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[bookmark: _Toc209433037]GENERAL
This exhibit defines the Payment Milestones and the criteria that must be fulfilled by Seller to receive payments relating to the Schedule A (Lump Sum Price), and Schedule B (Additional Items) and Schedule C (Mooring Components).
Compensation to the Seller for complete performance of the Scope of Supply and compliance with all terms and conditions of the Agreement, including the payment by Seller to Subcontractors in connection with the performance of the Scope of Supply, shall be the total lump sum, subject only to such additions and deductions as may be expressly established under the Agreement. Therefore, all the activities and supplies, whether procurement of services, materials, Equipment, instruments, 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”,  and Price Schedule “B” and Price Schedule “C” of the Exhibit XXI (Price Schedule) and in accordance with Articles 9 and 10 of the Agreement. 
The Lump Sum Price fully includes the cost of all Seller obligations, including but not limited to:
· 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 tickets and 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 Petrobras' regulations and procedures, as well as government and statutory regulations; 
· Other materials or things as may be necessary for the Seller's performance of the work under the Agreement; 
· All 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 Agency requirements; 
· As-built drawings and final documentations for operation and maintenance of the Unit and its equipment and systems; 
· The design, procurement, expediting and documentation of all material other than those supplied by Buyer. 
· The incorporation of all materials into the work, including allowances for waste, handling and fabrication; 
· All costs associated with the collection of material and equipment supplied by Buyer at the location indicated by Buyer. This includes, but is not limited to, inspection, checking material certificates, logging receipts, recording stock numbers, segregating and/or dispatching to Seller's facilities or Subcontractors site as necessary. This also includes storage and maintenance as required and transport for all items to their point of use. 
The Scope of Supply that is part of the Agreement Lump Sum Price is fully described on Exhibit I.
Unless otherwise stated in the Agreement, the Contract Price is firm and invariable throughout the term of the Agreement and is not subject to adjustment for rise in cost due to inflation, change in weight or physical size of the Units, currency rate variations, tax changes outside Brazil or any other factors of whatever nature and regardless of how they arise.
All prices 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. The sole exclusion is for charges and provisions expressly stated in the Agreement as being at Buyer’s charge. Therefore, all prices 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. 
The measurement of Milestone of the Lump Sum Price, as defined in this Exhibit, shall only be effective after approval by the Buyer and the Seller’s Quality Assurance (Seller’s company division responsible for the Quality Assurance System), as well as the Classification Society (CS), when applicable.
All engineering documents related to each Milestone to be paid shall be available, in the latest revision, in Buyer’s Electronic Documentation Management System (EDM) – as per details in Exhibit III.
 
1. [bookmark: _Toc209433038]PAYMENT PROCEDURE
Invoices shall be submitted with all necessary supporting documentation. All relevant documentation confirming Milestone completion shall be attached to each Payment Milestones Report. This shall include Buyer verifiable documents that support each individual Milestone achieved.
Buyer shall approve the Payment Milestones Report form prior to submission of the first Invoice. 
Both the Seller and Buyer representatives shall sign the Payment Milestones Report that substantiates the achievement of the Milestone prior to the submission of the Invoice for payment.
For each Invoice, the Seller shall:
· Include all progress items shown in the current month of the Milestones payment schedule;
· Provide previously invoiced totals, invoiced amounts for the current month and total invoiced amounts (including current month invoiced amount).
Seller shall request in writing the Milestone approval to Buyer, as foreseen in Article 8 of the Agreement, presenting the evidence of the conclusion of each Payment Milestone in the Payment Milestones Report. The report shall inform the date of occurrence of the Milestone and the Agreement financial balance, as well as have attached the supporting documents for the Milestone achievement, as defined in this Exhibit. 
Seller shall provide full supporting information as may be required by Buyer, including additional documents related to the Milestone and not herein described, to demonstrate that the Milestone is a true and accurate reflection of the 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.
Buyer has up to 14 days to evaluate Seller's request. At the end of the analysis period or sooner, Buyer will inform to Seller the approval of the Milestone or the pending issues to be solved before payment.
If Buyer delivers to Seller a notice with pending issues, Seller shall address all matters to which such notice refers, after which Seller may deliver a further Milestone request approval. This procedure shall be repeated until Buyer accepts the Milestone. The resolution of pending issues must be carried out as per a remedial plan approved by Buyer. The plan shall be implemented at Seller's sole expense and shall detail all measures required to remedy such failure(s) to achieve all conditions to complete the Milestone.
If after the conclusion of the remedial plan there is any dispute regarding the Milestone completion, the parties will follow the Agreement “Dispute Resolution” clause (Article 24).
[bookmark: _Ref170239277]For the purpose of Milestones approval, any pending issues resulting from the execution of the scope contained in each Milestone shall be approved by Buyer as non-impeditive and duly registered in the punch list management system.  Seller shall keep track of these pending issues based on the planned and executed dates.
Five percent (5%) of the Milestone value shall be retained by Buyer and shall only be paid upon the resolution of such pending issues.
If there are any unresolved issues that impact the completion of subsequent Milestones, they shall also be considered as pending issues for all subsequent impacted Milestones. Therefore, the Buyer shall retain five percent (5%) of all subsequent impacted Milestone values.
After the Agreement Effective Date, the details of the evidence required for approval of the Milestones shall be agreed between Seller and Buyer, based in this Exhibit and all related contractual and technical documents. It should be detailed, for example, which reports and functional tests will be evidence to complete each Milestone.
Values related to the Price Schedule “A” shall only be measured and paid in accordance with the Milestones and criteria detailed in this Exhibit and approved by Buyer.
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.
Values related to the Price Schedule “B” shall only be measured and paid in accordance with the criteria detailed on item 6 in this Exhibit and approved by Buyer.
The definition of Price Schedule “A” and Price Schedule “B” milestones has been provided on Appendix 1 and Appendix 2 of this Exhibit.

2. [bookmark: _Toc209433039]DEFINITIONS
[bookmark: _Ref53042146][bookmark: _Ref170492418]For the Topsides Milestones approval, the “Module Completion” definitions below shall be followed:
a) Structure: Completion of the structure and outfittings assembled according to the last revision of the project design documentation with “released for construction” status (including but not limited to handrail, stairs, equipment support/base, piping supports, gutters, floor grids and passive fire protection - PFP) including non-destructive tests and painting. Activities according to Exhibit IV (Directives for Product Fabrication);

b) Piping: Completion of the piping folders/records approved (excluding hook-up and Integration work) comprising the assembly of lines and their definitive piping supports, thermal insulation/passive fire protection (PFP)/valves installation, hydrostatic and leak tests carried out and lines cleaning and preservation.  Activities performed according to Exhibit IV (Directives for Product Fabrication). For lines’ cleaning and preservation, the requirements of Exhibit VIII (Directives for Commissioning Process) shall also be followed;

c) [bookmark: _Hlk52806468]Electrical, instrumentation and automation (excluding hook-up and Integration work): Completion of the electrical, automation and instrumentation cables laid, attached, connected and with their respective continuity/insulation tests performed; Completion of the tubings assembled and tested; instruments calibrated and installed. Activities according to Exhibit IV (Directives for Product Fabrication);

d) Equipment: Equipment installed (static and dynamic mechanical equipment and electrical equipment). Activities according to Exhibit IV (Directives for Product Fabrication);

e) Painting: Completion of the Module painting (structure, outfittings and piping) in its final coat, including thermal insulation and/or passive fire protection (PFP), where applicable. Activities according to Exhibit IV (Directives for Product Fabrication);

f) Quality: The issuance of quality reports/records showing the conformity/traceability of the applied materials and approved tests. Activities in accordance with Exhibit VII (Directives for Quality Assurance System);

g) [bookmark: _Ref170492459]Preservation: All Modules shall be preserved based on a preservation plan presented by Seller, according to Exhibit IV (Directives for Product Fabrication) and Exhibit VIII (Directives for Commissioning Process).

Note 1: After Buyer analysis and approval, pending items can be treated as a punch list and remedied after measuring the Milestone according to the provisions under item 2.3.

Note 2: Each discipline mentioned above shall have an execution procedure, where it should be detailed the completion requirements and approval criteria.

Note 3: Requirements for leak tests are defined in the document Exhibit VIII (Directives for Commissioning Process).

Note 4: If it is not possible to achieve the completion defined in item 3.1 due to technical limitation, interference, risk of damage or rework caused by the Module lifting condition, Seller shall submit for the approval of Buyer a document explaining the reasons why completion could not be achieved. The documentation shall be submitted for each individual Module, providing criteria that allow the degree of Module completion to be assessed.

[bookmark: _Ref53043420]Only as Payment Milestones’ approval criteria, the following definition of "commissioned systems" is applicable: reports and records of Performance Tests performed for systems and operating subsystems issued and without impeditive outstanding issues, complying with Exhibit VIII – Directives for Commissioning Process.

3. [bookmark: _Toc209433040]PAYMENT MILESTONES
[bookmark: _Ref53041941]The Payment Milestones are listed in Appendix 1 and Appendix 2 of this Exhibit with their absolute financial weights in relation to the Lump Sum Price value (Schedule A) or additional items value (Schedule B). The detailed description of each Milestone is in items 5 and 6 of this document, as noticed in the first column of the tables in the Appendices.
[bookmark: _Ref53042066]The Payment Milestones when the Seller complies with Section 5.2 of the Agreement, by providing the Advanced Payment Security, are outlined in Appendix 1.
[bookmark: _Ref53042024]If the Seller is not able for the Advance Payment, the Milestones described in Appendix 2 shall be applicable.




4. [bookmark: _Ref53042174][bookmark: _Toc209433041]SCHEDULE A - ACCEPTANCE CRITERIA FOR MILESTONES PAYMENT
Engineering
Submission of risk and safety studies – issuance of the studies/analysis in compliance with Buyer’s comments and approved by Classification Society (in the applicable studies/analysis). The studies shall be prepared in accordance with the requirements of the Exhibit III – Directives for Product Development.
Hull global and fatigue analysis - document issuance in compliance with the Exhibit II - General Technical Description (GTD) requirements and Buyer’s comments and approved by the Classification Society. The scope of each study shall comply with the specifications of Exhibit III – Directives for Product Development.
Design review (30%) - issuance, incorporating Buyer comments, of the 30% design review of detailed engineering design in accordance with the requirements defined in the Exhibit III – Directives for Product Development.
Submission of the pipe stress analysis (90%) and related isometrics - issuance of pipe stress analysis documentation related to 90% (ninety percent) of the topsides piping weight, for which the analysis is required, with “Approved for Construction” status according to Exhibit III – Directives for Product Development, and the issuance of the isometrics related to such piping.
a) Topsides piping weight (%): Weight contained in the “Material Requests” (or similar document) issued by Seller divided by the total weight of the piping discipline contained in Seller's “Weight Control Report”;

b) The “Pipe Stress Analysis” shall follow the requirements of Exhibit III – Directives for Product Development and issued with “Approved for Construction” status;

c) The three groups of documents (“Weight Control Report”, “Material Requests” and “Pipe Stress Analysis”) shall contain the same lines and be consistent among each other;

“Approved for Construction” P&IDs (90%) – 90% (ninety percent) of the total of detailed engineering design P&IDs (Vendors’ P&IDs not included) issued with “Approved for Construction” status, with all risk analysis recommendations implemented (when applicable), in compliance with Buyer’s comments and approved by Classification Society. The percentage shall be calculated considering the Milestone “Design review (90%)” achieved. P&IDs shall be prepared in accordance with the requirements defined in Exhibit III – Directives for Product Development.
Design review (60%) – issuance, incorporating Buyer comments, of the 60% design review of detailed engineering design in accordance with the requirements defined in the Exhibit III – Directives for Product Development.
Desing review (90%) and delivery of CAE tools databases – issuance, incorporating Buyer comments, of the 90% design review of detailed engineering design in accordance with the requirements defined in the Exhibit III – Directives for Product Development. Solved all pending items from punch list of design review 30% and design review 60%. Issuance of the CAE (Computer-Aided Engineering) tools databases in accordance with the 75% maturity, defined in Exhibit III – Directives for Product Development, and in compliance with Buyer´s comments.
As-built design and delivery of the CAE tool database (100%) – issuance, and acceptance by Buyer, of 100% of the as-built design. All documents, including detailed design drawings, manuals, data-books, Classification Society approved documents and documents issued by Vendors as as-built/fabricated. 3D model and issuance of the complete CAE tools databases in accordance with the Exhibit III – Directives for Product Development and in compliance with Buyer´s comments. The recommendations of the safety/HSE studies shall be implemented and approved by the Classification Society.
Acquisitions
Purchase order (PO) for 50% of structure steel (design review minimum progress 60%) - issuance of the purchase order(s) related to 50% (fifty percent), by weight, of the total revised quantity of structure steel (Hull and Topsides) stated in the “Material Take-Off” (MTO) issued after 60% (sixty percent) of detailed design review. The Milestone achievement shall be proven by the submission to Buyer, and its acceptance, of the respective POs, without monetary value, signed by Seller and the material supplier, as well as other pertinent documents.
Purchase order (PO) for 80% and delivery for 40% of structure steel (design review minimum progress 90%) - issuance of the purchase order(s) related to 80% (eighty percent), by weight, of the total revised quantity of structure steel (Hull and Topsides) stated in the “Material Take-Off” (MTO) issued after 90% (ninety percent) of detailed design review and compliance with the delivery of a minimum of 40% (forty percent) of structure steel total quantity (Hull and Topsides), calculated by weight based on the same MTO. The Milestone achievement shall be proven by the submission to Buyer, and its acceptance, of the respective POs, without monetary value, signed by Seller and the material supplier, as well as the “Receiving Inspection Reports” (RIR) with punch list, photographs and other pertinent evidence attesting the receipt of the material.
Purchase order (PO) for 90% and delivery for 80% of structure steel (design review minimum progress 90%) - issuance of the purchase order(s) related to 90% (ninety percent), by weight, of the total revised quantity of structure steel (Hull and Topsides) stated in the “Material Take-Off” (MTO) issued after 90% (ninety percent) of detailed design review and compliance with the delivery of a minimum of 80% (eighty percent) of structure steel total quantity (Hull and Topsides), calculated by weight based on the same MTO. The Milestone achievement shall be proven by the submission to Buyer, and its acceptance, of the respective POs, without monetary value, signed by Seller and the material supplier, as well as the “Receiving Inspection Reports” (RIR) with punch list, photographs and other pertinent evidence attesting the receipt of the material.
Purchase order (PO) for 50% of piping (design review minimum progress 60%) - issuance of the purchase order(s) related to 50% (fifty percent), by weight, of the total revised quantity of piping (Hull and Topsides) stated in the “Material Take-Off” (MTO) issued after 60% (sixty percent) of detailed design review. The Milestone achievement shall be proven by the submission to Buyer, and its acceptance, of the respective POs, without monetary value, signed by Seller and the material supplier, as well as other pertinent documents.
Purchase order (PO) for 80% and delivery for 40% of piping (design review minimum progress 90%) - issuance of the purchase order(s) related to 80% (eighty percent), by weight, of the total revised quantity of piping (Hull and Topsides) stated in the “Material Take-Off” (MTO) issued after 90% (ninety percent) of detailed design review and compliance with the delivery of a minimum of 40% (forty percent) of piping total quantity (Hull and Topsides), calculated by weight based on the same MTO. The Milestone achievement shall be proven by the submission to Buyer, and its acceptance, of the respective POs, without monetary value, signed by Seller and the material supplier, as well as the “Receiving Inspection Reports” (RIR) with punch list, photographs and other pertinent evidence attesting the receipt of the material.
Purchase order (PO) for 90% and delivery for 80% of piping (design review minimum progress 90%) - issuance of the purchase order(s) related to 90% (ninety percent), by weight, of the total revised quantity of piping (Hull and Topsides) stated in the “Material Take-Off” (MTO) issued after 90% (ninety percent) of detailed design review and compliance with the delivery of a minimum of 80% (eighty percent) of piping total quantity (Hull and Topsides), calculated by weight based on the same MTO. The Milestone achievement shall be proven by the submission to Buyer, and its acceptance, of the respective POs, without monetary value, signed by Seller and the material supplier, as well as the “Receiving Inspection Reports” (RIR) with punch list, photographs and other pertinent evidence attesting the receipt of the material.
Purchase Order (PO) of the main power generators packages - submission to Buyer of the purchase order(s) signed by Seller and equipment supplier(s), whose scope of supply shall be in accordance with the respective material and related technical specification. The PO submitted to Buyer shall not have monetary values and shall comply with Exhibit V - Directives for Acquisitions. This Milestone encompasses combined cycle steam turbine generator package, if applicable.
Receipt of electric generators and start of main Equipment installation on skid of main power generators packages – issuance to Buyer, and its acceptance, of a report with photographs and other pertinent evidence attesting the receipt of all electric generators for the main power generators packages and the beginning of the assembly of main Equipment (electric generator or gearbox or power turbine or steam turbine or gas generator) on skid for all main power generators packages. At Seller's request, Buyer, at its sole discretion, will evaluate the break-down of this Milestone, limited to the number of power generators packages and keeping the same criteria defined above.  This Milestone encompasses combined cycle steam turbine generator package, if applicable.
Delivery of main power generators packages - submission to Buyer of the “Factory Acceptance Test” reports approved by Seller and Classification Society. Equipment delivered on Module assembly Site in the totality of the purchase order(s) and delivery of the inspection reports issued by Seller´s quality control group, and accepted by Buyer, indicating supply/transportation pending issues. At Seller's request, Buyer, at its sole discretion, will evaluate the break-down of this Milestone, limited to the number of power generators packages and keeping the same criteria defined above. This Milestone encompasses combined cycle steam turbine generator package, if applicable.
Purchase Order (PO) for gas compressors packages - submission to Buyer of the purchase order(s) signed by Seller and equipment supplier(s), whose scope of supply shall be in accordance with the respective material requisition and/or related technical specification. The PO submitted to Buyer shall not have monetary values and shall comply with Exhibit V - Directives for Acquisitions.
Receipt of electric motor and HVSD for gas compressors packages (main, export and VRU services) – issuance to Buyer, and its acceptance, of receiving inspection report(s) with photographs and other pertinent evidence attesting the receipt of electric motor and all “Hydraulic Variable Speed Drive” (HVSD) for gas compressors packages at gas compressor packager facilities. At Seller's request, Buyer, at its sole discretion, will evaluate the break-down of this Milestone, limited to the number of compressors skids and keeping the same criteria defined above.
Delivery of gas compressors packages (main, export and VRU services) - submission to Buyer of the “Factory Acceptance Test” reports approved by Seller and the Classification Society, if applicable. Equipment delivered on Module assembly Site in the totality of the purchase order(s) and delivery of the inspection reports issued by Seller´s quality control group, and accepted by Buyer, indicating the supply/transportation pending issues. At Seller's request, Buyer, at its sole discretion, will evaluate the break-down of this Milestone, limited to the number of compressors skids and keeping the same criteria defined above.
Receipt of electric motor and HVSD for gas injection compressors packages – issuance to Buyer, and its acceptance, of receiving inspection report(s) with photographs and other pertinent evidence attesting the receipt of electric motor and all “Hydraulic Variable Speed Drive” (HVSD) for gas injection compressors packages at gas injection compressor packager facilities. At Seller's request, Buyer, at its sole discretion, will evaluate the break-down of this Milestone, limited to the number of compressors skids and keeping the same criteria defined above.
Delivery of gas injection compressors package - submission to Buyer of the “Factory Acceptance Test” reports approved by Seller and the Classification Society, if applicable. Equipment delivered on Module assembly Site in the totality of the purchase order(s) and delivery of the inspection reports issued by Seller´s quality control group, and accepted by Buyer, indicating the supply/transportation pending issues. At Seller's request, Buyer, at its sole discretion, will evaluate the break-down of this Milestone, limited to the number of compressors skids and keeping the same criteria defined above.
Receipt of Electric Motor and HVSD for CO2 Gas Compressors packages – issuance to Buyer, and its acceptance, of receiving inspection report(s) with photographs and other pertinent evidence attesting the receipt of Electric Motor and all Hydraulic Variable Speed Drive (HVSD) for CO2 Gas Compressors packages at CO2 Gas Compressor Packager facilities. At Seller's request, Buyer, at its sole discretion, will evaluate the break-down of this Milestone, limited to the number of compressors skids and keeping the same criteria defined above.
Delivery of CO2 Gas Compressors packages - submission to Buyer of the Factory Acceptance Test Reports approved by Seller and the classification society, if applicable. Equipment delivered on module assembly site in the totality of the purchase order(s) and delivery of the inspection reports issued by Seller´s quality control group, and accepted by Buyer, indicating the supply/transportation pending issues. At Seller's request, Buyer, at its sole discretion, will evaluate the break-down of this Milestone, limited to the number of compressors skids and keeping the same criteria defined above.
Purchase Order (PO) for sea water lift pumps, water injection pumps and water treatment unit - submission to Buyer of the PO(s) signed by Seller and equipment supplier(s), whose scope of supply shall be in accordance with the respective material requisition and/or related technical specification. The PO(s) submitted to Buyer shall not have monetary values and shall comply with Exhibit V - Directives for Acquisitions.
Delivery of sea water lift pumps, water injection pumps and water treatment unit - submission to Buyer of the “Factory Acceptance Test” reports approved by Seller and Classification Society, if applicable. Equipment delivered on Modules/Hull assembly Site in the totality of the purchase order(s) and delivery of the inspection reports issued by Seller´s quality control group, and accepted by Buyer, indicating the supply/transportation pending issues.
Purchase Order (PO) for oil separators and electrostatic treaters – submission to Buyer of the purchase order(s) signed by Seller and equipment supplier(s), whose scope of supply shall be in accordance with the respective material requisition and/or related technical specification. The PO(s) submitted to Buyer shall not have monetary values and shall comply with Exhibit V - Directives for Acquisitions.
Delivery of oil separators and electrostatic treaters - submission to Buyer of the “Factory Acceptance Test” reports approved by Seller and Classification Society, if applicable. Equipment delivered on Module assembly Site in the totality of the purchase order(s) and delivery of the inspection reports issued by Seller’s quality control group, and accepted by Buyer, indicating supply/transportation pending issues.
Purchase Order (PO) for CO2 removal unit, H2S removal unit and TEG (Triethylene Glycol) unit - submission to Buyer of the purchase order(s) signed by Seller and equipment supplier(s), whose scope of supply shall be in accordance with the respective material requisition and/or related technical specification. The PO(s) submitted to Buyer shall not have monetary values and shall comply with Exhibit V - Directives for Acquisitions.
Delivery of CO2 removal unit, H2S removal unit and TEG (Triethylene Glycol) unit - submission to Buyer of the Factory Acceptance Test Reports approved by Seller and classification society, if applicable. Equipment delivered on module assembly site in the totality of the purchase order(s) and delivery of the inspection reports issued by Seller’s quality control group, and accepted by Buyer, indicating supply/transportation pending issues. At Seller's request, Buyer, at its sole discretion, will evaluate the break-down of this Milestone, limited to the number of units (three) and keeping the same criteria defined above.
Purchase Order (PO) for Hull auxiliary and emergency power generators and Unit fire fighting pumps - submission to Buyer of the purchase order(s) signed by Seller and the equipment supplier(s), whose scope of supply shall be in accordance with the respective material requisition and/or related technical specification. The PO(s) submitted to Buyer shall not have monetary values and shall comply with Exhibit V - Directives for Acquisitions.
Receipt of diesel engine and hydraulic power pack for Hull auxiliary and emergency power generators and Unit fire fighting pumps – issuance to Buyer, and its acceptance, of receiving inspection report(s) with photographs and other pertinent evidence attesting the receipt at packager facilities of all diesel engines and hydraulic power pack for Hull auxiliary and emergency power generators and Unit fire fighting pumps.
Delivery of Hull auxiliary and emergency power generators and Unit fire fighting pumps - submission to Buyer of the “Factory Acceptance Test” reports approved by Seller and Classification Society, if applicable. Equipment delivered on Hull construction site in the totality of the purchase order(s) and delivery of the inspection reports issued by Seller’s quality control group, and accepted by buyer, indicating the supply/transportation pending issues.
[bookmark: _Ref170464479]Purchase Order (PO) for Hull engine room main equipment - submission to Buyer of the purchase order(s) signed by Seller and equipment supplier(s), whose scope of supply shall be in accordance with the respective material requisition and/or related technical specification. The PO(s) submitted to Buyer shall not have monetary values and shall comply with Exhibit V - Directives for Acquisitions. Consider as Hull engine room main equipment the following:
· Engine room pump package;
· Purifier room Equipment;
· MV / LV electric and automation panels;
· HPU room Equipment;
· Sewage package;
· Hull cooling pumps.
Delivery of Hull engine room main equipment - submission to Buyer of the “Factory Acceptance Test” reports approved by Seller and classification society, if applicable. Equipment delivered on Hull construction Site in the totality of the purchase order(s) and delivery of the inspection reports issued by Seller´s quality control group, and accepted by Buyer, indicating the supply/transportation pending issues.
Purchase Order (PO) of Unit's mooring, fixed boom cranes and pull-in systems - submission to Buyer of the purchase order(s)signed by Seller and equipment supplier(s), whose scope of supply shall be in accordance with the respective material requisition and/or related technical specification. The PO(s) submitted to Buyer shall not have monetary values and shall comply with Exhibit V- Directives for Acquisitions.
Delivery of Unit's mooring, fixed boom cranes and pull-in package - submission to Buyer of the “Factory Acceptance Test” reports approved by Seller and Classification Society, if applicable. Equipment delivered on Hull construction Site in the totality of the purchase order(s) and delivery of the inspection reports issued by Seller´s quality control group, and accepted by Buyer, indicating the supply/transportation pending issues. At Seller's request, Buyer, at its sole discretion, will evaluate the break-down of this Milestone, limited to three milestones (mooring, cranes and pull-in) and keeping the same criteria defined above.
Note 5: When a package is mentioned above, all the items related to the package shall be considered for the Milestone accomplishment.

Note 6: For materials / Equipment not included in the contractual Vendor List (item 19 - I-ET-3010.2K-1200-941-P4X-001), the applicable contractual provision shall be adopted.

Note 7: For Equipment delivery events, evidence shall be presented by Seller that there is no pending payment with the respective suppliers/Vendors, considering the phases until the delivery of each Equipment.


Hull
Strike steel – beginning of steel cutting (strike steel), after detailed design review with minimum progress of 30%. Seller shall have made sufficient progress in detailed design and acquisitions to be able to maintain a continuous steel cutting activity.
Keel laying - the Milestone will be attested by the correct installation of the keel structure according to specifications and technical drawings. The keel fixation shall be carried out in compliance with naval standards regulations duly certified by the Classification Society. The Seller shall provide supporting documentation, such as photographs and inspection reports, to demonstrate the proper keel placement.
[bookmark: _Ref53043482]Blocks erection (25%) – 25%, by weight, of the blocks erected.  An erected block is any block installed, aligned and welded to other blocks in the Hull erection area, or in its mega block erection area.  All junction welds which is possible to weld shall be properly welded, inspected and approved by the Classification Society (including the verification of “Non Destructive Testing” - NDT).
Blocks erection (50%) - 50%, by weight, of the blocks erected, according to the criteria defined in “Blocks erection (25%)” item.
Blocks erection (75%) - 75%, by weight, of the blocks erected, according to the criteria defined in “Blocks erection (25%)” item.
Engine room main Equipment - mechanical installation (equipment fixed on the base) of Hull engine room main equipment. The list of Hull engine room main Equipment is that one defined in item 5.2.26.
Forecastle main Equipment - mechanical installation (equipment fixed on the base) of Hull forecastle main Equipment. The list of Hull forecastle main Equipment shall be presented by Seller and approved by Buyer.
Hull piping reinstatement folders acceptance (50%) - approval of 50% (fifty percent) of the total quantity of piping reinstatement folders planned for the project. The total quantity of piping reinstatement folders planned for the project will be estimated by the Seller and submitted for the Buyer's acceptance after the 60% (sixty percent) detailed engineering design review.
Hull systems MCC (30%) – issuance of “Mechanical Completion Certificate” (MCC) for at least 30% (thirty percent) of the total of subsystems for marine systems, as listed in item 5.3.1.9.1. Following the Mechanical Completion of each subsystem, the Seller shall issue a certificate that will be subject to acceptance by the Buyer. The acceptance criteria for Mechanical Completion shall adhere to the requirements specified in Exhibit VIII - Directives for Commissioning Process.
Hull systems MCC (60%) – issuance of “Mechanical Completion Certificate” (MCC) for at least 60% (sixty percent) of the total of subsystems for marine systems, considering the list and definitions in item “Hull systems MCC (30%)” above.
Hull systems MCC (90%) – issuance of “Mechanical Completion Certificate” (MCC) for at least 90% (ninety percent) of the total of subsystems for marine systems, considering the list and definitions in item “Hull systems MCC (30%)” above.
Hull Areas/Compartment Completion (90%) - achievement of Area/Compartment Completion status, as defined in Exhibit VIII – Directives for Commissioning Process and accepted by Buyer, for at least 90% (ninety percent) of the total of Hull areas.  The Seller and Buyer shall jointly determine the Hull areas that will be subject to the Area/Compartment Completion requirements, which includes all living quarters compartments, decks and tanks.
Load test of Hull generators - load test of Hull auxiliary and emergency generators performed in accordance with the procedure accepted by Buyer, including the respective report issued and approved by Seller and Classification Society. 
Performance Tests of main Hull systems - Performance Tests executed by Seller and accepted by Buyer for all subsystems of the Hull main systems. The Seller and Buyer shall jointly define the list of Hull systems considered as main.
Hull completion - Hull completed assembled/erected with all Hull and appurtenances blocks integrated, all blocks’ junction welds properly inspected, accepted by Buyer and approved by Classification Society (including NDT verification). All marine systems shall be commissioned and have their tests performed as below:
a) Hull must have all structural/piping NDT reports accepted by Buyer after its erection/assembling and fulfilling the requirements herein stated;

b) Preservation: Hull and all its systems/Equipment must be preserved based on a preservation plan presented by Seller (as per Exhibit VIII requirements) for its execution during the subsequent phases until unit delivery;

c) “Stagger Test” - perform the "Stagger Test" and issue the approved report by the Classification Society;

d) Utilities and Hull generation are part of Hull and shall be lifted and fully integrated to Hull;

e) The Hull marine systems, as per item 5.3.1.9.1, and their subsystems (SSOPs) and predecessors must be commissioned as defined in item 3.2;

f) All support structures for Modules and any other interface structural items shall have their contact points leveled, properly mapped and listed in a dimensional control report to be submitted to Buyer;

g) For this Milestone, living quarter’s habitability is not mandatory (according to “Habitability” Milestone described in the Integration phase), but this Module/block shall be lifted and fully integrated to Hull;

h) A completed hull means that all systems and Equipment are installed and commissioned as defined in item 3.2. In addition, all internal and external painting completed and approved by paint manufacturer and Classification Society (if applicable), as well as accepted by Buyer, following the requirements of Exhibit IV;

Topsides
[bookmark: _Ref53043757]Finish “pancake” fabrication for power generation and electric/automation Modules - end of pancake fabrication (Modules first deck/elevation), in accordance with “released for construction” Drawings. Issuance of all quality reports (dimensional, visual inspection and non-destructive testing) approved by Seller and Classification Society (if applicable). This Milestone encompasses combined cycle steam turbine Module, if applicable.
Finish “pancake” fabrication for compression Modules - end of pancake fabrication (Modules first deck/elevation), in accordance with “released for construction” Drawings. Issuance of all quality reports (dimensional, visual inspection and non-destructive testing) approved by Seller and Classification Society (if applicable).
Finish “pancake” fabrication for other Modules - end of pancake fabrication (Modules first deck/elevation), in accordance with “released for construction” Drawings. Issuance of all quality reports (dimensional, visual inspection and non-destructive testing) approved by Seller and Classification Society (if applicable).
Power generation Modules fabrication – Main Equipment – main power generators and Module(s) main equipment installed and leveled to the base. Issuance of all relevant reports approved by Seller and Classification Society (if applicable). The Module fabrication shall comply with preservation requirements of this document in item 3.1, subitem g). The Seller and Buyer shall jointly define the list of Equipment considered as main, including, at least, filter house, WHRU and power generation skids. The gas turbines are not included as part of the main Equipment for the purpose of this Milestone. This Milestone encompasses combined cycle steam turbine Module, if applicable.
Compression Modules fabrication – Main Equipment – compressors and Module(s) main equipment installed and leveled to the base. The module fabrication shall comply with preservation requirements of this document in item 3.1, subitem g). The Seller and Buyer shall jointly define the list of Equipment considered as main, including, at least, scrubbers and heat exchangers.
Power generation Modules completion - completion of Module(s) in accordance with item 3.1. All quality reports issued during construction shall be submitted to Buyer with the approval of Seller and Classification Society, if applicable. The reports shall include all stages of Modules fabrication and all applicable disciplines, as well as the pending issues clearly indicated by Seller and accepted by Buyer. This Milestone encompasses combined cycle steam turbine Module, if applicable.
Oil treatment Modules completion - completion of Module(s) in accordance with item 3.1. All quality reports issued during construction shall be submitted to Buyer with the approval of Seller and Classification Society, if applicable. The reports shall include all stages of Modules fabrication and all applicable disciplines, as well as the pending issues clearly indicated by Seller and accepted by Buyer.
Gas treatment Modules completion - completion of Module(s) in accordance with item 3.1. All quality reports issued during construction shall be submitted to Buyer with the approval of Seller and Classification Society, if applicable. The reports shall include all stages of Modules fabrication and all applicable disciplines, as well as the pending issues clearly indicated by Seller and accepted by Buyer.
Utilities and electric/automation Module(s) completion – completion of Module(s) in accordance with item 3.1. All quality reports issued during construction shall be submitted to Buyer with the approval of Seller and Classification Society, if applicable. The reports shall include all stages of Modules fabrication and all applicable disciplines, as well as the pending issues clearly indicated by Seller and accepted by Buyer.
Other Unit Modules completion - remaining Modules not covered by completion Milestones listed above, based on the general arrangement, including flare tower/stack. Completion of Modules in accordance with item 3.1. All quality reports issued during construction of the Modules shall be submitted to Buyer with approval of Seller and Classification Society, if applicable. The reports shall include all stages of Modules fabrication and all applicable disciplines, as well as the pending issues clearly indicated by Seller and accepted by Buyer.
Compression Modules completion - completion of Module(s) in accordance with item 3.1. All quality reports issued during construction shall be submitted to Buyer with the approval of Seller and Classification Society, if applicable. The reports shall include all stages of Modules fabrication and all applicable disciplines, as well as the pending issues clearly indicated by Seller and accepted by Buyer.
Lifting of the first Topsides Modules – start of the lifting campaign, including the issuance of an inspection report describing the lifting conditions and positioning of the Modules on Hull. The scope of this Milestone shall include, as a minimum, the lifting of automation and electrical Module and power generation Modules.
Lifting of the last Topsides Modules – lifting of the remaining modules based in the general arrangement. End of the lifting campaign, including the issuance of an inspection report describing the lifting conditions and positioning of the remaining Modules on Hull. The lift and positioning of the flare stack/tower is not included in the scope of this Milestone. 
Integration
Habitability - acceptance and signature by Buyer of the Habitability Preliminary Acceptance Certificate, issued in accordance with Exhibit VIII - Directives for Commissioning Process.


Hook-up - Integration piping reinstatement (50%) - approval of 50% (fifty percent) of the total quantity of piping reinstatement folders planned for the project. The total quantity of piping reinstatement folders planned for the project will be estimated by the Seller and submitted for the Buyer's acceptance after the 60% (sixty percent) detailed engineering design review.
On-shore full load tests - FPSO power generation system full load tests carried out according to criteria established in Exhibit VIII - Directives for Commissioning Process and the procedure accepted by Buyer. Report issued, accepted by Buyer, and approved by Seller and Classification Society. The Seller may request to carry out the full load test with temporary systems to enable the test execution. This request shall be approved by power generator Vendor and Classification Society (if applicable), as well as accepted by Buyer.
On-shore plant simulation - on-shore oil plant simulation completed, and accepted by Buyer, according to system oil plant Performance Tests as close to the operating condition as possible, regarding to the fluids and design parameters. The plant simulation shall be planned, prepared and performed by the Seller in accordance with the requirements stated in the Exhibit VIII - Directives for Commissioning Process. The Seller shall provide all the facilities, Vendor’s support and temporary supplies necessary for its full execution.
On-shore N2He leak test (90%) - conclusion of the leak test for 90% (ninety percent) of all test packages, performed in accordance with the criteria established in Exhibit VIII (Directives for Commissioning Process). The procedures and respective reports shall be accepted by Buyer and approved by Seller and Classification Society (if applicable).
Onshore Scope Preliminary Acceptance Certificate - conclusion of the Onshore Scope Preliminary Acceptance and achievement of the "Onshore Scope Preliminary Acceptance Certificate" as defined in Exhibit VIII – Directives for Commissioning Process.
On-shore gas compression and injection system testing - test of gas compressors in closed loop/circuit with inert gas in accordance with the criteria established in Exhibit VIII (Directives for Commissioning Process).
Implement of risk assessment and safety studies – implementation in fabrication activities of all recommendations from risk assessment and safety studies, in accordance with Exhibit III – Directives for Product Development.
Substantial completion – acceptance and signature by Buyer of the Substantial Completion Certificate, issued in accordance with Exhibit XVII (Form of Substantial Completion Certificate), upon the fulfillment of the substantial completion requirements in Exhibit VIII - Directives for Commissioning Process.
Unit Handover - acceptance and signature by Buyer of the Handover Certificate issued in accordance with all terms and requirements of the definition of Handover stated in the Agreement and its Exhibits.
Acceptance
Ready for oil production – fulfillment of all requirements to be performed by Seller for starting oil production, including the SGSO (Sistema de Gerenciamento da Segurança Operacional) approved by the Brazilian agency ANP (Agência Nacional do Petróleo, Gás Natural e Biocombustíveis) and issuance of System Transfer’s Certificate, and its acceptance by Buyer, in accordance with Exhibit VIII – Directives for Commissioning Process, for all SSOPs related to this Milestone and necessary for oil production. The Seller and Buyer shall jointly define the list of SOPs and SSOPs that shall be considered as necessary for oil production.
Ready for water injection – fulfillment of all requirements to be performed by Seller for starting water injection, including the SGSO approved by the Brazilian agency ANP and issuance of System Transfer’s Certificate, and its acceptance by Buyer, in accordance with Exhibit VIII – Directives for Commissioning Process, for all SSOPs related to this Milestone and necessary for water injection. The Seller and Buyer shall jointly define the list of SOPs and SSOPs that shall be considered as necessary for water injection.
[bookmark: _Hlk170894044]Ready for flare-out – fulfillment of all requirements to be performed by Seller for flare-out, including the SGSO approved by the Brazilian agency ANP and issuance of System Transfer’s Certificate, and its acceptance by Buyer, in accordance with Exhibit VIII – Directives for Commissioning Process, for all SSOPs related to this Milestone and necessary for Flare-out. The Seller and Buyer shall jointly define the list of SOPs and SSOPs that shall be considered as necessary for Flare-out.
 Continuous operation test of oil production and treatment plant – fulfillment of all requirements stated for Continuous operation test of oil production and treatment plant in the Offshore Start-up Processes section of the Exhibit VIII – Directives for Commissioning Process.
Continuous complete offloading operation (bow and stern station) - fulfillment of all requirements stated for Continuous complete offloading operation (bow and stern station) in the Offshore Start-up Processes section of the Exhibit VIII – Directives for Commissioning Process.
Continuous operation test of gas treatment and compression plants - fulfillment of all requirements stated for Continuous operation test of gas treatment and compression plants in the Offshore Start-up Processes section of the Exhibit VIII – Directives for Commissioning Process.
Continuous operation test of sea water treatment and injection plants - fulfillment of all requirements stated for Continuous operation test of sea water treatment and injection plants in the Offshore Start-up Processes section of the Exhibit VIII – Directives for Commissioning Process.
Continuous operation test of produced water treatment and disposal and water injection plants - fulfillment of all requirements stated for produced Continuous operation test of produced water treatment and disposal and water injection plants in the Offshore Start-up Processes  section of the Exhibit VIII – Directives for Commissioning Process.
Not applicable
Continuous operation test of other systems and plants (only Systems that can only be tested offshore, due to operating conditions and process fluid) - fulfillment of all requirements stated for Continuous operation test of other systems and plants (only Systems that can only be tested offshore, due to operating conditions and process fluid) in the  Offshore Start-up Processes section of the Exhibit VIII – Directives for Commissioning Process.
Unit Final Completion – acceptance and signature by Buyer of the Final Completion Certificate, issued in accordance with Exhibit XVII (Form of final completion certificate) and definitions of the Agreement and its Exhibits.
Unit Final Acceptance – acceptance and signature by Buyer of the Final Acceptance Certificate, issued in accordance with the requirements stated in the Agreement.
Advance Payment - Buyer will provide Seller an advance payment of 10% (ten percent) of the Lump Sum Price for Seller to perform the Agreement Scope of Supply in accordance with the Agreement, item 5.2.
5. [bookmark: _Ref190933333][bookmark: _Toc209433042]SCHEDULE B - ACCEPTANCE CRITERIA FOR MILESTONES PAYMENT
Schedule B Additional Items (Operational Spare Parts; Capital Spares and Special Tools Stored On Shore) - Equipment delivered on location indicated by Buyer for the items defined on “Operational Spare Parts List”, Capital Spares list and Special Tools Stored On Shore list, according to Exhibit I, after Operation Contract Team and Buyer final validation. In addition, Seller shall provide purchase order(s) and delivery the inspection reports issued by Seller’s quality control group, and accepted by Buyer, indicating supply/transportation pending issues.
The milestone indicated on item 6.1 shall be broken down according to the Seller proposal and approved by Buyer. The proposal shall be based on “Operational Spare Parts List”, Capital Spares list and Special Tools Stored On Shore list validated by Operation Contract Team and Buyer, as defined on Exhibit I.
In case the Schedule B Additional Items list (“Operational Spare Parts List” + Capital Spares list + Special Tools Stored On Shore list) is updated by Seller and validated by Operation Contract Team and Buyer, as defined on Exhibit I, the milestone breakdown may be updated accordingly. In this case, Seller shall submit updated breakdown proposal for Buyer’s approval.
6. [bookmark: _Toc209433043]SCHEDULE C - ACCEPTANCE CRITERIA FOR MILESTONES PAYMENT
Mooring Components - Equipment delivered on location indicated by Buyer in the totality of the items defined on Mooring Components list, according to Exhibit I, after Buyer final validation. In addition, Seller shall provide purchase order(s) and delivery the inspection reports issued by Seller’s quality control group, and accepted by Buyer, indicating supply/transportation pending issues.
7. [bookmark: _Toc209433044]CERTIFICATES TEMPLATES
The certificates of Substantial Completion, Handover, Final Completion and Final Acceptance shall follow the models contained on Exhibit XVII. 
The certificates of Release of Claims and Lien Waiver shall follow the model on Exhibit XXVI.
8. [bookmark: _Toc209433045]APPENDIX
[bookmark: _Toc195383564]APPENDIX 1 - Price Schedule “A” with Advanced Payment, Price Schedule “B” and Price Schedule “C”.
[bookmark: _Toc195383565]APPENDIX 2 - Price Schedule “A” without Advanced Payment, Price Schedule “B” and Price Schedule “C”.
EXHIBIT XI – PAYMENT CRITERIA
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