TERMS AND CONDITIONS

STALWART MARINE SDN BHD
and

GOLD COAST MARINE PTY LTD

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, unless the context otherwise requires:

“Acceptance Trial” means the inspection, testing and sea trial of the Vessel
conducted before acceptance and delivery.

“Builder/s” means Stalwart Marine Sdn Bhd and/or Gold Coast Marine Pty Ltd, as
applicable.

“Contract Price” means the price specified in the applicable Quotation, together with
any approved variations, modifications, additional works, taxes, charges and other
amounts payable under this Agreement.

“Delivery Date” means the date specified by the Builder/s for delivery of the Vessel,
as amended in accordance with this Agreement.

“Purchaser” means the person or entity identified as purchaser in the Quotation,
Specification or Construction Agreement.

“Quotation” means the quotation issued by the Builder/s for the construction and
sale of the Vessel.

“Specification” means the written specification for the Vessel agreed between the
Parties, including any approved variations or modifications.

“Vessel” means the vessel described in the applicable Quotation and Specification,
including its hull, machinery, equipment, fittings and other components included in
the Contract Price.



1.2 Interpretation

Headings are for convenience only and do not affect interpretation.
References to the singular include the plural and vice versa.

References to a person include an individual, company, corporation, partnership,
government authority or other legal entity.

2. SPECIFICATION OF THE VESSEL

2.1

The Builder/s agree to construct and sell the Vessel described in the applicable
Specification or Quotation supplied to the Purchaser.

2.2

The Purchaser agrees to purchase the Vessel and comply with this Agreement.

2.3

The Builder/s shall have no obligation to accept any variation, alteration, addition or
order requested by the Purchaser unless expressly accepted in writing by the
Builder/s.

2.4

Plans supplied to the Builder/s by the Purchaser or the Purchaser's representative
must comply with applicable industry standards and be suitable for construction
purposes.

2.5

The Purchaser shall be responsible for delays and costs arising from plans that are
supplied late, incomplete, inaccurate or below the required industry standard.

2.6

Such costs shall be charged in accordance with Schedule 1.



2.7

Unless otherwise expressly agreed in a separate written Construction Agreement
signed by the Parties, this Agreement shall govern the construction and sale of the
Vessel.

3. SPECIFICATION, MODIFICATIONS
AND VARIATIONS

3.1

The Vessel shall be constructed in accordance with the agreed Specification.

3.2

Any modification, alteration, addition or change requested by the Purchaser shall
require the Builder/s' prior written approval.

3.3

The Builder/s shall not be obliged to accept any proposed modification or variation.

3.4

All approved modifications shall be charged at the rates specified in Schedule 1 or as
otherwise quoted by the Builder/s.

3.5

The Builder/s may require payment of any variation or increase in the Contract Price
before commencing the relevant work.

3.6

A variation shall not be binding upon the Builder/s unless confirmed in writing.

3.7



Where a variation affects the construction schedule, the Builder/s shall be entitled to
a reasonable extension of the Delivery Date.

4. DESIGN

4.1 Commercial — Standard

The Standard Commercial Design service includes:

o Designs from the Stalwart Marine Commercial Range.

e Plans prepared for compliance with the Australian Maritime Safety Authority
(AMSA) National Standard for Commercial Vessels (NSCV) applicable to
Domestic Commercial Vessels.

e Plans certified to a Classification Society or other applicable standards, where
requested, which shall be quoted separately.

Pricing:

o Design: 10% of the total Vessel Contract Price
e Licence Fee: 5% of the total Vessel Contract Price per Vessel

4.2 Commercial — Custom Design
The Custom Commercial Design service includes:

« Working closely with the Purchaser to achieve a specific design not
generally available in the market.

e Plans prepared for compliance with applicable AMSA NSCV requirements.

e Plans certified to a Classification Society or other applicable standards, where
requested, which shall be quoted separately.

Pricing:

o Design: 15% of the total Vessel Contract Price
e Licence Fee: 7% of the total Vessel Contract Price per Vessel

4.3 Military — Custom Design
The Military Custom Design service includes:

« Working closely with the Purchaser to achieve a specific design not
generally available in the market.



e Plans prepared to the applicable agreed requirements.
e Plans certified to a Classification Society or other applicable standards, where
requested, which shall be quoted separately.

Pricing:

e Design: 20% of the total Vessel Contract Price
o Licence Fee: 8% of the total Vessel Contract Price per Vessel

4.4 Plan Alterations

If construction of the Vessel is not pursued and custom plans undergo more than
three (3) revisions during the initial quotation stage for any commercial Vessel,
the applicable design charge for the relevant category shall become payable.

Plans certified to a Classification Society or other applicable standards shall be
quoted separately.

Recreational Vessel design services shall be charged in accordance with Schedule 1
or the applicable quotation.

4.5 Sister and Subsequent Vessels

Licensing fees for sister and subsequent Vessels shall be quoted individually.

As a general guide, such fees may range between 5% and 10% of the applicable
build cost.

5. COPYRIGHT AND INTELLECTUAL
PROPERTY

5.1

All copyright and other intellectual property rights in manuals, drawings, plans,
specifications, designs and other documents prepared by or on behalf of the
Builder/s shall remain the property of Gold Coast Marine Pty Ltd and/or Stalwart
Marine Sdn Bhd unless expressly agreed otherwise in writing.

5.2



All verbal information, plans, drawings, general arrangements, renders, images and
other information provided or communicated by the Builder/s shall remain the
property of the Builder/s.

5.3

Such information shall not be copied, reproduced, distributed, disclosed, published
or provided to any third party without prior written consent of the Builder/s.
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All drawings, renders, images and information, whether commissioned or supplied,
shall remain the property of the Builder/s unless expressly transferred in writing.

© 2023 Gold Coast Marine Pty Ltd & Stalwart Marine Sdn Bhd

6. CONTRACT PRICE, GST AND TAXES
6.1

The Contract Price shall be the amount specified in the applicable Quotation
together with the cost of approved modifications, variations and additional works.

6.2

For Vessels purchased under or through an Australian-registered entity, including
Gold Coast Marine Pty Ltd, GST shall be applied in accordance with applicable
Australian taxation laws.

6.3

The Purchaser shall be responsible for any applicable taxes, duties, levies, charges or
governmental fees payable in connection with the construction, purchase,
importation, registration, delivery or operation of the Vessel, except where expressly
included in the Contract Price.

6.4



If any tax, levy, charge or other amount required by law is omitted from the Contract
Price or is introduced or varied after the date of this Agreement and is payable by
the Purchaser, the Purchaser shall pay the additional amount upon demand.

7. PAYMENT

7.1

The Builder/s shall provide the Purchaser with two (2) days' notice of the anticipated
date on which a payment is due.

7.2

Following expiry of that notice, the relevant payment shall become due within five (5)
days.

7.3

The Purchaser shall make all payments in accordance with the agreed payment
schedule.

7.4

If the Contract Price is increased because of a modification or variation, the Builder/s
may require payment of the increase in full before commencing the relevant works.

8. LATE PAYMENT AND DEFAULT

8.1

If any payment is not received within seven (7) days after becoming due, the
Builder/s may suspend construction until all outstanding amounts have been paid in
full.

8.2

Where construction is suspended:



(a) the Delivery Date shall be extended accordingly;
(b) the Builder/s shall notify the Purchaser of the revised construction schedule; and

(c) the Purchaser shall be liable for applicable storage, relocation, labour,
administration and other costs arising from the suspension.

8.3

If payment remains outstanding for a further seven (7) days, the Builder/s shall,
without prejudice to any other rights or remedies:

(a) charge interest at 24% per annum, calculated on a daily compounding basis from
the date the payment became due;

(b) require payment forthwith of the outstanding balance of the Contract Price; or

(c) terminate the Agreement and sell the Vessel.

8.4

If the Vessel is sold following termination:

(a) the Purchaser shall be responsible for all reasonable costs associated with the
sale;

(b) the Builder/s may recover all outstanding amounts owed from the sale proceeds;

(c) any remaining balance after payment of all amounts owed to the Builder/s and
the costs of sale shall be payable to the Purchaser; and

(d) any shortfall shall remain payable by the Purchaser to the Builder/s.

9. CONSTRUCTION
9.1

The Builder/s shall construct the Vessel in accordance with the agreed Specification,
subject to approved variations and modifications.

9.2



The Builder/s shall be entitled to use subcontractors, consultants, engineers,
tradespersons and other contractors as reasonably required.

9.3

Construction schedules and estimated completion dates are subject to reasonable
adjustment for variations, delays, supply issues, force majeure events and other
circumstances permitted under this Agreement.

10. ACCESS AND INSPECTION

10.1

The Purchaser may inspect the progress of construction from time to time.

10.2

The Purchaser must provide prior written notice to the Builder/s.

10.3

Inspections shall take place during normal business hours with the prior written
consent of the Builder/s, such consent not to be unreasonably withheld.

10.4

The Builder/s may appoint a representative to accompany the Purchaser or the
Purchaser's representative.

10.5

Access shall be limited to areas reasonably necessary to inspect the Vessel and
materials or equipment appropriated to it.

10.6

The Purchaser and its representatives must comply with all applicable site, safety,
security and workplace requirements.



11. DELAYS AND FORCE MAJEURE
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If construction is delayed directly or indirectly by any cause beyond the reasonable
control of the Builder/s, the Delivery Date shall be extended for a reasonable period
corresponding to the delay.

11.2

Such events may include, without limitation:

e natural disasters;

o fire;
o flood;
e storm;
e war,

o civil disturbance;

e industrial disputes;

e government action;

e regulatory changes;

e pandemic or epidemic;

» transportation disruption;

« shortages of materials;

e supplier delays;

e machinery failure;

o damage to the Builder/s' premises; or
e other circumstances beyond the reasonable control of the Builder/s.

11.3

The Builder/s shall provide written notice of a delaying event:

(a) within twenty-eight (28) days of its commencement, stating the
commencement date, cause and estimated duration; and

(b) within twenty-eight (28) days after its end, stating the end date and
total extension claimed.

11.4



If the Builder/s' premises, plant, machinery or equipment are damaged by a delaying
event for which the Builder/s are not responsible and it becomes impracticable to
complete construction, the Builder/s may cancel the Agreement by written notice.

11.5

The Builder/s must exercise that right within twenty-one (21) days of the
relevant event.

11.6

Following cancellation, the Purchaser may elect in writing to take over and complete
the Vessel, subject to payment of all amounts then owing to the Builder/s.

12. DELIVERY

12.1

The Builder/s shall notify the Purchaser when the Vessel is ready for delivery.

12.2

Delivery shall occur at the location agreed between the Parties.

12.3

The Purchaser shall take delivery of the Vessel when:
(a) the Contract Price and all other amounts due have been paid in full; and

(b) the Vessel has successfully completed the applicable Acceptance Trial, subject
to any agreed outstanding minor items.

12.4

If the Purchaser fails or refuses to take delivery when the Vessel is ready,
the Builder/s may charge storage and related costs in accordance with Schedule 1.

12.5



Any agreed Delivery Date is subject to extension in accordance with this Agreement.

13. ACCEPTANCE AND SEA TRIALS
13.1

Before delivery, the Vessel may undergo an Acceptance Trial and/or sea trial as
reasonably required by the Builder/s.

13.2

The Purchaser shall be given reasonable opportunity to attend the Acceptance Trial.

13.3

The purpose of the Acceptance Trial is to establish that the Vessel substantially
conforms with the agreed Specification and agreed performance requirements.

13.4

Minor defects, adjustments or outstanding items that do not materially affect
the safe operation or intended use of the Vessel shall not entitle the Purchaser to
refuse delivery.

13.5

Such items shall be recorded and, where applicable, rectified within a
reasonable period.

13.6

The Builder/s shall not be responsible for defects that were apparent upon
reasonable inspection during the Acceptance Trial and were not notified within a
reasonable period.

14. RISK AND INSURANCE

14.1



Until delivery, the vessel will be self-insured by the builder to cover, fire, theft and
flood damage.

14.2

The Builder/s shall not be responsible for risks or losses specifically excluded from
their insurance coverage unless otherwise agreed in writing.

14.3

Upon delivery, risk in the Vessel shall pass to the Purchaser.

14.4

From the time risk passes, the Purchaser shall be responsible for arranging and
maintaining appropriate insurance for the Vessel, including marine, transit, liability
and other insurance appropriate to its intended use.

14.5

Where the Vessel is stored, transported or operated by or on behalf of the
Purchaser before formal delivery, the Parties shall agree in writing who bears
the relevant risk and insurance responsibility.

15. REGISTRATION
AND CERTIFICATION

15.1

The Builder/s shall provide the documentation expressly included in the Specification
or Quotation.

15.2

Unless expressly stated otherwise in writing, the Purchaser shall be responsible
for registration, licensing, importation, operational permits and ongoing regulatory
requirements applicable to the Vessel after delivery.

15.3



Where certification by a Classification Society, regulatory authority or other third
party is requested and is not expressly included in the Specification, the
associated costs shall be quoted separately.

15.4

The Purchaser shall provide all information reasonably required for registration and
certification.

16. PURCHASER RESPONSIBILITIES

The Purchaser shall:

16.1

provide accurate and timely information required for construction;

16.2

provide approved plans and documentation where required;

16.3

make payments when due;

16.4

promptly notify the Builder/s of relevant changes to requirements;

16.5

comply with site safety and access requirements;

16.6

ensure appropriate insurance is maintained after risk passes;

16.7

comply with applicable registration and operational requirements; and



16.8

comply with all reasonable instructions issued by the Builder/s relating to safe
operation, transport and storage of the Vessel.

17. SAFETY
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The Purchaser and its representatives shall comply with all applicable safety
requirements when attending the Builder/s' premises.

17.2

The Builder/s may refuse or restrict access where they reasonably consider that a
person presents a safety, security or operational risk.

17.3

No person may interfere with construction activities, machinery, equipment or
personnel without authorisation.

18. OWNERSHIP AND TITLE

18.1

Subject to applicable law, the Vessel and materials and equipment
specifically appropriated to its construction shall remain the property of the
Builder/s until all monies owed to the Builder/s have been paid in full.

18.2

Upon full payment, ownership of the Vessel shall pass to the Purchaser, subject to
any applicable registration requirements.

18.3



The Purchaser shall not, before full payment and without prior written consent of the
Builder/s, sell, assign, pledge, charge or otherwise encumber the Vessel.

18.4

The Purchaser may seek finance for construction of the Vessel with the prior written
consent of the Builder/s.

18.5

The Purchaser shall not assign or transfer this Agreement or its rights and obligations
without prior written consent of the Builder/s.

19. CANCELLATION AND TERMINATION

19.1

The Builder/s may terminate an Agreement if the Purchaser:

(a) fails to make a payment when due and remains in default after the applicable
notice period;

(b) becomes insolvent, bankrupt or subject to a winding-up or similar proceeding;

(c) materially breaches this Agreement and fails to remedy the breach within a
reasonable period after written notice; or

(d) otherwise repudiates the Agreement.

19.2

The Purchaser may terminate an Agreement where the Builder/s materially
breach the Agreement and fail to remedy the breach within a reasonable
period following written notice.

19.3

Termination shall not affect any rights or liabilities accrued before termination.

19.4



Upon termination, all amounts properly due to the Builder/s shall
immediately become payable.

19.5

The Builder/s shall be entitled to recover reasonable costs incurred in connection
with construction, materials, labour, storage, cancellation, sale and other
commitments made for the Vessel, subject to applicable law.

20. WARRANTIES

20.1

The Builder/s warrant that:

(a) the Vessel will be of satisfactory quality and reasonably fit for any purpose
made known to the Builder/s in writing before the Specification or Quotation;

(b) the Vessel will correspond with the Specification and agreed variations; and

(c) the Vessel will be free from defects in materials and workmanship for 12
months from the date of delivery.

20.2

Upon delivery, the Vessel will comply with any additional requirements or
regulations expressly agreed in writing.

20.3 Repair or Replacement

The Builder/s shall repair or replace defects in workmanship, materials or equipment
covered by the warranty.

Such work shall be carried out at the Builder/s' premises or, where reasonably
inconvenient, at another location approved by the Builder/s.

20.4 Notification and Inspection

The Purchaser shall notify the Builder/s in writing immediately upon discovery of an
alleged defect.



The Builder/s shall have the right to inspect the Vessel and conduct reasonable
tests or sea trials.

Where the defect is established to be covered by the warranty, the reasonable cost
of such required sea trials shall be borne by the Builder/s.

20.5 Motors

Motors supplied with the Vessel and fitted outside Australia shall be warranted on
the same basis as the warranty provided by the relevant Australian supplier.

Motors must be serviced in accordance with the applicable supplier's requirements.

Motor warranty claims must be approved by the Builder/s before repair or warranty
work is undertaken by the Purchaser or a third party.

20.6 Hull and Structure

The hull and structural components shall be warranted for 5 years from the date
of purchase, subject to this Agreement.

For trailered Vessels, the warranty shall be void where the trailer used has not
been approved by the Builder/s.

20.7 Fittings

Fittings shall be warranted for 12 months from the date of purchase, subject to
this Agreement.

20.8 Paint

Paintwork shall be warranted for 12 months from the date of purchase, subject to
this Agreement.

21. LIMITATION OF LIABILITY

21.1

To the maximum extent permitted by applicable law, the Builder/s shall not be
liable for loss or damage arising from:



(a) misuse or abuse of the Vessel;

(b) failure to maintain or service the Vessel;

(c) unauthorised modification or repair;

(d) use contrary to the Builder/s" instructions;
(e) accident, collision or grounding;

(f) normal wear and tear;

(g) improper storage or transportation;

(h) use of an unapproved trailer;

(i) defects or damage caused by third parties; or

(j) matters outside the Builder/s' reasonable control.

21.2

Nothing in this Agreement excludes, restricts or modifies any liability or
consumer guarantee that cannot lawfully be excluded, restricted or modified under
applicable law.

21.3

Subject to applicable law, the Builder/s shall not be liable for indirect,
consequential or special loss, loss of profit, loss of revenue, loss of

business opportunity or loss of use arising from the construction, delay, delivery
or operation of the Vessel.

22. INDEMNITY

22.1

To the extent permitted by law, the Purchaser shall indemnify the Builder/s against
claims, losses, costs and expenses arising from:

(a) the Purchaser's misuse or unauthorised modification of the Vessel;



(b) operation of the Vessel after delivery;
(c) failure to comply with applicable registration or operational requirements;
(d) breach of this Agreement by the Purchaser; or

(e) negligent or unlawful acts or omissions by the Purchaser or its representatives.

22.2

This indemnity does not apply to loss caused by the Builder/s' own negligence,
wilful misconduct or breach of a non-excludable legal obligation.

23. NOTICES
23.1

Notices to the Builder/s shall be given in writing to the registered company
address of the relevant Builder/s by:

(a) hand delivery with proof of delivery; or

(b) courier with proof of delivery.

23.2

Notices to the Purchaser may be given by:
(a) hand delivery;
(b) courier; or

(c) email to the address nominated by the Purchaser.

23.3

A notice sent by email shall be deemed received when delivery is confirmed,
provided no delivery failure notification is received.

24. DISPUTE RESOLUTION



24.1

The Parties shall first attempt in good faith to resolve any dispute arising under
this Agreement by negotiation.

24.2

If a dispute cannot be resolved by negotiation, either Party may
commence proceedings in accordance with clause 25.

24.3

Nothing in this clause prevents a Party from seeking urgent or interim relief where
necessary to protect its rights or property.

25. GOVERNING LAW AND
JURISDICTION

25.1

Any dispute or claim arising out of or in connection with it shall be governed by the
laws of Malaysia.

25.2

The Parties submit to the exclusive jurisdiction of the courts of Malaysia.

25.3

The Parties agree that Malaysian law shall apply notwithstanding that the Vessel may
be constructed, delivered, registered, operated or sold in another jurisdiction, subject
always to any mandatory law that cannot lawfully be excluded.

SCHEDULE 1 — FEES AND CHARGES

1. STORAGE FEES



Storage fees shall be calculated using an area extending 1 m? around the perimeter
of the Vessel.

1.1 Under Cover
AUD 36.00 per m? per day
1.2 External Yard

AUD 22.00 per m? per day

2. HOURLY RATES

2.1 Welding

AUD 188.00 per hour

2.2 General Labour

AUD 125.00 per hour

2.3 Regular Naval Architect Design Work
AUD 240.00 per hour

2.4 AMSA Accredited Marine Surveyor
AUD 550.00 per hour

2.5 Design and/or Plan Alterations
AUD 240.00 per hour

2.6 Electrical Design

AUD 350.00 per hour

2.7 Mechanical Engineer

AUD 340.00 per hour

2.8 Electrical Engineer

AUD 340.00 per hour



2.9 Structural Engineer
AUD 340.00 per hour

2.10 Machinist

AUD 270.00 per hour

2.11 Specialised Labour
Cost + 35%

2.12 Ship's Captain
USD 950.00 per day

2.13 First Mate

USD 650.00 per day

2.14 General Crew

USD 300.00 per day

3. EQUIPMENT HIRE

3.1 Crane Hire — 20 Tonne
3.1.1 Half Day — AUD 880.00

3.1.2 Full Day — AUD 1,480.00

3.2 Crane Hire — 80 Tonne
3.2.1 Half Day — AUD 1,400.00

3.2.2 Full Day — AUD 2,600.00

3.3 Specialised Equipment Hire

Cost + 35%

4. RELOCATION FEES



4.1

Cost + 35%

5. MATERIALS

5.1

Cost + 35%

6. ADMINISTRATION

6.1

AUD 180.00 per hour



