NOVATION AGREEMENT
THIS NOVATION AGREEMENT (hereinafter called the "AGREEMENT") is made and is effective as of the xxth day of xx, 20xx by and among:

(1)          , a company duly organized and existing under the laws of       , having its registered office at             (hereinafter called the "ORIGINAL BUYER"); 

(2)
         , a company duly organized and existing under the laws of       , having its registered office at             (hereinafter called the "NEW BUYER"); and
(3)
CHINA SHIPBUILDING TRADING COMPANY, LIMITED, a corporation organized and existing under the Laws of the People's Republic of China, having its registered office at 56(Yi) Zhongguancun Nan Da Jie, Beijing 100044, the People's Republic of China (hereinafter called "CSTC"), and  Shipyard     , a corporation organized and existing under the Laws of the People's Republic of China, having its registered office at              (hereinafter called the "BUILDER") on the other part. CSTC and the BUILDER are hereinafter collectively called the "SELLER".
WHEREAS:
A.
By a Shipbuilding Contract dated xxth xx, 20xx, entered into by the SELLER and the ORIGINAL BUYER for the construction of One (1)        Carrier having the BUILDER’s Hull No.      (hereinafter called the "VESSEL") and by the Specifications and plans for the VESSEL that have been agreed upon between the SELLER and the ORIGINAL BUYER up to the date of this AGREEMENT (hereinafter collectively called the "SHIPBUILDING CONTRACT"), the SELLER agreed to design, build, launch, equip and complete the VESSEL and to deliver and sell the VESSEL to the ORIGINAL BUYER, and the ORIGINAL BUYER agreed to accept delivery of and purchase the VESSEL pursuant to the terms and conditions set out in the SHIPBUILDING CONTRACT; and 
B. 
The ORIGINAL BUYER and the NEW BUYER have agreed that the NEW BUYER shall assume all the rights, title, benefit and all obligations of the ORIGINAL BUYER under the SHIPBUILDING CONTRACT and the SELLER is willing to agree to the substitution of the NEW BUYER in the place of the ORIGINAL BUYER in relation to said rights, title, benefit and obligations and to the release of the ORIGINAL BUYER in respect thereof subject to and upon the terms and conditions hereinafter set forth.
NOW, THEREFORE, the parties hereto have agreed as follows:
1.
Novation
1.1
With effect and in consideration of the premises:
(a) The SELLER, the ORIGINAL BUYER and the NEW BUYER hereby agree that the NEW BUYER shall be substituted in the place of the ORIGINAL BUYER as party to the SHIPBUILDING CONTRACT and as the buyer of the VESSEL under the SHIPBUILDING CONTRACT and the SHIPBUILDING CONTRACT shall henceforth be construed and treated in all respects as if the NEW BUYER had been named therein as the buyer instead of the ORIGINAL BUYER; 
(b) The NEW BUYER hereby agrees with the SELLER that the NEW BUYER shall duly and punctually perform and discharge all liabilities and obligations whatsoever from time to time to be performed or discharged by it under or by the SHIPBUILDING CONTRACT in all respects as if the NEW BUYER had been named therein as the buyer instead of the ORIGINAL BUYER. In addition, the NEW BUYER agrees to perform and discharge all uncompleted liabilities and obligations of the ORIGINAL BUYER that may still be outstanding on the date of this AGREEMENT;
(c) The SELLER hereby agrees with the NEW BUYER that the SELLER shall be bound by the terms of the SHIPBUILDING CONTRACT in all respects as if the NEW BUYER had been named therein as the buyer instead of the ORIGINAL BUYER.  The NEW BUYER and the ORIGINAL BUYER jointly assure the SELLER that no further or additional obligations or liabilities shall be imposed on the SELLER by virtue of this AGREEMENT other than those previously and expressly assumed by the SELLER under the SHIPBUILDING CONTRACT and those assumed herein;
(d) In consideration of the covenant of the NEW BUYER contained in Clause 1.1 (b) above, the SELLER hereby releases and discharges the ORIGINAL BUYER from further performance of the SHIPBUILDING CONTRACT and from all liabilities and obligations to the SELLER under the SHIPBUILDING CONTRACT; 
(e) The SELLER is hereby released and discharged from all liabilities and obligations to the ORIGINAL BUYER under the SHIPBUILDING CONTRACT; 

(f)  All payments made by the ORIGINAL BUYER to the SELLER under the SHIPBUILDING CONTRACT prior to this AGREEMENT shall be considered to have been made by the NEW BUYER;
(g) Property in all the BUYER’s supplies delivered by the ORIGINAL BUYER to the BUILDER under the SHIPBUILDING CONTRACT prior to this AGREEMENT, if any, shall pass to the NEW BUYER;

2.
Refund Guarantee

The SELLER will inform the Bank of China, Head Office (hereinafter called the "BANK") of the above novation and will procure that the BANK issue a SWIFT message to Buyer’s Receiver Bank in the form set out in EXHIBIT A hereto confirming that the NEW BUYER is the beneficiary under the BANK's letter of Guarantee No.       .

3.
By reason of and pursuant to the above novation of the SHIPBUILDING CONTRACT to the NEW BUYER, the SELLER and the NEW BUYER hereby agree to amend, as of this AGREEMENT, the name and address of the Buyer described in Article XVII of the SHIPBUILDING CONTRACT as follows:


To the BUYER: 
New Buyer Company  
Address:   Address of New Buyer Company 
Fax No. : 

Email:
4.
Representations and Warranties
4.1 Each of the parties hereto hereby represents and warrants that (i) it has full power, authority and legal rights to enter into, and has taken all corporate and other action necessary to execute and deliver this AGREEMENT and to perform and observe the terms and conditions hereof and of the SHIPBUILDING CONTRACT as novated hereby and (ii) its obligations hereunder, or those which it is contemplated herein it will assume, constitute or, as the case may be, will constitute its legal, valid and binding obligations.
4.2
The SELLER and the ORIGINAL BUYER hereby represent and warrant to the NEW BUYER that there exist no other agreements between the SELLER and the ORIGINAL BUYER which relate to the SHIPBUILDING CONTRACT prior to the signing of this AGREEMENT.
5.
Payment Guarantee

The ORIGINAL BUYER and the NEW BUYER will inform Payment Guarantor Company (hereinafter called "Payment Guarantor") of the above novation and shall provide the SELLER with confirmation from Payment Guarantor in the form of EXHIBIT "B" hereto confirming that  the existing corporate guarantee granted by Petredec  in respect of the obligations of the ORIGINAL BUYER will remain valid and binding in respect of the obligations of the NEW BUYER under the SHIPBUILDING CONTRACT.
6.
Governing Law

This AGREEMENT shall be governed by and construed in accordance with the laws of England.
7.
Counterparts


This AGREEMENT may be signed in any number of counterparts. Any single counterpart or set of counterparts signed by all the parties hereto shall constitute a full and original agreement for all purposes.

8.

Save as expressly varied by this AGREEMENT, the SHIPBUILDING CONTRACT shall remain unchanged and in full force and effect.
[Signature page to follow]
IN WITNESS WHEREOF, the parties have caused this AGREEMENT to be executed and delivered by their respective duly authorized representatives on the day and year first above written.

ORIGINAL BUYER:

Original buyer company
By:                         
Name:

Title: Attorney-in-fact
NEW BUYER:

NEW BUYER COMPANY
By:                         
Name:

Title: Attorney-in-fact
THE SELLER:

CSTC : CHINA SHIPBUILDING TRADING COMPANY, LIMITED

By : ________________________ 
Name :
Title : Attorney-in-fact

THE BUILDER: THE SHIPYARD
By : _________________________
Name :
Title : Attorney-in-fact
EXHIBIT A

To: NEW BUYER COMPANY (the “New Buyer”)

Date:
  ____________, 2019
Re: Our Confirmation/Letter of Guarantee No.     
We refer to our Letter of Guarantee No.       (the “Refund Guarantee”) issued in favour of the Buyer under a shipbuilding contract dated xxth xx, 20xx (the “Shipbuilding Contract”) entered into by and between ORIGINAL BUYER COMPANY (the “Original Buyer”) and SHIPYARD COMPANY (the “Builder”) and China Shipbuilding Trading Co., Ltd. (the “CSTC”), CSTC and the Builder jointly as the sellers (the “Seller”).

We acknowledge our receipt of a notice issued by the Original Buyer advising of the novation of the Shipbuilding Contract with the effect that the New Buyer shall replace the Original Buyer in all respects under the Shipbuilding Contract as if the New Buyer had been originally named therein subject to the terms and conditions as set out in the Novation Agreement (the “Novation Agreement”) executed by and between the Seller, the Original Buyer and the New Buyer on xxth xx, 20xx. 

We confirm that (i) notwithstanding the novation as set out in the Novation Agreement, the Refund Guarantee remains valid and binding in all respects; and (ii) without reducing or impairing the binding effect of the Refund Guarantee, all references to “ORIGINAL BUYER COMPANY” in the Refund Guarantee shall be replaced by “NEW BUYER COMPANY”.

Signed by:________________________

EXHIBIT B

[Letterhead of Payment Guarantor]

To
: (1) China Shipbuilding Trading Co., Ltd. (the “CSTC”); and


 (2) THE SHIPYARD COMPANY (the “Builder”)

        (CSTC and the Builder hereinafter collectively referred to as the “Seller”)


 (3) THE ORIGINAL BUYER COMPANY (the “Original Buyer”)

        (4) THE NEW BUYER COMPANY (the “New Buyer”)

Date
:
____________, 2019
Dear Sirs,

Re: Our Confirmation/Letter of Guarantee

We refer to our Letter of Guarantee (the “Payment Guarantee”) issued in favour of the Seller under a shipbuilding contract dated xxth xx, 20xx (the “Shipbuilding Contract”) made between the Seller and the Original Buyer.

We acknowledge receipt of the notice issued by the Original Buyer advising of the novation of the Shipbuilding Contract with the effect that the New Buyer shall replace the Original Buyer in all respects under the Shipbuilding Contract as if the New Buyer had been originally named therein subject to the terms and conditions as set out in the Novation Agreement (the “Novation Agreement”) executed by and between the Original Buyer, the New Buyer and the Seller on xxth xx, 2019. 

We hereby give our consent to and agree with the novation as set out above.

We confirm that (i) notwithstanding the novation as set out in the Novation Agreement, the Payment Guarantee remains valid and binding in all respects; and (ii) without reducing or impairing the binding effect of the Payment Guarantee, all references to “ORIGINAL BUYER COMPANY” in the Payment Guarantee shall be replaced by “NEW BUYER COMPANY”.
Signed by:________________________
To: Bank of China

Date:___________

We refer to the letter of guarantee no.            (hereinafter called the 'LOG') issued by you to us whereby you in the manner therein appearing guarantee to pay to us the sum of the United States Dollars                   only (USD         ) which China Shipbuilding Trading Company Limited and [the Builder] (hereinafter collectively called the SELLER) may become liable to repay to us under the shipbuilding contract dated [date of contract] made between ourselves and the SELLER whereby the SELLER have agreed to construct for us, and we have agreed to purchase one unit of       carrier as Hull no.         subject to and upon the terms and conditions therein contained.

Now we hereby give you notice that, by Novation Agreement dated ________ between ourselves and the SELLER and [SPV] with register address. (hereinafter called the 'NEW BUYER'), we have novated to the NEW BUYER all our right, title, interest, and all benefits present and future accruing to us under the LOG.

For and on behalf of                        (the ORIGINAL BUYER)

Signed by                        
We hereby confirm that this document has been signed by

For and on behalf of                         (the NEW BUYER)

We hereby confirm that this document has been signed by

For and on behalf of                         (the SELLER)
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