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1. - GENERAL
1.1 - Lump Sum.  
1.1.1 - Compensation to the Seller for full and complete performance of the Scope of Supply, compliance with all terms and conditions of the Agreement and payment by Seller of all obligations incurred in or applicable to the Seller's performance of the Scope of Supply, shall be total Lump Sum, subject only to such additions and deductions as may be expressly made under the Agreement.  Therefore, all the activities, procurement of services, materials, equipment, consumables and others required for the execution of the Scope of Supply, according to the Agreement and its Exhibits, shall be comprised in the Price Schedule “A” of the Exhibit XXI (Price Schedule), and section 9 of the Agreement.
1.1.2 - The Agreement Lump Sum Price is fully inclusive of the cost of all obligations to Buyer, including, without limitation: 
· Management, administration, financing, overhead and profit, insurances, design, engineering, estimating and documentation, personnel (including salary burdens), taxes, duties, custom fees, supervision, quality assurance and control, inspection, certification, procurement, supply of materials and equipment, fabrication, erection, loadout, sea-fastening, transportation, installation, mechanical completion, hook up, pre-commissioning, commissioning, personnel transportation, lodging, meals, trips to subcontractors, vendors and manufactures;  
· Travel expenses of its personnel, including travel fares, travel time and expenses during travel time, visas, accommodation, meals and local transportation;  
· Mobilization, demobilization, temporary services, facilities, materials, supplies, consumables, safety equipment, accommodation and messing of personnel;  
· Fabrication, construction and commissioning, tools, appliances, machines, plant and marine craft required for execution of the Work under the Agreement;  
· Warranty and defects liability;  
· Port fees, harbor dues and the like;  
· Applicable Government taxes and, duties and the like;  
· Compliance with the Buyer's regulations and procedures, Government and Statutory regulations;  
· Other materials or things as may be necessary for the Seller’s performance of the Work under the Agreement;  
· Costs related to working offshore including but not limited to all costs of training, inductions, transportation, etc.;  
· Compliance with Marine Warranty Surveyor requirements;  
· Compliance with Certification Agent requirements and;  
· As-built drawings and final documentations for operation and maintenance of the FPSO and its equipment and systems;  
· The design, procurement, expediting, purchase and documentation of all material other than Buyer’s supplied material and equipment.  The incorporation into the Work of all materials, including allowances for waste, handling and fabrication;  
· All cost associated with collection of Buyer’s supplied material and equipment at Buyer's nominated location, including but not limited to, inspection, checking material certificates, logging receipts, recording stock numbers, segregating and/or dispatching to Seller's facilities or sub-contractors site as necessary, storing and maintaining as required and transporting all items to their point of use.  
1.1.3 - The Scope to Supply that is part of the Agreement Lump Sum Price is fully described on Exhibit I.  
1.2 - Unit Prices.  
1.2.1 - Onshore unit prices (section 9.3 of Agreement) to be used, if necessary, at sole discretion of Buyer to perform revisions of Engineering Detail Design, at the request of Buyer in order to implement mandatory changes in the design as described in Exhibit XIV, shall be set out in Price Schedule “B1”, as well as in Exhibit XXI (Price Schedule) of the Agreement.
1.2.2 - Onshore unit prices (section 9.3 of Agreement) to be used, if necessary, at sole discretion of Buyer, to perform Supply and Assembly of Materials arising from corrections of inconsistencies or discrepancies found by SELLER during the period that it has available for the purpose of analyzing the Basic Design furnished by Buyer (Exhibit II), prior to endorsing it in accordance with Exhibit III instructions, shall be set out in Price Schedule “B2”, as well as in Exhibit XXI (Price Schedule) of the Agreement.
1.3 -  Measurement of MILESTONE of the Lump Sum Price Distribution and Completion Criteria - as defined in Appendix 1 to this Exhibit, shall only be effective after approval by Seller’s Quality Assurance, Buyer and the Classification Society (CS), when applicable.  
1.4 - Except as otherwise indicated in the Agreement and its Exhibits, the Agreement Lump Sum Price and any other prices agreed to by the Parties are to be considered firm and invariable throughout the term of the Agreement and are not subject to adjustment for rise in cost due to inflation, currency rate variations, tax changes outside Brazil or any other factors of whatever nature and regardless of how they arise.  All prices, as detailed in all Schedules, and any other price agreed to by the Parties include any charges and provisions necessary for the total completion of the Scope of Supply in all its parts in a workmanlike and expedient manner, and in accordance with the technical specifications, with the sole exclusion of charges and provisions expressly stated in the Agreement as being at Buyer’s charge, and therefore, shall cover all expenses and dues borne or to be borne by Seller, together with all responsibilities that Seller has undertaken, and any consequence deriving therefrom for the complete execution of the Scope of Supply and the exact observance of the terms of the Agreement.  
2. - LUMP SUM PRICE DISTRIBUTION - Price Schedule “A”
2.1 - Values related to the Price Schedule “A” shall only be measured and paid in accordance with the MILESTONES and criteria detailed in Lump Sum Price Distribution and Completion Criteria, Appendix 1 to this Exhibit, as described for its various levels, and approved by Buyer.
2.2 - Invoices shall be submitted with the necessary supporting documentation. This shall include Buyer verifiable documentation supporting each individual Milestone item achieved. The documentation shall be attached to the Payment Milestone Report as foreseen in Section 8 of the Agreement.  Buyer shall approve Milestone Report form prior to submission of the first invoice. Both Seller and Buyer representative, substantiating that the Milestone was met, shall sign the Payment Milestone Report prior to the submission of the invoice for payment.  Relevant documentation confirming completion of the Milestone shall be attached to each Milestone Report.
2.3 - Seller shall provide full supporting information as may be required by Buyer to demonstrate that the MILESTONE is a true and accurate reflection of progress achieved.  In the event that Seller fails to satisfy Buyer that the MILESTONE claimed by Seller corresponds to the MILESTONE actually achieved, Buyer shall have the right not to accept the MILESTONE achievement and exclude it from the current payment due to the Seller.
2.4 - For each invoice, Seller shall:
· Include all progress items shown in the current month of the original Milestones Payment Schedule. Costs shall be subtotaled for each major activity breakdown as shown on Exhibit XXI (Price Schedule) of the Agreement, and
· Provide previously invoiced totals, invoiced amounts for the current month and total invoiced amounts (including current month invoiced amount) for each major activity as shown on Exhibit XXI (Price Schedule) of the Agreement.
2.5 - Each Agreement Change Order approved by Buyer shall be identified as a new Milestone item. The Milestone achievement criteria shall be agreed between Buyer and Seller and included as part of the Progress Payment Schedule.
3. - PRICE SCHEDULE “B1” – MANDATORY Revision of Engineering Detail Design 
3.1 - The Price Schedule “B1” comprises onshore unit prices as described in item 1.2.1.
3.1.1 - Activities related to the Price Schedule “B1” item 2.1 shall only be measured and paid as effectively carried out and after being approved by Buyer.
4. - PRICE SCHEDULE “B2” – SUPPLY AND ASSEMBLY OF MATERIALS NECESSARY FOR BASic design Endorsement CORRECTIONS
4.1 - The Price Schedule “B2” comprises onshore unit prices as described in item 1.2.2.
4.1.1 - Activities related to the Price Schedule “B2” item 2.2 shall only be measured and paid as effectively carried out and after being approved by Buyer.
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