mutually agreed

Speed Defczency

@

The Bwlder slzall be under no obhgatwn to compensate the Buyer
should the - aczual trial “speed, as appears ﬁ'om the Speed Tnals
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‘conducted Z;s aforesaid, fall short ‘up to and _iinélz;ding-- three-
 tenths(3/10) bf one.knot below z‘he f‘ Teure stafed in Clause.l

- Should - the actual trial speed as appears from the Speed Trials

conducted as aforesaid, fall short of the fi igure stated in Clause 1

- hereof by more than three-tenths (3/10) of one knot then the Builder

“shall pay o the Buyer Fifteen Thousand Euro (€15,0000nly) for each

' ful[ one tenth (1/10) of a knot slzortfall up to and zncludmg one point
wo (1:2) knots. '

" Should the trial speed fall short by more: than one pomt two (1 2) knots
- below the figure stated in Clause 1, then. the: Buyer may, at its option;

reject the Vessel and rescind the Contract as l;ereznqﬁer provided or.

©aceept the Ve essel under the conditions fo be mutually agreed.

Fuel Carz.sxtmptmn

@)

NoR

The Buzlder shall be undel o' oblzgafwn fo compensate the Buye; :

- should the actual firel consumptxon, as appears from the. engine . -
waker’s test bed trials conducted as aforesazd cxceed the fi gure stated :
in Clause 1 by less than five percent (5%). R

: Should rlze actual fuel consumptzon as- appears from the engine . .

maker’s test bed trials coriducted as aforesdid, exceed the figure stated

in Clause I by more than five percent (5%), then the Builder shall 1 pay. -
* to the Buyer Four Thousand Euro (€4, 000@1zly) for each full g/kwh :

up to and including 5% grace plus 9.5 g/kWh

Slmuid the actual Juel consumptzon as appears from the engine.
maker’s test bed trials conducted as aforesaid, exceed the figure stated

- in Clause I, by more than 5% grace plus 9.5 g/kWIz, then the Buyer
-may, at'its option, reject the Vessel and rescind the Contract as

heremaﬁ‘er provided or accept the Vessel undcr the condzfzons 10 be

o 'mzetually agreed.

Cqbins/Passengers

@
" -"."(1 03) passenger cabins and seventy-orie” (71) crew: cabins znsv
‘accordance with the Speczﬁcatzon and shall be certified o carry ftwo
hundred (200) passengerv and one hundred szxteen (116)° crew

: members S

®)

The Buzlder warmnts that the Vessel Ahall have orxe htmdred three‘»

Should the actual combined number of cabms be lcss than that stated

~above, then. the Bwlder Shall pay to the Buyef the amount of Two
" ‘Hundred Thousand Eurq (€200,000 only) per missing crew- cabin,

andlor the amount” of Three Hundred Sixty-five Thousand Euro
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(€365,000 only) per missing passenge} cabin. Should the combined -
number of cabins be below one hundred and seventy (170) cabins, the

_ Buyer may, at its option, reject the Vessel and rescind the Contract as

" hereinafter provzded or accept the Vessel under the conditions to be
mutmally agreed. - : ‘ :

6. T otal Indemnity

Maximum a’vgregaré Zz'abiliiy of the Builder to the Buyer arising pursuant to
sub-paragraphs 1, 2, 3, 4and Sof thzs Clause XI shall be lzmzted fo maximum
vszx percent (6%, ) of the Contract Przce ' ' :

7. Rejeetmn and Rescission.

(a).  The Buyer may-reject the Vessel pursuant to the foregoing paragraphs
1, 2, 3,4 and 5 of this Clause XI only by serving upon the Builder
written notice of rejection of the Vessel and rescission of this Contract

within a period of thirty (30) days following the date on which such

- Fight first arose; provided. that with réspect to paragraphs 2, 3, 4, and

| 5, such right of rescission shall be deemed to have first arose on the -

date upon which the Builder gives the Buyer written notice that the

Vessel will not satisfy the guaranteed deadweight, speed, fuel
consumption and/or passenger / crew cabin requivements and that the.
deficiency gives rise to a right of réscission pursuant to this Clause XI.

The B'ujiér‘ shall serve such notz'rc'-e*in","dc‘:cordkmce with Clause XXII
Such cancellation shall be effective as of the date any such notice
thereof is deemed received by the Bm'ldei' in_accordance with Clause
_X?YII and upon such cancellation becoming effective, the terms of
‘ : Clause XVI.1 shall apply. If the Buyer does not give notice af rejection
and vescission das aforesaid, the Buyer . shall be deemed to have waived
| jts right to rescind this Contract pur suant to tlus* Clause XI and all the
terms of this Contract shall otherwise continue to remain in force..

&) When the Buyer rescinds this Contract pursuant hereto the Builder
shall be under no further or other obligation to the Buyer howsoever
arising in connection with or in relation to this Contract and the

| Vessel save as set forth in Clause XVI1. 1 .

(c) It is specifically agreed by the partzes that all and any. damages claim”

and or disputes which may arise due-to the liguidated damages as
above shall be resolved before or at delivery of the Vessel.”

~12. First and second pér.agrap’h of Clause XII is hereby amended to read as follows:
“I. Causes of Delay
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The Builder slzall in .no way be responszble for the constructmn or delzvery of the
Vessel being delayed: directly or indirectly at any time between the signing of the .
Contract and ﬂie completion and fi nal delzvery of the Vesvcl followmg Trials due to:

@

B

@

@

| @ -

o

@

¥o)

@
W

®

any- gmternmenff requzs*ztton, contral mrem)ention or. requzrements or.
mre;ferences : : ‘

acts of God dz: ect or zndzrect czrcumstances arzsmg out of war or prepamtmn

Jor war, or. the consequences thereof warlz&e operatzons, whether or not a
_declamtzon of war has been made v : ‘

- Fiots, insurrection, civil commonon malzcmus damavm strz?»es or lock—outs of -

workmen, whether partial or general, resulting in cessation or restriction of -
work: or output, of any of the Builder's or engine-builder's workman, or
workmen employed by sub-cantractors suppliers, -or transport authorities or
in. the steel, ivon; codl or any other trades effecting the quality, quantity or. -
delivery of the material for and/or the construction of the Vesvel or of the g
engmes bozlers oF ather machinery; =

major deﬁzcts in castings and forgings, or in other material or equipment.
suppliéd by the- Builder’s subcontractors or. suppliers provtded that “the -

" Builder shall have exercised due care in his selection of subcontractors-and. -

supplzerv and in his placing of: subcontracts and ordez g of suppltes

by any fire; axplosmn or other damage eﬁ”ectmg the Vessel or work of the:
iBuzlder or hzs subcontractors or suppltens

ﬁacczdent earthquakes tempest extraordmary and unusual show, ﬁ'ost zce,

storm or wmd

by mcamplete defectzve, skort or late. deliveries: or defeczzve qualzty of =

materials, provided that the Builder. shall have exercised due care in his
selection of supplzers and placmg of orders for supplzes, '

by any delay or default or failure of the Buyer 1o perform any of his
abligations hereunder to the extent caused by.or aitrzbutable to a failure by
the Charterers of the Vessel or. their representatwes to petform tlzetr

-obltgatzons under the Bareboat Charter,

: by prolonged failure of electrzc current jrom an outside .source,

by deﬁacttve quality of any. of the Buver 3 Supplzes

fwzth()ut lzmztatzon to the foregazng any other causes whaisoever wizethcr oF.
not of a like nature which could not have reasonably been foreseen by-the
"Bujlder: when agreeing the terms (as to: delzvery) of this Contrdet, are outside
' the Builder's control and cannol be overcome by commerczally reasonable.

means. . -

2. Notice of Delay

. Within jburteen (I 4) running days ﬁ-om the date of commencement of any delay in the
Vessel's construction on account of which: the Builder claims that he is entitled as per
‘this Contract to an extenszan of the time of delnery of the Vessel; the Builder shall
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13.

notify the Buyer of the date on wizzch delays commenced, the wasom thereof and the
likely duration thereof.

Likewise, within fourreen (14)running days from the date of 'en'dmg of such delays the
Builder shall notify the Buyer of the date on which such delays ended and to which
date the delivery is extended for reason of such delays. Fuailure by the Builder to give
timely notices of the commencement and/ov cessation of a force majeure event shall .
disentitle the Builder from asserting a claim for extension of the. Delivery Date in
connection therewith. Failure of the Buyer to object to the Builder's notification of
any claim for extension of the Delivery Date within fourteen (1 4) running days after’
receipt by the Buyer of such notification, shall be deemed as the Buyer's consent fo
the delay required; provided that the Builder’s notification.shall note that failure to
objeci. within fourteen (14) running days “after receipt by the Buyer of such
notifi catzon shall be deemed acceptance of the extension of the Delivery Date.”

Fourth and fifth pafég’rapﬁ of Clause X1l'is h.eréby amended toread as follows: -

“y, Cancellation of Contmct Due to Excessive Delay

Notwithstanding anything fo the contrary contained in thzs Contract, if’ delwery of the
Vessel is delayed for any reason for a period of more than twelve (I 2) months beyond
the Delivery Date specified in Clause X hereof (without extensions, except pursuant 1o
Clause XIL.1 (B)), then, in such eveni, the Buyer may, at his option, rescind this
Contract by serving upon the Builder a notice of rescission. Such rescission shall be
eﬁectzve as from the date such notice is deemed veceived by Builder in accordance
with Clause XXII. In the case of rescxss:on pursuant to this Clause XIL4, the tcnns of -
Clause XVI.1 shall apply kg

5. Rescission by the Buyer

14,

Should the Buyer dec:de to exercise his option to vescind this Contract as. envisaged
by paragraph 4of this Clause XII the Buyer shall be obliged to notify the Builder of
such decision within thirty (30) running days counting from the date when the Buyer's
right of rescission arose.

In case the Buyer fiils to exercise his option as provzded hereinabove, if shall be
understood that the Buyer has willingly agreed not to exercise its option under Clause
XIL4 fo rescind this Contract for reasons of excessive delay in delivery (xmless the
parties have agreed to extend the cancellation date set forth in Clause XII. 4, in which
case the right of rescission shall apply to such extended cancellation date).”

Clause X1ILis he‘réby‘alﬂcnded to read as follows:
“Warranty |

(@) The warr amy provzded herein shall be in lieu of any warranty and/or
conditions imposed or implied by law, customary, statutory or otherwise by
redason of the construction or sale of the Vessel by the Builder for or to the
Buyer. The said warranty shall apply for a period of twelve (12) calendar
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months commencing from the date of the delivery and acceprance of the Vessel
(the “Warranty Period’ ), subject to extension pursuant to the terms of this
Clause XIII To the extent that any warranty or guarantee provided by any sub-
contrdctor or supplier is of wider scope or remains in effect afier the expiry of
the twelve (12) month period laid down in this paragraph, such warranty or-

- guarantee shall; prior to such expiry, be assigned to the Buver or its nominee.

For any parts replaced under Builder's warranty, the Builder shall give for
such veplaced parts only a warranty until the end of the Vessel's Warranty
Period or ninety (90) days followmg replacement whichever is later.

@) N()Mrfk standing anything whatsoever stated to the contrarjy herem all
repairs and/or rénewals which are covered by Marine insurance shall be
excluded from the Builder's habzlzty herezmdcr and shal[ not be claimed from the -
Buzlder by the Buyer. S .

Under the provisions of this Clause the Bullder shall repair, renew,
repface or correct as necessary, within the limits of this Clause, at its works, or
at another works in Croatia at Builder's option, all defective workmanship and
material in the Vessel, its machinery and equipment (excluding only defects.in

- Buyer’s Supplies), and any deficiency in the same to perforn the contractually

specified fumnctions, provided the same are discovered and are notified in writing

‘to the Builder by the Buyer within the. Warranty Period and the last notification,

if any, can be done the first day after the Warranty Period expired and prowded
that the causes of such defects have not been caused by perils of the sea, inland
waters or navigation, or by novmal wear and rear (for the coated area Ewropean
rust scale shall be applied), fire mismanagemerit or neglzgence of the Vessel's
crew, neglect, consumable materials, poor maritime maintehance of'the Vessel,
or by alteration oraddition made by the Buyer. Genuine: replacement parts only
shall be employed in the repair of any defective machinery and/or equipment
covered underthé provisions of this Clause. Whenever feasible, the Builder shall
have been given the opportunity of inspecting such item or items by the Buyer
before the repdir is made. The Biilder shall not be liable for any parts used by
the Buyer for any replacement that are not genuine. After expiration of the
Warranty Period, the Buyer shall contact the makers dtrectly in respect of any
deficiency in machinery or equment

In the eveni that the Vessel cannot be convemently brought to the Builder's
Shipyard, the Buyer may cause the necessary repairs or replacements to be made
elsewhere provided that the Buyer shall without any delay give the Builder notice
of the time and place such repairs will be- made allowing the Builder to inspect
the nature and the extent of the defect(s) complained of. The Builder shall

- promptly advise the Buyer of its acceptance or rejection of the defect(s) as one

that is subject to the warranty herein provided. In any ¢asé the Vessel shall be
*brought at the. Buyer's cost and responsibility’ fo the place elected and in all
respecfs ready for warranty works to be performed

The Buzla’er shall reimburse rhe Buyer for the specifi ed expenses of repair or
renewals or corrections incurred by the Buyer for repairs made, excluding cost
of tugs and other floating objects as well as harbour taxes-if any, but such
reimbursement shall not exceed the estimated cost of carrying out the warranty
work at the Builder’s Shipyard (such estimate to be reasonably detailed and
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pr ovzded to the Buyer foz its review). The Buzlder 3 lzabxlzty shall be lzmzfed o the
amount'that it would have cost rlze Builder to eﬁéctsuch work.

The Buyer, hzmself is not allowed, wztkour przor agreement wzth the

 Builder, to purchase the replacement part needed to effect the. necessary repair

except when the nature of damage is such that the urgency of such purchase is.
zmpera!zve due fo commcrczal or saj%gz reasons. . e

' The Buyer shall have the right to acquire replacement parts and equment from

recognized suppliers of the genuine parts and. equipment located nearer to the

“Vessel's position or moré expedzenz to the Btg;er but shall.be ‘entitled 10 be -
_reimbursed by the Builder only a sum equal to the documented ‘cost which the

Builder would have béen obliged 10 have paid through the Builder’s sources of
supply. If the defective part is covered bya supplzer s warranlj; the replacement
part shall be obtained from such szzppher

() Itis expressly understood berween. the partzes hereto zhat the Buzlder
shall not be liable for any delays in the Vessel's operation arising out of the ,
warranty coverage provided by the Builder under this Contract. In no event
whatsoever shall the Builder be liable for any defects whatsoever in the Vessel
other than those spec;/‘ ed in this Clause agamst whzch the Warranz): is made by ‘

- the Biildey, -

Nor shall the Builder, in any circumstances wlzatsoeve;; be. responszble or lzczble .

 Jor consequenaal damages, expénses-or losses, which. shall inchide but shall not =

be limited 10 loss of time, loss of profit or earnings or demurrages, directly - or
indirectly occasioned to. the Buver by reason of the defects covered by this
Warranty of the Builder or due to repairs or of the work performed on and/or for
the Vessel in remedymg any defects under said warranty.

The Builder shall not rezmburse the cost of i temporary repairs undertaken solely ',_
by the Buyer. : R

The Buyer under: mke.s to keep the clazmed par 15 tzll the end of the War; antvr
Period so that ihe. Builder can inspect the same. where and when necessary.
Such.parts shall be -marked with the number of the written warranty claim.
Atthe ‘Builder’s request, the defective parts shall be sent to the maker for
inspection and replacement, at the Builder’s cost. ‘Nor shall the Builder's liability
ever, in any event, extend further or otherwise than as herein provided. After the
expiry of the Warranty Period, as defiried herein, the Builder will have no finther =~
lighility whatsoever other than with respect. to warramy claims properly made

during the Warramy Perzod

(e) It isunderstood by the parties that on delzvery the Buyer v wll gzve to
the Builder the address with Jull details (referred 1o as a Collecting address)
‘at'which the Bmlder at his cost will be: oblzged durzng the War) anty Period’ io
send all spare parts, and/or claim parts

() - Protocol on warranty procedure is keremaﬁer enclosed to this
Contract as APPENDIX A" and the Buyer shall follow the procedure set out
therein.
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(e The Builder shall ensure that any supplier’s extended warranties are
- obtained and conveyed to the Buyer when obiained.

Guarantee Engincer

The Builder may unless otherwise agreed provide one Guarantee. Engineer for a
reasonable period during the Warranty Period, in which case the Guarantee Engineer
shall receive from the Buyer the cabin, victualing and other on board privileges due to
the Chief Engineer serving on board the Vessel at that time. The' Guarantee Engineer is
the witness not sevvice engineer. The Guarantee Engmeers note stated in the warranty
claim is not final nor definite, and will be the subject of discussion between the parties.

The Builder's responsibility during the Warranty Period shall cease if the Guarantee
Engineer is unduly dismissed by the Buyer without the Builder's knowledge or approval.

The Guarantee Engineer may be dismissed by the Builder at any time. The Guarantee
Erigineer may not be dismissed unilaterally by the Buyer without a reasonably reached
agreement with Builder. In case of such disembarkation the Builder will withdraw the
Guaraiitee, i.e. the Guarantee will stop to exist: The Guarantee. Engineer to be ﬁdlv ,
qualifi ed and to have reasonable knowledge of the English language.

In addition to the above stated the Builder may provide also a specialist for the Main
Engine, whose stay on board shall last no longer than one month with a possible
extension up “to the first port of .call after ihe one month period has expired. The
treatment on board of the Main Engine speczalwt shall be zlze sane.as pz‘ovzded for the
Guarantee Engineer. : : o

Assigiment of Warranty

I the Buyer sells or bareboat charters the Vessel during the Warranty Period and
wishes to-assign its rights hereunder 10 the new owner or -bareboat charterer, such
assignment shall be subject to the Builder’s consent, which shall not be unreasonably
withheld or delayed. - Builder’s consent is hereby granted. m an assignment of the
warranty to Quark Ezpedmons, Inc. orits affiliate.,, '

Clause XIV is hereby amended to read as follows
Extent of Insurance Coverage.

From the time of keel- Iayzng of the Vessel zmtzl the same is_completed, delivered fo
and accepted by the Buyer, the Builder shall, at its own cost and expense, keep the
Vessel and all machinery, materials, equipment, appurtenances and outfit (including

- Buyer’s Supplies) delivered to the Shipyard for the Véssel or built info, or installed in

or upon the Vessel, fully insured with Croatian insurance companies under coverage
corresponding to the British Institute's Builder's Risks Insurance Clause, T) he amourt
of sitch insurance coverage shall, up fo the date of delivery of the Vessel, be in an -
amount at least equal to, but not limited to, the aggregate of the payments made by
the Buyer to the Builder plus the value of the Buyer's Supplies, if any, in Builder’s
possession. Although arranged and paid for by the Builder, the cost of the insurance
(as described above} for the Buyer’s Supplies shall be bome by the Buyer in
accordance with Clause XX.
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The policy referved to hereinabbve shdﬁ be taken out in fke n'ame of the Builder and the
" Buyer and -all losses under such polzcy shall be payable to the Buzlder and z‘he Buyer as their
interests may appear: e ,

2. Applzcatzon of. Recovered Amozmt.

@

®

' Pamal Loss

In the event the Vessel shall be damaged by any msured cause whatsoever
prior to acceptance theréof by the Buyer, and in the further event that such
damage shall not constitite an actual or a constructive total loss of the
Vessel, the Builder shall -apply the amount recovered under the insurance

- policy referred to in paragraph. L of this Clause to the: repair of such damage

satisfactory to the Classification’ Society, and subject always to Clause XII
4.,the Buyer shall accept the Vessel -under this Contract if completed and
tendered by the Builder for delzvery in accordance wzth tius Contract and the
Speczf caiwn e ; o

Totat Loss

However, in the event that the Vessel is determined to be actual or const; uctive total Io.ss,
the Builder shall by the mutual agreement between the parnes hereto either:

(i) . proceed in accordance wiih the terms of this Contract, in which case.
' the amount recovered under said insurance pohcy shall be applied to
_the construction of a new identical vessel, provided the parties hereto.
~_shall have first agreed in writing as to stich reasonable ;  postponement

of the Delivery Date and dadjistment of other ferms of this Contract
“including the Contract Price as may be necessary for the completion

of such construction; or

(i) refund zmmca’zately to the ‘Buyer the amozmt of all the Inslalments paid

to the Builder under this Contract and the value of any Buyer Supplies
delivered to the Sthyard and not redelzvered by the Butlder to the
. Buyer;

i) the remammg part of the insurance pr oceeds ' f cmy) shall be pazd to

the Builder in' an amount necessary to cover the balance (if any)
_ ~between (4) the aggregate of all Instalments of the Contract Price
- paid until the oécurrence of the total loss and (B} the value of the
*‘works, material and. equipment carried out or-furnished by the Builder
until the occurrence of the total loss, and costs -of any fi inancing
obtained by the Buzlder in comzectzon wzth construction of the Vessel,
and : :

v} - any lemammg pan‘ of the insurance praceeds shall be paid to -the
Builder, and thereafter all Jurther payment obligations between the
Parties shall cease whereupon this Contract shall be deemed 10 be
rescinded and all rights, dufies; liabilities and obligations of each of

- the partzes to the other shall terminate forthwzth
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.

If the partzes* herefo fazl to reac]z an aareemem under Sub-paragrapk ®) (i) within two (2)
months after the Vessel is determmed to be an actual or constructive total Zoss the
pt owszcns of Sub-, paragraph (b) (i) as aboye shall apply

T emzmatwn of Builder's Obltgatton fo Insure

The Builder's oblzaanon to insure the Vessel. hereunder shall cease and tenmnate
forrhwzth upon dclzvery of the Vessel to and. acceptance by the. Buyer : '

16 Clause XVis hereby amended to read as follows

The oblzgafzon af Ilze Builder to delzver the Vessel in accordance with z‘he terms hereof '
shall be subject to the Buyer's compliance with its obligation to pay the Instalmenis of
the Contract Price as per Clause’ V.2 of this: Conﬂ*aci(&mleSs Buyef s failure to pay

' any Instalment. results from an act or omission of the Builder). In the event that the

Buyer fails to pay any Instalment dué (unless résulting from an act or-omission of the
Builder),or the Buyer fails to accept delivery of the Vessel when required to accept the
same: wnder Ihe terms of Ihxs Contract ‘the Buyer shal] be co;zsrdez éd t bein dejault

Should the: Buye; be in dqf’aulf in the payment of the any Instalment(zmless resultmo

from an act or omission of the Builder), then the Builder shall be entitled to charge _
interest on the amount as from. the date it was due wml the payment thereof at the

rate of four ‘percent (4 %) pa. =

3. Should the Buyer be in default as def ned in Paragraph 2. of tIus Clause for more than
ten-(10) running days following receipt of writteri notice front the Builder: zdentzfyzng such:
default and demanding its cure; then the Builder shall, with: ﬁzrther notice to the Buyer, be.
at liberiy to vescind this Contract and sell the Vessel. The proceeds received by the
Builder from any .such sale (ezther public auction or przvate treaty) s‘hal[ be applzcd as
fol[aws : :

First, in payment of all costs of thé sale.

Second, in or towdrd satzsfactzon of the unpazd balance of the C‘ontract Przce of the
Vessel with interest.

Third, in compenscztzon to the Buzlder f g fhe proven loss or damages whzch ihc

‘ v Buzlder has sustained by reason of the Buyer’s deﬁzult

Fourth, the remaining balance if any, belongs to the Buyer, provzded howcver that
the amount of such payment to the Buyér shall in no-event exceed the tolgl amount of
Instalments already paid by the B‘uyer to the Builder plus. the wlue of Buyer’s
Supplzes mcluded in lhe sale. :

 In'the event the procecds from tlzc sale are uzsuj]‘ cient to adegua{e[y compensaza the

Builder as prowded above, the Buyer shall be: Izable ﬁ)r and shall pay the Buzlder

such addztzonal compensatzon
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“I.

1’7 Clause XVI is hereby amended to read as foﬂowe

Ifin accor dancc wzth any of’ the provisions of this Contract the Buyer shall exercise
its option to réject the Vessel and/or rescind this Contract, then the Builder shall (i)

‘refund to the Buyer the amount of all moneys paid by the Buyer for or on dccount of ‘

the Contract Price of the Vessel (including any amounts paid with respect. to
modifications as provided in Clause VIII) together ‘with interest at the rate of four
percent(4%) p.a. for the period from the respective dates such sums were paid by the

Buyer to the Builder to the date of payment by the Builder of such reﬁmdable amounts

to the Buyer’s account af a bank designated by the Buyer for this purpose at the time
of giving the. said notice (for this purpose, excluding any delays'as described .in

 Clause XIL1(h)), and (i) return to the Buyer any Buyer's Supplies which have not’

been built into-or installed on or in the Vessel or which may be removed from the
Vessel or the curvent value theréof. The refund by the Builder to the Buyer as

- aforesaid shall forfhw:th discharge all and any obligations, duties and Labilities of '
“each of the Dparties to the ather whatsoever under or in-connection with this Contract

or otherwise. The vefund shall be eﬁ”ected in the same free and fransy"erable currency.
and mode of payment in wktch the Buyer patd all moneys. under or pursuant to the
Contmcf » : , e i

Upon the refund as afor esaid alI oblzganons dutzes and Izabzlztzes of the Buzlder under
this Contract and/or at common law shall be completely discharged and the Builder
shall ‘have no {liability towards the Buyer for any indirect ‘or consequential loss or

damage or for any loss of profit, loss of tise; loss of revenue; loss of contracts, loss of :

business, loss of goodwill, wasted expenditure, loss of Hire, cost of preparatory work, - -

dockmg costs whether direct or indirect and whether foreseeable or not or. any other Ioss
szgfered by the Buyer due toa cancellalzon purvuant 1o zhzs Arttcle XV! - :

Edch’ of the ﬁ)llowmg evénts shall constitiite. dit event of default by Buzlder entztlmg ;

the Buyer to exercise the remedies set forth in paragy aph 3 of fhzs Clause XVI+

(a) i the Buzla'er removes the Vessel from the Builder’s Shqayard (other tkan in
‘accordance with this Contract) prior to Delivery, or if it assigns or transfers
atty of iits rights or obligations under this Contract (other than as expressly
permitted in Clause XIX.2), or if it subcontracts the Whole or any major part

- of the building work, except as expressly permrlzed by this Contract and rlze :
Specifi wnon, or

b)) ()a f nal order i is made or.an qﬁ"ectzve resolunon zs passed for the wmdzng ,
up of the Builder; or (ii). d receiver is appointed in Ies;pect of the whole or a
substantial part of the business of the Builder; or (m) ‘the Builder .suspends‘ ‘
“'the payment of its debts* (iv) the whole or any. substantial part of the

Builder’s business or assets is subject to compulsory acquisition by any
national, state, provincial or local government or any agency . or
< instrumentality thereof for a period exceeding sixty . (60) days; or (v)

anything analogous to or having a substantially similar effect to any of the
events specrf‘ fed in (i) to (iv) above occws usider the laws of any applicable
s Jurwa’zctwn ' o :
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18.

("1
Ao

Upon the pocurrence of any one or more of the events of Builder dcfaul{ specifi ed in

. par agraph 2 of this Clause XVI; the Buyer may, at its election by wriiten notice to the .

Builder, declare the Builder to be in default under this Contract and rescind this
Contract and exercise its rights under paragr aph 1 of tkvalause_}X’F"I

Clause XVII is héreby amended to read as follows:
TECHNICAL MATTERS - |

Any dtspute or dzsagreement between the parnes hereto as 2‘0 any- techmcal matters

' . not governied by or relating to the rules and. reguiatzons of the Classifi Jeation Sociely

- may be referred to an expert to be agreed upon by the parties within sixty (60) days of

- the Contract Date (the person 50 selected by the pcm‘ze,s, the "Expert’) The parties

may agree upon different Experts for different types of matters.A matter in dispute
may be referrved to the Expert at any time by the Buyer or the Builder by written
reﬁerral which shall (i) describe in sufficient detail the matter in. dispute, (i)

: * explainthe basis Jor the position taken. by the referring party, (iii) explain the reasons :

for disagreement with the position of the non-referring party, and (iv)indicate the
determination. the refernng party is asking the Expert to- make. A:copy of the referral
shall be delivered.to the non—referrmg party at the same time ﬂze referral is delivered
to the Expert. The non-referrmg party shall: then have three ) dayc 1o submit its
position in writing to the Expert with a copy delivéred to the. referving party ar the
same time. The Expert shall, within seven (7) days issue his detetmmatzon w:zh

‘regard to the matter in dispute.

If the matter .in dispute concerns- whether -the Buyers remarks‘ or msiructzons
constitute a 'modification ‘and/or whether the Builder’s preferred approach would
have a material adverse effect on the utility, mamtamabzlz)y ﬁmctzonah(y or
performance of z‘he Vessel the following procedure shall apply .

G T Ize Expett shall within seven (7_) days zssue hzs’ determznatwn wzth
._:respect to the maiier(s) in dispute. S

(i) If the. Expert determines that the Buyer’s remarks or msiruclzons
. “constitute a modification, he shall also determine whether the Builder’s
. proposed ad;ustments ta lhe Contract Przce and Delwery Date are
appmpnate :

(iii) If the Expert determmes that tbe Buyers remarks or znstructzons
- constitute a modzf ication and that the Builder's proposed adjustments-to -

the Contrict Price and Delivery Date are appropridte (or indicates the -

adjustments thai-would be appropriaté), the Buyer shall, within three (3)
“days of receipt of the Expert’s determination, either (4) instruct: the
' Buzlder to apply the Buyer’s remarks or instructions, in which case the
: partles shall execute an appropriate Change Order in accordance with

Clause VI 1 consistent with thé Expert's decision, or (B) withdraw such
remarks or instructions and, in ezther case, fhe Buzlder shalf comply with

the Buye; s deczszon :
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(iv)

)

{vi)

If the Expert determines that the Buyer’s remarks or instructions do not
constitute a modification, he shall also determine whether following the
Builder’s preferred approach would have a material adverse effect on
the utility, maintainability, functionality or pelfortnance af the Vessel. .

If the Expert determines the Buzlder s preferred approach would have a
material adverse effect on the utility, maintainability, functionality or
performadnce of the Vessel, the Builder shall Jollow thie Buyer’s preferred
approach without ad]usz‘ment to the Contmct Price or Delivery Date.

If the Expert determmes that following the Bzalda s preferz ed approach
would not have a material adverse. effect on ‘the utility, maintainability,
functzonalzty or performance of the Vessel, the Biilder may follow its

: preferred approach and - the. . Buyer shall withdraw itsremarks or
_instructions.

In each case, the Expert shall give his opinion as an expert and not as:an arbitrator
and his opinion shall not be binding on the parties who'shadll be at Izbexty o refer the
matter-to arbitration if they do not- agree with such:opinion.

DISPUTE. RESOLUTION ‘

(@)

accordance with paravmph. 1 above or _dzsagr‘ee wzth the Expert s de.czszan ‘

such. dzlspu_té may be referred to and ﬁnalIyl re&dfved by .arbi_zfrq’tion as follows:.

RO

iy

(iii)

(iv)

The arbitration ahtzll be held in London in the Englzsh language and
in ‘accordance with the Arbitration Act 1996 or any statutory
modification or re-enactment thereof for the time being in Joree.

The. arbztratzan shall be corducted in accordance wzth the Londan
Maritime Arbitrators Association ("LMAA”") Terms current at the
‘ mne when the arbitration proceedmgv are commcnced

A party wishing to refer a dzspute to arbitration shall -appoint its
arbitrator and send notice of such appoirnitment in writing to the other
party requiring the other party to appoint its own arbitrator within
Sourteen (14) running days of that notice and stating that ‘it will
-appoint its ar bitrator ds sole arbitrator unless the other party appoints -
its ‘own arbitrator. and gives notice that it has done. so wzrhm the
fourteen (14) running days specified.

If the other party does -not appoint its own arbitrator and give notice
that it has done so within the fourteén (14) running days specified, the
party referring a dispute to arbitration may; without the requirement of
any further prior 'notice to the vther party, appoint its arbitrator as
sole arbitrator and shall advisé the other party accordingly. . The
award of a-sole arbitrator shall be binding on both partzes as'if he had
been appointed by agreement of both parties. : «
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)

(vi)
{vii)

(viir;)
(ix)
(x)

)

(xii)

Subject to paragraph 2 subsection (a)(iii) above, each party shall
appoint one arbitrator and if the two- arbitrators (together, the
"drbitration Board") so appointed are unable to agree they shall -
appoint an umpire (the "Umpire") whose decision shall be final. In the
event that the arbiirators cannot agree upon the appoiniment of such
Umpire, the same shall be appoznied by the President for the time
being of the LMAA. If an Umpire is appoinited, such umpire shall form
part of the Arbitration Board.

The arbitrators appointed by each parzjy and. the Umpire shall be Sull
members of the LMAA.

Any demand for ar. bitration by a party hereto shall state: the name of
the arbitrator appointed by such party. ,

The Arbitration Board shall be entitled, but shall not be bound, to
consider all documents, papers or other eviderice which the parties
may submit even though this is not proven so as to be admissible as
evidence in a court of law.

Notzce of any award shall immediately be gwen inwriting to'the Buyer
and to the Builder in accordance with Clause XXII of this Comract

The Arbitration Board shall determine in its award which party shall
bear the expenses of the arbitration, or the proportion of those
e;\‘peizse_s which each party shall bear.

The award given by the Arbitr a(zon Board. skall be fi nal and bzndmg
and cannot be appealed to any other legal zmlzthon

In the evenr of arbitration of any dispufes arising or-occurring prior to

the delivery to or acceptance by-the Buyer of the Vessel, the arbitration

award in respect of the said dispute or disputes shall include a finding

-as to whether or not the Delivery Date of the Vessel is in any way

altered thereby

Nowwithstanding the above, the parties may agree af any time to vefer to
mediation any difference and/or dispute arising out of or in connection with
this Contract. In the case of any dispute in respect of which arbitration has
been commenced under the above, the following shall apply:

@)

" 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 Nottce ") calling on the other party
fo agree fo mediation. e
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(tii)

)

(v)

o

(vii)

The other par . shall thereupon within fow teen (1 4) calendar dav.s of - '_ .

receipt of the Mediation Notice confirm that they agree to mediation,
in which case the paities 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
Board or such person as the Arbitration Board may designate for that -
purpose. The mediation shall be conducted in such place and ‘in
accordance with siich proceduie and on such terms as the parties may
agree or, in the event of disagreement, as may be set by the mediator.

If the other party does not agree to mediate, that fact may be brought
to the attention of the Arbitration Board and may be taken into acéount™
by the Arbitration Board wh(.n allocafmg the. costs of the arbitration as

between the pczmes, .

'-The» medz‘atz’on shall not affect the right of either party to seek such
reliefor take. such steps as it co‘nsz‘ders ne‘cessmy 10 protect its inter"_e‘St. :

Either parz:v may advise the Arbztraaon Board that they have agreed to
mediation. The arbitration procédure shall continye dw ing  the
conduct of the mediation but the Arbitration Board may take the
mediation timetable into account when setzmg Ike timetable for steps in
the (trbztmtzon

Unless otherwise agreed or specified in tlze mediation terms’ each
party shall bear its own ¢éosts incurred in the nediation and the parfzes
shall share equally the medtator s costs and e prenses

The medidtion process shall be. wmthour prejudzce and confidential and -
no information or documents disclosed during it shall be revealed to
the Arbitration Board except to the extent that they are dzsclosable :
under the law and procedure gover nmg the arbitration. '

"GOVERNING LAW

The parties hereto agree that the valzdzty mterpretatzon and enforcement of r}’us
Contract and of each Clause and part thereof shall be goverzzed by anid constmed m‘
all respects in. accordance with. the laws of. L'ngland " :

19, Clause XVIII is hereby amended to read as follows

“The Builder shall mdemmﬁ) the Buyer (and vice-versa) agamst all dctions, claims or -

ptoceedmgs JSor infringement of any patent rights or other trademark, copyright or intellectual
property or know-how, for royalties or other payments which may be payable in connection with

any such patent or other trademark, .copyright or: mtellectual propcriy rights or know-how in

,respect of the subjecr matter in this Cantmct
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Title to, copyright o¥ proprietary rxgﬁts in all drawings, reports and other data and technical
documentation developed by LMG as part ofthe design of the Vessel that LMG is prowdmg
rests with LMG.

The intellectual property rights or know-how that are developed under the Contract by the ~
Builder, except for the rights-and /azow-how related 1o the de: s‘zgn whzch is develnped by LMG,
slzall belung fo the Builder.” ‘ ;

20, Second paragraph of Clause XIX is hereby ‘amehded to:readrsas.f_o'_llowzsz

“ “Assignment and transfer by the Builder

21

The Builder may not assign or ransfer any of its rights or obligations under this
Contract, or subcontract the whole or any major part of the building work, except as
expressly permztted by this Cam‘r act.

The Buyer accepts that the Buzlder may at any time asszgn the benefit of this Contract
to any bank or financial institution involved in the provzvzon of ﬁnance Jor the
Vessel's construction. .

This Contmc: shall inure to the benefit of, and shall be bmdzng upor, the pamev
hereto and théiy respective successors and asszgnees‘ '

Clause XX is hereby amended to read as follows:
“1..Responsibility of the Buyer

The Buyer shall, at its own risk, cost and expense, supply and deliver to the Builder
all of the items to be firnished by the Buyer as set out in. the List of Buyer’s Supplies
attached to the Specification (the "Buyer's Supplies”) at a warehouse or other point
of storage at the Builder’s Shipyard. The same shall be in. good condition ready for
installation in or on the Vessel and shall be pmvzded in fime 1o meet the bzuldmg
schedule of the Vessel. ,

In order to ﬁzcilitatfe installation by the Builder of the ,Buyeri'}\Supplz’és in or.on the
Vessel, the Buyer shall furnish the Builder with necessary Specifications, plans,
drawings, instruction books, manuals, test reports und. certificates reasonably

required by the Builder. The Buyer, if reasonably reqitived by the Builder, shall use

commercially reasonable efforts to make arrangements for representatives of the
manufactuvers of the Buye; s Supplies to assist the Bmlder in zrzs*{allatzon thereof in or

‘on the Vessel.

Any and alI of rhe Buyer'.s Suppltev shall be subjecf to ‘the Buzlder s reasonable rights
of rejection if they are found to be unsuitable or in improper condition for
installation. However, if so requested by the Buyer, the Builder: ‘may repair or adjust
the Buyer's Supplies ‘without prejudice to the Builder's other rights hereunder and
without being responsible for any consequences arzsmg therefrom. In such case, the
Buyer shall reimburse the Builder for all costs and expenses incurred by the Builder
in such repair or adjustment and any delay in construction of the Vessel resulting
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Srom such repazr or adjusrment shall be treated as permzasrble delav and the Delzvery
‘Date shall be automatically extended by the perwd of such delay.

Should the Buyer fazl 0 d(,lzver any of the Buyer's Supplies within the time
designated, the Delivery Date shall be aufomatically extended for a period equal o
the period of delay in construction vesulting from such delay in delzvery

If delay in delivery of any of the Buyer's Supplies exceeds thirty (30) days, then the
Builder shall, if necessary to avoid delay in delivery of the Vessel, be entitled to
proceed with construction of the Vessel without installation thereof in or on the
Vessel, without prejudice to the Builder's other rights as hereinabove provided, and
the Buyer shall accept and take.delivery of the Vessel so const?‘ucted

Responsibility of the Builder

Thé Builder shall be responsible for storing, insuring and handling with reasonable
care the Buyer's Supplies after delivery thereof to the Shipyard, and shall, at its own
cost and expense, mark them with the Vessel's Hull No. and install them in or on the
Vessel, unless otherwise provided herein or agreed by the parties hereto provided.
always that the Builder shall not be responsible for the quality, efficiency and/or
performance of any of the Buyer's Supplies save and except to the extent that any
deficiencies or shortcomings in'the same are attnbutable to'the neOZtgen{ lzandlmg or
installation by the Builder or its agents of the same.

The Builder shall provide written acceptance- documentation to the. Buyer upon
receipt of Buyer’s Supplies at.the Builder’s Shipyard. The Builder shall take custody
of the Buyer’s Supplies upon arrival at the Shipyard, and shall receive, inspect for
damage and report.such damage, if any, to the Buyer, and tally, Store; handle and
install all such Buyer's Supplies at the Builder’s expense.

The Builder shall insure the full delivered cost of the Buyer’s Supplies (as advised by
the Buyer to the. Builder) Jor loss or damage during the period from the date the
Buyer's Supplzes are received by the Builder at the Shipyard until the Vessel is
" delivered to the Buyer in accordance with the terms of this Contract. The cost of such
insurence shall be for the account of the Buyer. The Builder shall invoice the Buyer

periodically for the cost of such insurance, and such invoices shall be  payable by the
Buyer to the Builder within tluriy (3 0) days of recetpt thereof. ‘

Should this Contract be rescmded or otherwise terminated by the Buyer for any.
reason, theBuilder shall ¢ither return to the Buyer all the Buyer’s Supplies. in the
Builder’s care, custody or control, or the Builder shall refund to the Buyer the full
value of such Buyer’s Supplies not returned. The Sull value of the Buyer’s Supplies
shall include the original purchase price, all marine, air and land transportation and
insurance costs from origin to the Builder’s Shipyard, and any duties or freight
Jorwarding charges or expenses incurred by the Buyer in shipping the Buyer’s
Supplies to the Builder’s Shipyard.However, if this Contract is terminated due to
_Buyer’s Default wider Clause XV hereof, the Builder may retain the Buyer s Supplzes
to satisfy any claim the Builder may have against the. Buyer and the Buyer’s Supply
shall be subject to provisions of Clause XV 3.«
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22. Clausc XXI 18 herebv amended to read as follows;

“This Contract shall become eﬁ"ectwe afz‘ez below requzremems are fulleled (the date upon.
*which all of the below v equzrements are, fulf lled, the “Efﬁectzve Date”): .

1. The declaration that approval of tlze Contract by the Board of Directors of the Buzlder' :
has been obtamed ‘ =
2 The executzon by ihe Bza[der of the conlmcr wzth LMG rcf(m ed to . Clause
: TL3hereof; : : :
. 3 - - The declaration tkaz‘ appr oval of the C’ ontmct by the Board af Dii ectors of the Buyer e

has beeri obtained; and

4. jT he Buzlders del:very to the Buyer of the G'uamntee pursuanz to C’lause V4(b) v

her eof ‘ ’ ‘

5. Croatian Bank - for Restructurmg and Developmem‘ (HBOR) ' cori:npelen{'
bodies approval of the ECA and of the loan fin nancmg 80 % (eughiy percent) of the .
Contract Przce : v

0. The Bareboat Charter skall have become eﬁecnve (o: al[ condztzons precedent thereto" L

other than. a‘he eﬁ?zcizveness of this Contract shall have occurred),

The parties agree-to- immedzately notify each other upon completion of any and dll of the
above requirements-in-accordance with Clause XIL. This Contract shall become null and-void

if the above requiremenis.are not Sulfi lled -within sixty (60) days from the Contract Dateand -

the parties hereto shall be discharged ‘aitomatically from all their respective oblzgatzons '
- whatsoever {o other edch. arising hereunder or in connection herewzth unles's rhe parttes:
agree orherwzse : ‘ .

It is hereby agreed tha't the “Contract Date” from this Clatise teans 20 March,f 5018,

23. Clause XXII of the Contract is hereby amended to read as follows: o

“All notices, demands and othér communications to be given or delivered under or by reason
“of the provisions of this Contract shall be.in writing and shall be deemed to have been o
received (i) when personally delivered, (ii) when transmitted via e-mail 1o the ¢-mail address.”
set out below, (iii) threé (3) days following the day on which the same has been delivered
prepaid to a reputable air courier service, or (iv) the fifth Business Day followmg the day on . .
which the same is sent by certified or registered mail, postage prepaid. Notices, demands
and communications shall be sent to the applicable person, addressed as set forth below,
unless another person or address has been prevzously speczf ed-in wrzimg in accordance with
this Clause XXII: »
lf fo the. Bullder

 BRODOSPLIT'd.d.
. Put Supavia 21
21000 Split
Croatin Lo T
. E- mail: dalibor. vul\zccevw(/bz odasplu‘ hro
o Attn: DalzborVukzéevzc S
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If'to the Buyer;

POLARIS EXPLORATION INC.
Ajeltake Road .

Ajeltake Island
Majuro

Republic of Marshall Islands

</o Brodosplit Plovidba.o.o.

Put Supavla 21 :

21000 Split

Croatia

E-mail: tonci. Klavic@hrodosplit.hr
Attn: TonciKlarié

If to the Charterérs * Principal Representative:

Quark Expeditions, Inc.

112 Merion Street

Toronto, ON M4S 2Z8
E-mail; ewlloch@icloud.com
Atin: Elliott Tulloch”

24. Clause XXIII of the Contract is hereby am'ended'to read as follows:

“RECDGNITION OF CHARTERERS’ RIGHTS UNDER BAREBOAT
CHARTER

The Builder understands and acknovledges that (i) the Buyer has entered.intp that certain
Bareboat Charter, dated the date hereof (as amended from time to time, the “Bareboat
Charter”), with Vinson Expeditions LLC, a Marshall Islands limited liability company (the
“Charterers™), pursuant to which the Buyer, as Owners, will bareboat charter the Vessel to

- the Charterers for a term of fen years commencing upon delivery-of the Vessel by the Builder
to the Buyeir hereunder and simultaneous delivery of the Vessel by the Buyer to the
Charterers under the Bareboat Charter. The Builder confirms.that it has received and
reviewed a copy of the Bareboat Charter and irrevocably and unconditionally acknowledges
any and all rights of the Charterers thereunder. The Buyer shall provide to the Builder,
promptly upon execution thereof by the Buyer and the Charterers, a.copy of any amendment
tfo the Bareboat Charter that may be entered into by the Buyer and the Charterers from time
to time.

Builder further understands and acknowledges that under the terms of the Bareboat Charter,
the Charterers will appoint up to twelve (12)persons (each a “Charterers’ Representative”
and, collectively, the “Charterers’ Representdtives”) to act as thelr representatives in.
connection with construction.of the Vessel, one of whom will be appoinied as'the Charterers’
principal representdtive (such appointee, the “Charterers’ Principal

Representative®). Provided that the Builder has been notified of the designation of the

w
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Chartererv Repreeentatzvm and Charterers Prmczpal Represematzve in accordance with
C‘[auses 35 and 36 of the Bambaar Charfer the Bmlder agrees as fallow.r o "

-' (@) each Charterers’ Representatme (mciudzng the. Ckarterers Principal
Representative) shall have the right to enter the premises- g the Builder
andfor - its subcontractors during working . hours for the purpose of
. examining and inspecting materials and workmansht;m mwewing plans: and
drawings, inspecting the Vessel, its machinery, equipment .and. oulfittings,

- and attending all tests’and trials .in the same manner and under the same
'cona’ztzons as the Buyer s Representmzveés hereunder; -

(i) the Ckarterers Prmczpal Representanve shall be zncluded in"all materzal- o
discussions betwéen the Builder and the Buyer (or between the Buyer’s
Principal Representatzve and the Builder’s Representatzve) with respect to
" this Contract and/or tke constructzan -and/or’ delzvezy of the Vessel _ e
'hereundar, S ‘ , : o o

(i) the Bu'ilder’ shall send and/or deliver directly to the Charterer’s Principal
' Reprcaentatzve (m accordance with Clause XXID) a copy of all notices and -
~other communication given by the Builder or the Builder’s Represéntative to
the Buyer or the Buyer’s Principal Representative .in.accordance with this
Contract at the same time they are sent and/or delzvered to the Buyer or the:
' Buyer s Prmczpal Representaftve , \

(iv) " the Charterers Prmczpal Representatzve shall lzave dceess to tke DNV- GL
E-Appioval web portal or to the MyDNVGL portal or current -equivalent,

“with access z‘o all approval data for deszgn and constructzon of the Vessel :

~and : : S '

(vj - all plans and drawings submitted by the Builder to the Buyer or the Buyer 5
. Principal Representative for review shall, at the same. tzme be submztted o
‘ the Charterers Prmczpal Representatzve for review. '

'

The Buzlder acknowledgev and agr(zes that in any. znstance where zhe Buyer s Prmczpal
- Representative has a nglzt review plans and drawings or 1o in: spect the Vessel under

construction or to attend a test ortrial bt fails todo so, or may-exercisea right but fails to
do so, or by non-action will be deemed to have Jforfeited -aright (mcludmg a right to object)
and is failing to act, the Charterers’ Principal Representative may act on behalf of the
Buyer’s Principal Representative and, in that ca: se, any remarks, objecz‘mns acceptance or -
rejection by the Charterers’ Principal Representatzve shall be deemed t() be the Buyer's
remarks, objectzom acceptance or rejection. : ; ,

“The Builder understands and acknowledges that certain rz,gkts of the Buyer exzstmg on ﬂze
‘Delivery Date will be assigned by the Biyer to-the Charterersin. -dceordance with the
Bareboat Charter. These rights include (i) any claim the Buyer may have to liguidated
damages under this Contract (which are assigned by the Buyer-to the Charterers pursuant to
Claiise 43(b) of the Barebéat Charter), and (ii) all rights of warranty under or in connection.

- with this Contact (which are assigried by the Buyer to the Charterers pursuant.to Clause 44
of the Barebout Charter). The Builder confirms that it approves of these assignments and
agrees to take such actions as are requested by the Buyer or the Charterers Principal -

UK,
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Representatzve fo conf Trm its appmval of rke avszgnmen[s or alhcm?zs‘e to enable the Buyer to
assign to the rights described above.

. The Builder further i understands and acknow ledges rlzat the Char terers have agreed at their
- own risk, costand expense, 1o (z) supply and deliver to the Builder the Buyer's Supplies in

- accordance with Clause XX, and (i) otherwise perform and comp[y with the obligations of -

the Buyer under this Contract with respect to the Buyer’s Supplies (including, without
limitation, the obligation to pay the Builder’s cost of insuring the Buyer's Supplies in
accordance with Clause XX). The Builder agrees thai the Charterers may exercise the
Buyer’s rights with respect to the Buyer" s Supplzes as set forth in this Contract.

~The Bmldcr agreesthat il in any publzc announcement: or statement coneemmg tize Vessel the
B’areboat Chczr ter, the Building Contract or the transaction generally, it will not identify the
Charterers or any of their Affi lidites without the prior written consent-of the Charterers. The
Builder will endeavour to coordinate their media and public announcements with those of the

* Charterers to ensure consistency of messuge and to respect the marketmg strategy and

. objectives of the Charterers. Notwithstanding anythmg contained herein, the Builder shall be

entitled to use information-about the Vessel construction (without disclosing the identity of .

the Char{e; ers or fhezr aﬁ‘ Izates or content of this Comraco for marketzng or reference ‘7

. pirposes.’ \ :

25. Clause XXIV of 'th'e-Co.'rm'act is hereby amended to read as follows:

‘ -“MISCELLANEOUS

L This Contract contains tlze entire agreement and understandmg between the partzes
o hereto with respect to the subject matter heréof and supersedes all prior negotiations,
vepresentations, undertakings and agreements with vespect to.the subject matter of this
Contract; and no amendment or alteration shall be valid unless agreed o confirmed in-
writing between the partzes

2 The Index of thzs Contract and the headmgs or zzzles io the Clames Izereof are inserted
for ease of reference and convenience only and are not to bé interpretéd as in any way
restricting or affecting the construction of the Clauses to which sich headings and titles
relate and such Index, headings and titles skall be dzsregai ded in the constructzon and
mtefpretatzon of thzs Contmct

3. The Parties hereby wzcondztzonally declare that this Contracr and its - provisions s and

terms are considered to be confidential and business secret and.shall not be notified oF
revealed o thzrd parties (un!css it is necessary for zmplementatwn or enforcement of this . -

Contract, Jor the Contract fi inancing purposes. or is otherwzse reqmred by law) nor thezr'
interests and rights impaired. . : : .

4. The Bicilder and the Buyer agree to-do all acts and execute all docuiments required to
carry out terms of this Contract and to act in good. faith mth respect to the terms and
condztzon.s contamed her ein, .



3.

The Parties to this Contract will be allowed and entitled to make any 'éhange,s' or
novation of this Contract only in writing signed by both parties.”

26. Clause XXV of the Contract is 1iéreby added to read aé follows:

- “CONTRACT IN TWO ORIGINALS

This Contract has been made out and signed-in 3 (three) identical originals, oné for each
party and one for the Charterers.”

27. The Parties agree to amend the Contract by adding to it following appendices:

APPENDIX “A” named Protocol on warranty procedure,

. APPENDIX “B” named Form of change order,

APPENDIX “C” named Schedule of Builder’s normal costs; and
APPENDIX “D” named F orm..of Protocol of dehvery and acqeptance

28, Except. as expressly modified hereby, the Contract shall remain unmodlﬁed and in full

force and effect. To the extent any of the provisions of this Addendum are
inconsistent with any of the provisions set forth in the Contract, the provisions of this
Addendum shall govern and control.

| CLAUSE IIT :
DISPUTE RESOLUTION AND GOVERNING LAW

. ‘GENERAL

The parties to this Addendum shall first try-to resolve by mutﬁél agreement any and

-all claims, disputes and other matters arising out of or relating to this Addendum.

JURISDICTION .

In the event that the parties hereto do not-agree to settle a dxspﬁte in accordance with
paragraph 1 above, such dispute shall be referred to and finally be resolved by ngh
Court of Justice in London

GOVERNING LAW

The parties hereto agree that the validity and interpretation of this Addendum and of
each- Clause and-part thereof shall be governed and construed in all respects in
accordance with the laws of England.

46



o CLAUSEIV
’ mxsammmnm&mmmm%m
The Parties agree that the consolidated version of the Conimct ay 3ttached harem msorporams

21l amendments agreed from the date when the Contract has been first exsmted up to ths
- date of this Addendum and has full force and }egal effec&

. CLAUSEY 5
ADDENDUM IN TWO ORIGINALS

This Addendum has been made and signed in 2 { two) identical originals one for each party.

SN WI'fI%ESS w%x&rcaf the partws hereto have caused this Conirac% {o be duly ewmxted by its '
duly authorzsed officers or representatives thc day and year firstabove written.

"mgfy»@* B THE BU3
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