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EXHIBIT XV
DIRECTIVES FOR FPSO CLASSIFICATION
FPSO PETROBRAS XX (P-XX)
1. GENERAL

1.1 This Directive defines the conditions to be followed by SELLER, and its Sub-contractors regarding the Classification Society services for the FPSO Class assignment.
1.2 The Classification Society shall be one of the following: American Bureau of Shipping (ABS), Bureau Veritas (BV), Det Norske Veritas (DNV) or Lloyd’s Register of Shipping (LRS). BUYER may substitute the Classification Society prior to start operation and SELLER shall support it with all required documentation. 
1.3 The FPSO shall be designed and built by the SELLER in accordance with all applicable Rules and Regulations of Classification Society, International Conventions and Flag State Administration requirements, hereinafter referred to as Rules and Regulations.

1.4 The FPSO will be defined and registered by BUYER, at a convenient moment, no later than one year prior to FPSO’s Sail Away date, under one of the following Flag States: Marshall Islands or Liberia. The SELLER or/and assigned Class Society must provide the necessary Statements, documents or Certifications in order to support BUYER to conclude the Registry of the FPSO. The appraisal and surveys will be carried out to the limits that the Classification Society is authorized by the Flag State Administration. All corresponding fee and charges related to register on the flag, shall be borne by BUYER.
1.5 The risers systems connected to the FPSO shall not be classified.

1.6 The Contract between SELLER and the Classification Society shall be sent to BUYER, prior to its signature, according to the following procedure:

1.6.1 The Contract minutes, redacted contract amount is acceptable, containing all contractual clauses, terms and conditions, plans and items shall be submitted by SELLER for BUYER’s analysis up to 20 (twenty) calendar days after Agreement Effective Date.

1.6.2 SELLER shall sign its Contract with the Classification Society up to 30 (thirty) calendar days after the Agreement Effective Date and issue a copy to BUYER.

2. REFERENCE DOCUMENTS

2.1. IMO (International Maritime Organization) MODU (Mobile Offshore Drilling Units) Code and other pertinent regulations and conventions, such as:
1.1.1 Marpol (International Convention for the Prevention of Pollution from Ships) 

1.1.2 International Load Lines Convention (LLC) 
1.1.3 SOLAS (International Convention for the Safety of Life at Sea)

2.2. ILO (International Labour Organization) Conventions 92 and 133
2.3. Classification Society FPSO Rules:

1.3.1 ABS: Rules for Building and Classing - Floating Production Installations, or
1.3.2 BV: Rules for the Classification of Offshore Units, or
1.3.3 DNV: Rules for Classification - Offshore Units - Floating Production, Storage and Loading Units, 
1.3.4 Lloyd’s Register Rules and Regulations for the Classification of Ships.
2.4. Flag State Administration Rules and Regulations (Marshall Islands or Liberia)
2.5. Brazilian Navy Standards issued by Ports and Costs Directorate (Mainly NORMAM 01, NORMAM 04 and NORMAM 27). 
3 CLASS NOTATION
Final Notation of Class for the integrated FPSOs shall be according to one of the following:

3.1 American Bureau of Shipping (ABS):

✠A1, Floating Production, Storage and Offloading System (Ship-Type), (S) ATAPU Santos Basin Brazil, FL(30), 205X, ✠EXP, UWILD, HELIDK, OHCM

3.2 Bureau Veritas (BV):

I ✠HULL ✠MACH Offshore Service Barge / Oil Storage / Production Santos Basin – ATAPU / Unrestricted Navigation / HEL / PROC / INWATERSURVEY / ✠POSA

3.3 Det Norske Veritas (DNV):

✠1A1 Ship Shaped Oil Production and Storage unit BIS COAT PSPC ECO FMS(30) HELDK OFFLOADING POSMOOR PROD 

3.4 Lloyd’s Register of Shipping (LRS):

✠OI100AT Floating Production Storage & Offloading Unit, PPF, SHIPRIGHT- FOI (SDA, FDA(30 years ATAPU CM, ACS(B)), FOR SERVICE AT THE ATAPU), OIWS, LI, ✠ OMC, IGS, RPS, HELIDECK, FOR SERVICE AT THE ATAPU, Mooring description
4. SPECIFIC REQUIREMENTS

The Contract with the Classification Society shall include clear and specific terms, clauses and conditions assuring that the specific requirements, activities and services described herein (items 4.1 to 4.5) are fulfilled.
4.1 Planning and Control for FPSO Classification

4.1.1 The Classification Society shall nominate a focal point to be responsible for all relevant communications with BUYER.

4.1.2 The Classification Society shall nominate a technical group, identifying the name responsible for each engineering discipline and classification activity during all phases: Detailed Engineering, Construction & Assembly, Commissioning and Transport.
4.1.3 The Classification Society shall nominate at least one dedicated Surveyor at each construction site.
4.1.4 The Classification Society shall nominate a dedicated Engineering Project Leader.
4.1.5 NOT APPLICABLE.
4.1.6 The Classification Society shall nominate a Main Office Senior Representative for arbitration, clarification and technical advice, to be called in case of major disagreements between BUYER and SELLER regarding compliance with Rules and Regulations are raised at any time during Engineering, Construction & Assembly, Transport or Commissioning phases.
4.1.7 BUYER reserves the right to impeach, and the Classification Society shall immediately replace, any Classification Society representative who is deemed by BUYER as failing to carry out the work in accordance with Classification Society’s standards and practices or whose permanence at the work site(s) is, in any way, considered nor desirable by BUYER.
4.1.8 The Classification Society and SELLER shall define a workflow procedure and an overall schedule for documents processing, approval, and transmittal. BUYER shall receive a copy of such workflow procedure and schedule for analysis.
4.1.9 On a weekly basis, a meeting shall be held enabling follow-up of classification services technical issues. Representatives from SELLER and Classification Society shall attend these meetings. BUYER reserves the right to actively participate in all meetings and in any case receive the Minutes of Meeting.
4.1.10 SELLER shall include provision, to promote specific meetings with Classification Society, at the engineering and construction site(s).
4.1.11 BUYER shall receive from SELLER all communication, technical information, minutes of meeting, transmittal forms, correspondence and exchange of documents, between SELLER and Classification Society, in digital media. Should BUYER find evidence that such action is not being completely and satisfactorily fulfilled, BUYER reserves the right to directly contact The Classification Society’s offices in order to clarify and, if confirmed, rectify such fault.

4.1.12 BUYER shall receive directly from the Classification Society a copy of each of Classification Society monthly progress report, containing the status of all documents under approval, recommendations, outstanding items, areas of concern, surveillance status, correspondence and exchange of documents between the Classification Society and SELLER.

4.1.12.1 The monthly progress report shall also inform the certification status of the materials and equipment and other relevant items, including the Vendor’s information and status of each equipment under Classification Society approval. SELLER shall guarantee that BUYER is able to request any information directly to Classification Society regarding any equipment and/or material under SELLER’s scope of supply. Confidential clauses between Classification Society and Vendors are not acceptable by BUYER.

4.2 Documentation and Design Approval for FPSO Classification

4.2.1 SELLER shall list all documents to be submitted to the Classification Society approval together with an issuance schedule, to be delivered to buyer at an agreed time between buyer and seller, including drawing, plans, technical specifications, engineering procedures, calculations and studies, work execution procedures, Quality Procedures and Qualifications, Inspection Plans and other relevant documents to the FPSO class assignment. The list shall be approved by Classification Society and BUYER.
4.2.2 SELLER shall identify together with Classification Society the critical documents or “family” of documents that are critical for SELLER’s activities, so as not to impact the overall engineering and construction schedule. These documents shall be subject to a stricter and closer control regarding Classification Society review and return time.
4.2.3 Classification Society shall promptly inform SELLER and BUYER of changes in Rules and Regulations.
4.2.4 Classification Society shall review and approve drawings, plans, specifications, studies, manuals and procedures submitted, if found to comply with applicable Rules and Regulations and return such documentation to SELLER, as per procedure to be established with the SELLER.
4.2.5 Classification Society shall ensure that submitted documentation are reviewed and returned in a period of time not later than 10 (ten) workdays from the date of receipt in Classification Society offices to the date of receipt in SELLER’s office. When additional information is requested to be submitted by the SELLER for the appraisal of documentation to be carried out by Classification Society, this shall be informed to SELLER in writing and with electronic copy to BUYER not more than 2 (two) days after Classification Society receipt of the documentation.

4.2.6 If more than 10 workdays are required to analyze any document, Classification Society shall advise SELLER in written within 5 (five) days after receiving the documents with a copy to BUYER. SELLER and Classification Society shall agree a new deadline, in order to avoid engineering and construction schedules delay.

4.2.7 SELLER shall include a penalty clause in the Classification Society Contract due to delay in accomplishment of the 10 (ten) works days for Classification Society comments. 

4.2.8 Classification Society shall advise SELLER in written form with an electronic copy to BUYER in case documents to be approved, either in full or partial, fail to meet the requirements specified in relevant Rules and Regulations. Conditions and limitations of the approval may be stated on the drawing and/or in the accompanying letter of approval. SELLER shall revise documents or perform support studies, in order to fulfill all Classification Society’s requirements.
4.2.9 BUYER reserves the right to monitor SELLER’s incorporation of Classification Society requirements to the documents.
4.2.10 Whenever plans or other documents are received, they shall be returned identified with proper stamp in accordance with procedures to be established with SELLER.
4.2.11 Approved documentation shall be identified by Classification Society stamp and signed or fully documented when in electronic format, according to procedures to be established with SELLER.
4.2.12 BUYER will consider any document approved only when SELLER has implemented both BUYER and Classification Society’s comments, and issued the AFC (approved for construction) revision with Classification Society’s stamp.
4.2.13 SELLER shall hand over to BUYER, together with the FPSO Final Completion Certificate, one set of documents, in digital media (to be agreed with BUYER), including all the documents stamped by Classification Society and all letters exchanged between parties.
4.2.14 At FPSO handover, Classification Society shall issue the In-Service Inspection Program (IIP) as a basis for periodical and renewal class surveys during operational phase of the FPSO. SELLER, BUYER and the Classification Society shall agree upon extent, frequency and inspection techniques to be described in the IIP.
4.2.15 SELLER shall apply to FPSO the best engineering practice and construction works, in accordance with all applicable Rules and regulations, in order to optimize In-Service Inspection Program.
4.2.16 Classification Society shall issue and submit to BUYER’s approval, before FPSO sail away, a FPSO Descriptive Memorial Report for Brazilian Authorities containing as a minimum the following information:

· FPSO’s function, main characteristics, BUYER, design, life, dead-weight, gross and net tonnage, Register Port, class notation, characteristics of the structure, process capacity, storage tanks cubic capacity, crew, National and International applicable Rules and Regulations, energy generation, cargo equipment, mooring equipment, lifesaving equipment, fire equipment, sewage, ballast and anti-pollution systems, radio equipment, design life and list of main equipment on board.
· Hull machinery, systems and equipment maintenance condition.
· Summary report of the actual FPSO conditions.

4.2.17 At FPSO’s handover, SELLER shall issue the Operational Manuals of the FPSO, approved by Classification Society and BUYER.

4.3 Construction supervision and surveillance for FPSO Classification.
4.3.1 Classification Society shall carry out supervision and surveillance at the SELLER’s and its Sub-Contractors construction sites for a period in accordance with SELLER’s schedule, in order to assure that the FPSO construction quality and procedures as well as dimensions comply with the rules requirements and the approved documentation.
4.3.2 Classification Society shall carry out supervision and inspection at the SELLER’s and its subcontractor’s construction sites, according to the approved Inspection and Tests Plan, in order to assure that specifications and fabrication procedures are being fully complied.
4.3.3 SELLER shall assure that, whenever required, equipment, materials, consumables and components have been certified by Classification Society, by producing original certificates for such equipment, material and components in a timely and logical manner.
4.3.4 Classification Society shall provide a full-time surveyor and an adequate surveillance team at SELLER’s construction site(s), providing any necessary increase in team in order not to affect works performance on scheduled time.
4.3.5 Classification Society designated surveyor shall attend any previously scheduled meeting at the SELLER’s engineering and construction site(s) requested by SELLER’s supervision team and/or BUYER:

4.3.6- Extent and method of Classification Society work shall be agreed between Classification Society, SELLER and BUYER.
4.3.7- Provision shall be made by SELLER in order to guarantee that, if any disagreement raises between SELLER and BUYER regarding interpretation and execution of any Rules and Regulations, a Classification Society’s Main Office Senior Representative (MOSR) shall be called in to the engineering or construction site(s), at SELLER’s expense, to arbitrate and clarify such disagreement. Should no agreement between BUYER and SELLER be reached, Classification Society’s MORS interpretation shall prevail.
4.3.8 SELLER shall assist the Classification Society in order to allow the proper execution of Classification Society work.
4.3.9 Classification Society shall comply with established working conditions and safety standards during construction, tests and trials.

4.4 Verification of Tests and Trials

4.4.1 Classification Society shall carry out surveillance at the SELLER’s and its Sub-Contractors’ construction sites in accordance with SELLER’s schedule, in order to assure that the required tests have been satisfactory carried out according to the Rules and Regulations.
4.4.2- SELLER shall establish the tests and trials program as required by the Rules and present, at least 24 (twenty-four) hours in advance for BUYER and Classification Society information. Factory Acceptance Tests shall be informed according to item 6.2 of Exhibit V – DIRECTIVES FOR ACQUISITIONS.
4.5- Confidentiality

4.5.1- All documents and information provided to Classification Society shall be treated as confidential and shall not be used in any way without prior written consent of both SELLER and BUYER.

5. CERTIFICATES. TERMS AND DECLARATIONS

5.1 SELLER shall provide to BUYER, in an appropriate moment to be agreed with BUYER, one original and one set in digital media (to be agreed with BUYER) of the certificates, terms and declarations demanded by Classification Society as follows:

	CERTIFICATES/TERMS/DECLARATIONS
	ISSUED BY

	Services License 
	Coastal State Administration

	Class Certificate according to Class Notation
	Classification Society

	Tonnage Certificate
	Classification Society

	“Statement of Fact” Certificate for automation, remote control and monitoring
	Classification Society

	MODU 2009 Certificate 
	Classification Society

	International Load Line Certificate 
	Classification Society

	International Certificate for oil pollution prevention (Marpol Annex 1)
	Classification Society

	International Certificate for sewage pollution prevention (Marpol Annex 4)
	Classification Society

	International Certificate for air pollution prevention (Marpol Annex 6)
	Classification Society

	Term of compliance with ILO conventions 92 and 133 
	Flag State Administration or Classification Society

	Materials and equipment inspection Certificates issued during the services for classified materials, components and equipment 
	Classification Society

	Floating surveying term Administration 
	Coastal State

	Certificate for helideck operation
	DAerM/ANAC

	Guarantee term
	SELLER

	Final documentation delivery declaration
	SELLER

	Inventory and spare parts delivery declaration
	SELLER

	FPSO manuals delivery declaration
	SELLER


5.2 SELLER shall deem that any other document, certificate or term not specified herein is relevant for the full compliance of the FPSO with the current or applicable international Rules and Regulations or best practices. SELLER shall communicate BUYER for due evaluation. The same applies to new revisions and updates of the documents, certificates and terms listed.[image: image1.png]
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