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CERTIDÃO 

Certifico, p&a os devidos fins, que o volume n;>_ 13", constituído pelas <&.~ 

fls. 2.338 a 2.668, do Processo n;>_ 19.48912001, "P-36", foi desmembrado em dois 
volume:;;, passando a compor este volume 13" as tls. 2.338 a 2.470~a, e, o volume 
13"~A, as fls. 2.470~b a 2.668 , a fim de oferecer melhores condições p&a consulta 
pelos Ex:mos. Srs. Juízes Relator e Revisor, Representante da Procuradoria 
Especial da Marinha e Srs. Advogados. 

O referido é verdade e dou fé. 

Aos 31 de outubro de 2003. ' ,' t CüPfll ~'i;U";UUT'CU"'JI"'INC".I O."CON"'IC""!Iflll 
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PETRÓLEO BRASILEIRO S.A. 
PETROBRAS 

MEMORANDUM OF AGREEMENT 

This Memorandum o f Agreement (hereinafter referred to as "MOA") is ma de this six:th 
day of November, 1996 by and between Petróleo Brasileiro S.A. - PETROBRAS 
(hereinafter referred to as "PETROBRAS"), a corporation duly organised and existing 
illlder the laws ofBrazil, having its registered office at Avenida República do Chile 65, 
Rio de Janeiro, Brazil, -and Marítima Navegação e Engenharia Ltda. (hereinafter 

~ ·ferred to as "MARÍTIMA"), a corporation duly organised under the laws of Brazil, 
llaving its registered office at Avenida Almirante Barroso, 52, Gr. 3400, Rio de 
Janeiro, Brazil, 

WITNESSETH 
• 

tTêoiiA ~=o::ut=Jr;uc:Mf--:NJ~D o--:m-,11-w ) 

"··"L/··~bv 

WHEREAS PETROBRAS has decided to instai! a semi-submersibl& production 
platforffi (hereinafter referred as "PLATFORM'') to produce about 150,000 barreis per 

~ .y of crude_oi! and six million cubic meteiS per day ofnatural gas and_ 

------.WlffiREAS Braspetro Oil Service Company (hereinafter referred to as "BRASQIT_,"), 
a wholly owned subsidimy of_Petrobras Internacional S.A. (hereinafter referred to as 
"BRASPETRO"), whlch is a majority owned subsidiary ofPETROBRAS, in line with 
the policies of PETROBRAS' group of companies, intends to charter the 
"PLATFORM" to PETROBRAS and 

WI-lEREAS the platform currently named the "Spirit of Columbus" (hereinafter 
referred to as "SOC") would - subjeci to an upgrade (hereinafter referred to as 
"UPGRADE") to be executed in accordance with certain specifications (hereinafter 
referred to as "SPECIFfCATIONS") to be set by PETROBRAS - be suitable for 

2TROBRAS' purposes herein above mentioned and 

1 
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PETROBRAS 
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WHEREAS SOC is registered at the port of Napoli, Italy, the name of Soc1efâ" 
Armamento Navi Appogiio S p.A. (hereinafter referred to as "SANA"), and is not free 

~ and clear from any and allliens and burdens, which include two mortgages, the first 
one with Arab Bank Corporation PLC Q1ereinafter referred to as "ABC") and the 
second one with Fincantieri- Cantieri Navali Italiani S.p.A. (hereinafter referred to as 
"FINCANTIERr) and constraints related_!Q the Italian Government Subsidies and to 
other creditors or security holders and 

WHEREAS BRASOU. intends to acquire SOC, provided: 
a) It is free and clear from mortgages, liens, secur:ities, credits, interests and any and ali 
other burdens, past; present or future, whether herein identified or not (hereinafter 
referred to as LIENS) and 
b) That the UPGRADE is concluded in conformity to the SPECIFICATIONS set by 
PETROBRAS for the PLA TFORM and 

WHEREAS MARíTrMA. represents and warrants that it; either directly or via a 
comp'}lly to be incorporated and so!ely owned by it (hereinafter referred to as 
"LEASECO"): (i) will acquire the legal right title and power necessary and suffieient 
to iel!aJiy and validly transfer SOC's use and ownership to BRASOIL, free and clear 
:from ~y and ali LIENS, (ii) will UPGRADE SOC to the SPECIFICATIONS and 

WHE~AS MARÍTrMA. represents and warrants that it will be responsible for the 
procurement and obtaintion of ali applicable and necessary consents, approvals, 
authorisations and any such other certifications :from any Persons, weather Public or 
Private, that are or rnight be required for the valid and legal accomplishment of the 
objectives as stipulated in this MOA (hereinafter referred to as TRANSACTIONS). 

NOW, THEREFORE, in consideration ofthe mutual covenants contained herein, the 
parties hereto agree as follows: 

I. PARTICIJ'ATrON AGREEMENT 

PETROBRAS, BRASOJI...., MARÍTII\1A., LEASECO,_'""' A, ABC, 
FINCANTIERI and MSR, if necessary and any other Persons, whe r Public or 
Private, whose authorisation, approva[ or other consent is or might be re uired for the 
valid and legal accomplishment of_.the TRANSACTIONS contemplated _herein, J)l ~ 

' 2 . j.c 
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PETRÓLEO BRASILEIRO S.A. 
PETROBRAS 

enter into an Agreement (hereinafter referred to as PARTICIPATION 
-" wilt a TRUSTEE, to be nominated under mutual agreement among the related parties, 

including the holders ofany mortgages, other interests ofLIENS to be benefited by an 
assigrunent of these benefits or whose agreement is deemed to be necessary for the 
fulfillment of ali obligations asswned herein, either direclty or indirectly through the 
1RUSTEE. 

The TRUSTEE's responsibilities shall, without being limited to, include the following: 
(i) receive ali amounts paid by PETROBRAS or BRASOrr., as applicable, tlllder the 
BBCP and LAPO contracts, hereinafter referred to, (ii) distribute in due time, value 
and proportion said amounts to ali existent LIEN holders affecting SOC and to be 

--; identified and indicated therein, which sha!l include but not limited to, MA.RÍTllviA or 
LEASECO, as applicable, ABC, FINCANTIERI, and the ITALIAN GOVERN11ENT, 
and BANKS, if necessary etc, (iii) be responsible for the obtaintion of plain and full 

~ quittance from these LIEN holders, (iv) assure to PETROBRAS and BRASOIL that 
the values paid in re\ation to the TRANSACTIONS contemplated herein, including 
those due under the BBCP and LAPO contracts, will be timely utilised to give fui! and 
irrevo<_?able quittance to the paying and other obligations·, and any securities, 
responsibilities or LJENS that might affect the valid, legal and binding acquisitioh of 
SOC" ~ by BRASOIL, including its due registra ti ou in the terms and conditions 
contemplated herem and without any further expenses, 1 

- ti COPI;';';Icc.flp"S/ifi;== 

Any mÇ>rtgage, security, credit, interest or other LIEN holc\er, twill•also ·tm 
they will timely give the above mentioned quittances, allowing soe to be 
to BRASOIL free and clear from any and ali LIENS or constraints, as set 
MOA, provided ali due CHARTERHIRE has been paid to the TRUSTEE. 

PElROBRAS shall receive confinnation of ali payments made to ali Persons that have 
a claim on the Platform so as to satisfy themselves that those claims are extinguished. 

Except for the consents specifically and directly attributed to. PETROBRAS' 
responsibility, ali ápplicable and necessaty consents, approvals, authorisations and any 
suçh other certifications from any Persons, whether Public or Private, that are or might 
be required for the valid and legal accomplishment of the TRANSACTIONS 
contemplated herein sha!l be procured and obtained by MARÍTIMA. 

~-. 
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2. MARÍTIMAS's UNDERTAKINGS and COVENANTS: 

In order to fulfill its obligations, as set forth in this MOA, MARÍTIMA or LEASECO, 
as applicable, shall, in tenns acceptable to PElROBRAS and BRASOIL: (i) acquire 
the legal right, title and power necessary and sufficient to legally and validly transfer 
SOC's use and ownership to BRASOIL, fre'e -and clear from any and ali LIENS (ii) 
UPGRADE SOC to the SPECIFICATIONS and (üi) procure and obtain all applicable 
and necessary consents, approvals, authorisations and any such other certifications 
from any Persons, whether Public or Private, that are or might be required for the valid 
and legal accomplislunent of the TRANSACTIONS; notwitbstanding the 
authorisations -specificãlly attributed to PElROBRAS, in the tenns set forth 
hereinabove . 

..--._ Documentation acceptable to PETROBRAS and BRASOIL that MARÍTfMA anel/ar 
LEASECO, as applicable, has or can fulfill the tenns stipulated in the above paragraph 
constitute, among others, condition precedent to the TRANSACTIONS. Ifthey are not 
complied with, by any reason wbatsoever, including the obligation stipulated in item 7, 
(d) bei-einbellow, the Contracts and Agreements and other docmnents contemplated in 
this MOA (hereinafter referred to as TRANSACTION DOCUMENTS) shall not be 
signed or executed. 

3. UPGRADE 

' ' MARíTIMA andlor LEASECO, as applicable, Wldertakes to be full : 
the execution and completion of the UPGRADE of SOC in accoi 

...--- SPECIFICATIONS set by PETROBRAS for the PLATFORM and' 
enter into one or more contracts, which will include the following terms: 

sponsible for 
ce with the 

erefore shall 

CONTRACTOR (S) 

UPGRADE CONTRACT (S) 

' 

Companies 
LEASECO 
BRASOIL 

nominated by 
and !lCCeptable by 

Contracts between LEASECO and 
the CONTRACTOR(S) for the 
upgrade of the PLATFORM in 
accordance with the 
SPECIFICATIONS and subj1~t to 

. . +11 ~ 



;:lllUJ PETRÓLEO BRASILEIRO S.k 
~ PETROBRAS 

COMNffiNCEMENT: 

TERM 

UPGRADE COMPLETION: 

.. J;•} 

' ... ,, 

RESPONSIBIL[TY 

MISCELLANEOUS 

5 

" 

the corresponding 

~CUMENTS. 'J'R,'.N~iA! 

On the acceptance of SOC by 
BRASOIT.., provided the certificate 
of delivery has been duly issued 
and agreed, or on such !ater date to 
be mutually agreed by the Parties. 

21 months (at the beginning of 
production at Campos Basin). 

A CERTIFICATE to be issued by 
the CONTRACTOR(S) and 
cmmter signed by LEASECO, 
BRASOIT.. and PE1ROBRAS 
confinning that the UPGRADE is 
complete, acceptable and m 
conformity with the 
SPECIFICATIONS. 

rt must be clearly stated that neither 
PETROBRAS nor BRASOIT.. shall 
be deemed directly or indirectly 
responsible in relation to this 
UPGRADE contract. The existing 
relationship shall be between 
MARÍTIMA andlor LEASECO 
and the CONTRACTOR (S). 
Notwithstanding this, the 
SPECIFICATIONS shall be 
previously submitted to, and 
accepted to be executed by, the 
CONlRACfOR (S). 

PETROBRAS and BRASOIL or 
who is design.ated by them sha!l be 
granted free access and right to 
ínspect the PLATFORM at any 

tmoofth, UPGRADE mvi;~ ~ 



4. LEASE AGREEMENT WITH PURCHASE OPTION (LAPQ), 

The LAPO wi!l have the same terms as the BBCP, hereinafter identi:fied, with the 
addition ofthe foliowingtenns·. 

LESSOR: lvfARÍTIMA or LEASECO, as applicable 
LESSEE BRASOIL 

CERTIFICA TE OF DELIVERY: 

• 

CO:tvllviENCEMENT: 

• 

TERM 

LEASEIDRE: 

COVENANTS: 

(I) MARÍTIMA', 

Provided soe _lias 
PE1ROBRAS or'BEASOIL, as 
issues a CERTIFICATE OF 
stating that the Platform is 
the UPGRADE as set furth 
LAPO will be signed. 

to start 
herein, the 

Provided the Certificate of De!ivery has 
been duly issued and agreed to, as 
provided hereinabove, the LAPO's initial 
term shall take place thereon or on such 
later date to be mutual!y agreed by the 
Parties, but in any case· not !ater than 
december31, 1996. 

12 years 

To be mutually agreed !ater by the Parties. 

a. Simultaneously with the payment o f the last Jease hire, the Lesse e shall h ave the 
option to P'Y on< US Doll?' (US$ 1,00) to th< Le"'"· md thon th< titl< md ~ 

' . ' ~ 
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ownership of soe shall be transferred to the Lessee, free and clear from ·any 
and ali LIENS. 

b. The lease hire shall only be due as long as PE1ROBRAS has quiet possession 
and use ofSOC and BRASOIL has plain legal right and security o f acquiring the 
PLATFORM's property at the end of LAPO, in the terms and conditions set 
forth in this MOA. 

(ii) BRASOIL's: 

a. BRASOIL, either direclty or through PETROBRAS' obligations under the 
BBCP (hereinafter referred to), shall maintain the PLATFORM insured, 
including buli and máchinery, war risks and P&I coverage as a minimum in 
accordance with the requirements o f the mortgages to cover the balance due on 
their loans and the outstanding subsidies should the vessel be a total loss. 

NnStELLANEOUS: 

5. BARE BOAT CHARTER PARTY (BBCP): 

BBCP will have the foliowing terms: 

CHARTERER: 
CHARTEREE: 

BRASOIL 
PETROBRAS 

Notwithstanding the covenant 
contained in 5, (f) hereinbellow, the 
parties hereto agree that soe will be 

- renamed Petrobras --36 (hereinafter 
referred to as "P-36") upon 
commencement of the LAPO, or at 
the earliest day possible. 

~llf.\11110 liRIGiilil) 

,,. -, ' 
0~(,-Jp;(_;J~~\y. ,• 

'""" ·, 

• 

CONIMENCEJ\1ENT: Same as ofthe LAPO. 

TERM 12 years (same as ofLAPO's) 

• 



PETRÓLt:O SRASILEJRO S.A. 
PETROBRAS 

CHARTERHIRE: Tite CHARTEREE will pay a fixed rate per 
agreed !ater by the Parties. 

COVENANTS: 

• 
• 

The CHARTER will be a bareboat 
charter on an "as is, where is ( ) 
basis" with the following undertaking 
bytheCHARTE~: 

a. To pay the CHARTERHIRE during 
the TERM ofthe BBCP. 

b. To maintain insurance on the 
PLATFORM, including hull and 
machinery, warrisks and P&J cover. 

c. To pay ali the operating costs of the 
PLATFORM ·Juring the charter term 

r-:- - ·--:cc-c::c::::;;:::;l'and operate the PLATFORM in a safe 
t t._cQPIA Fl[ltlú \1111:\IH\Jil.\l flRIW/1\l mamter so that the she is at all times 
- seaworthy and fit for the purposes for 

(! ~~ -:: ~ ,,~-:·'" \~- which it is employed. 

-- .;.. 

d. 'Not to place or pernrit any LIEN on 
the PLATFORM, other than the 
existing ones; or unreasonably allow 
the PLATFORM out of 
CHARTEREE's direct contrai. 

e. To maintain the PLATFORM in the 
highest classification of Rina (the 
Italian classification society). 

f. To keep the vessel on the ships 
registly in Napoli, ltaly and comply 
with the Italian requirements for 
matming ofbareboat vessels. 

If the CHARlERFl~ fails to meet its obligation tmder a.,e. and f. above, then it will be 

liabk to pay a ."·:·;•lómont"'Y oh&toc lilio paymont to tho Mortgago oqual t~1 
~· ..• 
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subsidy fotfeited at 
december 31, 2006. 

CHARTERIIIREPAYMENT 

ACCEPTANCE 

PETROBRAS shall give evidence 
that the BBCP shall have been duly 
registered within the Central Bank of 
Brazil. 

Before BBCP is executed a certificate 
shall be issued by the CHARTEREE 

--c~;;;.~ nominee after due inspection of 
f"{O_P_ ~ fltl Dll UliLUMtN10 URIOOI.jl Jvessel confirming that SOC ~s 
1;5 1 ~ ,_ .. "- r'""'> <j.ccepted on charter on an 'as JS 

Íi c-=> Where is'basis. The CHARTEREE 
•;·· shall take possession of the Platfonn 
·.- ;;.''"_, __ ,- . ·: ·;,.';;Mwm á~ soon as practicable thereafter. 
-' \ ~ 

6. ACQUISITION, USE, POSS SION AND OTIIER RIGHTS TERM:S AND 
CONDITIONS: 

' 
Provided that (i) and (ii) hereinbellow constitute some of the Conditions Precedent to 
the TRANSACTIONS contemplated in this MOA, the LIEN holder-s and such other 
relevant Persons shall represent and warrant that they (a) will not take any action tbat 
might impair or affeCt PETROBRAS' and BRASOIL's rights stipulated in (i) and (ii) 

ellow and shall take ali necessary steps to avoid or stop third parties from doing so 
and (b) agree that PE1ROBRAS and BRAS O !L must be granted the necessary and 
sufficient comfort, for which ali desirable certification, inquiries, legal opinions and 

__.._ others shall be obtained: 

(i) BRASOIL, by exercising its purchase option under LAPO, shall be able to acquire 
the PLATFORM free and clear from any and ali LIENS; 
(ii) PETROBRAS must have quiet use and full possession ofthe PLATFORM during 
the term ofBBCP, the parties agreeing that PETROBRAS and BRASOIL shall have 
these rights secured by whatsoever means advisable or necessary to accomplish this. 

Notwithstanding the above saíd and provided PETROBRAS fulfills its obligations _, .. "--
.nder the BBCP, an Agreement in form and terms satisfactory to PETROBRAS and 

BRASOIL will be- signed by TRUSTEE, SANA, MARÍTIMA and/or LEASECO, as J) . . . 
' • I 9 
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applicable, LIEN HOLDERS and any other third Public or Private Persons, 
included MSR, the Italian Govemment and its agencies, whose consent or agreement 
is considered desirab\e or necessary to assure that the TRANSACTIONS 
contemplated in this MOA are legal, valid and binding. BRASOll. and PETROBRAS 
shall be granted ali rights and benefits o f ownership o f P-36, including the right to alter 
the vessel, employ the vessel and give security o ver or dispo se- o f its interest in the 
vessel, provided the rights ofthe mortgages to receive the payments due are respected. 

1. rTALIAN ooVERNMENT sUBsiDIEs, L ·!jWii· ·-~·· ·rll:!iírr"!la UiiGINM ' 
:'' Ji)'i~f!J,L' "~--- G>,.:.b . ) 

. •• !JJ•·'"''-~"-!:··-:'~;:;· .• · ·•~~ •. , .... .-,.,-' ''o;>Wl 

MARÍTIMA represents and warrants that it will obtain fi:olll.-~ANA -· ·oro: anr ~d 
Persons necessary a conuuitment by which they shall do Wflatever nec ssái)'l'tfu arder 
ensure that, notwithstanding the tenns of this MOA, P-36 continue to qualify for 
subsidies from the ltalian Government 

In this regard, the parties agree that PETROBRAS and BRA-SOIL must be granted the 
necessary and sufficient comfort, for which ali applicable certification, inquiries, legal 
opiniài:J.s and others shall be obtained . 

• 
• 

Notwithstanding this, an Agreement in forrn and tenns satisfactory to PETROBRAS 
and B'RASOll. will be signed by TRUSTEE, SANA, MARÍTIMA and/or LEASECO, 
as applicable, LIEN HOLDERS and any other third Public or Private Persons, herein 
included MSR, the Italian Govemment and its agencies, whose consent or agreement 
is conSidered desirable or necessary to assure that the TRANSACTIONS 
contemplated in this MOA are legal, valid and binding, specifically with regard to the 
subsidies from the Italian Govemment. 

This Agreement shall include the following obligations, among others deemed 
necessary to conforrn with the above said: 

a. The platforrn shall continue to be registered on the ltalian Ships Registry as long 
as required by Article 6 ofLaw 361/82 or other applicable law or regulation_ 

b. SANA shall not apply for other subsidies in contravention of Article I Sub 
Sectíon 5 o f Law 361/8-2 o r other applicable law o r regulation . 

• 
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d. SANA shall meet the requirements to be an owner of an ltalian Shlp as required 
by Article l Sub Section l ofLaw 361/82. 

Having regard to these issues and others relating to the Italian Govemment Subsidies 
and its impact on the legality, validity and enforceabilíty of the Transactions in the 
tenns set forth in this MOA, the parties agree that PElROBRAS and BRASOIL- must 

-·, be granted the necessary and sufficient comfort, for which all applicable certification, 
inquiries, legal opinions and others shall be obtained. In case the infonnation and other 
data obtained therefrom shou\d have an adverse únpact, whether legal or financiai, on 

" the TRANSACTIONS, PETROBRAS and BRASOIL- shall be free to terrninàte this 
MOA without any costs. 

8. CONDITIONS 
• 
• 

The fàllowing shall constitute Condition Precedent to the exist&ré~ ""'JvJid 
TRANSACTIONDOCUMENTS: 

'· Ali documents, certificates, infmmation, inquiries, and any relevant data 
relating, directly ar indirectly, to the PLATFORM, its owners, govemmental 
subsidies, contracting parties, LIEN holders, etc. 

b. Ali TRANSACTION DOCUMENTS to be acceptable, and their execution by 
ali the thereto. 

c. Evidence and conúort acceptable to PElROBRAS and BRASOIL- that 
MARÍTIMA or LEASECO, as applicable, has and will continue to comply with 
its undertakings and covenants as set forth in tbis MOA to the extent that the 
same has not been expressly contemplated in the lRANSACTION 
DOCUMENTS. 

' u 
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d. 

'· The satisfactory obtaintion of ali applicable and necessary consents, approvals, 
authorisations and any such other certifications, herein included the execution of 
the TRANSACTION DOCUMENTS_ Wen required, from any Persons, whether 
Pub!ic or Private, that are or might be required for the valid and legal 
accomplishment of the TRANSACTIONS contemplated herein, including but 
not being limited to, approval of the Board of Directors and other competent 
company bodies of ali parties to the TRANSACTION DOCUMENTS and 
other relevant doctunents, approval and authorisatiOn of Govemmental 
Authorities, Agencies and Organisations of the relevant countries, approva! by 
the LIEN holders. 

-·--· 

9. G?NERAL PROVISIONS: . . 
• 

\ 
C'~- >:'"-"""< 

The TRANSACTIONS conternplated in this MOA shall be gov by the 
TRANSACTION DOCUMENTS referred to herein, and by others · t may be 
necessàry to give suffcient comfort ofthe legality, validity and enforceability required 
;vith regard to the TRANSACTIONS. Such 1RANSACTION DOCUMENTS shall 
contain the terms and conditions generally described herein, together with other 
customary reasonable tenns and conditions to be agreed and shall only come into force 

~ subject to the plain satisfaction of the conditions referred to in this MOA, and such 
other condítions and tenns- that may be necessary to give suffcient comfort o f the 
legality, validity andenforceabilíty ofthe TRANSACTIONS. 

Th.is MOA shal! tenninate if any condition stated herein is not satisfied unless it ís 
waived by ali the parties hereto. 

PETROBRAS and BRASPETRO will issue comfort letters to parties reliant upon 
'3RASOIL in support ofBRASOIL's obligations stating, in their capacity of controllers 
and administrators, thc:ir assurance.ofperform~ce ofBRASOIL-'s obligation llllder fj ~ 
TRANSACTIO~ oocUMENTs llllega!l~ sãtlsfactory tenns_ ~r I 1 
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This MOA shall be govemed by the laws of England. 

IN WITNESS WHEREOF, the parties hereto have executed this MOA on 
November 6, 1996. 

• 
• 

• 

AI.CElJ BARROilO UMA NETo 
-~,_ .,........, 

Malr. OO!!a:JS.1 

SA 

E ENGENHARIA LIDA. 

J 
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DATE~ ,1997 

HEAD PURCHASE AGRB.§.MENT 

o f 

The Sem!:-Submersible Prciduction Platform named 
Spir1t of Columbus {to be renamed Petrobras-36) 

between 

SOC!ETÀ ARMAMENTO NA VI APPOGGIO S.p.A. 

and 

PETRO-DEEP INC. 

UNKlATERS & PAIN~S 
Barrington House 

59-67 Gresr.am S!ree! 
london EC2V l JA 

Tel 0171-6067060 

Relo SYC 

f' :.(c,' 
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THIS HEAD PuRCHASE AGREEMEMTismadeonthe~dayof ct., Ao • 

BEITWEEN:· 

(f) SOCIETÀ ARMAMENTO NA VI APPOGGIO S.p.A., a oompanyduly organf;ed and exlstlng 
under lhe laws of ltaly havlng its reglstered office at Via E Jenner 136, N11 00151, Roma, 
ltaly (herelnafter ca!led "SANA•); 

~' 
(2) PETRO·OEEP mo~ a o::orparation duly organised and e>dsllng undertlle taws of Um Cayman 

lslands, havlng its reglslered office ate/o The Rduclaly Trust, P.O. Box 1062, One Capital 
Place, George Town, Grand Cayman, Cayman lslallds, B.W.f, (hll«!lnafter called "Petro~ 
Deep''). 

WHEREAS, lhe parties hereto have agreecl thatthe Vessel shaH be sold to Petro-Deep under lhe 
temlS and condttions herelnafter ~et forth and that titia to and ownershlp of the Vessel shall be 
transfer.-ecf to Pelro-Deep o r its nomlnee by SANA forthwlth upon lhe full payment to SANA by 
Petro-Deep of a oertain amount of moneys hereln agreed. 

NOW, THEREFORE, in conslderaijon of thepremlses herein oon'3'ined, and each party lntending 
to be legally bound thereby; the partles herelo agroe as fo[lows: 

1 DEFINITIONS 

The followi<~g tenns shall have the meanlngs ~e! forth b<!low, provlded that any word denoting the 
~ingutar only sha!l lnclude lhe plural and vice versa: 

"ABC" means the Arab Eanklng Corparation (B.S.C.) a company duly organised anel exlstin.g 
under lhe laws of Bahraln havlng lts principal office In England at 1/5 Moorga\e, London EC2R 
6AB; 

"ABC Loan" means a loan made by ABC to Tortin pursuant to a FaçUlty N;jr e 1Q April 
1990 as amended, lhe repayment of wh!ch ls secured by lhe ABCSecurlty; 

.'1) :_, , .. 

"ABC Securtty" means lhe guarantee oi SANA, a first ptior\ty Vessel Mortgage an Ih other 
security held by ABC in respect oi lhe Facllily N;jreement dated 10 Aptil 19SO aritfô 1\êr relatecl 
documentation between ABC and T ortin; 

~ABI Rale" means \1'\e ABI p<imc rale as pub\ishe<lln 11 Sole---240re to r ltallan Ure; 

' 
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"Ac:ceptance Date" means 1 Januruy 1997; 

"thls A(!reemetrt" nnd tlle agreement referred to by lhe expresslon "tlereof", "hereln" or 
"herelllldet" meao tllis Agreement as origlnally execllled or as lt may at any ~me be 
supplemented o r nmeoded {wflich supp(ements cr runoodments must be agreed In wrttlng by lhe 

partias harato); 

"Asslgnment of lnsuo:m~s· meaos the asslgnment of the benefits oi lhe lnsurances in favour oi 
the Trustee enlered lnto by Petrobras, Brasoil, Petro-Deep and SANA: 

•aanklng Oay" mea.M 11 day (otller than Saturday) (l(l whlch oommerclal banks are op.en for 
buslness oi the kind ltereln oontemplated In london nnd New York for payments in US$ and .....__ ~ 

London nnd MU211 forpayments in ltaHan Ure: -

"Bareboat Charter aml Purchase Agreement" means n cettaln bareboat charter and-purchase 
agreemerrt between Petro-Oeep as disponent OWiler nnd Brasoll as charterer, as ofthe date first 
above wdtten, purnuant to which Brasoll 'il9rees to charter and purchase tlle Vessel; 

"Bareboat Sub..Charter Agreement" means a certaln bareboat sub--charter agreement betwoon 
Brasoil as dlsponent owner and Petrobras as charterer, as of lhe date flrnt above wcitten, 
p<I!St.rant to whlch Petrob<a$' agrees to charter the Vesse!; 

"llelcnglng-s• means aU bolle"', englnes, machl!l6ty, ~pares, cigglngs, boats, ancho ,- es 
tackle, equipment nnd ali other appurtenances to the Vessel, owoed or acquired bÇ SÀ~A; PetrO 
Deep, Brasoll or Petrobras at tlle relevant time orduriog lhe relevant period, whetheron board o 
not, and ali additlons. lmprovements and replac:ements rnade at any relel'lln\ timeon lhe V esse(;\ 

·arasolf" means BRASPETAO OIL SERVICES COMPANY, a corporat!on duly organlsecl and 
exlsting uoder lhe laws oi tha Cayman lslands, having lts reglstered offloe at BankAmerlcaTrus\ 
aod Banktng Ccrp. (Cayman) Llcl., P.O. Box 1092GT, Graod Cayman, Cayman lslands, B.W.I.; 

•e raso li Mortgage" means lhe mottgage over lhe Vess•llo be granled In favour oi Brasoll by 
SANA pun;uant to the Qulet Possesslon Agreement: 

"Ccmpanies" means Pelro-Deep, Brasoil and Pelrobras; "Company" means aach oi !hem; 

"Campulsory Aoqulsltion" means requisition oi lhe Vessel for tltle or ather compulsary 
ncquisilion oi lhe Vessel ar requisltion for h ire by any govemment or other atrlhorfty or by any 
Pi)rson, lnsllttslioo or organisation actiog or purporling to act for such govcmment or othe< 
aut'>ority: 



•oebt Purcllase Agreement"means an agreementto bl! entered loto between Brasolt and ABC, 
pllffit.l<lnl to whlcll Brasclt 11greêS to purcllase parttclpations In the ABC Loan; 

•ootlars" and the slgn "$" or "US$" mean lhe tawful currency, at any relevant time during the 
Po&t Oelive<y Perlod, of the United states of Ameríca; 

"Enmlngs• means colfectively aU chartertllres and eamlngs payable to Petro-Deep wlth respecl 
to the Vesset lno!udíng bttl not llmlted to: 

(1} ali quarterly or other periodioally payablê chartertlires and ali other periodlcal payments ~f any) 
from time to time due o r to become due at any time durlng tfle P<Jst-Oelive<y Period to Petro­
Deep from eacll and any charterer under each or any of tha Barebcat Charter and Purchase 
Agreement and any charter party o! the Vesset to whlcll Petro-Deep ls a party; 

- ~-

(2) ali other moneys and o!alms for moneys wha:tsoever due orto become dueto Petro-Deep from 
such charterer under ~ucll Bareboat Charter Md Purchase AgrMment or charterparty oi the 
Vessel at any time during the Post·Delivery Period; 

(3) e li damages end clalms for d:mages artslng at any time duríng tfle j>ost-Detlve<y Pericd out oi 
or In connecllon with ,.uch Bareboat Charter and Purcllase Agreement or charterparty oi lhe 
vesset: 

·~cess Rls!<s" rneans the proportlol'l oi clalms for general average and salvage charges and 
under the crdlna<y running-dOW!I clauoo not reooV«able in consequenoo of the value at Whlch lhe 
Vessells as.sessed for lhe purpose of such ctalm exoeeding her lnsured value; 

"Flnat Parment" means tfle sum paya::·.·~,:':;';':•:"":-:"'::::~e~•:•;;:;:~o~!0r;:~~~,~~~~~''' title to the Vessel to Petro-Deep o r 1ts ,, 
UJY,J'-~.: 

"lnstatmerrt" means lhe arnount paid or to bl! payable on each oi the fort}.--etghl{48) "<"•••f 
Dates In sccordance wllh Clause 12.2(2) hereol and "lnstalments" means two or more 
lnstalments; 

vlnsurances" collectively means (i) any contract or policy oi hull anel maohine<y ínsura<1ce, per\ 
risks insurance, water pollution llabllities insurance. wreck and debris remova! lnsurance, war 
risks insurance or any other insurances wl'lich wlll be from time to time taken out in lhe folnt 
names o! SANI\. Pelro-Oeep, Bmsoil and/or Petrob{as as co-assured on andlor in respecl oltha 
Vessel. or M any enlfY oi SANA. Petro-Deep, Brasoll and/or Petrobras as co-entry members in 
respecl o! the Vessel in pro\eclion and indemnity associations or clubs; 

"tnsurers" means collectivety such lnsurance companies and lnsurers. underw<ilers, protection 
and indemnily associations or dubs and lnsurance brokers as SANI\ shall from time to time 
approve in w<iling, w~h or through whom uny andai! relevant insurance shat.l be. laken out and 
kept cfiecled; and "lnsurer" mMns any one o! them; 
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-uaoR~ means; In relation to any amount: 

(1) the nominal llllnual percentage rate oi Inferes! for Do!lars shown on lhe page "lo.tldon 
lnlerbank Offered Rates• (UBOR) or lhe Reuter MoniÍor Money Rales Serv1ce In lhe oolumn 
headed "Nat West Bank" (or any replaoement o r suooessor page); or 

(2) lf oo such rale ls shown, the rate per annum certified by SANA. to be lhe rale at whlch National 
Westmlnster eank ptc offers Oollar deposits to leacllng banks In the London lntetbank Market, 

for $lK (6) months Oollar deposlts ator about ii.OO am (london time) on the relevant Banking 
Day; 

"Lo:;s Payment" means a sum payable to SANA by Pe\J:o-Oet!p as tiquldaled damages In the 
case of any evenl desctibed In Olause 11.1 hereof, In tlleamouot equal to the aggregate of (I} ali 
lhe outstancllng tnstalmoots fulling due under thls Agreement and not pald, d'ISCOunted to tlle 
date the payment ls dec!ared due, for amounts tllat fali due after such date, at lhe tower of nine 
per ceot (9%) per annum and UBOR plus three per cenl tfiêóR + 3%) i:ompoiiõ.ded annually, 
and {lij ali the Subsldy not yet pald, dlscounted to lhe date the peyment ls dec!ared due. for 
amouots of Subsldy that fali due after such date, at th.e then prevalllng ABI Rate oompounded 
II.Qnually, ll!ld QIQ ali OVer-due lnterest th.at remalns unpald on ali payments that fell due prior to 
lhe date the payment ls deolruW due; 

~Mortgag~e· means any one or more IJ<!fSOn, corporation, assoclatlon, lnstllutlon or other entl!y 
who sh.aU at any relevant time be a mortgagee under any Vessel Mortgage lncluding, but no! 
lim!ted to, ABC, SCN and lhe Tru:stee for as long as they are a mortgagee under a Vessel 
Moctgage and "Mortgagees" means two o r more sucll mortgagees underlhe Vess~>! Mortgigas; 

"Operatlng Costs Sid.,. Letter" mea<\s the tetter to be lssued by Brasoll to SANA. pursuant to 
whlch Brasoi! agrees to relmburse to SANA oertaln opemling costs lncurred by 1t from tlle 
Acceptanwpate to lhe date of d~livery of lhe Vesse!: 

"Olhür lndebt~dness" means lhe aggregate sums of moneys owlng by Petro-Ooop to SANA 
hereunder and outstanding at any relevant lime other than (l) tnstalments, QQ Supplemental 
Payments, Qil) Loss Paymen\ and Qv) Termination Payment; r---- -

f_fCITPI~ llfl OllilllcilljJJIIOiíRiGi,iú i 
"Outrto.ndinylndebtedness" has the meanlng glveo to !I In lhe Debt Pu(chàSi! Ag eement; 

!-

•over-due lnterest" bears lhe meaning se! oul In Clause 17 hereot; 

---- ~-

"Partlclpal!on Agreement" means the asslgnmenl oi (A) any Requl~ltlon Compensation pa abl 
lo any o( SANA. Pelro-Deep, Brasoll or Petrobras and (B) the hlres and ali other mooe%\an 
claims for moneys whatsoever due or to become dueto Q) llrasoi! lrom Petrobras uoder 'fte 
Bareboal Sub--Charter A(lre<Jmcnl, ~Q Pelro-P.,p lrom Brasoíl under lhe Bareboal Cllarter an<l 
Purchase Agreement ·,;:~<f'(il~ ·SANA lrom Petro-Deep under tllls Agreemeol to and ln tavour oi lhe 
Trustee; 

... ', 



~~1.~0 
<d.-0;~ 

«p & I Olub" maans a protecMn and lndemnlty assaciatlon or club reasonably acceptabte to 
SANA; 

•p & 1 Rlsks" rneans ali risks (mcluding, but not llmlted to, pollutlon, leakage and splllage risks~ 
cover&d by the Artlc!es or Rules of a P & I Club e.nd by a C<lrtlficato oi entryof the Vessallssued 
by such P & I Club oras lt may at MY time dlfl1ng the f'ost-Denvery Porlod be runended or 
~uppl~mented and ai least lncludes the usual rlsks cõv(!Tõa-by 1111 Engl~ll or Ametican or 
Japanese prntectlon end lndemnlty assoclation o r club lncludlng the proportron no\ recovemble 
In CllSO oi co!lislon under the ordinary runnlng-down clause lncluóed In lhe huU and machlnery 
lnsuranC<! referred to at Clause 7 .2(1); 

"Petrobras" means PETROLEO BRASILEIRO S.A.-PETAOBAAS, a COcpomtlon duly çrganlsed 
and eKisting under lhe taws oi BrazR and hal'lllll tts reglstered offlce at Edlficlo Marechal Adernar 
de Quelro~. Av. Republlca do Chile 65, Rio deJa11elro-RJ, Braz!l; 

"Potrobrgs' Lotter o! Corn!ort" means 'a letter oi comlort to be lssued by Petrobras to and In 
favour oi, Inter alia, lhe Twslee: 

"Poat-Oeli•ery Pcriod" rncans lhe p<!riOd commenclng on the date ollssue oi lhe oert1flcate 
referred to In Clause 4.2 and terminatlng on the day on wh!oh a!l sums of rnoney of whalsoever 
nature indebled or to be lndebted by Petro-Osep lo SANA hereunder o r by law or otherwlse lo 
conneotlon herewlth or wtth the Vessel have been pald In futl fo SANA end no obligaHons of 
Petro-Deep of wllatsoaver natura to SA~A or otherwlse In connectlon h~rewllh or wtth the Vessel 
remaln unpertormed: 

"Pre-Delivary O ale" means lhe date on whlcl\ lhe Vessel '"'"'" '"'''' 
moored as at lhe dai e o! slgnalure oi th1s Agreemenl: 

" "Prlce" means lhe aggregate o! the amounls payable on each Paymeq_l Date, conslsling ,,O,,\ 
lnstalmenls (lhe "!lgregale oi which lnstalmenls o ver lhe Paymenl Period <iq~ats llalian Ure 
t:>illion) and lhe S'"Çlplemental Payments: 

-oul~t PouoMion Agroornen(" means lhe agmemenl to be entered In\ o tJy SA~A. Pe\ro-Deep, 
Brasoil, Pclrobras, lhe Mortgag..,s and lhe Truslee emong olhors pursusnl lo whlch SAN/l., 
Polro-Daep, flrasoil, Polrobras, lhe Mortgagaes, lho Trus\ae and o\hers UndGr!ake nol to Interfere 

' 
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with f'atrobms•·qule! use anel possesslon of the V<issel Ol!lel Ih<! tmnsfer o f tl~e to lhe Vessel to 
Brasoll; 

~Rel~~d Dacumftntc' means lhe Relevant Doauments other than lhls Agreemenl; 

"Rolevftnt Docum~n!:l:" means lhiS Agrooment. lhe Bareboat Charter anel Purchase Agroemenl, 
the Bareb<lat Sub-Charter Agrooment. 1M Asslgnment of lnsumnces, the amsoll Mortgage, lhe 
f'artlclpation Agreement, Patrobras' Letter oi. Comfort. lhe Oulet Possesslon Aífreement. lhe 
Trusl Dood, lha Vassal Mortgages anel lhe Debt PurchaseAgreement; 

~R~qt.dol!1on COffi!Mttntlon" means !lll monays orotheroompensatlon payabfe duling lhe Posl· 
Dlllivery Period by raason oi tha Compursory ACquls!tlon oi tho Vassal; 

~R IN A. • means Registro Italiano Nava!a, the llalian classlfrcatlon soclely; 

"SON" means Sestri Cantleri Navale S.p.A, a cocpora~on du(y organlsed anel e><!sting uncler the 
taws of ltaly having fts reg!slered offlce et Via Sonman No. 47/R, Ganoa Sestti, ltaly; 

"SpeolfloB"Uon" maans the speclficatlon for lhe Upg,.ade of the Vessal to be anne~ecl to lhe 
8areboat Sub-Charter Agreemenl; 

•Subalcly" meaos an amount equal to ltallan Ure 15.624,000,000 clue to be palel on 1 January 
1998 anel each year tharoafter up to and inolud"rng 1 January 2005 pursuanl to Law no. 361 o:taled 
10 June 1962 as amended by Law no. 840 elateel 11 Dacember 1984 by!he llallan Mlnlstero de lia 
M OOna Mercanllle (now part of til e Mlnlstero elal Trasporti e elella Navlgazlone) lo SCN (purnuanl 
to an asslgnment lo ltby SANA elaled 25 May 1994); 

[tryPI![IIJ.occn -c __ :---. wli_1 o o.@r~iii I 
·supplemental Covenanls" mearJS t~ose covenants glven by Pelro-Deep lri;~lausX:J ;.; ... .c;J, ·; 

.... 
'·' DM:Jl<JO..,i;:'X. 

"Supplomontal Pormenl" means an amounl lo be payable !n Ure each amf""~e~_t~;menl D te 
In acconlance wllh Clause 12.3(2) hereol. "Supplemental Pa)lments" means ~more s ch 
Supplemenlal Payments: 

"Texe•" means ali present anel luture laxes, levles. lmposts. dulles, tees or rnarges oi 
whatsoover nalure including. wllhoul llmiletlon. corporallon, capital garns, lncome. gross 
recolpts, lranchlse, lreighl1 lransler. safes, use. buslness. occupafron. tr:ansaction, purohase, 
value adeled. excise. porsonal property. real property, stamp, documenlary. nalionallnsucances 
or o\her taKes togethcr wilh any lnleresttnoraon and nny cosls, c~arges o r Ç>tlnallies In respecl 
!hereof save inso\ar as such cosls. charges or penaWes are at!ributlble to lhe unrcasonable 
delay or delaul! o r SANA:., 

<7~.<vrr w '"'' 



"Termination Payment" means an amount equal to lhe loss Paymenl payable by Petro-Deep to 
SANA ss tiquldaled damages upon declaration by SANA purnuanl to Clause 1S hereol In the 
event of the happenlng o! any Termtnat!on Eveot; 

*Tortln" means Tortin lnveslments Umtted, a company lnOOfPOraled In G!femsey and havlng lts 
reglstered office ai 1 Le Marchant Street, St. f>eter Por!, Guamsey; 

*Total Loss" means an actual, construotlve, compromlsed or erranged totelloss o! lhe Vessel; or 
Compulsory A<:qulsltion; or capture, selwre, detentior~, CO<lfiscatlon onequlsltion for hke of til e 
Vessel by uny govemment or any person actlng or purpodln!rto act on behatf of any govemmenl 
o r by plrales, whelher such capture, seizure, detenttor~, confiscation or requlsltion is lawful o r 
wrongful, unless the Vessells released from such capture, selzure. arrest, detentlon, conflscalion 
or requisltlon wlthln 90 days after lhe occurrenoa thereof, 

"Trustee" means The t.aw D<.!benture Trust CorporaUon (Oayman) Umlted, a oorporatlon duly 
organised and exlstlng under the laws o! til e Cayman 1$1ands end having lts offlce at P.O. Box 
219, Buttertlekl House, Grand Gayman, Cayman lslands, B.W.L orlts suocessor. 

"Trust Oeed" means t11e deed govemlng lhe appolntmeat oi ti1G Trustee pursuant to whlch lhe 
Trustee ls appoinled and lnstructed in connectlon wlth, Inter alia, the applioalion oi lhe benefrt:s oi 
the Partlclpalion Agreemenl and the Assignment oi lru;urances; 

"V esse!" means the Spi<il o f ColumbLJS, """''•'""m•~''"''' '''"'""" ,,,.; 
port oi Napoli, ltaly, to 00 renamed "Petrobras 36"; 

"\lesse\ Mortgage" means any shlp morlgage on the \lesse! whioh may lrom time lo lime be 
executed and regislered by SANA to and In laoour oi lhe Mortgagee o r Mortgagees and "\lesse! 
Mortgages" means ali mortgages on lhe V esse\ ai lhe relevanl time eKistlng and belng reglslered 
regardless oi their prio<illes; and 

~ar R<sks" means. for lhe purpose oi lhe war risks insurances on or m resf'(lcl oi lhe Vessel 
provided in Clause 7 2 hereof, lhe risk oi mines, and ali rísks exctuded from lhe slandard fonn oi 
English. American or Japanese marine policies by lhe lreeol oapWre and selzure clauses. 

' 7 ' ~I 
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2 REPAESENTATIONS ANO WARRANTIES 

2.1 Petro-Deep'& Repteuentatlon~ and Watn~ntles 

Petro-Deep hereby represents and warrants to SANA as follows: 

{1) standlng and Power of Petro-Oeep 

Petn:>-Deep ls a corporation duly oryanlsed, reglstered and Yalidly eKisting under ttle 
laws o! the Cayman 1~\ands and has tfle corporate power 11nd authorlly to execute em! 
perform this Agreement and the Related Documents to wflich lt is a party and to carry 
on lts buslness as presently oonduc:ted and co11temp\ated hereby. 

(2) Blndl11g Obllgations 

,,, 

"' 

"' 
,., 

Thls Agreement constittrtes a legal, vaUd and bl11ding agreement of Petro-Deep and tfle 
e>::ecutlon or pertonnance by Petro-Deep of this Agroement anel tfle Related Documents 
to which llls a party In acoordance wittl the tem\S hereof and thereof ls no\ fnconsrstent 
with and does not contravene any contrac:lua! legal commltmerrt or Ullderta!dng e>:lstlng 
as of the date tl(oroof. · =-

No UUgatton 

To the knowledge of Petro-Deep, there are no aotlons, sults, proceedlngs o r artlltrations 
pending or tllreatened, before any court, admillstratNe aget\0)', arbttfator or 
govemmental body which ff adversely detennlned would matelially lmpairthe abllity o! 
Petro-Deep to perform lts respeottve obligations under tl11s Agreement andlor the 
Related Docoment(s). 

No CClnfllot 

Nellher tlle execution, dellvery or reglstralion (d necessaryj o f thls Agreement snd the 
Related D<lcuments to whlch 11 ls a party nor any transactlon hereln contemp\ated nor 
the compliance wlth the terms hereof orthereof does or w!ll: 

(a) contravene any provision oi faw, statute, decree, rule or regulatlon to whk:h Petro­
Doop 1s subject or any judgment. decree, franclllse or parmlt applicable to Petro· 
Deep:and 

(b} CPrrllict wlth, o r result In any breach oi, any oi ttle terms, covenants, condltlons ar1d 
provislons oi, o r cot\Siitute a defautt undar, or result In the creatlon o r lmpositlon o! 
any lien, securtty lnterest. charge or encumbranoe t.p0 n aroy pro~rty o r assets oi 
Petro-Deep pur.;uant to the tenns of a11y lndenture, mortgaga. deed of trus\, 
agreemenl o r other lnstrument to wh\ch Petro-Deep ls a party or ls subjecl or by --------- ---·-~--~ 
wh<chrtlsbound. jf COPIAfl[l D · MI:.N1G [IRIGIM~l_t_ 

No Tennlnatlon Event •..;, ....-:.;:;c;;~r 

No Termtnation Event has occurred. 
f 

No Breach . :l:·: 

To the besl ol\he knowledge, lnlormatlon and be!fel o( Petro-Deep, il is noUn b.-ea 
or in default under any law or order applicable lo ll o r under any agreement oro h r 
instrument, lhe polential liab\l~y for which breach or delaull ls in ex.oess oi Unl ed 
States Dollacs One Hundrcd Thousand (US$100,0~ or lts eqúrvalent In any other 
currency, to which Petro-Deep ls a party or by whlch 11 or any o( lts assets or prOperties 
may be bound or allected_-

" 
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(1) No Default 

To Ule best oi t1<e knoWledge, lnformation and betlef of Petro-Oeep, no event or 
orntsslon has oocurred wflic:h entlUes lliiY c:reditor(s) of any Ccmpany to declare any 
lndebtedness oi any k!nd wtlatsoever due and payable prior to t\S speo!f!ed maturity or 
to cancel or termlrll!te any loan 01 other facllity or to decline to makê any advanoes or 
further advaneei thereunder whlc:h lndebtedness, loan or other faclltty is ln exooss oi 
United States Oollars One Hurtdred Thousand (US$100,000) In respect of Petro-Oeep 
and United states Dollars 0fl{! Mlllion (IJS$1,000,000) In resp<lot oi Brasoll or Petrobras 
or lts equivalent In lliiY ollier currency. 

:1..2 Repe.Utlon o f Repre.aentaUoM e.nd Warrantles 

Petro--Ooop hereby agrees to ensure thaf lhe represeotations and warranUes contalned In Clauses 
2.1(1), (2) anct {4) will be complled wüh on eaoh Payrnent Date as 11 repeated on each such date by 
reference to the clrcumstances then exlstlng. 

3 AGREEMENT TO PURCHASE ·-
s.1 Purchace ofVei<Se[ 

Subject to lhe terms and condltions herelnafter set forth, SANA hllreby egrees to sell the Vessel 
to Petro-Oeep and Petro-Deep hereby agrees to plf!Chase the Vessel from SANA. kl.aocoroance 
wiih aause 14, w!th possesslon oi lhe Vessel passlng from SANA to Petro-Oeep orlts nomlnee 
on the date hareof but wüh Jetentlon of legal tlire by SAWA until the payment of lhe Plice ln full. 1t 
ls agreed end understood that tl\e Vessel Shal\ be deUvered to r;>etro-Oeep or 1\S nom1nee ín 
.accordanoo w!th Ciaus<! 5, subject a1ways to ali tenns and conditions ofthe prooentAgreement, 
so thal Petro-Oeep or 1ts nomtne•.-sha!l have the possesslon llfld use of tl1e Vesset from lhe date 
oi dellve.y OI the Vesselto P<ltro-Doop or lts nominee pursuant to Clause 5.2., but legal title to and 
ownersh1p OI the Vessel shall be reta1ned by SANA until completlon of the purohase of the Vessel 
by Petro-Deep -pursuant to Ciai.ISe 14. 

3,2 Price 
Subject to lhe terms llfld condtticn:; set torlh hereln, Petro-Ooop sha\Lpay the Price cons1sting of 
the lnstalments .and $upplemental Payments thal fali due on each Payrnent Date ln eccordance 
wilh Clause 12 heraof. - ' 

4 CONOITIONS PRECEDENT 

4.1 Condrtlons Precedentto OeUvery 

The obtigation oi SANA to deliverthe Vessel to Petro-Deep or its nominoo púfiifàhi to 
heleol is "ubjecl to lhe loii<;>Wlng conditions precedent being fulfilled I 

{1) Documerrts 

Ali oi lhe following ctocurnen\S shaU be recelved by SANA slrnullaneously with lhe 
execulion o f this Agreemenl (wilh respect to ltems {a) to {k)) o r on oi prior to lhe Pre­
Dettve,y Date {wlth respeollo ltems Q) and (n)): 

(a) a copy o! lhe Articles oi lnCOfPOralion and Bylaws of Pelro-Deep. Brasoil and 
Pelrobras respectively duly certified as a true copy by a duly aulhOrised Ofhcer oi 
tl1e relevant Company; 

(b) a copy of lhe mos\ recenl audiled íir>anclal statements o( Pelro-Deep, Brasoil and 
Petrobras respect!vely; 

"<nWO>'"'".,. ,.., 
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(c) ~ copy, duly oertifled as a true copy by a duly authorl\;;ed offioer of "'ro"O., 
the resolutlons of the Board of D!rectors oi Petro-Deep approVlt11J fue 
Petro-Deep J~to th!s A.greement and the Relatoo Documents (to whlch Petro-Deep 
1s a party) and autholisl!l!J the due execution thereof 1Uid the performance and 
dlscharíle of dutles and llabllttles t~ereunder; 

(d) a copy, duly certified as atroe copy by a du1y alll~orised offic:er oi Brasoll, of the 
resolution:i of tfle Board of Dlrectom of llrasofl approl'ing the entry of Brasolllnto 
lhe Related Documents (to whlch BrasQfl ls a party) and authOrislng tlle due 
executlon theroof a.nd the pelionnanoe and dlsch.arge oi dutles and fiabmt1es 
tllereo.rnder; 

(e) a copy, duly certified as a true copy by a duly atrthorisOO ofticer oi each oi 
Petrobras, of the res.olutlons of the Eloard of D!rectoro of Petrobras appro~ing the 
entry of Petrobrns lnto thll Relaled Oocltments (to whlch Petrobras 1s a party) and 
autholislng tfle due eKecUtlon theroof and perf<lnnance and dlscharge of dutles 
and rrab!r<ties thereunder; 

{f) a copy, du!y certified as a true copy by a duly authorlsed officer (!f each of Petro­
Oeep and Brasolf, of the aareboal Chart11r and pUrcllase Agreement d(Jiy exewted 
by the autho~sed offloers oi the partles thereto; 

(g) a copy, dulyoertltied as a true copy by a duly autllo~sed offloer oi eaoh oi Brasoll 
and Petrobra.s, of tlle Bareboat Sub-Charter Agreement duly e~ecuted by ttle 
autltorlsOO offioern ofthe parlles ttlereto; 

(h) the acknowledgement and llfldertaklng requ!red under lhe Assignment oi 
tnsuranees duly executed by tM lnsurern; 

(i) one copy of Petrobras' Letterof Camlort duly exeouted by the authortsed officer of 
Petrobra.s; 

(i) <me original ofthe Partidpafion Agreement dulyexeolfled b~e_autha<ised offlçru- ------- __ _ 

oiPetro--Deep: 1 f GOPIA Fltl úO UUI:UMfNlO DRI~II·':.: 
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(k) an origlnal oi the favourãble opinion of the Head OI Legal De[;rtnl$1lt.-'ll Pe obras f~ 
addres.sedto SANA wllhln tive (S} calendardaysfrom the date.l'frnt 'àbo~e ritten; 

·~ .'ú~;c ··qnf'> 
(ij an orig1naf of the favour:able oplnion of Maples and Calder (o r ~uch other oayma:n 

lslands faw firrn as approved by fue parties hereto), addressed to ~(W,U,m 3 · •· 
calendar days from the date firs! above wrttten and wtl!ch\lo~_!'-art oi thê _ _ o!· 
f\elevant Doooments: . 

(m) a!l policies OI ttle lnsurance and entry oertlfocale oi lhe P & I ~ub, on whlch a 
Notice oi Assi[Jllment and Loss Payable and Notice of CanoollaUon clause have 
been duly contalned or endorsed as an Integral part of ttlese policies, oertfficates 
and conlracts, 11nd letters of undertaking from the relevant lnsurer and lhe P & I 
Club; and 

(n) a certlfied copy oi lhe Asslgnmenl of lnsuranoes duly executed by lhe aulhorised 
officer oi Petrobras, Brasoll and Petro-D"'lp. 

nuth ond AccuracY o\ Representatians ond Wnrr6nlies: 

The represenla\lons and warranlies conlalned in ctause 2 hereof ali t>eing true and 
correct In ali respects as oi lhe Pre--Delivery Date; no Tennlnalion Event tlaving 

0 ccurred o r exisling as o f lhe Pre-Delivery Date. 

'" 
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{3/ Uoences: 

My necessruy consents, authorisatlons, appro~als, notices, regulations pn<l fillngs 
beimJ obtalned from govemmental or ottler authortties to execute !Hld perforrn thls 
Agreeme~tandthe Related OoctJments. 

~l! Concutlon& l'recedent to Paymant 

The obligatlons of Petro-Oeep pUrs<Jant to lhis Agreement shall be subíect to lhe !ssuanoo by 
Palrobras purnuant to lhe Bareboat Sub..C!\arter Agreement of a oertffioate In lhe torrn of Exhlbll 
•A" statõngthat the conditlons sei out In Clause 4.2 o! lhe Bareboat Sub-Charter Agreemoo! have 
bee!l fulfolled. Petfo-0\1\lp undectakes to use its be&t endeavoum to ens~e that Petrobras shall 
procood In good fa!th to the earHest issuance o! the certificai(! and the issuanw o! the oortifícate 
wUI be lrrevocable lherea!ter With regsrd to the payment of amounts due and olher obllgallons of 
Petro-Oeep hereunder but wU! not celieve SANA o! any of its obligafions under lh!s Agroomoot. 

ol.3 Ol"atlsfaction of Condltions 

lf (i) any of lhe coriditlon.s set out ifl Clause 4.1 lwreof ls~!led or {iQ the oortificate re(erred 
to in Clause 4.2 ls not lssued w!thln 90 calendar days of lhe date o! thls Agreernent flmt above 
written, orsuch later date as the parties may mutually agree In wrttlng, SANA may,ln "lhe case oi 
paragraph (i) hemo!, terrnlnate th1s Agreement by gl.;níl notice In W!lllng to Petro-Deep or elther 
party may, fn the case of paragraph ~O tlereof, terrn!nate thls Agreement by glvlng nolice In wrtt1ng 
to the other. In the event oi termlnatJon pursuant to tl11s Cta_l<Se eaoh of SANA anel Petro-Oeep 
shilll be released oi ali of fts respectlve obllga\lons hereunder and nelther shal! have any further 
iiabmtyto the other whatsoever as a reso.r!t o.~ such termlnatlon. 

4.ol Suçpen~!on of Condltlons 

Ali oi the provlsions se\ <Jut 1n Clause 4.1' hereof are sei out only for the convenlence and 
protectlo~ oi SANA; tf1erefore, !f SANA declares that a oertaln prov!slon or provisions oi Clause 
4.1 hereof neecl not be satls!ied by the time requlred herounder, the performance of t11e sald 
provislon or provislons shall no longer be a conditlon preoodent to Petro-Oeep's obliga!lons _ 
hereunder. Provided, however, that. any such provislon or provislo!!§_,sfutll -i" 11qy UiM tn'ü~l[i ~~-~~ ·1. 
salisf«!d bysuch I ater \lme as SANA may at lts sole dlscret1on noi'f~PI~ flf.l D!J llll,'. ~\\:N1 ;~ '"' J 

ti DELlVERY ( 

'·' Acceptanoe 
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1f !t has 1\0( already done so Petro-Oeep shall make arra~ernents on béhalf Of ffsel!, Brasol an 
Petrobras to lnspect the Vessel and lts recotds as soon as practloabfe S<;!-t11at each part . "" 
satisfy ltself that lhe Vessel is In every respect sultable for thelr purpase~PrÕmptty efter l:uo 
lnspectio~. fue acceptance of lhe Vessel by Pelro-Oeep •hall be conclusively evlclenoed by

11!J 
exec<rtion of a proWcol oi acceptance between S/I.NA, Petro-Deep. Brasoll and Petrobms. Petro­
Oeep shall procure lha! certain costs incuned by S/I.NA trom lhe Acceplance Date to lhe date of 
delivery oi lhe Vesset to Brasoll pursuant to lhe Bareboo.t Charter and Purohase Agreement oi 
even date herewllh will be reimbursed to S/I.NA by Brasollln ecoordance wllh lhe terms oi lhe 
Operatlng Costs Side Letler. 

5.2 Time and Plaoe of Oellvety 

Followlng e~eculion of lhe protocol oi a~ceplance referred to In Clause 5.1 . Petro·Deep agrees 
that lhe V esse i is in cvery respec\ reacly for delivery to Pelro-Oeep or ltS nomlnee and Pelro-Deep 
undefiakes lhal il or ils norninee will take delivery of lhe Vessel on an •as ls where ls" basis as 
soon as practicable a!ter the Pre-Delivcry Date. The delivery of lhe Vessel to Pelro-Deep o r ils 
nominee shalf be conctuslvely eviclellcoôd by lhe lssue of tl1e certlf<cale In the form o f Exh)bit "A­
relerred to in Clause ~.2. On or prior to the Pre-Delivery Date Petro-Deep sha\1. vÍ"!fu Íhe full 
Ss>tslance and co-operalion of SAN"" appear before lhe Port Aulhorily of the place wtiere lhe 

" 
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vessel 1s reglsWed a.od sha!l make the declar.J.Uon pursuant to Artlole '"' ?'' "' .. "~"'" ''"'''~ 
Na~tlon declaring, on tts own beltatf and on bebalf of Brason and Petrobras, 1ts lnterest, and 
tM interest ofBraso\1 undertfle Bareboo.l Cllatter and Purchase Agreemeot and Petrobms under 
ttte Barettoot SUb-Charter Agreement, as operator of Ute Vessel for ali purposes and effects. 

l:i • .S No WaiTilnty/Walver of Clalms 

{1) No Warranty 

lhe Vessel sha!l be deU~ered to Petro-Oeep or tts nomlnee on an "AS IS, WHERE ts" 
bas!s -wrTl-l Ali fAULTS", amf therefore, SANA MAKES NO REPfiESENTATlON, 
WARRANTY, COVENANT, AGREEMENT OR DECLARATION, E?J'RESS OR IMPUEO, 
AS TO SEAWORllfiNESS. CONOffiON, OESIGN, CLASS, OPEMTION, 
MERCHANTABIUTY OR ATNESS FOR THE USE OF lHE VESSEL FOR ANY 
PARTICIJlAR PURPOSE OR AS TO THE EUG!BIUlY OF 1HE VESSEL FOR ANY 
PARTICULAR TRADE OR ANY OTHER REPRESENTATlON OR WAFIRANTY 
WHATSOEVER, EXf'RESS OR IMPUED, WITH RESPECTTO nlEVESSEL Th,.slgnlng 
by f'etro-Oeep of lhG protocol oi aoc<lptance:.sball be ooncluslve proof, as between 
SIWA.and Petro-Deep, tflat lhe Vessells saawortlly, In good wc<ldng order and repalr 
lltld wifllout defect w lnhernnt vice ln condttion, deslgn, op<mrtíon or fltness for use, 
wbetller or not disooverable by SANA or Petro-Deep _as of lhe date of such acceptance, 

(2) Walver Of Clalms - ' !f LnP ~ Ftttil·c :-u u"u'c---. -. "u-:D:-RIU--.IRl\---,1) 
PETRO-DES> HEAEBYWAJVES AU.ITS RIGHTS IN RESPECTOF!~NY~~,PA . __ -_ - I 
COt-.rOmON, EXPAESS OR IMPUED (ANO WHETHEfl STATUTO~Y Of\"0~, '~ 
ON lHE PAFIT OF SANA ANO~ ClAIMS AGAINST 8AN..\~HOW~·ANi'5":-
WHENEVffilHE SAME MIGHT AFUSEAT ANYTIME IN RESPECT'()~~SE.VESSELOA ,- ~ 
ARISING OUT OF lHE OPERATION OA PERFORMANCE OF lHE - EL ANO TI-tE ""' 
CIWlTERJNG THEREOF UNOER TI--US AGAEEMEI'IT (INCLUOtNG IN AESPECT OF 
SEAWORTHINESS, CONOmON, OESIGN. CL.ASS, OPEAATION, MERCHANTAB!LflY 
OR ATNESS FOR USE OFTHE VESSEL OR FOR ANY PARTICULAR PURPOSE OR IN 
RESPECT DF TI-tE EUG!BIUTY OF THE VESSEL FOR ANY PARTICULAR TRAOE OR 
MlY OTHER AEPRESENTATION OR WAAFIANTY WHATSOEVEA EXPRESS OA 
!MPUEO, W!rn RESPECT TO THE VESS EL}. In particular 1111d wKiloU( prejudlce to tlle 
general!ty of the foregolng, SANA sha!1 be under no fiabll!ty wflatever and tlowsoever 
ar1s!ng In relat1on to any ln)lflY, death, ross. damage or delay of, or to, or in connecllon 
wllh anyvessef (incll.lding the Vcssel) or any per.son or property whatsoever, whether on 
board tfle Vessel or elsewhere_ irrespectlve oi wheth er such injmy, dêa!h, loss, damage 
or delay shall attse from the unseaworthlness of or any defect In lhe Vessel. For the 
pllf]lOSes of tllls Clause "delay" shaff lnclude delay Jn rela!lon te tlle Vessel (whe\her In 
respect oi delivery to Petro-Ooop or 1ts nominee umler thls Agreement or çtherwlse) o r 
any otller delay whatsoever. Petro-Oeep acl<nowled ges thaf no representatlon (except 
for tlUe to lhe Vessel) !las been made by or on bcllalf of SANA in relallon to the Vessel 
or arw par! thereof or any of the Belonglngs. 

6 OOCUMENTATION ANO HOUSE FLAG 

6.1 House Flag 

The Vessc! may tJ.e palnted in such colour.s, di~play such lnsignia and fly such llouse nag as 
Petro-Oeep may require. Pelro-Deep shall t>e enUtled to change the name oi lhe VesseJ to 
"Petrobras 36" and cause such change to toe registered wilh the relevant al)(hority in the Republic 
oi llaly and Petro-Deep shalllherealter use such name for afl purposes and In any documents, 
tlags or other tllings. Ir Pelro·DoeP' Wtsfi io turther change the name cl the Vessel, Petro-Oe<lp 

• 
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The tenns atld condltio!IS oi alllnsurances refe<re<~ to In (1) and (2) oi Clause 7.2 tmreof anel ali 
rufes and artlcles o{ lhe P & I Club shall be subject to lhe p!lor approl'lll of SANA (suq, "'Pproval 
1101 to be unreasoMbly Wrthl1eld or delayed). Furthennore, OVIl!Y Hull and Machlnary lnsuranoe 
and Wat Risk ltwUI1l!lC<l shall, throughmrt the Post-Oellvery Peliod, be maintalned to be effective 
In ~Uch ammmts as !>lla!l at least be equivalerrt to the tull commerdal value of the Vessel, bt.rt In 
any event In such amounts as shall be not less that1 one hundrOO ten percent (110%) of fue Loss 
Payment In the ~evantpoticy period. ,, . 

7.4 Renewal 

Petro-Deep shall renew or procure that Brasoil o r Petrobras renaws a11 S~ct\lnsurances atl..ast 
fourtoon (14) days before the relevant polícles or contracts or oertffioates of entry expire, such 
renewal to take effect lmmedlately upon the ruqSlry ofthe fuen ctrtTent lr~Surances and P1llro-Ooop 
shall procure lha! the losuror and the P & I Club shall promptly confinn In Wlitlng to SANA as and 
\'i'hen. each such rerwwalls <'!ffected, 

7,1i Payment o f Premtums, etc. ,__ 
Petro-Deep, throughout the f'<.lst-Delivery Perlod, shalf pay or procum th.at Brasa H o r Petrobras 
punctually pays ali premiums, çalts, contributians ar ather sums payabfe In respect af au such 
tnsurances, and shaU produce ar procure that llrasall or Petrobras produces alt re\evant recetpts 
for frlsp«:tion by SANA, wllanever so required by SANA. 

7.8 Guarantee Requlred By Club 
Petro-Doop shall arrange or procure, throughotrt the POSt-Oallvery Pe!lod, that llrasoll or 
Petrobras arranges for the executlon of such guamt'Liees as may trem time lo lime be requirOO by 
the P & I Clt.tb. 

7.7 Applloatian o! lnsurance Recoverlas 

St.tbject atways to the terms of the Assignment 
procure that llrasoll or Petrobras applies 
respect Of omy loss of or darnage to the Vessef for the 
damage tolhe Vessel and In respect of any loss crdamage causOO by the Vesset I 
dlscharge of ali liabi!Ities of SANA, the 11 
in respect of wlllch the insurance be recelved. 

(:1.1 lnsurnnce Proceeds rnceived by Si\NA, Mortgagees'or Petro·Deep 

Alllnsurance proceeds received orlo be recelved by SANA, the Mortgagees an.d Palro· 
Deep sha(( be epplied In accordance wLlh lhe tenns oi lhe Asslgnment ollnsurances 
and the T rust Qeed_ 

7.0 Wreck Remova! 

'.o 

In lhe evenl of lhe Vessel beoomlng a wreck ar obstrucl!on to navigallon, Petro·Oeep shall 
indemnify SANAagalnsl any sums which SAN~ shall becomeliable to pay, and Peb'o-Oeep shall 
pay ali damage, penalty fees, costs, expense and o\her sums of mo~ey of any kind whatsoever In 
respect o r the remova! ar destouction oi Ih~ wreck or obstruclion under sta\utory powers but onty 
to tlle utenl thal such h as nol been recovered by SANA, Pctro-Oeep or lhe Mortgagees, as the 
case may be, from lhe fnsurer o r anythird party. 

lnGur3nce Taken Ou\ by SANA 

In lhe event tha.l 31 any time during tlle Pos\-OetLvery Pertod any provislon oi Clause 7 hereot shall 
no\ t>e complied with, tllen SANA sllall be al lit>erly to effect, al Pctro-Oeep's expense, such 
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add;tlona! losU<ances as SANA may In 1ts discretlon {reasonably eKercl&ed) determine to "~L fi.\'<.'~ 
n(!CeSSafl' or desirnble to protect tlle lntere:;ts of SANA under tllls Agreement and Petrt>-Oeep ~,~,. 
shall on demand relmburne SANA for alllnsurance premlums llnd olhe r reasonable expenses pakl 
o r lncurred by SANA togefuerwith lnterest thereon at tf\e per ann=lnterest rale of two per cent 
(2%) above tlle act:ual oost at whtcfl SANA wt11 obtaln the IU!lds tmm lts financiem forthe purpose 

of paying :&UCfl premlums wd e!:peMes, from lhe date on wh!ch SANA pald or lncurre<:l the same. 

Nothlng heretn contalned sha!l, hoW<>ver, release Petro-Deep of lts obligatlon to take out and 
keep In effect orlo procure lha! Braso!! orPetrobrns takes out and keeps In effectthe lnsurances 
pur.;uant hereunder. 

B USE OF VESSEL ANO BELONGINGS 

8.1 Use QfVe,...el 

Petro-Deep sheU have lhe full use of the Vessel durfng the Paymen! Peciod and may <lperate lhe 
Vessel or employ her or pennlt such o!Jeffition or employment by BraooK or Pelrobras ln lhe 
Brazlltan territorial waters (employment elsewhere is·sii~ SANA's prior epprovel, whleh shall 
not be 1mreasonably wltllheld) provtded, elways, the.t 

(1) Registrallon 

Petro-Oeep shall no! do o r mJtfer to be done anythlng wMreby the regls!ra!lon of lhe 
Vessel at lhe relevant authorlty of lhe Flepubfic of ltaly In the name of SANA as "" ltalian 
floatlng productlon unlt mey be forfeited or lmperilled. 

(2.) LBwtul Emp!oyment 

Petm-Deep stlall not employ tt"' Vessel nor sutfer her employment In any lrade or 
OOslness whlch ts forbldden by lntemalionallaw or ls otllerw1se JUicit or In carrylng llllolt 
or prohiblted goOOs or In any manner whatsoever whlch m.ay render her llab!e to 
condemnation ln a Prtre Court or to destruction, selwre or oonfiscatlon !llld, ln the 
e.vent of hostíl~ies In the Brazllian tenitorlal waters (whllther war be declared orno!), 
Petro-Deep shaU not emptoy the Ves.sel Mr sl.lffer her employment In carrylng any 
contraband goods and shall nol pennlt or suffer the Vessel to enter o r trade In any zone 
which ls dec!ared e war zone by the Ves.sel's War R!sks lnsurers unless there sllaU have 
OOen effected by Petro-Deep, Bmsoll or Petrobras, ai the e){f>ense of Petro-Deep, 
Brasoil or Petrobras (as lhe çase may be), such speciall~uranc:e co ver as SA~A may 
require. !'"~--- --. ·--~· 
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Bareboat Charter end Purchase Agrl!<lmenl 

Pe\ro-Deep st>aU, during the Post-Delivef)' Petiod, ctlarter ute ~I to ~ 
tlte Bareboal Charter and Purchase Agreement.. I . ·~-,r ( 

" ... L" 
tnformalion 

' ' 
Pelro-Deep shall promp\ly f<ITlllsh to SANA ali such lnforrn~tion as lt may from ti 
lime require regarding lhe Vessel; tler employmenl. posi\i~;\ ánd erl[!:igi:i nl , ''"i! 
paoiiculars oi ali salvages and copies oi ali charters and olher contraels for"-. h r 
employmenl or otherwlse tlowsoever concemlng tlcr. Pelro-Deep shall be entlll 
delele any conlidentlal commerclal lnfonnallon oontained wilhin any such documenlS 
beforc passing copies on to SANA and SANA agrees to tlold as con~denlia.l and no\ 
dt;close lolhird pa.rties any and ali documents provldccl to lt pursuanl to this Ciause. 

' 

' 
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{51 Complianoo w!tf11nsuranoe Flequlrements 

Petro-Deep shall Ml use or pennlt the use of the Vessel In any manner or for any 
po.opose ei(Ceptad from any tnsuro.noe pollcy or policies taken out In ilCOOrdanoe w1th 

the provistorn; of C!ause 7 hereof 11.11d sttafl not do o r pemltt to b-e done enythlng whlch 
would lnvafidate eny of fue sald lnsurance po!icy or pollofes, provlded, however, th.at 
Petro-Deep sh.atl t>e ent1tled to breac:h suc:h warmnty limlts by firnt cove~ng lhe Vessel 

or procuttng that the Vessel ts ç0vered wllh additional lnsurances reasonably 
satlsfact:ory In o.U respects to SI\NA.. -

(6) Po.ymentofTexes, Weges, eto. 

Petro-Deep sh.all promptlypay ell tolls, dues, taxes, charges, expeMes ot any ldnd and 
Other outgoings wh.a!soever ln respecl of the possession or operatlon of lha V esse\ by 
Petro-Oeep pursuant to th!s Agreement. 

Mann!ng 

Petro-Deep shall cany or shaK procure tfiat Bntsmr or Petroblils carries ttle fullnumber 
of offioers and crew necessmy to meet the requlmments, tf any, of the ltallan 

Govemment for the Vessel at an times and shall ensure tha! the master and other 
peroonnel on board are at ali times duly cetUffed In aocordance wllh suc:h requirements. 
Petro-Oeep sha\1 or shall procure tha! arasou or Petrob!aS shall, upon reqUe$1. and af 
ttle I!XpeMB of Pelro-Deep, Braso!l or Patrobras (as the oase may 00), fumlsh SANA 
wlth partlculars of lhe membem' nationaltty and qual!flca~on o! lhe master and other 
pemonne! on board. 

(8] No Sub-Lease 

Wllhout prejudica to the requlrernent under Cla(!Se 6.1(3], Petro-Deep shall not, without 

lhe prior Wlitten approval _of SANA, lease or lei the Vesse! to any ltdrd party under l!ny 
lease agreernent, baretloat c:harterparty, other oharterparty by demise o r any contra<>! 
or arrnngement whatsoever which shall or would, In lhe reasonable opinlon of SI\NA, 

cause the whole or any part of ttw Vessel and/or lhe Belong!ngs to bB posses-sed or 
conlrolled by any thlrd party. 

r..-.~--~-
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Wi\hout limltation and sUb]ect to the ríghts of SI\NA tweun~er, P<f~~:~p·;;~~~~· .;<'Í',,.'\ 
the Payment Petiod, have fue use of ali Belonglngs. -

Repla~ment, etc. 
\ ' '· 

'v-" j 
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Petro-Deep shal!, at ils own e~pense from tôme to time during the Post-Detivery Periot:l-, 
rep!aoe, renew, or obtain subsUtulions for such llems of equlpment as shall be ao 
damaged or wom as lo 1>e unfitfor use, havlng regard to the then age of lhe Vesse\ and 
in lhe sarne class as aforesaid. In any suc:h case tt\le to any pari replaoed, renewe<l o r 
substiluled shall remain virth SANA untll ltle part whlch replae<!d I! or the new or 

subslrurted pari becornes lhe Property of SANA or ls replaced, renewed or substõtuted 
by a pari which lheteupon becomes lhe property o f SI\NA; and Petro-Deep agrees lha! 
11 any replacemen~ renewed or substitute<l pari ls nol lhe property oi SANA 11 wlll as 
soon as prncticable replace lhe sarne with a part whlch thareupon Mwrnes lhe 
property OI SANA. 

' 



(31 Additlo1111! Equlpment 

Petro-Oeep may at any time fit any additlonal equlprnent requlred lo render the Vessel 
so as to cornply with the prol'lslons oi thls Agraeml!llL lvly additional equlpment so 
frtted by Petro-Deep shall be consldered lhe proparty of Pe!ro-Deep who rnav remove 
such additlonal equlpment at any time prol'lded always that Petro-Qeep shall be llat>le 
and shall pay for the cosi of repalr of any damage oooas\oned by tne remova( of such 
additional equlpment. PI'O'Ilded, however, tflat ali such addlt!OMI eqUipment shall 
becorne SANA's proparty unless 'ali such additlonal equipment ls rernovOO belore Petro­
·Oeep lz obliged to commehce redelívecy o! the Vessel to a safe por! pursuant to 
Clauses 13:3(2) and (3) hereof. 

!l MAINTENANCE ANO OPERATION 

0.1 No Modi!icatlon To Ve$Sel 

Petro-Deep shal! not. througtwut the Post-De!lvef)' Period .{wlttlout the prior ooru;ent In wrffing of 
-~ 1 SANA), make orpermll to be made any rnodffio::ation to.#W-Vessel whlch woutd lnvolve material 

a!teration o( her stnroture, type or ~.., no r (wllllout the prior consent In wrtfing of SANA, whlch 
shall not be unreasonably withhe!d or delayed and whlch fs Mreby gíven for the Upgra.de) make 
or permit to t>e made. any mO"dlfio::alion to the Vessel whlch would lnvolve matelial aKeraUon oi her 
perfurmanore charac:terisllcs. 

0.2 Malntenanoe of Class 
Petro-~ sllall, throughout the Post-Delivery Peôod and at Jts own expense, keep fue Vessel in 
a good and efficient state oi repalr so as to ma1ntaln the hlghesl class o( RlNA e.nd so as to 
compty w1lh lhe prt>vislons oi ali taws, regutations and requ!rements (statutory or otherwlse)lrom 
time to time appiioab!e to vessels registored tmder the taws and lla>l oi the Repubac of 1ta!y, the 
master and other per.sormel on board and procure thal atf rtlpalr.s to or replacement of any 
damaged, worn o r los! parts or equipment shall be effected promp{(y a~d In such manner (both as 
regants YKlrkmanshlp and quality o( materiais) as not to o;flmlnlsh lhe vab.le oi the Vessel 

11!.3 Per!odlcat orOther Sunrey 

'·' 

••• 

Petro-Deep stlall, regula~y duling lhe Post-Delivery Peliod and at its own e><pense, submlt lhe 
Vesselto such periodical or olher surveys as rnay be requíred for clas.slflcatlon purposoo and 
Shall comply wM ali requlrements and recommendat!ons olthe classlficatlon sodety by whlch 
the Vessel shalf Ulen be classed and sha!l supply to SANA copies of ali survey reports lssuoclln 

respectthereot l'fCõPiúifl ODüoclJIT~ n üR!Gwü J 
Salvage ' _.------f'" 11 -· ~-
Ali salv~e and towage end ali proceeds from dereltcts shall be for Pef<:I-Deep's benefi( and th --._, ' 
oost ot repairing damage occasloned lherebyshall be bome by Petro-~éep. :t:·. ·. · ~ 

• 
to» . 

Arrangement by SANA for Survey and Repalrs ·~\ c,v_;_~i 
Petro-Oeep s\lalt or shall procure thal Brasoil or Petrobras shaih p<JIJT!)I. SANA and t e 
Mortgagees, by surveyors or olher persons appolnte<l by them andfor ~my o'h!iê'm on lhe1r andl r 
1\s behal(. {i) lo board lhe Vessel at ali reasonable times. upon advance notice oi no tess tha 
nlnety-six (96) hours to Petro-Daep, íor lhe purpose o( inspectlng her condiUon o r for lhe purpos"' 
o! satisfying themsetves in regard to proposed or exacuted repairs and ~tlall afford ali prop<!r 
lacmties for such lnspection (rt such lnspection Ehall disctose a need to cftect repair.s) and Qll, 10 
cause lhe Vcssel to be made good and repalre<l at lhe exp<!nse oi Petro-OMp, shoutd Petro· 
Deep failto doso. 

Prol'ided always thal lo exerds<ng this OgM SANA aod lha Mortgagces shall~fl'<I_.!OJ;lfl.ede the 
operal<on oi !he V esse! 

\ 
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~!';c. ~w· . ,, cf i 
f'etro-Oeep shall pmmptly notifySANA &ufficlomtly In advaoce to enable SANA's rep~~~ .. t>.§ 
to be prese~l at ali ropalrn or ~;urveys of lhe VessellnV<J!vlng damaga of USSt.ooo,ooo or more, _ _­
llnd shall fumlstl sANA wlth copies of ali reports made pursll<!nt to suoh surv11ys. 

9.& 5upplemental CaV<!hants 

Pelro-Deep un_dertakes and agrees lha! lhroughout lhe Payment f'eriod lt wlll: 

(tj no! do or suffer to be dane Rtlythlng. or onit to do Rllylhlng, lhe dolng or omlsslon of 
whlch could o r m(ght result In lhe VllSSers reg-lstration underthe laws of lhe Republic of 
ltaly or llllY ltallan Port Authortty belng forfe!ted or lmperilled or whloh could or mlgtlt 
resutt In lhe Vessel belng requlred to be reglslered olherw!se than under lhe laws of the 
Republio of ltaly or 8!1Y 1\alian l'ort Autholily; 

(2} not register or permlt lhe reglstration of lhe Vessel (whether on a parallel or dual or 
bareboat or other basls) under 8!1Y olher 11ag outslde ltaly; 

(S) malntatn or ensure the malntenance of the Vesool In lhe hlghest appr<eable c1ass oi · 
RINA, whlch ls current!y RINA 100-A-1.1-Nav.LL..PF Ice Notat!on ID {Translt only), DSQ, 
Ff'SO, froo of recornmendalíons- and qUaHiiCa'to~ and compiY WM-:- and ensure that 
the Vessel at ali times compiles wllh, alllaws from time to time applicable to vll$sels 
reglstered under ttte Jaws oi the Republlo of ttaly and any .ftallan Port Authorlty or 
othe<Wise applloable to the Vessel. 

10 Lfi;NS ANO INOEMNtTY 

10,1 NoLiem•andNotlce 

10.Z 

Nelther Petro-Deep, nor lhe master of lhe Vessel shall have any righ\, p<.!Wer or authority to_ 
creale, lncur o r permlt to be lmposed upon lhe Vessel ariy tiens -whatsoover except for tho1;e_ 
lmposed by operatron of law. Petro-Oeep agrees to cany cr ensuro thal the«o ls carried a property 
certffied oopy of lhts Agreeme.-rt wlth the Vessel's p~rs and to exlllblt or ensure the exlllbltlon 
oi lhe same to MY person having buslness wltlt lhe Vesset wfllcll might gtve rise to any [len 
lherecn other than llens for orew's wages and salvage. Petro-Deep further agrees to fasten or 
ensure that there 1s fastllned to the Vesselln aconsplcuous plaoo end to keap o r ensure kept so 
fastened at ali tímes durlng the Post-Dolive!)' Period a nolíee readlng as foiiQWI;; 

-rhis Vessel ls reglstered In the name oi aml is legally owned by Soeleta Amtamento Navl 
Appog(io SpA. Thls Vesset "fhall be p..-chased by Petro-Oeep I no. rPetro-Deep") who has 
cttartered lhe Vesset to Braspetro Oít Servioes Company rsrasol11 who has In t<Jm ohartered the 
Vessel to Petmleo Braslleiro SA ("Petrobras1 and by lhe terms of lhe ..ald pumhase and chartar 

- nelther Petro·Deep. Brasoil, Petrobras nor lhe Master has lhe right, p<.!Wer or aulhonly to oroale, 
lncur or permil to be lmposed on lhe Vessel any liens whatsoever eKCePt for orew's wages and 
satvage. • j 
o1soharge or llen ; f 17QPihÍIIl2!l ij~i·· 2:n ~~·:[1;~~-
Petro-Deep shall, dtmng lhe Post·Deltvery Period, pay and drscha~fin d';bts, da""\ es ~-,. , 
liabililles whatsoever which have given o r may give ris e to maritlme' Or poSll:Jisl;ory·ll'(!<lS on 
claims enlorceable against lhe Vessel and. In lhe event oi arrest of \~.e V"'jjj!l!_ ~~\fti~ll.f:lo­
processo r In thc event oi her de\enUon in lha e>::ercise or purported <;xercise of aoy so.icli Ué as 
aloresaid. procure tlte retease of fue V esse! from such arrest or detenUo~;lli)ltin lh_~o:!>:YQ-9) f'Y"._ .- .. ,; 
after lhe e>::istenoe oi lhe same shall l•rst be know~ to l'elro·Deep hy providing ball or olherW)se' -~ 
as lhe clrcurnslaoces may requlre. 

In \lte even!lltal anY claim or lien ls assened agaonsl tlte Vesset for loss. damage or e)(pense 
whlclt ls oovered by losurances req~ired hereunder, and lt is necessary lor Petro-Deep to obtain a 
bond or to supply olher sewrity to preveni arresl oi thc Vessel or to release lhe Vessel from 
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arrest on accounl <>I such clalm or Uen, SANA, at the requesl <>f Pelro-()eep or lts agent, may 
sub/ecl atway:; to lhe terrm: oi the Asslgnment of tnsur.mces, In the solê dlscrotíon of SANA anel 
at the cosi and expense oi Petm-.Ooop, asslg!l to any petsO!l, firm or cotpOrntlon executing a 
surety or guarantee bond or othef agreernent to save or release tlle Vessel from such arrest, ali 
tigllt, tille ar>d 1n1erest of SANA In aod to Gaid lnsl!l'alloes covertns sald loss, darnage o r eq>ense, 

as collaternl security to lndemnlfy agalnsl liablllty under sald bond or otller agroomenL 

tn the event that a writ, complainl or libel shall be fi(ed agalnsl the Vessel, or tlle Vessel sllall be 

otllerw!se attached, arre:;ted, levled upoll, or taken lnto costody, or detalned or seq~.~estered by 
virtue o f any proceeding In any court or tribunal or by govemrnental or other autllotity, Petro­

Oeep wil( promptly giva a noticeto SANA o f »Uch event, aod (provld~ such proceeding does oo1 
result from any default by elther SANA or 11 ~ortgagee} Petro-Deep, at Pefro-Deep's expense, 
W'rthln thirty (30) days thereafter wlll cause the Vessel to-be released anel W111 cause allllens on lhe 
Ves,selln connection W1th such actlon to be discharged, an.d w111 torthWrtll aelv!se SANA of »Ucfl 
discl>arye.lf, wltllln the sa1d thlrty (30) day petiod, the Vessells not so released ll!ld any such 11en 
ls not discharged, SANA may, at 1ts optlon but wltho.ut obligatlon to doso (save Where SANA or a 

Mortgagee 1s In defauft wnen SANA shall be obtlged-fii"fãke suoh aotion--at-lts owo axpense), 
obtaln such release anel disch.arge, anel ali dlrec:t anel reasonabte expenses cf SANA !n 
connectlon therewith .stlall be relmbur.;ed by Petro-Deep on demanel. 

Where prooeedlngs hava been commenced and .setved on the Vessel and the emount of tlle c!afm 
exceeds SANA's liability limltaüon In respect ofthe Vessel Petro-Deep shall comm<llloe tlml!alion 
prooeedlngs in that action anel where approptiate shall obtaln a deotaratlon or arder trom the 
CQurt selzed oi the aotion that Petro-Deep ls entitted to limft lts 11abUity to the 11mltafion fund. 

(f the Vesset ls sotd bYorder o! judicial o r other autllortty whTie under mrest (except for causes 
which SANA has crealed or for wh1ch ft ls respon.slbte), Petro-Deep shat( pity to SIINA the 
Termlnatlon Payrnenl ar>d the Olhar lndebtedness togefuer with the Over-due lnlerest thereon. 
My reoelpt by SANA or any Mortgagee of the whole o r any part ofthe proceeds of such safe, 
provlded Petro-Deep shall have pa1el the Tennlnafion Payment, the Olhe.- lndebtedness e.nd Ovt!r­
due tntereslln full, stlall 00 promptly pald to Petro-Deep. 

10.;; Petsonnel on Boatd not Servant of S~NA 

MY anel ali master 1100 other personnel (whether on board or eshore) of lhe vesset (exoept for any 
pernon(s) appolnled as ~urveyor(s) in acoordan_oe W1th Clause 9.5 hereol) ~hall nol, during the 
Post-Delivery Petiod, be deemed to be ag-ents ll!ld servants oi SANA for 1111y purposes anel In eny 
respect wl1atsO<lver. 

10.4 No LlabUlty end fndemnlty 

{whelher or not any oi lhe trnnsactions contemplaled 
keep harmless SANA. Hs successors and assigns, fwm and agalnst and 

fonhwith upon demand {logelher with 1nlerest al lhe ":~ •;:;:::::~:~;;;:,' 
lhe aotual cosi ai which SANA will obtain lhe tunds Ir American, 
bank(s), on the emoun\ oi any such expendilure In tespecl of lhe perioel {as wel( as belore 
juelgmenl) lrom lhe date of suctJ expendllure lncurred by SANA, on lhe tasls of a year oi 360 
days. until lhe date oi $uch payrnenl willl respeot to; 

(1) any anel ali liabilil1es, obllgalions, ~es (olher lhan tax lmposed on tlle overall nel 
iocome o( SANA). tosses, damages, penallies, foos. clalms. aclions. suils, ellrect oosts 
exctuding cons<>quential damages such as loss oi profit or business lnlemJption, 
e<penses and disbucsements ~ncluding legal foos, t= for lawyecs and expenses and 
costs oi invesliga\ions) o{ whalsoever kind ano nature which may 1>e imposed on, 
iocurred by m assef\ed at any Gme (whelhCf dur!ng or afiar íhe Paymenl Period) agalnst 
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SANA or the Vessef in consequooce of or lflliiiY waY relating to or a.risln9 out oi th!S , 
Agreement, the ownershlp, documentatlon. del!vel)', possesslon, ·use, operat!on, 
chart;l<ing, sub-.chartering, condffion, malntooance or repalr ofthe Vessel by any person 
rncluding, wttflout limltadon, cratms or penalties arislnS from any violatlon of the taws oi 
any forelgn country or polf(lcal subdil'lslon themof; any dalm as a result oi latenl or 
other defects, whetheror not dlscoverabte by SJ<MA o r Petrc·Deep and any crarms for 
patent, tradem3!k or copytight lnfringement and llllY cralms for lnjul)' or damage caused 
by poiii.Jtion, Jeaking or splttage of cargo; ano: any cralms by O'<\'Tiern of cargo or other 
third parties arising In connect1on with any o! the matters aloresald; 

(2) ali tiab!lities of whatsoover nature Oncludlng penatties, ctalms, demancts, or<:lers or 
]udgments) whlch SANA may suffer or in=nmd whlch a<ise out ·ofthe use o r operatl on 
o! the Vessel or olherwise in connectlon wlth thls A(;Jreement or whlcl1 a<ise out cf the 
use or operation of any other vessel owned by or charlered to or by Petro·Oeep or any 
of tts subsldia<ies o r assoctated companles; 

(3) any sums wh1ch SANA shall become liable to payfor lhe remova! or deslll.lctlon oi the 
wreck '" obstruction in lhe evento f the VeRiiecoming a wreek"oran obstn.mtlcn to 
navlgatlon or In connection wlth tfle abandonment of the Vessel; and 

(4) any dlrect costs and e>:penses lncurred by SANA in tfle exerolse by SANA of any oi !ts 
rights and powers fol!owlng lhe OCO<Jrren~ of a Tefl111nat1on Event 

10,15 Notlflcallon 
Petro-Oeep shaH or shaH procure tllat Brasoll or PetrobmsshaH notify SANA lorthwlth by telex or 
facs!mlle (tilereafter confifllled by letlef) oi (i) any accident to the Vessellilvolvlllfl repalrs lhe cosi 
whereof wilt or ls tikely to exoeed In lhe aggregale the sum o_f US$1 ;ooo,ooo (or lhe equlvalent In -
any cther ctJrrency), OQ any occurren~ in consequenoe whereof the Vessel has beoome o r ls 
llkely to beoome a Total Loss, Q"l a"Y rnate!lal r&qu!rement or recomrnendatlon'rnade by any 
lnsurer, P & I Club o r ctasslfication soolety, or by any competent authofity (lv) any airest o f the 
Vessel, or the exerclse or purported exerclse of any fien or attachment on lhe Vessel or her 
Eamlngs or lnsurances. 

10.6 Payme.nt of Outgolngs 

Petro-Oeep shall, throughout lhe Post·Dellvery Period, pmmptly pay ali tolls, dues and other 
outgolngs wh.atsoever In respect ofthe Vessel and shall keep properbooks o f aco:nmt In respecl 
ofthe Vessel. 

10.7 Prohlbltlon of Enoumbrance" eto. 

10.0 

Petro-Oeep shall not, throughout IM Post·Oelivery 
SANA whlch SANA shall have fullllberty to ylve o r wlthhold and lhen 
as SANA may lmpose) ri1ortgage, c!large, ass!gn, transler or 
lnsurances (other than pursuant to lhe Asslgnment oi lnsurances), Eamings 
to Ih~ Participation Agreemen!) or her Requlsilion Compensation (other t to lhe 
Participation Agre<lmen!) or s<Jffer the creation of any such mortgage, ctlarge, assignment, 
transler or encurnbrance as aforesaid lo or in favour oi any person o\her than SANA or such other 
person as SANA maynomlnate, 

Nothing herein shall prohibil in any respect Petro·Oeep's fight to charter lhe Vessel to Brasoil 
pursuanllo lhe tenns anti conditions of the BareboatCharter and Purohase AgreemenL 

Oio;bun;cmcnt of Expenscs 

Petro-Deep shall pay \o SANA.. on dcmand, ali moneys whatsoever wllich SANA shall expend, be 
put to, or bOC<Jme liable lo r, In o r a'bó.:ít the prolectlon, maintonance or enfort:emen\ of any righls 
or powcrs crealed hcreby or any of lhe powcr:; vesteó in SANA hereunder andfor olllerwise, anel 

• 
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10.9 Vi!uel Mortgage 

,,, 

,,, 

Creatl<m and Reglstration 

SANA shaU, with tlle prior writtoo approval of Petro-Deep hereunder and Brasoll 
pu~Suan! to U.e Bareboat Charter arid Purchase Agreement (which approvat shall no! be 
1mreasonably wttnheld), have the fu(! rights and llberty to crêate any one or more 
mortgages on th~ Vesseland til e Belonglngs a! any time and execute and reglster any 
a<ld ali Vessel Mortgages (tfle terms of whlch Petro-Oeep must have approved 
hereunder), provided that ali new Vessel Morlgajjes ShaJI be granted only In favour oi 
first <;Jass banks, provided further that lhe out&tanding amount secured by ali Vessel 
Mortgages shall, In no event, exceed at a_ny tlme ~e tf1en applicable Loss Payment 
here1mder, provlded further that au"eipenses and c:osts {lncludtng'"alllega! fees and 
reglstrn.tion fees of Petro•Oeep, Brasoll and Petrobras)ln connectlon with tlie dmftlng, 
negotiation and executlon of ali Vessel Mortgages shafl be bom e by SN-IA. provlded 
further that all new Vessel Mortgages shall have a provislon to the effect that so long as 
Petm-Deep is In romplfa~~ce wiltllts obligatforn: hereunder, any remedlal aclic>n gr.l!ltêd 
to the Mortgagee(s) underfue Vessel Mortgage(s) wUI not be tàken whlch mlght Interfere 
with Petm-Deep's, Bmsoll's or Petrobras' interest. use arKI cperatlon oi the Vessel, lhe 
purchase oi the Vessel by Petro-Deep umler fuls Agreement cr by Brasoll under lhe 
Bareboat -Charter and Purchase Agreement, fue o\1 actMtles or lhe normal rourse of 
buslnes:; of Petro-Oeep, a<ason or Petmbras, provldOO further that SANA undertakes 
that {~ 11 shall duly and punctually perfcrm, observe and romply wlth the covenants, 
terms and oondl\!ons contalned In the Vessel Mottgage; {b) 1t shall fmlernntfy Petro­
Deep agalnst ali and any costs and expenses of Petro-Deep, Brasoll and Petrobras, 
resulting from any acts whfch may be taken in violatlon oi the provlslons contalned In 
thls Clause 10.11(1), provfded further tha\ the Mort!Íagee entern lnto the Quiet 
Possesslon Agreement on terms reasonably aDCeptable to Petm-Deep. 

Performance ofVe~l Mortgage -c- c;·;,c,;;;,; 

Petm·Deep hereby agrees lha\ thfs Agreement •~m,;":,"~,:::;~:~:: 
to any 1111d ali Vessel Mortgages and the rtghts o 

Notw~hstandi"ll anyth1ng to the rontrary hercin contalned, Petro·Deep 
expense promp\ly do ali necessary acts and thlngs so that the covena~ts, terms and 
cond~ions Under' any and ali Vessel Morlljages sha\1 be deerned to hiiVe->bee~ 
perlonned, observed end cornplled wflh, by or on lhe part oi SANA. and Petro·Deep 
~hall do nothlng which shall or would impair any of the Morlljagees' rights or powers 
thereunder. 

Provided that so tong as Petro-DeeR fs in compliance wlth Jts obligat1ons hereunder, 
SA.NA undertakes to procure lha\ each and eve<Y Mortgagee wfff be at ali times bound 
by lhe tenns of the Qulet Possess1on Agreement. 

10.10 !-lotloe ot Mortgage 

Petro-Deop shall. upon demand by SANA. or shalt ensure that 6rnsot1 or Petrobrns shall, so long 
as anyVessel Morigage remains undfsctlarged, car<Y on board lhe V esse\ a duly cetl~ied copy oi 
such Vessel Mortgage {whlch shalllonn part of the ll'essel's dowmenls), cause lhe same to be 
~hawn to any person having business with lhe Vessel which mlght create or imply any 

·== ""'""' , • ., 
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NOnCE OF MORTGAGE 

This Vessel 1s mortgagOO to [ I In accordanoe with lhe taws of 
the Repubno of lta!y pursuant to the tarms of a first Preterred Shlp Mortgage, a Seoond ProferrOO 
Shlp Mortgage, a Thlrtl Prefarrnd Shlp Mortgage anda fourlh Praferred Shlp Mortgage certtflêd 
copies oi whlch are preserved with the vessel's papers. Therefore, nelther SANA no r Petro-ooop 

nor any charterer (whether by demlse or not by demlse) nor the Master of this V esse! nor any 
other person has any power, right o r autflortty wha«wer to create, lnoor or permit lhe imposiOon 
on thls Vessel of 111\Y l!ens Whalsoever except for saiV!I!le. 

11 TOTAl. LOSS 

11.1 Loss Pavm~nt 

Notwithstandlng anythlng to the contrary coritifneifii'i'tffi'lr Agreement, lf tM"Vessel sftall become 
a Total Loss or lf for any reason Petro-Deep, Bras<~rt or PetrobtaS shart be perma.nent!y deptived 

of her use prior to IM end of. the Paymeot PeriOO, Petro-Doop 5hall pay or procure the payment to 
SANA (out ofthe proceeds of an lnsuranoe cta!m or clalms andlor from Aequ1slllon Oomper~Sat!On 
andlor by payrnent by Petro-Deep dlrect) ofthe Loss Payrnent and ali other lndêbtedness With1n 
90 da% of the ocourrence of such Total Loss or permanent deprlvatlon. 

11.2 Payment of Over-due lntere&t 

Notwlthstandlng and In additlon to the paymentofthe Loss Paymant.and ali Olhe r tndebtedness •. 
Petro..Doop shal! pay to SANA tfte over-due tnterest on the Loss Payment trom the date such 
payment Js dectarnd due and aU ottter tndebtedness unm the reOOpt by SANA theroof In fuiL 

11,3 lleacqut•ltlon ofVeuet 

1i .4 

Petro-Deep's obligatlons under Cfauses 11.1 and 11.2 hemo/ ah"a« no I be affected by lhe fact 
that the Vessel has been retumed to SANA or any Company from the Compulsory Acqulsitíon, 

requlsltton for hlre, seizure, deientlon, capture. arrest or confisoation. 

((sucO retum lakes place afterlflo> fu11 payment oi IM Loss Paymoot, the Otfler lndebledness and 
the Over-due lnterest, SANA sllall, subject to any right of the lnsurers, transfer the t(l(e to the 
Vessel to Petro-Deep or 1ts nomlr'IOO on the cond"rtloM doscribed In OlallSes 14.1 and 14.2 here<Jf, 
but oiherw!se SANAsllart ha~e thG furt ligh.ts and powers but no líabfl~ies except those caused by 
SANA's fault with respect to th.e V esse! untll and untess lhe full paymenl of lhe Loss Payment, the 

Olhe r lndebtadness and \h.e Qver-due tnteres\. ' . . 

ti CDP)A ~ff110 1111' m 
-~ 

U OR~I!illj 
\ After Full p.,yment •- , 

Upon the lulf payrnenl oi lhe Loss Payment. lhe Other lndebtedness and th .fó~er..(ltiê 'til é~t,_.,v.,y~.c· 
lhe Price for lhe Vess('l shal! be deemed to be pald In full and Petrn-Deep {l!:lall omfl.Atl./i: · ·ai,,' 
ensure ihat Petro-Deep sh.all Q) subject to .any righl oi th.e tnsurern be subr09àted to ali rights 
whlch. SANA and any Mortgag>* shall have w"rth respect lo th.e Vessel, Qq recel.(e freln.SANA a blll 

oi sale translerring lo Petro-D<>ep or lls nominee (on an "as ls where ls" basls and w"rthoul 
recourne, representalion o r warranty and otherwise on lhe same lerms and condltlons as set lorth 
in Clause 14.2) ali oi SANA's righl, ti\! e and In leres!, lf any, In lhe Vessel, lnclud<ng its right, tlUe 
and interest ln and to any insurance praceeds or daims for damages or other compensation 
arislng out of such event. and ~11) h ave lhe oighl to al>andon the Vessel to underwriters on behall 
o r SANA as well as itselt. 

• 



,. ' -

12 PAYMEtff OF I'RICE 

12.1 

Petro-Deep hereby agrees with SANA that. subject enly lo ~ express terms of aauses 12.5 and 
12.6 hereof, Petm-Deep shall conti'!lue \Q pay_ the Price or sha!l pay fue Lms Payment or lhe 
Te011lnat1on Payment (asthecase may be) In the currency, In the rnanner, at the limes and In lhe 
full amounts required bythls Agref.!menl notwlthstanding: 

(1) any set-off, deduction, counte~alm orposslble counte~alm, récoupment, defence or 
ofuer righl whatsoever whlch elfuer pari)' may have or acqulre at any time; 

(2) any unavallabllity of the Vessel at anytime or for any period, whetller In conneotion with 
the performaru:e of the Upgrade cr for any cther reason: 

(:J) any loss of the V<!SSellncluding, but not limited to, any Total Loss or MY CompuiSOI)' 

Acquisition; 

(4) any tallure or delay on lhe pari of any party to tflls Agreeme.nt or any oi the flelated 
Oocuments, whether w!th o r without fau!t on lts pert, In performlng or complying wilh 
any oi the tarrns or coru:litlons of th!s Agreement or (as the case may be) the flelated 
Oocuments; 

(5) . any lnsolvency, bankruptcy, roorganlsa\lon, ammgement, readjustment of áebt, 
dissolutlon, f<guidation or similar proceedings by or agalnst any o f fue partles to any of 
the fletated Dowments or any otfler person or any c!1ange In fue constltutlon of::iny oi 
the parlles to any ofthe Related Documents or any other per.;on: 

(6] any invalidity o r unenfomeabllity or lack o f due authorisatlon of or other dele<:! in this 
Agreement or In any ofthe Related Oocuments; or 

any olhar cause or o:;ontingency whlch wou\d or mlghl bl.lt for th!s provlslon have the 
effeCI of suspooding or te011inating or frustmling or In aoy other way whatsoevilr 
affeeling this Agreeflient çr any çb\igation of Petro-Deep under lhls Agreement orths 

chartering olthe Vessel to Petro-Deep hereuru;ler. ~·I· ~~~!b~g~~~~---------, 
12.2 Payment of lnctafments ,_; 

'" The amount oi any and each oi lhe !nslatments to be payabte >~~'&jl'.j;~~:,::~: 
Payment Da\es shaU be Q) zero (O) for the first (1st) to (and incfudlng) 
(16th) Paymenl Dates; QQ Ure 11,456,333,333.00 for the nineteenth (19th) to (and 
including) t11e lorty-seventh (47th) Payment Dates; and üii) the aggregate of Ure 
11 ,458,<133,333.00 and lhe Final Payment on lhe forty-elght (48th) Payment Date. 

12.3 Payment of Supptemental Payment 

"' General 

Excep\ as provided hereln as olherwise payable, Petro-Deep shall. on each and every 
Paymcnl Date. pay to SANA Ule Supplemen\at Paymcnt for lhe Paymenl Period then 
ending, provided. a(ways, that lhe amount oi such Supplemen\al Payment lo• lhe 
Paymenl Period then ending shall be carculated in accordance w~h Clause 12.3(2). 

• ' 
I 



Am<Wfll of Supplemerrtal Pll~ ~ 1 V - · 1 
. ' . 111e amooot ot S!Jpplemental f'a)'IMnt to 00 !lue 8nd pa.yab!e by Petro-Deep on ea&it ~1>.<':;;/ 

ood every Payment Da!e or 0!1 any re\evant date Gttall be an amou!'lt eqcral ta lhe---·~ 
SufJsidy dueto SCH on or before =h dateam:l not already pl!id to SON b\Jt Ql\ly to Uw 
exteo\ ttmt SCN nas Ml recelved such s.rosldy tmm the Lta\lan Minlstem della Martm 
Moo:antll~ beoaU!;e of the b<'e<l<::!l by Petro-Deep ot ttte Sllpplementa\ Covenants (o r 
because oi a tueach by Braso« ot C<JVewm!S In 1he l!arclloat Gh(.:der and Purchase 
Agrwment or a bmacl! by f>el:tobtaS of CO'ftlrwl!s hl tlle Bareboat Stm-Charter 
Agmemer~t, /rl bctll cases In the &<~me tell7lS RS U\a Sllflpl~arttal C4venants}. "· 

l'or the purpose of thls Clause 12.3(2) only, SCN intludeli any subsequoot assl(ll>»e of 
SeSúi Cantleri Navale S.p.A. <>r of SANA. as \s Mittled to reclllve thtl Sub$\dy {in pari or 
in 1\dl], 

12.4 M11tfc<>d of flqment 

"' N<JiwllhstMding anytl:ling to ffle C<ln!t:ary conta\1\eC! in tt.<s AQreem~nt, ali payments <Jw 
by Petro-Ooop tu!reU!ld~r In Oo\iarll (vdl~( by way of Plioe or ottterwise), sha!l be 
fm!de as follows: 

(aj not bler than 11.00 am (New York cey time) on the dl!te on wll1ch ttle r-'!!_evanl 
payme11l /s dve under tne terms of tltts Ag!'eement; and ~ ---._, 

(t>) lrltunds with the s.ome day value tnrout~ll ft\e New Y01k Cl<!allng Kouse mterW.flk 
Payment System (or (n s\<C!t olfwr funds as may for 1t1e time belllJl be e~maty 
for 1he Úftlem<!nt olln\ematl<:~MJ tin.anclal tro.nsactlons 1n Q<:>ffars) to the accciiJl\ oi 

sud> bank or banl<s m New Yvlk Clty as may 1tllm llrne tv flrne be notlfled bySANA 
W Petro-Deep by fl<:ll ~ tflan GeVM m days' prklr Wrlt\en not;oo for the a.ccouÍ\1 -
un.det" refurenoo •Petrobr.m 36". 

('2) Notwlttlstan<:ling any'ltlfng to t!w oontnuy ecmta1ned k1 tllls Agro;sment, a\\ payments due 
by f'etro·Ooofl h<lfetmder ln llalian Ure, shall be ma.de as foKows: 

(a) no\ \atet tltan 11.00 am (Mllan Umej on t!•e '"""'"P'c'~' "'"'e'!'! c;cc;:.,~: 
due under lhe tl!rms ot thls Agr<'iemll!l~ and .. , 

(bj ín ttaW:Ul ~E'~f.;~~~·~~~·~·'~"'~"~.,~,~~~~~·:j"i'~'!:"'1~~~~~~ time be{ng W cus!omary 
ltlill:ln Ure) to tne account of suei> bank or banks k1 Mll/iJI 
be Mtifred t>y SAflA tOJ fletro;,-Deep by not less than 
11oUce for lhe aco::ounf under refenlflce "P6trobam S6". 

(31 !( any d<ly for the maKí~Q of any pa)'menl und"r 11\!s A!)reelll<!nt ls not ~ bUslness day, 
1ha due date tor paym~nt o;, I lhe sarn~ shall 00 the rwlct lollowlng business day unlo/.\s 
tlle- nelct (ollcw1ng I>C!Siness oay fa\\s In Ih~ fo~owinq C..l<m!UI.r mon\h, In wllicfl o.;ase !he 
<.lere date IOT the relevant paym.,o! :;h~# be- the lmmed1ately {lreoeding bu>lne$s day, 

<J".o For lhe avol<:lance oi doub!, Pe\,-.,-Deep shal! contrrwe to pay tM Price under t1W< Agreemertl 
nOJlwitf-t.>!anding that the Ve$sel sll<Jll have become a ToW Lass or auilj~c\ to comp<Jlsory 
Acqu1sitíon provi<Jed alwa)':\ Uiat no tur\her ln~!alment~ m Supplemenlal Payrnen!s shall become 
dlle and payable al'ler Hw date 011 which a\1 sums due un<kr C!ause 11.1 sha\1 hwo beoo reC!elvM 
in lu« bySANA. and lhe Paymenl Pe<i<ld s!mlltermina\e <>n tflat d«te. • 

''-·• For the avolc:rance oi doub(. Pelrt>~~p shall co,;!incre to pay 11\e Prfue under \h\t A.greemenl 
notw\lhstand\ng te.--.ui~'diM of lhe charte<i~g_ (>( the Vassel pursuan\ to Clauses 13 or 15 provideó 

• 



atways that no further tnstalrneds or Supplemental payments st>all be<::ome :::::~::;;; 
the date on wfllch ali sums due under Clauses 13 and 15 shall have been 
SANA, andthe Payment Perlod shalltermlnate on that date. 

13 TERMINAnDN EVENT 

13.1 Temllnatron Event 
A Termlnatlon Event shall mean any o r each of lhe fo!lc;>wing elfflnts, states of affairn, condHions 
ano' acts (wheth.er any ~uch even~ state oi affalrs, conditlon or aot shall be voluntary or 
involuntary or come about orbe effcC1ed by operation of law or pursuantto or In compllanoe w1fh 

any judgmen~ decree o r order oi any court o r any order, rule or regula!!on ofany adminlstrattve o r 
govemmental body) OI ls eXpressly agreed e.nd C<lf\li!111ed that Clause 11 hereof shall apply to, 
and Clause\3 $hall notapplyto, the case In wtüch any event or aot whlch falls wlthln lhe soope 
of a Total Loss and where a Termlnatlon Event occurs o r exlsts): 

(f) Default In Payment 

'" 

"' 

Wllen lhe Prioe, or any part tMreof, or any oltler amount dus under or pumuarrt to lflls 
Agreement or any Fixed hlre due from (!rasoU or Pelrobra,s under ltle Parttcip<~tlon 
Agreement Qn respect of elther tt1e llareboat Cha.rter and Purchase Agreemení o r the 
Bareboat Sub-Charter Agreement)'ls not paid by Petro-Deep, Braso!l or Petrobrns (as 
the case may be) (i) upon Jts due date and rnmalns o.mpald more than five (5) Banklng 
Days afterfts original due date, or, Qij In the case of a sum expr~ to be payable on 
demand under this Agreement wllhln five (5) Banklng Oays affer receipt of notloe or 
demand. 

Petro-Deep's Other Default .... 
When Petro-Deep ma.kes any defau!t {other th<rn defautt In payment) under aoy matertal 
provision oi thls Agreemenl whlch Js nol remedied to SANA's entlre satlsfaotion wlthln 
fiftoon (15) days after notioe to Pelro-Deep from SANA re(J~festlng actioil ro têiiiOOY the n ·-- 1 
sarna. :.~·COPIA fltl UU UULUMtNlO ORiuiN:\J_j 

Brasoll's Oefault · /· 
,_! JOOfP"' 

When Brnsoil makes any default under any material provlslon oylts acknO~e 9f!1611 
and undertaklng in respect ofthe Participation Agreement andlorllje ~át C arter/Í 
and P<.lrohase Agreement which de!ault is no! remedied to SANAIS M1i~ satlsfactlo? 
wlthln f<fteen (151 da )'li afler noftce to Bras oU from SANA roquest\ng .l:ctiíi'n to remedy 
lhe same. \ 

(4) Petrobras' Defaolt 

When Petrob ras makes any default under any mateiial provision oi Petrobras' Letter of 
Comfort and/or its acknowledgement and undertaking In respect of lhe Particlpation 
Agreement and/or lhe Bareboat Sub-Gharter Agreement whlch de{ ao!! ls no! remedled 
to SANA's entire satistaction w!lhln fiftoon (15) days affer noUce to Petrobras from 
SANA recy.oesllng acl'lon to remedy the same. 

(5) Misrepresan!ation or Breach oi WarrantY 

When any representation or warranty made by Petro-Deep, pursuant lo the retevanl 
prov'os\ons oi !h\s Agreemenl o r lhe Aelaled Documents to whlch Pelro-Deep is a party, 
proves lo have been lnco!Tccl in any material rcspect; or wllen any representation or 
warranly made by any Company, pursuant to the relevant provlslons oi any of thC ~--

I 



Related Oocuments to Wh!ch such Company ls a party proves to ha.ve beeo ln.~lo1!Q'-
Il!IY material respoot.. "-'-""-' 

(6) Moclificption, Su~pen~lon or cane<~llation of Approva!~, etc. 

Wflen any consent, autflotity, approval, walver, msollltlon, licence or permlt from 
govemmentar or other authotiUes In respect of any tranoacllon or obl1gatlon 
cont&mplatoo hereln, In t!ie Related Doroments or any otner related agreemeots ls 
modified In a manner which mate<ia!ly prejudloes SANA's rlght or ls wholly or partlally 
revoked, withdrawn, suspended or teanlna.ted or expires and ls not renewed or 
otherwlse fai!s to remain In fui( force, vall<frty anel effect anel such cli'C!Jmsta.noes are 
material. 

m D<>faults under Ot!ier Agreernettts eto. 

Wflen any olher loan, guarnntee or other Jndebtedness of Petro-Deep In eKoess oi One 

H<mdred Thousand Unlted State:; OoU= {US$100,000) or oi 13rason or Petmbras In 
excess of one Mil!ion Unlted State:; Dollars {U~1,000,000) ls deotared due prematurely 
by reason oi a defau!t by any Company In its obliga!lons In respect oi the same, or any 
Company falls 1o make any payment In exoess of that amounl on t!ie due date for such 
payment or Ule SectJtity for anY suoh other loan, guarnntee or other lndebtedness 
bec<Jmes enforceable, unless that sa1d loan, guara.ntee or other lndebtedness 1s (aa) 
contested or dlsputed by any Company on )us!lfiable legal gro<mds o r (bb) In dispute 
under )udlo!al proceedlng or artl~tlon or adm1nlstrat1Ve prooeeding or (cc) oovered by 
!nsurance or lndemnfty. 

(8) lnsotvency, eto. 

When a petltlon for ~i~[~i~·~'1't~'~"~"'':"~'~O,~m1p;ro~m~'1'~':~~~~~~~~~~~t~t~~ proceed(ng ls tiled agalnst 
any per.;on; o r a Uquldator, recelver or trustee, oi ali or..e- sutlslanfia( 
part of lts assets, ls appolnted oourt or otlter al!tho!lty 'óf.Jtly its 
resolullon or When any creditor oi any of the Companles exerclses a contractual tight to 
take oontrol over lhe who\e or a.ny substan!la.l part of thelr re:;peçtive buslness or to 
assume fill'Ulclal or managertal control thereàf. 

(9) .Oisso1ut1on or Winding-Up 

When d(ssolution or wlndlng-up oi any Company is deterrnlned o r Ordered bylts Boaro' 
of Directors, its shareho!ders' meeting or otherwise by ftself or by any competent court 
o r other approptiate aulhorily. 

(tO) Dlshonour of Note, etc. 

When any promissory note or cheque issued by Petro-Deep or any blll oi exchange 
payable by Petro-Deep in an amount excoeding US$100,000 or by Brasoll o r Petrobras 
In an amount e~ceeding US$500,000 ls dishonored and remalns unpald more than five 
(5) 13anking Days from lhe original du~ date. 

(11) Attachment. etc. 

When a pclitlon or applica!ion for an order or decree or judgment for attachmenl, 
provisional allachmenl or provisiOnal diSposal is filed againsl any Cornpany, the Vessel 
(olhar than for reasons attributable lo SA.NAJ o r any assei or property owned by any 
Cornpany with any oompetent court or o.ther appropriale authorily, or any ;, rem 
procecdmg or arresl proceeding oi any kind against the Vessel (other than for reasons 



'. ' " > <r-·'-;:;:-: ~~'2,; 
... , :~sf' • 
·:~~ 1{., ';. ' 

. "''·> \. ·'/ 
a~e to SAN/Ills lntllat<ld or «<re<zlell«! te> be lnltialed In any çountry, unless ~~~:_-,- ':-~' 
crder for such atlacllment or dlsposal oi WCh proceed!ng ls d\sm!ssed or ends, or the 
Ve$el ar such assei or properly ls otherwlse released, by any adequate security 
th.erefor or othetwise wlthlo tt1e relll\lliJJt time peri<Jd tt>erefor under t~e law appUcaóle to 
such arder, disposal or release. 

(12) Generol stoppage of Paym~ eto. 

When any Company stops payment to 11$ creditors ganeralty, o r ls unable <lr admlts 
inab111ty to pay 1ts debts wfle!1 andas they fali due, c r entom lr>to any COil)posWon or 
other arrangement (such as contractual comproml&efor redu<:tlo':"exemption_ <lf lnterest 
o r reschedule of loall) Wilh its creditors generelty. 

(13) Cessat1on of lluslne~ 

(14) 

{16) 

When any Company oeases or threatet\S to cease to carry on bustness: o r a substantlal 
part oi the buslness, properties or oss<;ls of any Compaoy are se~ or approprtated. 

lmposslbl!itY o r Ordawtulness 

When 1t becomes tmposslble o r unlawlul for any Company to fulfil any oi the covenan\s 
or obliga\fo!IS contai!led hereln or In tne ar.y oi Úle M\ated Doéuments or other related 

agreaments as <IPf)ropliate, or for SANA to exe<ase any OI fue materl\tl oigh.ts, powero 
arremedes vested In !t under or pursuant hereto or olfle'X'k"- _ · ':] 

i t ~/Jf'IA f IH Ull-~~~UMH11 JINitl-1 ~ 
Untawtulness otSecurfty - \._ 

Wllen by reason of any order of e.ny court of co~teol ]Utfudicli~+: or an~~ _ 'I~ o~ , 'j;/ 
e'4ension of, any appl\Cat>le law, order, «l!JUlatiOn or «l!JU\atory requlreli'i"enl; or h~ / 
officlal lnterpreta\lon or appHcaUon tnere<>f I>)' any govemmentàl 'or. o1hel au!'_qolty · ( 
charged wlth the admlnistrat!on there<>l {sa.ve <IA!ere the same arlses out oi or In 
connection w\th any :action, clalm or prooeedlng bro<.rghl by SANA or any person :acting 
on behalf of o r clalmlng through SANI\), 1t beccmes unlawful for SANA. to have, orbe 
granted or allowed to ttave, any material right, tnterest, power, seCUfity, re!Tiedy ot clalm 

whlch ls or Sha\1 be In the: futu<e given or granted to SANA. hereunder or under any of lhe 
flelated Documents. 

lmperllment of Secuôty 

Wh.oo any Company does or omlts any material thlng wlllch or lhe re>ult oi wh\ch, In the 
reasonab\e oplnion oi SANA.. may lmperil the se<:urity created hereby or by any OI lhe 

Rela\eó Documents and which ls not remedied withln fitteen (15) days alterthe notice 
lrom SANA requ~ing actlon to remedythe same. 

lnabllity 

When any oi Petro·Oeep, emsoil and Pelrobras t>ecomes and con\lnues lor more \han 
Hfleen (15) da)'S lherealter to be unable to pertorm any oi lts material obligatlons 
hereunder or under any ol the Related Documents, In lhe reasonable ]udgmen\ of 
SANA 

(18) When \Mre e~ists or ocCu!$ any even\ deúned as "Termina\lon Evenl" In any oi tne 

Relaled Documen\s and any relevanl grace pe!lod has e~plred Mdlor notlce has been 
serveó and wlwre capabO\ o\ remedy lhe re\evan\ event has no\ b-een remedied wllhin 
the lime speciúed. 

' 



23 

:':3.1 

SANA h<lreby Jrrevocably I!Ppolots Midland alld Scot!lsfl Resources PLC ("SANA's Prooess 
Agoo!") wi!tt an offroe at th<l date hereof at flrst Ffoor So<.rth, lllree Qoays, Lower lllames Streel, 

Londoo EC3R 60S as 1ts agent to receive on fts behaff se<vice of thesummons a!l<l comptalnt, 
and any oth<:r prooess whlch may be served In any actlon or prooeeding. 

The ~oe. as herekl provlded, of s!rll summor.s and cornplalnt or other process- sharr be 
deemed p<!rsonal servioe and aocoptoo' by SANA or Petro-Deep as such. In the event the 
foregolng agent or any o!Mr agent appointed by SMJ.A or Pe!ro-Peep shall not be corwenlently 
avalfable for such servioe, SANA. or Petro-Deep, only atter having been prope!ly notified by thê . . 

other party to that effect, hereby trrevocably :agrees to appoln! a subs!itute process agenl 

reasonably acceptable to the other. lf SANA or Petro---Oeep falls so to IIPPolnl a sub:;t~uta 
process agent withln SO days of belng notified thal the pro-cess agent named hereln ls not 
convenlen!ly avaUable for service, trie otherparty shall be M11tte-d to appolnt sueh thlrd party as ls 
oonvenlen!ly avallable to lld as process agerrt for the party falling tO appoint a substltute and 

such appolntment sMII be blnding onthatparty.- --~. 

Nothlng In thls Ctause 22.2 shall affect the rights of SANA or Pe!ro-Doop to servi! legal prooess In 
anY other manner p<!nnltted by law or affectthe rights of SANA or Petro-tl&ep to bring any actlon 

or prooeediog agalnst til e other party or 1ts propecty In thê courts ofif~imlsd~leo•~"~"-:..----~ ... '"'-'"·-

. . i_- __ @ljlfl DD,[)!)gl ./!lfM.BICiN.1t,i 
NOTICES ANO MISCELLAN_EOUS Z, -

. •' ~~ I . \ . 
Flnanclaflnfotmationetc. i' .- -·- k. ,:· '.( 

Petro-Deep stw.ll as soon as poss1bfe bo.rt In no event l;sterthan~lx &ft;ndJWír&;~:âftêr d -_ 

of lls financiai year provide SANA with thê audlted Balance St$lt, ~':ilt of l.oss a<ld P • 
and Accounts for s!Jctl year for ltself, 8rns(lll and Petrobms, such accounts 10 Mve bben li> 
prepared In aocordance w1tt1 generally accepted Jntemational accoun!1ng prittclples and prnct!hs 
anel to give a true and fairvlew o! lhe financiai conártlon of the relewmt Compllfly, 

1 

Petro-Oeep shaft provide SANA with such addWonal financiai or o!her similar infonnation as 
SANA may reasonably request. 

23.2. Notloe to SANA 

AI! notices, requests. demands. cor.sents, approvals or other communlcations, lncludlng those 
undor Clause 22.2 hereof, to SANA shall be addressed to th!>followlng: 

SOCIETÀ ARMAMENTO NAVJ APPOGGIO S.p.A 
Via Edouardo Jenner 136, 
Roma, 
Ualy. 

:2a.a NotlC<> to Petro-Oeep 

Ali nolices, requests, demands, consents, approvals or other communications, lncludl119 those 

underCiause 22.2 hereof, to Petro·Deep shall be addressed to the followlng: 

PETRO-DEEP INC. 
elo FiduclaryTrust (Cayrnan) Umiled, 
P.O. Box -,052, 
One Capital Place, 
GeorgeTown, 
GrandCayman, B.W.I. 

' 



IN wtTNESS whereof the parties hereto have duly exec~tted tflls Agreement on "" ,,j 
above wrltten. 

SOCIEl"À ARMAMENTO NA VI. APPOG.GIO 

,,A, 1 ~{_f 
,__/,
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23.4 Mean$ ot Not!c:e 

Atly notlc:e, req~e:;t, demand, consent, approval or other communlcaUon requlred to be glven or 
made under or pursuant to thls Agreemenl shall be made In wrttlng dellvered pernonally o r by 
prepald letter, telex, facslmile, t~legram or cable (confirmed, In the case of a te!eK, lacslrnlle, 
telegram or cab!e, by letterdelivered pemoMIIyor sent by teglstered prepaid mall wifuln twenty­
foo.rr (24) hollm of Ih~ dispatch of such telex, facsimile, telegram or cable, provlded tllat no fallure 
to del!ver or óispatcf\ or delay In delivering or dispatchlng ~uch letter shallln any way afleot the 
original notlce glven) and stlall be effective at the time oi such recelpl oi such letter, telex, 
telegram or cable. 

23.~ lt!ngU!ll:Je 

Each document, lnstrument, certificate, statement, notice, reques~ dema11d, consent, approval o r 
ottuw communication relerred W in thls Agreement or to be delivered under or pursuaot to thls 
Agreement t!tall be In lhe Eng(lsh language or aocompanled by a oertlfied Engllsh tmoslatlon 
thereof whlch translatton shall be lhe govemlng verslon. 

23.6 Non-Walver 

Tane ls ofthe esserJOe In tllls Agreement, but, unless staled to lhe contra<)', no fallure or delay on 
lhe part of SNIA or Petro-Deep In exerdslng o r enforcin>J arl)' right, power or remedy under thls 
Agreement sflall Óperate as a walver tllereof, nor shall any slngle or partlal exea.:lse or 
enforcemenl by SANA or P~tro-Deep of any right, power or remedy Ul\der fuls Agreement 
prOOude any other or further exercise or enloroement thereof or tlle eKercise or enloroement of 
any other right, power or remedy. The rights, powers and remedles provided In tllls Agreement 
are cumulative and are not eKduslve of any rijjhts, powers and remedles provided by law. 

23.7 Severablllty 

Any provlslon of thls AgreemeM prohlblted by o r untawful or unenforoeable under any appllcable 
Jaw ectually applled by any court of competent Jurisdiot!on ~hall, to lhe eKtent requtred by suoh 
_la.w. be &eV1lred from thls Agreemoot and rendered lneffeotlve so far IIS ls possible without 
modlfying lhe remalnlng provislons of lhls Agreement. Where how~ver lhe provlslons of any such 
applicable law may be waived, they are hereby walved by lhe partles hereto to lhe full e:dent 
permit!ed by such law to the end that lhls Agreement shall be a valld anel blnding agreement 
enloroeable In aocordanoe wlth tts terms. 

23.0 Headlngs 

Ali Clause headings and other headings are lnserte<:f only for ease oi reference, and therelore, 
shall be lgnored In construlng thls Agrnement. 

r··-- -
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Exhibit "A" 
Certificate for commencement of payments 

Thls certílloate, dated 1997, is given pur&uant to Olause 4.2 of fue Bareboat 
Sub-CI>arter Agreement dated 1997 \AGreement1 betweoo BRASPETFIO OIL 
SERVlCES COMPANY rsraooU1 and PEffiOLEO BRA.SILEIAO S.A. - PETfiOBRAS \Petrobras"), 
T erms In thís certificate have lhe sarna meanlngs as In the Agreement. 

Petrobras oonfirms tf1at lhe followlng oonditioru; have elther bean fulfilled to tts satlsfactlon or, for 
the purposes of fuls certfficate. are. walved: 

(1) lhe recelpt by Petrobras of certlfied copies of board resokrtlorJS of rocil party to each 
Related Oocument, or other writteo oonf!nnalion. sallsfaclory to Petrobras, approving 
that party enteri119 lnto eaoh of the flelal<ld-Oocuments to whlch lt 1s a party; 

(:2) lhe executlon by ali the partles thereto of each of tlle Related !XIcument.s In a fonn 

acceptable to Petrobras; 

(3) The oompletion of a due dlligence exerclse to be undertaken by or on behalf of 
Petrobras lnto the operat!ons e,nd affal!'ll of SANA In oonnect1on wlth o r aMlng out of 
the wnstructlon, _finanolng and detivery of the Vessel to the satlslactlon of Petrobras; 

(4) Legal oplnlons from suoh legal advlsors as Petrobras dooms flt_ol'l the legallty, valtdlty 
and blnding nature oi the Agreement and tfle Related Doouments and the ablllty oi each 
party to each such agreement to ei\W lnto and be bound by such agreement; 

(5) The issue by lhe Govemmeot oi ftaty (or any relevant m1nlstty, departmeot. body, 
agenoy or other ao.rthortty thereof) or any other regulatoty body of any noence, 
authorisalion, approval, permlsslon, consenl and/or any other clearnnce necessary or 
deslrable for o r In respect oi th<! proposed oharter upgmde and sal e oi the Vessel, to 
enjoy lhe proposed charter, upgmde ood sale of lhe Vessel, ellher uncondttionally or 

subject to conditions whioh do not adversety affect Petrobms's rtghts to enjoy lhe 
benefits oi fue Agreement for the term of thB Agrooment; 

(6) The Vesse! having reached (and belng sltuated in) watern wfllch are not ltalian territorial 
watem and whlch are subject to a jurísdiotlon aoceptable to Petrobms; 

m The completion to Petrobras's satlsfaction oi any Olt\er matter whlch it deerm; lo be 
relevanl lo the oharter of the Vessel hereuflder and the charter and purchase of lhe 
Vessel under lhe Bareboat Ohatter and Purchase Agreement 

1"-,~- -------

:!COPIA fiH UU UüWMllllfi üCiflili~ 
For and on behalf of Petrobras f .~- -, . · -_, j 
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BETWEEN;-

(11 PETRO-DEEP INC., a eorporntion duly<Jrganls!>d and exlsting underthe laws ofthe Cayman 
lslands, havlng lts reglstered office ai ele lhe Fiduclary Trus!, P .0. Box 1002, One Capital 
Place, Goorge Town, Grand Cayman, Cayman lslands, B.W.I. (herelnalter called "Petro­
Oaep"); 

;md 

(2) BAASPETRO Oll SERVICES COMPANY, a C<Jrporatlon dui~.Qrg3Jlls00 and exls\!ng und~r 
lhe laws of lhe Cayman lslands, havlng lts reglsi<Jr!>d offiee at BM!<AmeriCBTrust and 
Banklng Corp. (Cayman) l\<;1., P.O. Box 1092GT, Grand Cayman, Cayman \alando, B.W.I. 
(hereinafter call!>d "Brasoltj. 

WHEREAS, by lhe "Head Purcl!ase Agre<lment" to be entared lnto betweoo Petro-D&ep and 
SANA on lhe date llrst above· written, Petro-Oeep proposas to purchase lt\e Voosel, subject to lhe 
terms and condltlons ttlereln; and 

WHEREAS. lhe partles hereto have agresd that tfle Vessel shall b<J chartered on a bareboat basls 
lo Brasoll under lhe terms and condltlons herelnafter sal forth and that tiUe to a<1d lhe ownamhlp 
oi lhe Vessel shall be lransferred te Brasoll forthwilh ~) upon lhe explration oi twetve {12) 
eonsecu~ve years charter perlod provlded lha! ali obllgaflons oi Elrasoll hereln provided shatt 
have been fulfilled or ~i) upon lhe futl prepayrnent to Potro-Oeep by e raso li oi a certain amounl of 
moneys hereln agreed. whichever is earlier. f'"-,~~ - -··-'"""'~~ 

'i CDPI~ Flfl OU UUIUMfNiü nmrc' i 
NOW, THEREFORE.Jn cons!derafion of lhe premlses hereln C<Jntatned, and eac 
lo be lcgalty bound thereby, lhe partias here\o agr<lfl as follows;-

1 DEFINITJONS 

The tottowing terms shatt have !he meantngs se\ !orth betow, provided lha\ any word d 
singular onty shall include lhe plural and vice versa: 

"ABC" means the Nab Banl<fng Corpora\lon {B.S.C.) a company duly organised and exisUng 
under lhe laws ol Bahrain having its principal ofllce In Engtand a\ 115 Moorgate, London EC2R 
OAB; 

"ABC l<>an" means a loan made by ABC to Tortin pursuan\ to a faeltlty agreemenl Mled 10 April 
1990 as amended. lhe repayment o! wh1ch ls secured by lhe ABC Seeurity; 

I i}l 
~.,o,.o.,.o.c,o,~cc,.c.,-----------------c----------------)Ki·-----',~ 
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"ABO Securlty" rneans lhe guarantee of SANA, a flrst prlority Ves~e! Mot1gage 11nd 
securl\y held by ABC In respect of lhe facilily agreemenl daled 10 Aprll 1990 and other re''"": 
documenlatlon between AllC andTortin; 

"ABI Rale" rneans lhe ABI prlma rale as publlshed In n $ole-240re forltal!an Ure; 

~~h • b "Acceptanoe Date" means 1 January 1997; , (\ _ _ .f 

-~-~ "~.,~k o~·· .., -u.. ~ 1<'"'-·~ -u., MQ...t-~ 
..,. 0 r<tt) "thls Ag-r~ement" and the agreement referred to by lhe expresslon "hereol", "heréin" or 

· ~ "hereunder" mean thls Agreement as oriijlnally exBGuted or as U rnay at any time be 
supplemented <>r amendod (whlch supplements or amendments moot be agra<Klln wrlUng bythe 
partias h ereto); • =· ~ 1 

"Asstgnmont of lnsurances" meai\S lhe asslgnment of t11e benents of the lnsurances In favour of 
lhe Trustee entered In to by Petrobras, Brasoll, Petro·Deep and SANA; 

"Banklng Oay" means a day (olhar 11\an Saturday) on wl\loh oommercla_l banks arn open for 
business of lhe k!nd hereln contemplated In london end New York for payments In US$ end In 
London and Mllan forpayments In ltallan Ure; 

"Bareboat Sub·Charter Agrnement" means a wrtaln bareboat sub-charter agreement between 
Bresoll as disponent owner and Pelrobras as charterer, as oi lhe date llrst above written, 
pursuant to whlch Petrobras ag-rees to cl\arter lhe Vessel sub)ect to lhe terms and oondttlons 
thereln: 

r''""~'- --

:J COJiJ~ Fi li_ iWVT:LW.flln!J ô~~~it>.l --~~ 
·aas!o Hlre" means lhe amount in US$ oi each Flxed Hire that cannol be deferred pursuant 
Clause 20.5 <>r othêrwise. Such amount to in~ially be lhe amount of charterhire s · ed in 
Exhlblt ·a·. Petro-Deep and Brasoff maylrom time to time agree In wrl((ng, as provld <!for I lhe 
certlficates referred to in Cleuse 20.5, to increase. but nevar decrease/;e$l'IJQ.Un\ Baslc 

i i>" JOO;u,w '··. ·__ . _ 
"Belongings" means ali boilers. engines. machlnery. spares. riggin~S, boiWJ'Ioi.eOch~·~.·. bJ 
lackle, equipmenl and ali other appurtenances to lhe Vessel, ownad Õt_acquirnd by SANA~~" 
Deep. Brasoil or Pelrobr:as at the relevenllime orduring lha relevant periÕd.-whethe(.O!l Q ll,rd r:" ,.__ 
no\, and ali add<tions. improvements and replacements mede at any retevanl time on lhe s 

"Brasoil Mortgage" means lhe mortgage ooer lhe Vessel to be granted in lavou< oi Brasoil by 
SANA pu<suant to lhe Ouiet Possession Agreemenf: 

' • 



"Charter Purtod" means e twelve (12) conseoollve year p<!riod commenclng Q!\ lhe 1 Janua!)' 
1 997 and ending on 31 December 200B o r upon llrJY &artier tetrni!U!tlon of thls Agrooment; 

•compenles" means Brason aod Petrobras: "G<.lmpanY" means eact\ ofthem; 

"Contractor" means any party wltft whom !'(l(ro-Do;ep enters lnto an Upgradlng Contract; 

•contractor's Prog«tu Certlflcato" means tttO certlftoate {11oWs~ c811e<:l), slgned by Petro­
Oeep, to be lssued by lhe Contractor Qn completlcn çf each part cf the woM<; to be p<!rfçrmed by 
lhe C<l!llrl!cto:>r under lif1 Upgmdlng C<lntmct end te be oountern!gned by Petrcbras \CI e\lldeooe 

tts acceptance of such wcri<; 

"CçffiJ>UISOfl' AcqulstUon• means r&qulsiUon of lhe Vessal for t!tle or olt\er compulsory 
ac;qUI$!tfOn cf the V esse\ or requlsltlon for hlre by 1my govemment o r other authorlty o r by any 

person, lnstltution or organlsatlon actlng <lr putpOrtlrlg to act.·fo• r .W~ gov~9l"'e or 't~~-( 
authorlty; I ,,.L 

" l!,•.i:.- ";., 
"'ebt Purchase A{!reemenf' rnearw an agrwment to be enterlliJ'Into between Brâs01! nd BC 
purouant to which Brasoil agrees to purcltase partlolpallons In lhe AB,Ç Loan; .. _, __ 

MDapQalt Acccunt" means lhe depos[t acoount lo lhe name of Pelrc-Oeep Inc. w1th lhe.B ok of 

New Ycrk (acC<lunt number 6301 311670) establlshed for the purpose of recelvlng sums un er thls 
Agreemanl In acccrdanoe Wilh Ctause12.2(2}; 

"Depoott Açcount Slda Letter" means lhe latter from Brasa Uln respeot cf lhe Depcslt Acecunl 
arrangfjments; 

"Oollan;" and the sign "$" cr "US$" mean lhe lawful currency, at any relevanl time durlng the 
Posl OelivefY Penod, o r lhe Unllad states of Arnertca; 

"Earnlngs" means cotleotively ali charterl1ires and eamlngs payable lo 6rasoU wllll <espeot to lhe 
Vessetlncluding bul notlirntted lo:-

.,.,<=<.""'- ,.,, ' 
' ' 
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{1) ali quarterly or olhe r periodloally payab!e Wartertllres ll!ld ali o\her periodloal payrnents (,1 àriy) ':.._ ~~:::>· 
Irem time to !!me due or to become due at any time during the Post-Dellvery P&riod to Brasoll 
Irem each >.tnd eny charterer under each or any of the Barsboat Sub-Charter Agreemootand any 
charterparty oi the V assalto Whlch Brasoll !s a party; 

(2) a!! o\tler moneys and cta.lms for moneys wllatsoever d.«! or to booomt> dueto BtaSoU from 
such cl1arterer under such Bareboat Sub-Cilarter Agrooment or charterparty of the V esse\ at any 
t!me dur!ng the Post-oeUvery Period; - ~ 

(3) a\1 damages and cta.kns for damages alislng at a.ny t\me duting the Post-Del\very Period out oi 
or In connootlon wlth such Bareboat Sub-Cilarter Agrooment or charterparty of the V esse\; 

"Exoou Alsks" means lha proportlon of clalnl$ for gan~ral a•arage and salvage charges and 
under tlle Ordi!IIIC)' runnlng-dowo clause 1101 recoV<lrable In cof\Sequenca ct tha value at whlch the 

~ Vessells nssessed for lhe purpose c( suct\ <;(alm excee<:llflíl hef -lnllllf«t-valOJe; 
'"l 

~~:<,o...9. Á~~o'"'"'f 
" " . b "Final Pavm~m· means lhe sum payable by Bmaoil to PetfO-O&ep, J.. <Jrder to effect tl'allsler of 

~ ~ tltle to lhe Vesse\ to Bl'll!loll, equal to that amourrt. of tha (lllfSia,.~ lndebte~MM under the 
..., i. \ !151.7 ABC Loan whlch Brasoll oroqulres from ABC pursuant to lhe O<lbt Purthase Agreemerrt; 

~-..., 

"Fll<ed Hlre" means the amount pald or to be paysble on each o! \tle forty-elghl Hlre Payment 
O<ltes In a.ccordance wlth Ctause 12.2(2) hGreO! and "RX<ld Hlf"S" means two or more sue h FlY;ed 
Hlres; 

(o") 
"H Ire Paymerrt Date" means lhe tas! day oi esc h and any Hlre Period, e~cept In respect o[ lhe- -

flrst Hlre Periad tn wtnch case lt '-"'aos lhe first day o! thal periad; t>-o<Ú ( ~~~~ f-1;.,..1!. 
~~...Q ·- w1<J.. ""' .... ,....,_ "' ,u,. ... wl..;Á . "'4-<c; 
'ilwi'-4 ,r..._ f~ t. P"vr"' o <>/. "-' o~ s;;. i.JI,. 
"Hlr<~ l'<lriod" means each o! lorty elght (46) succ-lve p11~ods of lhree calendar months 
ccmmenclng 1 January 1997 Md endl"'! on 31 Oaceruber200C; 

' ,: .f 
"lnsurances" collecUvely me aos Ql any contract o r po\lçy oi 
rlsks lnsuranoe, water potlu;tlon liablll1ies Õlsuranoe, wraok and 
risks insurance or any olher insura11ces whtch WLII be trem time lo 

namas <rl SANA, P&lro-D&ep. Brasolt aodtor eo<ro""'"''" ''.'.'c'"''oo''" 
V assei, o r M any enlr)' oi SANA. Pelro-O&ep, 6rasoil and/or Petrobrns as 
respect of \\la V assei In proteclton and lndemnlty assodaliO!IS o r dubs; 

"fnsuro.-." means collectlvely such insursnce compantes and tnsurers, underwntars, i 
and lndemnity associa\lons or clubs and (nsu=o brokers as SANA shalt \rom lime to lima 
approve In writing, wilh or through whom any and ali relavan\ lnsurance shall be ta~en ou\ and 
~epl effecled; and "lnsurer" means any one ollhem; 

• 
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"LlBOR" means, In relatlon to anyamount: 

(1) U>e nominal annual percenlage rale oi lnterest for Oollars shown on lhe paga "London 
lnlerbank Offered Rales" (UBOR) of lhe Reuler Monitor Money Rales Se<VIc:e In lhe column 
headed "Nal West Bank" (or any replacemenl or successor page): or 

(2) lf no ~uch rata 1s ~hown, the rata per annum certined by Pelro·Deep to be the rale at Whtch 
Nat<onal Westmlnster BaAl\_ pie olfers Dollar deposlts to leading banks In the London lnlefbarlk 
Marl<et, 

ror $1~ (6) months Dollar deposlts ator about 11.00 am (London time) on lhe relavant Banking 
Oay; 

"Loss Paymont" means a sum payable to Petro-Deep by Brasoll as llqu1datad damages In the 
case of any event descrlbed In Clause 11.1 hereof, In lha amount equal to lhe aggregate oi Q) ali 
lhe outstanding IMtalments of FIXed Hlre falltng due under lhls Agreement and not paid, 
discounted to lhe date lhe payment ls declared due, for amounts that fali due afler suc:h date, at 
the lower oi nine per cent (9%) per annum and UBOA plus ttuee poar coot (UBOR + 3%) 
C<Jmpounded annuatty,and (<i) au the Subs!dy no1 yet pald, dlsC<Jo.mted to tlle date lhe paymenl ls 
dectared due, for amounts ofSubsldy lha! fali due o.fter suei\ date, at the then prevalllng ABI Aate 
C<Jmpounded annual!y, and Qlij atl Ovor-due lnterest that remalf1S o.mpald 011 alt payments tllat fetl 
due prior to lhe date lhe paymenlls declared due: 

"Mortgag:ee" means a~y one or more person. C<lrporaUon. assoc1at1on, lnstltutlon o r othsr entlty · 
who shall at any relevan! time be a mdrtgagee under any Vessel Mortgage lncluding, but no\ 
llmlled to, ABC, SCN and the Trustee for as long as they are a mortgagee under a Vessel 
Mortgage and •Mortgageru;" means two or more mortgagees under lhe Vesse1 Mortgages; 

"Operatlng Costs Sido Letler" means lhe letter to be !ssued by Brasoll to SANA pur.suant to 
whlch Brasoil agrees to relmburse to SANA certaln operatlng cosls lncurred by k trom lhe 
Acceptance Date to the date oi dellvery oi the Vessel: 

"Other lndeb!edness" means lhe aggregate sums oi mooeys owlng by Brasoll to Pelro·Oeep 
hereunder and oulstandlng a! any relevan\ time O\her lhan ~) AKed H Ires, Oi) Supplemental Hires, 
~iij Loss Payment and (i li) TermlnaiTon Paymenl: 

Ckil{~ 
" llL 

"Over"due lnte~esl" bears lhe meanlng se\ oulln Clausa 17 Mreor; 

"Petrobras· means PETROLEO BRASILEIRO S.A·PETROBR.O.S, a corporation duly ".'<~~''"'"\ 
and existing under the laws of Bra.,l and having tis regfstered office al Edtliclo Marech')JI\demar 
de Queiroz, IW. Republica do Chils 65, Rio de Janeiro·RJ, Bra>:ll; 

- ,,_ ,.,,--
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"Partlc~aUon Agreement" means Ule assignment oi (AI any RequtsiUon Comperu;aUon payable 
to any of SANI\, Petro-oeep, Brasoil an<J Petrobras anel (B) the lllres anel a!l othar monEÍJ'$ anel 
çlalms for moneys whatsoaver dua or to be<:Ome due to (i} Brasoll from PaJ_robras under the 
Bareboat Sub-Charter Agreemen\, (li) Petro-Oaep from Brasoll under lhls Agreement and ~íi) 

SANA trom Petro-Oeep underthe Head Purchase Agreement to anel In IMour ofthe Truste&: 

'P & t Club" means a protMtlon and fndemnlty a.ssociat!on or club reasonably eCGeptable to 
Petro-Doop; 

•p & I Rlsks' means ali rlsks ~nciudlng, but no\ llmlted to, poUut!on, leaka>Je and spl{!agelisk 
<;overed by the Mlclas or Rules o! a P & I Club anel by a ce<tifica\e of entry o! lhe Vessel issued 
by such P & I Club or as it may at any time durlng lhe Post-Detlv<lry Perlod be amended or 
supplemented S.fld e\ loast Tocludes tha usual rlsl<s covered by an Engllsll or Ame!lc>an or 
Japaoue proteollon end Tndomntty assoclatton or club tncll!dlng the proportlon not recoverable 
In oase of colnslon under tha orólllary runnlng-down clause lnoluded tn the hull and maWinery 
lnsurance referred to at Cleuse 7 .2(1); 

"Post-Dellvery Perlod" rneans the period cornrnenolng on lhe date of íssue of the certmoate 
referred to In Clause 4.2 ond termlnatlng on lhe day on wlllch ali surns Of rnoney oi whatSOever 
nature 1ndebled or to be indebted by Brasoil to Petro·Deep hereunder or by law or oltleiVIise In 
connect1on herewlth or wllh lhe Vesset havebeen pald In full to POtro•DMp and no obllgallons of 
Bra.soll of whatsoever natura to Petro-Deep or oU>erwtso In oonneotion herawlth or wHh the 
Vessel rernaln unpertormed; 

' ' ! f CU~IA fi H llO ULil'U~IWl O D~IG,IN.:l 
~- ~-

"Pre•Oellvery Dato" rneans lhe date on Whloh lhe Vesselteav"" the P~ ofPãThrmo ·w-
rnoored as at lhe date of slgnature of thls Agreement; {r; JOS~Ué>'"!L -. 

i2., DO':"_,':'. . ( 

"Qulet Posses-lo r> Agreernent" rneans lhe agreernent to be en tered 1rit0 ~N,'IA. Petro·Oee f 
Brasoil, Peliobras, lhe Mortgagees and the Trusle<l among others pumuanfto Whlch SAN .' 
Pelro-Deep, erasotl, Pe!robras, lhe Mortgagees, \he T !IJS\ee and othern underlake no\ to lnterte 
wllh Petrobras' quiet use and possesslon or lhe Vessel and lha trans!er o! tllle to lhe Vessel t 
erasoll; 

"Aelated Documenls" means lhe Aelevanl Oocuments olhar than lhls Agreemenl; 

"Relevan\ Documonts" means lhis Agreemenl, lh5 Hoad Purchase Agreemen\, lhe Baraboal 
Sub-Charter Agreernenl, lhe Assignmenl oi lnsurances, lhe Bra.soll Mortgago, lhe Particlpal\on 
Agroemonl, lhe Pelrobras' Lettor oi Comlort, lhe Quiet Possesslon Agraemcnt, lhe Trus\ Deed, 
lhe Vossel Mortgages and lhe Debl Purchase l<greement; 

' ' 

I 



"Requistuon Compensation" means all money.; or olhe.- compensat!on 
Post-OeUvery POOod by reason of the Compulsory Acqulsltlon of the V~; 

"RINA • means Registro Italiano Navale, lhe ltalian classlffcation soclely; 

"SANA" means SocielàAnnamento Navl Appogglo S.p.A. a rompanydulyorganlsed and extsHng 
underlhe laws of ltaly having lts reglstered office ai Via E. Jenner 136, Nl100151, Rome, llaly; 

"SCN" means Sestrl Canfieri Navate S.p.A., a corporallon duly organlsed a,nd exl:stlng under lhe 
laws of llaly having lts reglstered offioe at Vía Soliman No. 47/R, Genoa Sestrt, llaly; 

"Sp(!Offication" means the specllicatlon for tfle Upgrade o! the Vessel to be annexed to the ·-Bareboat Sub-Charter Agreemenl; 

•subsldy'" means tlle amount o! ltallan Ur<1 15,624,000,000 dueto be jXl.ld on 1 January 1996 and 
each year lhereafterup to and !nciudlng 1 January 2000 pu!1õuant to Law no. 361 dated 10 June 
1982 as amended by Law no. 648 dated 11 Oecemb-er 1964 by lhe ltallan Mlnlstero delta Martna 
Mercantlle (now part of the Minlslero del Trasportl e della Nalligazlone) to SCN (pursuant to an 
assignment to lt by SANAdated 25 May 1994); 

' -
:_!COPIA flll 00 UOI'IIMfNIIJIJRIGI,'"i 

"Supplemental Covenants· meaM !hose oovenants glven by Brasoii)P ~ 9,6; _,_,-r~ ,_.,. -
{l• JJ>o('_\''', À-

"Supplemental Hire" means 110 ll!llOUnt tl:l be payable In Ure on ~ih ano!ll·eWtY H I~}'~~ nt ~ 
Date in acc<lrdance with Clause 12.3(2) hereot "Supplemental H IreS!: m~ns two o r mores ch 
Supplemental Hlres; ~ '- ~--

.,, 
õro:;es" means ali present anel future taxes, levles, lmposts, dutles, fel!!> or charges oi 
whatsoevar nature lnclu<iing, without llmltatlon, corporatlon, capital gatns, lncome. gross 
recelpts, franchise, frelght, transfer, sales. use, buslness, occupatian, transactlon, purchase, 
value added, excise, r:emonal property, real property, stamp, documentary, naüonaiiMurnnces 
or olhar taxes together wílh any lnterest thereon and any costs, charges or penames In respect 
thereof save lnsofar as such costs, charges or penalties are attributable to tho unreasonable 
delay or default ofSANA; 

"Termination Evenl" means any event, state oi affalrs or condltíon descrtbed in Clause 13 
hereol; 

"Termination Payment" means ao amount equal to the Loss Payment payable by Brasoil to 
Petro·Deep as liquidaled damages upon declaration by Pelro-peep pursuant to Clause 13 hereof 
in lhe evenl oi lhe happening oi anyTerrntnation Event; 

' 



"Total Loss" means an actual, constructive, compromlsed orarranged totalloss oi lhe Vessel; or 

C<lmpulsory Acqulsltion; or capture, scizure, detentlon, confisaal1on or requlsltlon for hlre oi lhe 

Vessel by llllY govemment or ooy pe~on actlng o r po.lrp<lrti!\9 to aot on bellalf of any govi!<Tlmelll 
or by plrates, whether sucll capture, selzure, detentlon, contísaatlon or requlsltlon ls lawful or 
wrongful, unless the Vessells released from sucll capture, selzure, arrest. detention, confisaatlon 

o r requlsltlon within 90 days after the occorrenoe thereof; 

"Trustee" means The Law Oebe!llure Trust Corporation {Qiyman) Umited, a corpora!ion duly 

organlsed ll!ld ex!stlng under the taws of the Cayman lslands aru:lltavlng lts offtce atP.O. BoK 
219, Blltterlield House,Grand Cayman, Cayman lslands, B.WJ. o r lts successor; 

- _-.,.._ 

"Trust Oeed" means lhe deed govemlng tlle appolntment of the Trustee pursuan! to whlch lhe 

Tnrotee ls appointed and lnstructed in conneotion wlth, Inter alia, the appllaatlon of lhe beoefrts of 
the Partldpa~on Agmement and lhe Asslgnment oi tnsumnces; r- -- . -----·-- .--, 

:.f COPIA ~lfl 00 UO~!IMt!~ID ORiG!i·li>lj 
"Opgrade" means the upgrade o! the Vesselln acooroarn:e with the SpeclflcaJont-~ 

/c.' ;'J~-é--r·"c--fYJ' 
"Opgrade Contract" mea!lS any oontract acoeptable to Eraso11 whlch ls ~red t<:!Wl>Y Petro.-
Ooop for or In mspect ot the- Upgrade oi the Vessel; \ · 

"Upgrade coliipletion certfficale" means the protocol of completlon to be signed by Petro­
Oeep, Braooll and Petrobras at su<:h time as Brasoll is wtisfied that the Vessel has been 

upgraded in accordance with the Speclfrcation; 

"V esse I" means the Spirit of Columbus, a seml-submen:lble production platform .-eglstered at 

lhe pari ofNapoll, I tal v, to be renamed "Petmbras S6"; 

"V<1ssel Morlgege" means any ship mortgage on lhe Vessel which may from time to time be 
executed and registere<l by SANA to and in favour of lhe Morlgagee ar Mortgagees and "Vessel 

Mortgages" means ali mortgages cn til e Vessel a! lhe relevant time eKisting ll!ld belng regtstered 
regardless of thelr priotitles; and 

"War Aisks_" means, for lhe purpose oi lhe war risks lnsurances on or in respect olthe Vessel 
provided In Clause 7.2 hereol, lhe <isk oi mines, and ali risks excluded from the standard fonn oi 
Eng lish, American or Japanese marine policies by lhe frea oi capture and seizure clauses. 

" 
' 

'• 
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2 REPRESENTATIONS ANO WARRANTIES 

2.f Brasoll's Representatlons and WarranUes 

BrasoU hereby represenls and warrants to Pelro-Deep as loUows;-

(1) stand(ng- and Power of Braso(l 

erasollls a corporatõon du!y organlsed, reglstered and valldly exisllng under the laws o! 
the cayman lslands and fias the rorporate power and aulf101lty to eK8CUI:e and perform 
thls Agreement and the Related Documents to wflleí> it ls a party and to earry on lts 
buslness as presentty rotlduoted and rontemplated flereby, 

(2) Blndlng Ob!lg-ations 

'" 

,,, 

,,, 

This Agrooment ronsfiMes a legal. valid and blnding- agreemellt oi Brasoll and the 
executlon or perfonnance by Braso!l oi tllls Agreemeot and the Relaled Documents to 
whleí> H is a partyln accordanoe with lhe tenns hereof and thereof ls not iooonslstent 
with and does not contr.avene any contr.aetuallegal commltmeot or undertak!ng exlsling 
as of tfle date hereof. - - · 

No Utlg-atron 

To the knowledge oi Brasoll and/or Petrobras. th<!le are no aetlons, sulls, proceedlngs 
or rubltratlons (other than lliat desctibed In Exhib!t "E") p<l!ldlng or throatened, be!ore 
any court, admlnlstratlve agency, arbttrator or govemmental body whlch 11 advan;ely 
detennined would materially lmpair the ablllty of Braso!l and/or Petrobrn.s to pertonn 1ts 
respeotive obiiga.Uons llnderthiS Agreement andlor the Aelated Oocument(s). 

No Contliot :r cGrlt,J 
Ne!ther the eJ(ecution. dell<tefY or regt.;tration (!I' neoessaryj of th'i;- eement and e 
Aelaled Documents to whlch 11 ls a party rlor any trn.nsáotlon hereln~ntemflliÍ.téd"Íl". c__.-, 
lhe compllanoe wlth lhe tenns h\!feof or thereof does or wur:- ; ; . rlr~::•'<"'' ;:>. , 

(a) contrn.vene any pro\'islon oflaw, ~tatute, deoree, ruleorregutatror\to ~ Brn.soll 
or Petrobras fs subject or any Judgment. decree, lranchise or pennlt appllcable to 
Brasoll or Petrobms: Wld 

(b) conflict wtth, or result In any breacll oi, any of lhe terms, covenants, con_dltions and 
provlslons of, orconstltute a default under, or result In the creation or lmposltion of 
any rooo, seculity fnteres~ charge or encumbrance upon any property or asseis of 
Brasoll or Petrobras pun;uant to lhe tenns of any indenture, mortgage, deed oi 
irust, agreernent or olher lnstrument to·wtttch BrasoU or Petrobras is a party or is 
subjeot or by whlCh 1t ls bound. 

No Terminatlon Event 

No Tennlnafoon Eventhas occurred. 

(6) No Breach 

To the best oi lhe knowtedge, information and beliel oi Brasoil. neither Brasoll nor 
Petrobras is in breach oi or in delault under any (aw o r order applicabl~ to 11 o r under 
any agreement or other inslrument. the potenti~l trabllity for which breach o r default ls In 
excess oi Unlted Stales Dollars One Mllllon {US$1.000.000) or its equivalent in any 
other currency. to which Brasoll and/or Petrobras ls a party or by whlch 11 or any oi its 
asseis o r properties may 00 bound o r aflocled . 

• 
' 



(7J No Default 

To lhe best of tlle knowtedge, jnformatlon and bcllef of Brasoll, no event or omlssjon 
has occurred whlcll entllfes any credltor(s) or any Company to doolare e.ny 
lndebtedness of MY klnd whatsoever due and payable ptior to lts speclffGd matutity or 
to cancel cr terminate any loan or other facillty cr to dedine to make any advances or 
further advances thereunder whlch lndebtedness, loan o r olhar facUity ls In excess of 
Unlted States Dol!a.rs One Mfflion (IJS$1 ,000,000) or 1ts eqUivalent In any othercurrenoy. 

2.2 RepeUUon of RepresentaUons and WarranUea 

BrasoU llereby agrees to ensure that lhe representaUons ano' warrantles contained In crauses 
2.1(1), (2) and (4) will be complled wlth on each Hire Paymwt Date as lf repeated on eaoh suoh 
date by relerenoe to lhe clrcumstances ttlen eKistlng. 

3 AGREEMENT TO LET ANO HIRE BY BAREBOAT CHARTERING 

a.1 Baroboat Chartering ofVesset 

SubJect to lhe tenns and condltloi\S herelnafter setfortfl, (i} Petro-~ hereby agrees to charte. 
lhe Vessel to BrasoU and Brasoll hereby agrees to charter the Vesset lrom Petro-Deep on a 
bareboat basls for the Charter Pe~od, and QO Petro-Deep agreoo, upon the expl<y olltle Ct!arter 
Per1od by eftluxlon of time or eamer termlnatlon, to transler cr procure the transfer of tiUe te and 
cwnershlp of the Vessel to Brasoil and Brascll agrees te accept such tmnsler. 

3.2 Charter fljre 

Subject to the toons and conditlons set forth hereln, Brasoll shall pay each Cllarter Hlre 
CQnslst!ng Qf the relevant Ax~ Hlre and Supplemental Hlre during tfte Cflarter Perlod In 
a.ocordance wlth Clause 12 hereot. 

4 CONDmONS PRECEDEMT ' I í't·'P'' ,-I -~-----------------,_ ,,, ~~ .'/ I I): i :::.'ip ------. 
C<lndltl<lns Proo&dent to Dellvery ----- -- -~' .. "_v_•~-/[ N I O GRIG!IIAL J '·' 
The obl!galion of Petro-Deejl to deliver the VesS<!I to Brasoil pursuant to Clause 5 hereof 1s · 

subject to lhe (ollowing CQndi~QRS preoedent belng fulfílled to the satlsfactlo; ~~l:~<l-Oeep:. . '\ 
0

----., 

[1) Documents !) :Y':.. > 

Nl <l( lhe followlng documentS shall be r'I!O<lived by Petro-Deep 61~-U(tar!í;s;~·-W!Ih t~ 
exeovtlon o! this A{jreement (wtth respect to iterns (a) to (l)) or cri' or {ll'lor to the (Ire- . 
OeliveryDate (wllh respect to ttems (kl and (l}): 

(a) a copy oi lhe Artlcles Qf !ncorp<.~ratlon and ByLaws <lf Brasoil and Petrobras J 
respectively duly certifoed as a !rue copy by a duly authmised officer <lf lhe relevant 
Company; 

(b) a copy of the mos\ recoot audltGd financiai statements of Brasoll and Petrobras 
respectlvely; 

[c) a copy, duly oertified as a \rue copy by a duly authmised <lfficer of BrasoH. oi lhe 
resolullons of lhe Board oi Oirectors of Bras<lil, approving lhe ent<y of Brasclllnto 
this A{Jreeme11t and lhe Related D<lcumenls (lo whlch Brasoil ls a party) end 
aulhorlsíng lhe due execuli<ln thereof and lhe pertormance and discharge of dutles 
and líabililles themunder, 

' 

,. 



(dl a copy, duly oertmed as a true copy by a d\lly autflocised officer ot Petrob<as, of 
lhe resot<JtloRS of the Boord of Olrect<Jrs of Petrobros, approl'ing lhe enlty of 
Petrobras tnto IM Aelated Doct/ments (to whlch Petrobras ls a partyl and 
aulhorislng lhe due executlon thereof and perfonnanca and discflarge of dutles 
and llab!!~les thereunder; 

(e) a wpy, duly cmtffied as a true oopy by a duly authorised officer of each of Brasa(( 
and Petrobras, of tlle Bareboat Sub-Gharter Agreement ctuly executed by the 

authorlzed officer oi lhe partles theroto; 

{Q an acknowledgement and undertak.lng requlred under the Asslgnment of 
lo;>surances duly executed by lhe lnsurers; 

(g") one copy ot Petrobras' Letter of Comfort duly executed by lhe authorised officer of 
Pe!rob~ 

(h) one original oi lhe Partlclpation Agreement duly executed by the autholised officer 
of Bmso~; ~' 

~~ an original of the favo~ e oplnlon of Maples and Calder {or sucll otherCa.ymoo 
lslam!s law firm as approved by tho partias hereto), addressed to Patro-O$p, 
wlthln 30 calendar days from the date firnl above written; 

fj) an oli!Jinal c f the favourable cplnian Qf the Head af Legal Department of Petrobms, 
address<!d to Petro--O$p, with111 tive {5) calet~dar days trom the date firnt !lbove 
wcllten; 

(kj ali policies of the 1nsoomces and entry eertff10ate of lhe P & I Club, on whlch a 
Notíce cf Asslgnment Br1d Loss Payab[e and Notice Qf Cancelfatton Clause /uive 
been duly contained ar_ endomed as an Integral part of these policies, certificates 
and contracts, and letlets of lllldartaklng from the relevant tnsurer and the P & I 
Club; and 

Ol a cenlfied capy ot the Asslgnment of lnsurnnces duly executed by lhe autho~sed 
offic!lr of Petrobras and Bm.soll. ,. ··-· ' 

Truth and Accuracy of Representations !lfld Wam.~ntle<~: '~ !,!\!.\ L_lf!_~i!_~ii!~·1f1Hn ITRIUIN;L -1 

The rep....,entations and warranties contalned In Clause 2 hereof ~I bel!lij true ~~~~ .• 
correct In ali respeats as o! the Pre-Dellvery Date; no Termlnation Event~avtng· 

. - (3) 

occurred <Ir eKisting as o f lhe Pre-Dellvet)' Data :e) C0-'.0:<: _ · 
,, 'C_/( 

Ucences: f'- ill,;·:.-_'ft · 

Any necessary consents, aulhorisations, approvals, notlces, regulatlons and'filiqg~_:, 
being obtalned from govemmental ar other aulhorttles to execute and perform thls 
Agreement and the Related Dowml!rlts . 

• 2 Condltions Preoedant to Payment 

The obliga!lons of Brasoll pursuant to thls Agreem'ent shall be subject to lhe lssuance by 
Petmbras pursuant to lhe Bareboat Sub..Charter Agreement of a certifica te In lhe !orm oi Exhlblt 
"A- stating that lhe conditions set out in Clausa 4.2 oi !h e Bareboat Sub-Charter Agreemant h ave 
been fulfilled. Brasoil undertakes to ensure lha! Petmbms shall proceed in good fal!h to lhe 
earliest issuance of lhe certlfi<:ate and the lssuance o f the certlfrcate will be irrevocable !hereafter 
~l!h regard to the payrnent ot amounl$ due and o!her obligatlon• ar Bmsoll hereunderbut will not 

_,eve Petro-Oeep ar any oi its obligalions under !his Agreement. 

"' I . ' 
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Dfst>atfGfactlon ot Condltions '·-~~. íJ-1 / ~> 
lf (i} any oi the condltions set out k1 C!ause 4.1 hereotfs not satlsfied cr (i) tM certificate re~~' _;:; ·;~·> 
to in Clause 4.2 !s not lssued withln 90 calern:far d<lYS of the date ofthis Agreement firot above 
wrítten, or such later date as the partles may- mutuafly agroo In writlng, Petro-Deep may, In the 
case c f paragraph (I) hereof, termlnate thls Agrwment by gMog nctice in wrltlng to Brasoil or,ln 

lhe case o f paragraph (iij h""eof, eilher party may tenninale this Agreement by g1vlng noUce In 

writlng to the cther. In lhe event oi termlnatio!l punwant to thls Clause each cf Petro-Deep and 
Brasoll shafl be released ofa.H of lts respectiva obligatlons hereunderand nei!herdtall have any 

turther llabl(lty to the cther whatsoever as a result cf such termlnatlon. 

Su!ipension of Condftlons 

Ali of the provlslons set out in C/ause 4.1 llereof are set out only for tM convenienae and 
pmtoolion oi Petro-Oeep; tllerefore, lf Petro-D$p dGdares that a oertaln provislon or provislons 

o f ClatJSa 4.1 llereol need not be sallsfied by llle time requlred hereunder, th<l perfomtanoa of the 
sald provtslon orprovislons shaff no longerbe a condition prooedentt<J Petro-Dee[l's obr<gatlons 
hereunder. Provided, however, that any suoh provisfO!l or provislons !ihaK In any case be &atisfied 
by such (ater time as Petro-Deep may at lts sole dlSoration nom_~- _ 

5 DELWERY 

'·' 

'·' 

Acceptanoe' 

11 thay h ave not already done so Brasoll and Petrobras sllall make arrangements to inspect lhe 
Vessel and 1ts records as sooo as praotiC<!ble so that each party can saltsfy ltsdft11at the Vessel 

1s In every respect sultable forthelr purpose. Promptfy afW suoh lnspeoti01i, the aceeptanoe oi 
the Vessel by Brasc!l !ihall be concruslvely evidenced by lhe exec:utioo of a protocol cf 

acoaptanae between SANA, Petro-Deep. Brascll and Petrob_f!IS· Certaln costs lncurred by SANA 
from lhe Aoceptanoe Oate to tlle date oi dellvery herl3und"" wlll be reintlUil.led to SANA by 
Brascll In accordanoe with tlle terms of the Op<l«ltlng Costs Slde Letter. 

Time 11nd Place of Delfvery 

Following executlon of the protocol of ao::eptance referred to In Clause 5.1 , llrasoll agrees that 
the Vessells in evary respect reacty far delíVefY to Braso11 and Brasollundertakes that lt will tal«! 
deffvery of lhe Vessel on an "as is where is" basls as soon as practícable on or after tha 

Acceptance Date. lhe deHvety of the Vessel to Brasolf shall be conoluslvely e'd@ncOO b•>l-' •••••c--c--~~l-·1 
lssue ofthe oortlflcate In the form of Exhlbit "N referred to in Clause4.2. ! tcOPI!\ fiEl 00 I,)Q1.',WI,[J1l o []RIG n ' ___ .,..._-

No Warranty/ Walver ofCialms ~--e __ , - --~ -- .\""".ll \ 

{1) Na Warranty -'~ JOOU'"''· :' -z 

The Vessel sha/1 be_ delivered to Brasoll on an "AS rs, WHEfiE IS" ;baslsfii!WITH ~-f 
FAULTS", and therefore, PETRO-DEEP MAKES NO REPRESENTATION, WAR8AN1Y, ----<; 

COVENANT, AGAEEMENT DA DEClARATION, EXPAESS OR IMPUEO, AS m 
SEAWOATHINESS. CONDillON, OESIGN, ClASS. OPERATTON, MERCHANTABIUTY 
OR FITNESS FOR lHE USE OFTHE VESsEL FOR ANY PARTICUlAR PURPOSE ORAS 
TO lHE EUGIBIUTY OF lHE VESSEL FOR ANY PARTICUlAR TRAOE OR ANY OTHER 

REPRESENTATION OR WARRAmY WHATSOEVER, EXPRESS OR IMPUED, WITH 
AESPECTTO Til E VESSEL The signlng by Brasoif oi tha pmtocol oi aoceptance shall 
be conclusive proof, as batween Petm-Doop and Brasoil, that M1e Vessel is seaworth)', 

in good worklng ordec and repair and witholrt defect or lnherent vice In condltlon, 
deSrgn, operalion or r.tness for use. whether or no! dlscoverable by Petro-De..p or 
Brasoil as oi the date of such acceptance: 

' 



(2J WalverOIC(Idi11S 

BRASOIL HEf\EBY WNVES AtL ITS RIGI-ITS IN RESPECT OF AAY WARRANlY OR 
CONOCTION, EXPRESS OR IMPUED {ANO WHErnER STATUTDRY DR Oll-lERWISE), 
ON THE PART OF PETRO·DEEP ANO AlL Cl.AIMS AGA!ti!ST PETRO-OEEP 
HOWSDEVER MIO WHENEVER THE SAME MIGI-IT ARISE AT Ati!Y TIME IN RESPECT 
OF lHE VESSELOR ARISING OUT OF THE OPERATION OR PERFORMANCE OF THE 
VESSELANO lriE CHARTERING lriEREOF UNDER THIS AGREEMENT ~NCWOING IN 
RESPECT DF SEAWDRTriiNESS, CDNOmDN, DESIGN, Cl.ASS, , 9P.EAATIDN, 
MERCHANTMIIU1Y OR FITNESS FOR USE DF 1l1E VESSEL OR FóR ANY 
PARTICULAR PURPOSE OR IN RESPECT OFTHE EUGIBIUTY OFlriE VESSEL FOR 
ANY PAffilCULAR TRAOE OR ANY OlriER REPRESENTATION OR WARRANTY 
WHATSDEVER EXPRESS OR IMPUED, Wllrl RESPECT TO THEVESSEL). In particular 
and wlthout prejudlce to the generallly of the foregolng, Petro-Deep ~haTI be under no 
liabmty whatev& and howsoever arislng lrt relallon to any lnjucy, death, loss, damage or 
delay oi, çr to, llr In <XJnnootion with any vessal (includlng lhe VesseQ o r any pGrson llr 
proparty whatwever, whetheroo board lhe Vessel llr elsewhere, lrrespootive of wtlether 
such lnjucy, _dealh, loss, damage or detay shall aii~ lhe unseaworthlness of or tmy 
defect in the Vessel. For lhe pUfPOSes of th1s Clause "delay" sllall include d<l!ay In 
relatkm to lhe Vessel (whether In respeçt oi delivery to Braso!l under thls Agreement or 
othe!Wlse} or any other delay whatsoever. Braoo!! acknowledges lhat no representatlon 
(except for tit!e to lhe Vru:seQ has been made by llr on behalf llf Petro-O...,p In relatlon 
to lhe Vessel or any part thereof or any oi lhe Belooglngs. ' ·~--------~ 

6 OOCUMENTATION ANO HOUSE FLAG !j CÜPilfJH 00-l]rJ' 1 ~Nl0 Gj~(@~l .I 
; ' 

6.1 House Flag iF , .. 
Tl\e Vesselmay be palnted In suct. colours, dlsplay such lnslgnla aíQd flyti~!l~Jflom;e g 

. ' . 
Brasoll may requlre. Brasa H shaU be entitled to change lhe name otth~ Vessel to "Petrob s 
and cause such change to be reg!sU.Ired w1th lhe relevant authotity In thé·J\e(lub((c oi ltaly an ·-f• 

BrasoTI shaU thereafter use suoh name for ali purposes and 1n any documen!J>, flags or other 
lhlngs. 11 Brasoll wbõhes kl ful1her change the name of lhe Vessel, llmsoll shall notify' Petro-Deep 
of any lntended new name o! lhe Vessel, and, In such case, Petro-Deep sha!l cause the name' 
lhe Vessel to be changed to lhe new name thereof proposed by Bmsoll, provlded that Brasoll 
sha~ lirst pay In full ali expenses {including lawyero' fees) for that purpose anel further that it 1s 
posslble lo regtster lhe new na'me of lhe Ve!>Selunder SANA's name, Petro-Dsep agrees that lt 
will either ltself and/or that lt wlll procure that SANA wlU tal;e such steps end execute such 
documcnts as Brnsoil may reasonably requlre to eftect the first and any subsequent chaoge of 
name. 

6.~ No Power to Brasoll -

Nolhing hereln contalned sha!l conslitute lhe conferring by Petro-Deep u~n Brasoil of aoy power 
lo execute a document or documents o! any kind whats,oever on behalf oi Petro-Deep for the 
purposes of reglstratlon. docurnentalion or <"\mendmenl as aforesald and ills hereby expressly 
understood that only if B<asoil first obtalns a written and lawful power of attomey mede end 
execute<! by Pelro-Oeep at lhe ex-pense of Brasoil b<Jt nol olherwise, Brasa~ may aod shaU. 
therealter, lake ali necessary steps for lhose purposes at lhe expense oiBrasoll and in lhe name 
of Petro-Oeep. 

~--=M='-'~.,---------~,---------~~~c~4~ 
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7 RISKS ANO INSURANCES ON VESSEL ANO BELONGINGS 

7.1 fllsks of Vessel end Belonglngs 

The Vessel and eelonglngs shall, throughout lhe Post-Oell~ery Period, be in every respect at the 
risk of erasoil who shall bear ali rísks howsoe~e; arlslng whether out of or in oonneotlon with the 

navigation, operation or maintenanoe of the Vessel o r otherwlse. Brasoll agroes that Petro-Deep 

shall not be liab!e for, and Brasoll shalllndemnlfy Petro-Deep and keefl Petro-Deep Jndemnlfied 
agalnst, any clalm, foSSo damage or e>:pense of aoy klnd o r naturn Whatsoever, oaused direolly or 

lndireotly by the Vessel, Brasoll, any sub-charterer, thelr respectiva agents '" servants, any 
master, other pe«;onnel on board of the VesS<JI or otherwlse In respeot of the Vessel, or any 

inadequacy of the Vessel for any purpose or any detlclency or defeol the<:e(n or the use or 
petformance thereof or any repairn or servioes thereto or eny delay In p«>vldlng or fallure to 

provlde any servloe thereof or eny lnterrupfion c r toss oi servtoa o r use thereof or any loss of 
bl.lSiness ar other consequential damage whatsoever and howsoever caused. 

1.2 The lnsuranC<l 

Bra.sol( shaU, not tater than lhe Pre-Delivery Date, elther ~~~and effect <lr p~~re ttu 
Petrobras ta1<es out and effeots the fo!lowlng lnsuranoes at Brasoll's or Petrobras' expense on 
and In respect of the Vesseland sllall, throughout the Post-Oellvery Period, malntaln IM sald 
insuranoes effeotive with such lnsurer or tnsurers as are acceptable to SANA, at BffiS<JII's or 

Petrobras' own e1qlense; 

(1) Hull and Machlnéry insuranoe sMII be tak<1n out and rnalntalned tó be effective In the 

jo1nt names cf SANA, Petro-Oeep, Elrasoll and Petrobras as ~red wfth lhe lnsurer 
agalnst such fira and usual marlne risks includlng Excess R1s!a; and under lhe tnsUtute 

of London Underwriters •L..ondon Standard Platforrn Form {Ali Rlsks)" or under such 
similar terms aS Sf<NA shall approve In wri'tlng, lncludlng War Risk:s lnsuranoe undoc lhe 
lnstitute of London Underoriters "tnstitute War am! strikes Clauses" or under such 

similar terms as SANA shall approve In wrillng, lnoluditlg also Polit1ca1 Alsk, 
Exproprtatlon and Nationalisation <nsura:noe. 

(2) P & r Club insuranoes (Proteotlon and lndGmnlty lnsuranoe) ~hal! beeffeoted by an entry 
orentries oftha V assei w1th orln any P &.I Oub to protect andlndemnifySANI\., Petro­

Oeep, Brasoll and Petrobras as co-assured and the Vessel agalnst ali P & 1 Rlsks 
~ncludí!lg, but not l!rnlted te, pol(ution risk:s). 

7.3 Condltlons of lnsurance 

The tenns and conõttions of ali insuranoes referred to In (1) :;~,~~~~~:~:; 
roles and artides of lhe P & t Club shall be subject to the prior 
no! to be unreasonabiY withheld o r delayed). Furthermore, e~ery Hull and 
and War Risk lnsurance sha,ll, throughout lhe Post-Oelivery Period, be 

In suoh amounts as sha!l at least be equlvalent to lhe full oommerclal varue 
any eve11t in such amounts as shall be not less lhan one hundred ten percenl (110%) of 
applioable Loss Payment In lhe relevant pollcy period. 

7.~ Renewat 

Brasoil shall renew or procure that Petrobras shall renew ali such insurance at leas! fourteen (14) 
c:lays bel ore lhe relevant policies or oontracts o r certlfioafes of ent<y expiro. such rene~V<~I to take 
effect immediately oqon lhe expiry oi the then current insurance and Brasoil shall procure thallhe 
lnsurer and lhe P & 1 Club shall promplly conllnn in wrtting to Petro·Deep as and Wllen each such 
renewalls effected. 

•• < • .--. 
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7.6 Payment af Preml11m11, etc. 

Brasoll sllall pay or procure that Petrob.as, throughoot tfle Post-DeiiVe!Y ::~· ;:.~~:~~ 
ai! premlums, calls, rontribmtons or olhar sums payab!e in respeat of ali such 
produoo ali relevant recelpts for lnspectlon by Pe!ro.[leep, whenever so requlrOO by Petro-Doop. 

T.e Guarantee Requlred By Club 

Brasoll shall ammge or procure lha\ Petrobras shall, throughol/1 lhe Post-D~Ivery Peliod, arranga 

forthe executlon of such guarantees as may from time to time be required bythe P & I Club. 

1.1 Applloatlon of lnsur.rnee Recoveries 

"' lnsurance Proceeds recelved by Brasoll 

Subjeat always to the tenns oi the A&slgnment of lnsurances, Brasoll st\all or shall 
prorore that Petrobras shall apply anysums rocelved by Bra:;oll or Petrobras from lhe 
tnsurer»ln respoct of any loss of o r damage to the Vessel for lhe purposes oi full repair 
of ai( damage to lhe Vessel and In re.spect ofany loss o r damage caused by the Vessel, 
fui! dlscflarge of ali r!3.b11itles oi SANA, the Mortgagees. Petro-Deep, Brasoll anel the 
Vessel ln respect of whlch tlle lnsurance rwoveri~l be r~V<!d. __ 

tnsuranoe Prooeeds reoelved bySANA, Mortgagees or Petro-Oeep 

AU ln.suranca proceeds recelved or to be reoolvOO by SANA, tlle Mortga.gees and Petro­
Oeep sha11 be appll'?d In =rdanoe wlth the toons of the Asslgnment of lnsuranoes 

and the Trus! Deed. -----l 
' I I ' ' ,1'.1 1, '·' Wreok Rem oval 

lnthe 

aU damage. pooalty fees, ·oosts; expense and other s~ms 
respect of the remova( or destnrotlon of the wreck or obstructíon 

to the exten! that such !las not been rwovered by SANA, 
case may be, frorn fue ln.surer or any thlrd party. 

7.9 lnsuranoe Tak<ln 0\lt by Petrti-Oéep 

In the event that at any time during the Post-Delivery Period any provislon of Clause 7 h~oof ''"'"~ 
not be complõed wlth, then Petro-Oeep shaU be at liberty to, o r shall be at llberty to procure fuat 
SANA shall, effect, at Brasoll's expense, such additionallnsurances as Petro-Oeep or SANA (as 
the case may bel may In lts discretion {fl;a1;onab1y exercised) determine to be neoossary ar 
deslrable tO protect the lnterests of Petro-tleep underthis Agreement or SANA under lhe Head 
Purchase Agreement and Brasoll shall on demand relmburne Petro-Deep or S/>NA (as the case 

may be) for alllnsurance premlums and other reasonable expensas pald or lncurred by Petro­
Oeep o r SANA (as lhe case may ba) togotherwith lnterest theroon a! lhe perannum lntere_st rata 
of two per cent (2%) abo'ffl the actual cost ai which Petro-Oeep or SANA (as the case may be) wiU 
obtain lhe funds lrom ils financiem from the date on whlch Petro-Oeep or SANA (as fue case may 
be) pald or lncurred lhe same. 

Nothlng herein contained shall, hoW<Jver, release llrasoll of lts obllgatlon to take out and k&ep In 

eflect o r procure that Pelmbras takes out and eflects the lnsurances pursuant hereunder • 

• B USE DF VESSEL ANO EIELONGINGS 

s.t Use ofVe&s~J 

Br<~soil s~atl have lhe fult uoe o(\he Vessel durtng the Char\er Perlod and may operate the Vessel 
or employ her. or JWrmlt such oporation o r employmenl by Patrobr<~s in lhe 8razilian tenitorial 

j 



watern (employment elsewftere ls subject to 
un«!asortablywlthfteld) proV!ded, always, that: 

(11 Regi~ITatlon 

Brasoil afta([ no! do or roffer to be done anythlng wftereby lhe reglstratlon of the V esse I 
at the re!evant aulllolity of the RepubUo of Haly In the name of SANA as an ttalian 
floating productlon unlt may be folfelted or lmpetilled. 

(2) Lawful Employmeqt_ 

Brasoll shall not employthe Vessel nor suffer her employment In any trade <Jr buslness 
whlch 1s futbldden by lnternational law or ls otherwise Wiclt <J( In canylng !lllolt or 
prohibited goods or In any manner whatsoever which may render her llable to 
condemnatlon In a Príze Court or to destmction, se!z.ure or wnf!Scatlon and, ln the 
event of hosh1i!ies In the BrozlUM tooitmlal waters (whether war be dec!ared m nolj. 
Brasoil shall not employ the Vess<ll nor suffer h<l( employment In oanylng any 
contraband goods and shall not permlt or Sll'ff<lrthe V esse! to enter or tmde In any z:o~ 
whlch 1s deolared a warz:one by lhe Vess<ll's WarRI~~rero untess theoo shall hav., 
beert effected by Braso11 or Petrobras, at the experlS<l of Brason or Petrobras, such 
special fnsurance cova.-as SANA may require. 

"' Bareboat sub-Oftart~r Agrooment :1 t COPIA Fi [l-ÕO UUt:llf1Wl[i""üRIGIIJhn j 
Brasoil shall, during the Post-Dellv<l!Y Period, let the Vess1!1-to" -·-· ---::- t 

,,, 

,,, 

Bareboat Sub-Ghatter Agreement. ·r- ' · 
' 

lnfonnation y:···'· 
w.•;;,'.ül':· ;::;:!)· .. '·: :-'/• 

Brasoll shall promptty fumlsh to Petro-Deep ali such lnformat1on as tt may from time 
time requlre rega!dl~~g the Vessel, her employment, posltlon ao.d eng~rnents~ 
partlcularn of ali salvages and ooples of a!l chartern and other contracts for he~ 
employment o r otherwise howsoever conceming her. Brasoll shall be entitled to delatei 
any wnfidentlal commerolal lnfonna!ion contalned wlthln any such·doooments before 
passlng copies on to Petro-Oeep and Petro-Deep agroos to holdas wnftdootlal and not 
disclose to thlrd partles any and ali documents provlded to 11 purnuant to thls Clause. 

Complianoe wllh fnsuranca Requ(rements 

Brasoil shatl not use lhe Vesselln any manner or for any purpose excapted from lltlY 
lnsuronce p<>lioy or p<>licles taken out lrl accordanC<l wlth the provlslon.s of Clause 7 
hereof and shall notdo orpennil to be done anythlng wfdch. would lnvalidate ao.y of lhe 
sald insurance palicy or policies, provlded, hOW<lver, that Brasoll shall be enfitled to 
breach such warranty !imita by firnt ooveting the Vessel or procuring that that Vessel ls 
covered with additional tnsurllllces reasonably sat1sfactmy in ali respoo\s to Petro­
Deep. 

(6) Payment of Taxes, Wagea, etc. 

"' 

Brasoll shall promplly pay or procure that Pelrobras pays ali tolls, dues, taxes, charges. 
expensas oi any kind and other ou(!Joings whatsoever ln respect oi lhe possesslon or 
operalion oi lhe Vessel by Brasoil pursuant to thls Agreemeol. 

Manning 

Brasoil shall cany lhe full number oi afficern and crew necessafY to me<!\ lhe 
requirements. 11 any, oi lhe tlalian Govemmenl for the Vessel at ali ~mes and shall 

' 

I 
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, :-----,~--- -;·.;y 
ensure that lhe master aod othe< per:sonnel on board am at d times duly certlffed Jn· 
aocordance wlth suctl requlrements. Brasoll shall or shall procure that P«robras shall 
upon reqvest llnd at tts or Petrobras's expoose, furnlsh Petro·Deep wtth pa<t!oulars of 
the memOOrs' nat!onality and qual!ftcatlon of lhe ma:;t<Jr and other perso;nnel on board. 

{8) No Sub-lease 

Wlthout prejudlce to the requlrement under Ctause 8. 1(3), Brasoll shall not, withotrt lhe 
priorwtitten approval of Petro-Deep, lease orlei the Vessel to any thlrd party uncler aoy 

lease agreement, bareboat charter party, ofuer charterparti bydemlse or any contract 
or arJa09ement whatsoever whlch shall o r woold, ft1 the reasonable oplnlon oi Petro-
Deep, cause the whole or any part oi the Vessel aod/or the Belong!ngs to be possessed 
or controQed by any thlrd party. 

6.2 Use of Belonglngs 

,,, Right to Uoo 

Without limltation a~~d subject to the ligh~ 9~-0eep IIW~9Pe:,. ,, ""'" 
during the Charter P<!riod, have the US(! of a!l Belongõngs. 

{2) Replacement, <ltc. 

llraso11 sfla!l, et 1ts own e1qlei1Se from tlme to time during the Post-Deffvery e\,~d. 
reptace, rooew, or obtatn subst!tutlons for sU<::h ltems of equlpment as shall 
damaged or wom as to bo unfit for use, havlng regard to the then age of ttl<l Vessel and 
In the same dass as aforesald. fn any sucfl ca:;e tiUe to llfl}! part reptaced, renewed o r 
sutlstituted stlaOC rema!n wlth SANA untll the part wtl(cfl replaced lt or ttle new or 

substituted part bocornes the property of SmA orls replaC<ld. reoowed o r substitutéd 
by a pari whlch thereupon becomes th.:. property of SANA; and Bmsoll agrees that lf 
any replacement. rénewed or substituted par! ls not the pmperty of SMIA lt wlll as soon 
as practicable roplaca the same with a par! whlch thereupon beoomes tlte property of 

"""' 
(3) Addlt1ona! Equlpment 

Brasoll may at any tlme fit any add!tional eq~.~lpment requirOO to render the Vessel so as 

to wmply with the provisiorJS of this Asreemenl Any addltlonal equlpment so fltted by 
Braso11 shall be <.:OrJSidered the pmperty of Brasoil who may remove such addltlonat 
equlpmenl at any lime provided always that Brason sha.ll be liable end shall pay for.the 
cosi of repair of any damage occasloned by the remova! of such additlona( equipment. 
Provlded, however, that ali such addíHonal equlpment shall become SMIA's property 
unless ali such additlonat equlpment 1s removed before Brasollls obliged to commence 

redelivery of the Vessel to a safe por! pursuant to Clauses 13.3(2) and (3) herool. 

9 MAINTSNANCE ANO OPERATION 

9.1 No Modificat!on To VM~ol 

Brasoil shall not. throughout lha Post-Del<vary Pertod (wilhout lha prior consent in writing of 
SANA), make or peflllit to b<> made any modlfication to lhe Vessel whlch would involve material 
alteration of her structure, type o r class nor (without lhe prior consent In wriUng of SANA. which 
shall not be unreasonabty withheld or delayed) make any modificaUon to lhe Vessel whlch would 

involve material alleration of her perlormance characlerlstics. 

===-~~~'õk. /l;/ ~.,..,...,,.,, 17 ~ 
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&.2 Malntenance af Class 
BrasoH shalf, throughout lhe Post-Oe!!very Peliod and at lts own <!!<Pense. keep tlle Vessel In a 
good and erflcieot ~tate oi repalr soas to malnta!n the hlghest o!ass of AINAand soas to oomply 
wlth tlle pro\lislons of ai( laws, regulallons andTequlrements (statutory o r otharwise} from time to 
time appllcable to vess<Jis reglstered under{fle raws and flag of lhe Repubr1c of ltary, the master 

and other personnel on b<>ard and procure that ali repa!rs to o r replacemoot of any OO.maged, 
wom or lost parts or equipment ~ha~ be effected promptly and In such manner (both as regards 
workmanshlp and quality of materiais) as not to <f•minlsh the value of lhe Vessel. 

!1.3 Periadloal o r ótlier Survey 

Brasa!! shalf. reg.Jiar1ydu:ing the Post-Dellvery Period and at its own expense, submlt lhe Vessel 

to sudl periodlcal or olher surveys as may be requlred for classlficatlon purpos<lS and ~hall 
cornply With ali requirements and recommenclatiOns of the class!ficatlon .soclety by whlch lhe 

Vesselshall thoo be class«< and shall Euppty to Petro-[)<l(!p copies of ali survey mports !ssued In 

9A :::: .. thereor. :::;:::::. ::~.!:.::'"'~·,;';.~ :;:;~=~~i~~ti;;~~Oijcl!,;i Ali salva.ge and towage and ali proceOOs 

cf repalring damage oooasloned theroby shall be bome by Brnsoil. '-' .,, ' 
9.5 Arrangement by SANA forS11tvey and Repalrs 

Braso!l shall pennlt SANA and the Morfga9ees, by s!l.veyors li r other persoos appolnted bythem 
and/or any of them on their and/or lts behalf, (i) to board the Vessel at ali rea.;onabte times, upon 

advance Mtice of no less than seventy-two (72) tmurs to Bmsoll, for the PtifJ><JSe of lnspectlng 
hsr conditlon or fur the purpose of satisfylng themsetves In regam to propoood or eKecuted 
~epatrs lllld shall afford ali proper fac!t~ies for suc:h-lnspection (lf SIICh lnspootlon shall d!so!ose a 

need to effect ffll)a!rs) and ~Q to cause the Vessel to be made good and repalred a\ lhe expense 
of Brasoll, shoutd Brn.solr tail to doso. 

Pro\llded always fuat In exerc!slng lhis rlgflt SANA and the Mottgagoos shall not Impede lhe 
operation of the V esse/. 

Brasol( shall promp!ly nollfy Peb'<l-Oeep s!lffidently In advance to enable SANA's representatlves 
to be prosenl ai ali repa!rs .or surveys oi the Vessellrwolvlng damage of US$i ,000,000 or more, 
end shall fumish Petro-Doop with copies of ali reports mede pursuantto such surveys. 

9.e Supplemental Covenant:l 

Brasoll undertakes and agrees that throlljjhout lhe Charter_ Perlod 11 wlll; 

(1) not dO o r sutter to be done anylhlng, or omlt to do anythlng, lhe dolrJg or omisslon of 

whichoould o r mlght result lnthe Vessei'S reglstratlon underthelaws oftM Repub!ic of 
ltaly or any ltalian Port Authority balng fortelled or tmperllled or whlch could or might 
resuU in tha Vessel being required to ba reglstered otherwisa than urr! ar tha laws of lha 
Republic o f ltaly or any UaJian Port Author1ty; 

(21 no! regisler the Vessal (whethar on a parallel ar dual o r bareboat or other basls) under 
enyother Oag o r et any other port outside ltaly; 

(31 maintain lhe Vessel1n lhe highes! apptlceble cfass of RINA, whlch is currenuy RINA 

100-A-1.1-Nav.l.l.-PF Ice Nota\lon ID {frnnsil only), DSQ, FPSO, free of 
recommendations and qualifocat!ons and comply wilh, and ensure lhat tha Vessol ;.I ali 
times complies wilh, alllaws lrom time to time appllcable to vessels registered under 
lhe laws of lhe Republic of Haly and any ltalian Port Authority o r olherwise applicable to 
the vesser . 

• 



10 LIENS ANO INDEMNITY 

10.1 No Llcns and Notice 
Nellhcr Bmsoll nor fuc master oi lhe Vcssel sllall llave any righ~ power or aufuority to create, 
lncur or permit to be imposed upon fue Vessel any llens whatsoever except for those lmposed by 
operallon of law. Btasall agrees to cany a property certifted copy of fuls Agreement wlth the 
Vesscl's paper.> 1111d to e>;llibit fue same to any perso11 hav!ng business wlth lhe Vessel whlch 
mlgltl glve rise to any llen fuereon other than liens for coow"s wages and s.alvage. Bmsoll furtller 
agrocs to fasten to fue Vesselln a oonsplcuous place and to keep so fastened at ali times during 
the post-D<!Hve<y Period a not!ce readlng as follows: 

"llltn Vessel !s reglstered In fue name of and ls legally <lwned by Socletà Armamento Navl 
Appogglo SpA. Thls Vessel shall be pun;hased by Petro-Deep Inc. ("Petro-D<lep"j who has 
chartcred lhe Vessel to Braspetro Oil SeNioes Cornpany ("8rasoll1 who has In \um chartered tlle 
VesMI to Petroleo Brasileiro SA. ("Petrobras1 and by the tenns of tlle satd purohase and cllarter 
ne~U1or Potro-De®. BrasoTI, Petrobras nor tlle Master has tlle right, pçwer o r autllodty to creale, 
lnouT or pennit to be lmposed on lhe Vessel any Ren.s whatsoever eroept for crew"s wages and 
satvoge. • 

10,2 Dlsohaf{le of Uen 

Bra~oll Gllall, during the 
whallioever w!tlch 1\ave g!ven çr may glve lil;e to rnaiitime 
enforceable agalnst lhe Vessel and, In the 
or In lhe evoot of ller detent!ofllfl the exercise or p1.1rp0rted 

! t 
' 

procure the release of tlle Vcssel trom such arrest çr detention wltllin th!rty 
exlslonce çf lhe same shaU flrot be known to B!aS<lK- by pnwidíng ball or 
çlroumstances may mquire. 

In \lo e event lhat aoy ctaím or lien ls asserted ag3,1rost Uta Vessel for loss, damage çr 'C"~'"; 
wtllch ls covered by lnsurances requlred hereunder, and lt ls necessary lar Brasoll to obtaln a 
bond o r to supply other secudty to preveni arrest of tlie Vessel or to release tlie Vessel from 
arrool on account o f sudi daím or lien, Petro-Deep, at tlle requoot of 8.-asoil m 11$ egent. may 
sub/oct always to lhe terms of lhe Asslgnrnent of lnsuram:es, In the sole discrellon çf Petro-Deep 
and at lhe cosi and e~peMe of Brascll, a.sslgn to any persan, flrm or corporatlon executing a 
suraly ar guaranlee bond or otller agreement to save or release the V assei from such l'l<rest, ali 
righl, tiOe and lnterest of Petro-Oeep In an<l to sa1<.1 fnsurances coveríng liald loss, damage or 
e~pcnse, as collateral security to lfl([emnlfy agalnsl llablllty under sald bond or olhar agreernent. 

tn thc event \hat a writ. complalnt or li bel shall be liled agalnsl lhe V esse!. or the Vessel shall be 
othcrwise attadied. arrested, levied upon. ortaken 1nto custody, or detalned or sequestered by 
virtuc of any proceeding in any court or tribunal or by govemrnental or other author1ty, Brasoll wlll 
promptly glve a notice to Petro-Deep of such event, and (provlded such proceedlng does not 
resull from any default by eilher SANA, a Mortgegoo or Petro-Deep hereundet1 Brasoll, at 
emsoil's cxp<lnse, withln lhirty (JO) days lhereafter will cause lhe Vessel to be re\eased and wlll 
cause allliens on fue Vessel in cormeclion wl!h such aotlon to be dtscharged, and wlll forthwilh 
advise Petro·Deep of such disdiarge. I f, within lhe sald lhlrty (30) day períod. lhe Vessel !s not so 
m(r,ased anel any such lien ls nol discharged, Petro-Deep may, at lts option but Wlthout obligation 
to doso (save where Pe\ro-Deep. SANA ora Mortgagee ls In cle!ault wllen Pelro·DOO!J sha\1 be 
obliged to take such action al its own expensc). <lbtaln such refoo.se and discharge, and ali direct 
and reasonable expenses o! Pelro-Oeep in connection tiÍerewith shall be raimbur.>ed by Brasoll 
on demand. 

Wtoere proceedings have been commenced and seNed on tho Vessel and lhe amou111 ofthe dalrn 
exceeds Petro-Oeep"s liabolity lirnllaUon In respect of lha Vessel Brasoll shall cornmence•·---

' 
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10.4 

limltaUon proceedings In fual aclion and where approprtate slla!( olrtain a declaratton or Order~~~~~ 
from tlle C<lurt sel:red c f tfle actlcn that Bmsollls enlit!ed to runit 1ts ~abllity to tM Jlm!tatlon fund. 

1f the Vessells sold by <J«!er cf judicial "' otfter authority wh!le I,!Oder an-GSt (excepl f~ r C<JUSOO 
whloll Petro·Deep llas created "'for whlcft llls respor~Sible), Brasoll sllall pay to Pe\r<J-Oeep llle 

Termlnation Payment and lhe Other lndebtedness together wlth lhe Over-due lnterest thereon. 

Any recelpl by SANA. Petro-Deep or any Mortgagee of tfte whole or any part 01 tfte proceeds cf 
sucft sala, provlded Brasollshall have pald tfte Termlnation Paymen~ tfte Other lndebleOOess and 

over-due lnteras! In full, shall be prompt!y pald to Brasoll. _ ·.---------, 

!f ~OPIA flll DD UD[UMHIID DRIGI~AI Personnet on Board not Servant of Pelro-Deep 

Any and aU master and other peroonnel (whether on board or ashore) of lhe Vessel (exceptfor any 

person(s) appolnled as surveyor(s)ln accordance wlth Oai.ISe 9.6 hereof) shal( no~ during W'-1;, 
Post-Delivery Period, be deêmed to be agents and servants of Petro-Daep for a~Y:PÇrpos -";"n<r"' . __ , 
In any respect whatsoever. (r .'O'.tU·l\ltC,! .. :c·,, -1!'\/ " 
No UabUity and lndemnlty \j, nfW>\i);,_}·i,~~- '/' 
Brasoll heteby assumes foability for, and hereby agrees wl~from th~:Pre-Qdi_ve<y Da-. 
{whelher or not ""Y of the transacUons oontemplated herel:ly are oonsummated} IQ:iroemnlfy and -
keêp harmless Petro-Oeep, lts Sll<:Ce;SOrn .and assigns, fmm and agalnst, and to reimbun;e 

Petro-Deep forthwlth upon damand (toge!her wlth tnterest at 1f1e per annum rate of two par Cent 
(2%) abo~ lhe .actual cosi at whlch Petro-Deep wHI obtaln the funds from Amerlcan andlor 
European fírst class bank(s), on the amount oi any such ei<p(j<1dltl.!re tn respect of the perlod (as 
wetl after as belo~ judgment) from lhe date of such expend'<Wre !ncurred. by Petro-Doop, cn the 
basls of a year of 360 days, untll the date of such payment wlth respect to: 

,,, 

,,, 

.any and ali liablltties. obllgatlons, taxes (oth<lr than tax !mposed cn tfle cverall net 
lncome of Petro-Deep), tosses, damages, penaltles, fees, Glalms, actions, suits, dlrect 
costa excluding oonsequeutial damages such as loss of profit or buslness inlerrupti'on. 

eXpensas and dlsbursements ~nc\udlng legal fe.es, fees for tawyers and e~penses and 
costs cf lnvestigaticris) oi whatsoever klnd and nature whlch may be lmposed on, 

incurred by or asserted at any tlme (whe!iler during or after the Charter Perlod) agalnst 
Petro-Deep or the Vesselln consequence of or In any way retating to or a!ls\ng out of 
thls Agreement, the ownernhlp, documentat!on, de11V<ll}', possesslon, use, operallon, 

charterlng, sut>-Charte~ng, condition, malntenance or repalrof the Vesset by any perno~ 
lncluding, wlthout limitation, clalms or pena\tles aris!ng trom any vlolatlon of the \aws 
any foreign country or political subdi>'islon thereof; any clalm as a ra.;u!t of latent or 
olher delects, whetheror no1 discoverable by Petro-Deep ore raso!\ and any olalms for 

palenl, tmdemarl: or oopy~ght lntrlngement and any clalms forinjury or damage caused 
by pollution, leaking "' splllage of e<~rgo; and any clalms by ownern of cargo or olhar 
lhlrd partias atislrg, in cannect\on wlth any oi lhe matters aforesald; 

ali ILabititles oi whatsoever nature (Lncluding penaltles, clalms, demands, orders or 
judgments) which Petro-D""p may suffer or lncur and which arlse out oi the use or 
operalion of the Vesset or othe!Wlse In connection wl!h lhis Agreemenl o r whioh arlse 
oul oi lhe use o r operaUon of aoy olhe r vesse! <JWned by m chartered te o r by Brasolt or 
any olits subsidiaries o r assoclated companles; 

any sums which Pelro-Deep shatt became llable to pay for lhe removat or destrucüon of 
lhe wreck or obstructicn ln Ih<> event oi lhe V esse\ becoming a wreck or an obstl\lctlon 
lo navigalion or ln oonnecHon wi!h íhe abandonment of lhe Vesse!; and 

(4] any dlrcct costs and e>:p<Jnsm; incurred by Potro-Doep tn tlle exerclse by Petro-Deep c( 
any oi its rights and powers lollowlng lhe o-.:currence of a Tenninatlon Event . 

• 

;.C:· 
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Notlficatlon Q ,f? 
llrasoOC shaH no~fy $AMA forthwiUI by telex or facslmlle (tllereafter oonlítmed by lett<.!!) :f ~~"\ 
accldent to the Vessel ln'IOMng repalrs the cosi whereof will or ls likely to exoeed In the 
"1:)'gregate the sum of US$1 ,000,000 {or the equlvalent In any othoc currency), 00 any occurrence 

In COI!Sequence whereof lhe Vessel has beCOme or ls llkely to beGome a Total loss. Qin any 
material reqoirement o r recommendation made by any IMurer, P & I ~ub ar ctassmcatlon soclety, 
o r by any oompele!11 authority QV) any arrest o f the Vessel, o r the ru::erclse or purported exemtse 

of any Uen tX attachmoot on the Vessel o r her Eamlngs or lnsurances. 

10.6 Payment of Outgolngs 
Brasoil shall, thrntJghout lhe Post-Oelivery Perlod, promptly pay ali tolls, dues anel olher 
outgolngs whatsoevar In respect of the Vessel end shall keep proper books of account In respect 

of the Vessel. 

10.7 Prohlbitlon of Encumbrancea etc. 

Brasoll shall not, throughout lhe Post-Dellvary Period {without the prior consent In wrltlng of 
SANA whlch SANA ~hall hava fullliberty to glve or wlthhold and then only ~ubjoot to such terms 
as SMiA may lmpose), mortgage,- charge,-asslgn.~ O( e<_!CUmber the Vessel or her 

tnsurances (cther than pun;uant to the Asslgnment of lnsurances), Eamlngs {other than pmsuant 
to lhe Partlclpation Agreement) or her Requlsltlon C<.lmpensation (other than pu11>Uant to lhe 
Partlclpetion Agfoomenl) or wffer the cr&ation of any such mortgage, charge, asslgnment, 

tra[Cller or oocumbmnce as aforesa(d to o r In favour of any pen,;on otharlhan SANA or••:":':"~';fu;:oc~:CC:::CCC::l 
personasSANAmaynomlnate. ~";:-- - -.- I ' "I •[n nmnl'''l 

. . '•tcollillllll\oi.CJ!, .·~ • .,;.:~ 
Nothlng here!n sha!l pNhlb!lin any respect 8ras01I'S nght to charter tip-~iiêJ·t<rPe br®- . 

pursuant to lhe toons and cond!tiO[Cl of the Bareboat Sub-Charter Ag~t. .;o::t't.-,r,,;; .. 'j. _. .-· . ·""-.. ' . ., '' ' 

10.6 Dl$bursement of Expenses ',~h 
Bmso!l shall pay to f'etro·Deep, on dêmand, al( moneys wha.IS<.Iever Wflich Petro·Oeep shaii 
eiq,.,nd. be put to, or becom~ liable for, In or about. lhe protectíon, malnte;,.féi-dr oofcreement 
o! any tights or povrers created hereby or lll1'/ of lhe pewers vested In Petro-Oeep ho3reunder snd/ 
ar othefwise, and arasoil sl!all also pay !nterest thereon at the p<ll' annum mte of two per cent 

(2%) above the actual cost at whlch f'etro·Deep wlll obtaín lhe funds from American llnd/or 
Eumpean flrst class bank(s), for days aCWal!y elapsed on a36(kfay yenr basis, rom the date on 

wh!ch such expense or liability was lncurred ,bY Petro·Oeep-unt!l the dalé of payment. 

10.9 Vesaol Mortgage 

(1) Creatlon and Regl~t\on 

SANA sllatl, wlth lhe prior wrinen approval of Brasoll (wl!ich approval shall not be 
unreasonably w!thheld), have the full tights and liberty to create any one or more 
mortgages on lhe Vessel and lhe Betcnglngs at any time and execute and regtsler any 
and ali V esse! Mortgages (lhe terms of whlch Brasa i! must have approved hereunder), 
provlded lhat ali new Vessel Mortgages shall be granted only in favour of firnt class 
banks, provided further that lhe outstandlng amount ucured by ali Vessel Mortgages 

shall, in no evenl, eKceed at any time lhe then applicable Loss Payment hereunder, 
provided further lhat ali eKpenses and costs Qnclud'mg ali legal fees and reglstration 
foos oi Brasoil and Petrobras) in conn..ctlon wilh lhe drafting, negoliation and execution 

~ of ali Vessel Mortgages shal\ be bome by SANA, pmvided further that ali new Vessel 
Morl.gages shall have a provislon to lha effect that so longas Brasoll is tn compliance 
wilh its obligalions hereunder, any remedfal actloo granted to lhe Mortgagee(s) under 
lhe Vessel Mortgage(s) will not be taken wh!ch might Interfere with Brasoll's or 
Petrobras' inlerest, use and operation of lhe Vessel, Brasoil's right to purchase the 

" 
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Vessel und<!<' thls Agreement, lhe oK activities or lhe norma( couroe of Dusllless 'Ó( -.-. 
Brasoil or Pelt'l.lbras, provided furlher lhat Pelro-Deep undertakes that 1t or 11 shall­
procure lhat SANA. (a) s~all duly and punotually pe<foml, observe and comply wlth lhe 
rovenants, terms and ronditlons rontained In lhe Vessel Mortgaga: (b) lndemnlfy 
BraS<JII agalnst ali and any oosts and expanses o f Brasoll and !'mrobras, resultlng ffilm 
any acts whlch may b<l taken in vlolation of the provlslons rontained In lhls Clause 
10.9(1), provlded furtller that the mortgagee enti!re lnto lhe Oulet Possesslon 
Agreement on tenns masonably acceptable to Br.l:S<lU. 

(2) PertonnamXI ofVessel Mortgage 

Brasoll hereby agroos that thls Agreement and 1ts rigttts are in ali respects sub)ect to 
any and ali Vessel Mortgages and the rtghts of tlle Mortgagee thereunder, 

Notwflhstanding anythlng to the contrary hereln oontalned, Brasoll shall at Us own 
e:<:poose promptly do ali necessary acts and tfllngs so that the covemmts, terms and 
com.frtlons onder any and ali VesseJ Mortgages sha{( be deemed to have beel' ·, 
pertonned, observOO 1111d complled with, -by er on~ of Pelro-O$lp.,.and B~ 

shalf do notfling wttlch stlall or would linpalr any of the Mortgagees' fights o r"'""""""""----

thereunder. ifCiiPíÃ ~ft.ÜD IJU~u~:uno ORi!:I~:-':D 
Provided that. so tong as Bmsoil ls In cornpllance with 1ts ebligati'oMMmin:Oer.Petro=----- -
Deep lllldertakes to pmcu~ that each and IIVIlfY Mortgagee will ~ afiiít'timeS-h"íiííd ~ ... 
by the terms of the Oulet Possesslon Agrooment. i;0 JO~~Ç,l);•_1 .· :;: . .:!li'\ ; \•' 

- ,_,"; ;;-_ 
NoUce of Mortgage .#• !IM"ÃODfS:."' '-'" 
Brasol( shall, upon demand by Petm-Deep, so long IIS any Vass•;f\. Mo~e remalns 
undlscharged, C<lllY on board lhe Vessel a duty certitied oopy of such Vessel ífurtgage-(vihibh _,_-;,:.J 
shall fonn part of the Vessel's documents), cause the some to be shown to any pernon hal'lng 
buslness wllh the Vessel whlch might create or tmpty any C<lmm!tment or encumbrance 
whatsoever on lhe Vessel and place 1111d malntaln In a COMplcoous place In the navlgatlon room \ 
ood In lhe cabln of lha master oi lhe Vessel a printed notlcaln the followlngfomT.· 

NOnCE OF MORTGA.GE 

Thls Vess<llls mortgaged to [ J In accordanw wlth lhe taws oi 
the Republic of ltaly purnuant to lhe 1enns of a First Preferrad ShlP Mortgage, a Second Prefem 
Shlp Mortgage, a Thlrd Prelerred Shlp Mortgaga anda Fourth Prefarrad Shlp Mortgage certlnad 
copies ofwhlch are presetved with the Vessel's papers. Therefore. nelther SA.NA Mr Petro-Oeep 
nor any chartere.- (whelher by demise or not by demise) nor the Master oi lh1s Vessel nor any 
olher persan has any power, right o r aulhority whatever to create, inoor Qf pennlt the lmposttion 
on this Vessel of any liens wh~tsoever exceptfor salvaga. 

11 TOTALLOSS 

11.1 Loss Payrnent 

Notwithstanding anything to lhe contrarycontained In thls Agreement, if lhe Vessel shall be<;Qme 
a Total Loss or !flor aoy reascn Brasoil shalt be parmanenlly deprlved of her use prior to lhe end 
of lhe Charter Period, Brnsoi! shaU pay or procure lhe payment to Petro·Deep (out of lhe 
proceeds oi an insurance claim or clalms and/ar fmm Requlsition Compensatlon and/or by 
payrnent byBrasoil direcQ o f lhe Loss Payment and atl Other lndebtedness within 90 days of lhe 
oocurrence oi such To tal Loss o r permanen! depoivation_ 

• 



11.2 Payment of 01A!r-due lnterest 

Notwlthstandlng anel In llddit!on to tlle payment of tlle Loss '""'"'"'oo"W"'""'"'"' 
Brawl! sllaU pay to Patro-Oeep the Over-due !nterest 011 tfle Loss Payment from tlle date 
payment is declared due and ali Other lndebtedness untll the rece(rt by Petro-Ooop ltlereof In 
fui(. 

11.3 Reaoqu!slUon of Vessel 

Braso11's ob\lgatlons under Clauses 11.1 and 1 1.2 hereof sllall not be affeofed by the fact that the 
Vesse! has boon retumed to any Company, SANA or Petro-Deep frum lhe C<lmpulsary 

Acqulsltion, requisltlon for hlre, sei;rure, detention, capture, arrest or confisoatlon. 

11 5uch retum takaS p!aoe afterthe full payment of the Lass Payment, the O!ller lndebtednass and 

the aver-due lnterest, Petro-Oeep shall subject to any rigllt of the lnsurern or shal! procure thal 
SANA shall subjecl to any right of lhe lnsurers transfer tfle li« e to the Vessei to Brason on lhe 

oondltlons described In Ctauses 14.1 and 14.2 of the Head PurehaS<I Agreement and this 
Agreement, b..t otherwise Petro-Deep shal! have tfle ful! rlghts and poW<l!S but no lla~lllties 
exoept those caused by Petro-Oeep's fault ~th respact to lfle Vessel Ufltll and uniGSS tlle full 
payment ofthe Loss Payment, the Otflerfndett#cssand lhe Over-;®e lnterest. 

11.4 Atter Full Pavment 

Upon tlle fui( payment of lhe Loss Payment, the O!ller lndebtedness and lfle Over-due lnterest, 
lhe Chart91' Hlre for fue Vessel allall cease to accrue and Brasoll shall or Petro-Deep sha(( ensure 
\hat Brasoíl s!>a.ll {!) subject to any r!gllt of tlle ltwurers be aubrogated to all rlghts Whleh Petro­
Deep, SANAII!ld any Mortgagee shall have ~tfl respeclto the Vessal, QO receiV<l from SANA e blll 
of sale transferring to Brasoll or lts nomlnee (on an "as is, w11ere ls" bas!s and w!thout reoourse, 

representation or warran.ty and otflerwise on tlle same tenns and condltlons as oot fortflln aause 

1 4.2) ali of SANA's right, tltle and lnterest,lf any, ln tl\e Vessel,lno!udlng tts light. tltle and interesl 
In and to any lnsurance pmceeds or clalms for damages or other couy>ensallon a.rislng ou I of 
such eveot. anel ~ü) have lhe ligllt to abandon tlle Vessei to underwrltoo; on behatf of SANA as 

weU as ltself. 

12 PAYMENT OF CHARTER HIRES 

u.1 Charter Hlrw 

Brasa11 sllall, on each and every Hlre Payment Date, pay to 
oonslstlng of (i) tlle Rxed Hire and nU tl\e Supplemental Hlre lt\en 

Brasoltllereby agrees witll Petro-Oeep tl1at. subject only to lfle ~:::~.~~f~~~:;~ 12.6, 20.4 and 20.5 hereof, Brasoll sllalt continue to pay hlre or shall 
Termlnatian Payment (as tlle case may be)ln the currency, In tl\e manner, 
full amounts required by lhis Agreemenl notwltllstanding: 

(1) any set-<lff, deduction, counterclairn or possi~le countercla[m, recoupment, defence o r 
ofuer right wha!soever which either party may have or acquire at any tlme; 

(2) any unavallability o! lhe Vessel at any I! me or for any period, whether in cannecRon wlth 
lhe performance oi any Upgrading Contraot or for any other reason: 

(3) any loss oi lhe Vessel including, bul not limii.OO lo, any Total Loss or any C<lmpulsory 

Acqulsllion: 

(4) any !aliure or delay on the pari or any party lo this Agreement or any of lhe Relate<! 

• 

Documents, wrether wi\h or wlthout faull on lts part, in perlormlng or complying wlth 
any oi the lerms o r conditions oi this Agre<:ment or (as lhe case may be) lhe Relaled 
Oocuments: 
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any Jnsol~ency, bookruptcy, reorganlsation, arrangemeot. readjustment of debt;':[-,.4 ~ ~\"' 
dissolution, iiqu!datlon or slml!ar proceedlngs by or agalnst any of the partloo to any of "-...!:_ "" 
the Related Oocuments or any other peo:;on o r any cllange In the constitution of any of 
the partias to any of lhe Relatad Oocuments Qr any ottter person; 

any lnvalidity or unenforcEablllty orla~ oi due authorisation of or other defect In this 
Agreement or In any oi Um Related Documents; 

any breach by Petro-Deep of Clause 20.1: or 

any other cause o r oontingency which would or mlght but for this provlsion have lhe 
effect of suspoodlng or tennk\allng or frostrating or In eny other way whatsoever 
affecting thls Agl"eement or any obllgatlon of Brasoll under th!s Agreement or ttte 
chartefing of the Vessel to Brasoll heroonder. 

Payment of Fí.:ad Hlre ~ 

(1) Brasotl-shatl, throU>Jhout the Charter Period, pay the RKed Hires to Petro-Doop for thP"I. \ 

V assei on any and eac!l oi lhe Hire Paymoot'l'ilttes apto (and~) 11 Ja .. ~wy 2001. 
4 

- " ' l b.__;.u ~ 
(2.1 Tlle amount oi any and eac!l oi the Flxed Hires to be payabl o st througlllast Hke 

Payment Datas shall ba aqual to 1/48th of the total hlre payabla In raspeot of 111e 
tmreboat charter of 111e Vesselhereunder ca{culated at the r.rte of US$149,1l00.00 per 
day from 1 .ranumy 1997 to 111e twelflh annlveroruy thereof bell\g US$13,676,612.50 per 
quarter. Til<! amount oi US$13,482,000.00 pald by Brasolllflto the Oeposlt Accounl on 
10 Januruy 1997 ls In respect of 111e fi~ Flxad Hire and Petro-Doop llereby 
aclmowtedges recelpt of 111at payment on account of the fiM fil(ed Hire hereunder. 

12.3 Payment of Supplemehtat Hlra 

(11 General 

"' 

Except as provided hereln as oltlM'Iise payable, Brasoll sball, on 
Payment Date, pay to Petro-Deep 111e Supplemental Hlre for 
endlng, provMed, always, that tha 
tllen ending sha!l ba calcutated In accordance wl111 Clause 12.3(2). 

Amount of Supplemental Hlre 

The amount oi Supplemental Hire to be due and payable by BrasoU on each and every 
Hire Payrnent Date shall be an amount equal to the Subsidy dueto SCN on o r before 
such date and not already pald to SCN, but only to the extoot that SCN llas not recelved 
such Subsldy from tlle ltallan Minlstero della Matlna Mercantne becausa c f 111e breach 
by Brasuil of the Supplemental Covonants (or because of a breach by Petrobras cl 
covenants in lha Bareboat Sub-Cilarter Agreement In lhe same tenns as the 
Supptemenlat Covenants). 

For lhe purpose oi this Clause 12.3(2) onfy, SCN lnc!udes any subsequant assignoo of 
Seslri Cantis ri Navale S.p.A. orol SANA as ts entltled to receíve the Subsidy On p<irt or 
In lull). 

-12.~ Method of Peyment 

(1) Notwithslanding anything to the contrary contained In \hls Agreement. ali payments due 
t>y B.-asoil hereunder in Oollan; (whether by way o f Charter Hire or clllerwise) sllall be 
made as foltows: 
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(a) not later tnan 11.00 am {New Yart<: Cily Ume) on the date on wfllcll the~~e-anttu 

payment ls due under tlle terms of lhls Agreemeot; 8Jid ' ' v- ,_ . • ,/ 
- -- -· 

{b) lo furids wlth lhe sarna day value through. Ule NawYolk Cleating House lnterbank 
Payment System (or In such other funds as may for lhe time being be costomary 

for lhe settlement of llltemaUonal fi!lal1clal transactlons In Oollars) to the aooount oi 
such bank or banks in New Yolk City as may from time to time be noUffed by 
Petro·Ooop to· Brasoll by no! less than seven {7) days' prior wtitten notice for lhe 
account under refereme ~Petrobras 36'. 

(b) In lmmed'iately avallabla funds (or In suc:h 

' lhe aooount ofsuctl bank qr~ I 
Petro-Deep f(l BrasoTI by nót less tt1an seven 
aooount under reference "Petrobras 36«. 

'i 

lf any dayfor tha maklng of any payment under lhls Agreement ls nota buslrwss day, 
tha due date for payment of tlle same shall be tha next followlng buslness day unless, In 
lhe case of a payment of hlre hereonder. lhB ne>:t foffowfng bo.rslooss day falia In th1! 
fol!owlng caJendar monlh, In whlctl case the due date for the relevant payment of hlm 
shall ba lha lmmedlately precedlng lx!slness day. 

12.s For lhe avoldance cf doubt, Brasoll shall c<.l!llinue to pay hire under thls Agreement 
- notwithstandlng that lhe Vessel shall have booome a Total loss or subject to Compulsory 

Acqulsltlon provlded always that no further tnstalments of hlre shall become dua and payabl1! 
afterthe date cn whlch allsums due unde.- Clause 11.1 shall have beoo rec<llvad in full by Petro· 
Oeep, and lhe Cilarter Peliod shall tennlnate on that date. 

12.& For lhe avok!ance of doub~ Brasoll shall continue to pay hlre under thls Agreement 
notwlthstanding tennlnation of lhe ctlarteling of lhe Vessel pursuant to Clauses 13 or 1 6 provided 
always lha! no further instalments oi hlre shall booome due and payable after lhe datB on whlch 
ali sums due under Clauses 13 and 16 shall have been recetved In full by Petro-Deep, wd lhe 
Charter Pffiod ahall tennlnate on lha! dafe. 

13 TERMINATION EVENT 

111.1 Tennlnatlon Event 

A Tennination Event shaU maan any or eaoh oi tha followlng events, states of affalrs, condlüons 
and acts (whether any such event, state of affalts, ccndiUon or act shall be voluntary or 
lnvoluntary or come aba<Jt or be effected by operation of law or pursuant to or In aompllane<> \vith 
any judgment, decroo ar arder oi any aourt or any arder, rule o r regulation oi any admlnistrati•e or 
govemmen!al body) [lt is e:qlressly agreed and confinned that Clause 11 herOOf shall apply to, 
and Clause ta shall no! apply to, lhe case in whlch any event ar act whioh falls wilhin lhe scape 
oi a Total Lass and where a Tennlnatlon Event ooours or axlsts): 

,,, Oefault !n Payment • 

When any Charter H ira, or any part lhereof, or any other amount due under ar pursuan[ 
to thls Agreement or the Partlcipalian Agrooment ~~~ respect oi lhe Bareboal Sub-

- - .... ".-. 

=--·,..., .. , 
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Charter Agreement) rs not pald by elther Br.!Stlll or Petrobras (i) upon lts due 
remalns unpatd more than tive {5) Banklng Days afiar lts original due date, or, (dJ 1 
case of a sum expressed to b<l payable en demand uoder ttlls Agreement wHhln five (5) 
Banklng Day.; after recelpt of notrce or demood. 

Brasoit's Other Defau!t 

When Brasoil makes any defauft (ether than default In payment) under any material 
prov!slon of lhls Agreement whlch is not remedied to SANA.'s entlre satlslaotlon w!thln 
fifleen (15) days after notice to Brasoll from SANA requestlng l!(ltion to remedy the 

~m•. ,r_ f cgP>! Rll :;;,u;;-·u·u:C,.,c-, ... -:~-~-l 
-- V L '_) ~-º'~•t•;,.0i'. Petrobras' Oefault -·-- - ___ _t:~--

"'~'~''· .,_ .. _._, 

When Petrobras makM any default under eny matertal prov!slon 9t Pe~l;l~G\' _l.ji ~Ç,~. 
Comfort and/or lts aoknowledgement and undertaldng In resf)OC\ of the Particlp ti 
Agreement and/orthe Bareboat Sub--cnarter Agrooment whlch defaulflS-not remedied 
to SANA's entlre satlsfactlon withiR fifteen {15) days after notloe to Petrobras frm 
SANA requestirtg actlon to remedy the tiil'!I!'F." -

(4) Ml~represantatlon or Breaoh ot Warrarrty 

When any rnpresentation ar warranty made by Brasoll, pursuant to the relevant 
provislons of tllls Agreement or tlle Related Oocuments to whlch BresoU !s a party, 
proves to have been lncorrect In any material respoot; or when any representatlon m 
wammty mede by any Company, ptm;uant to the relevant prol'lslons of any of the 
Related Ooçuments to whtch such Companyls a party proves to have ~ !~correct In 
any material respect. 

{5) Modfficatlon, Suspenslon or Canoellatlon of Approva!s, eto. 

When any consent, mrthority, approva!, waiver, resolutlon, license or permlt fmm 
govemmental or other authoritles In respect of any transaction or obllgátion 
contemplated herein, In lhe Aelated Documents or any olher related agreements ls 
modified in a man~er which materia!ly prejmf<ees Petro-Doop's right cr ls who!ly or 
partially revoked, w!lhdrawn. suspended ortennlnated (lr eXpiras and ls ~ot renewed or 
Otll<l<Wise faiis ta remain in full force, validity and effeot and such clrcumstsnces ar-­
material. 

(6) Defaults undcr Otfler Agreements etc. 

When any other loan, guarantee o r other lndebtedness of any Company In excess of 
One Million United Slates Dollars (U$$1,000,000) is declared dua prematurely by reason 
oi a default by any"Company in lls obllgations in respect of the same, or any Company 
lills to make any payrnent in m:cess o! tllat amount on the due data for such p1iyment 
or the seourity for any such olher foan, guarantoo or other lndebtedness becomes 
cnforçeabla, unless that said loan, guar:antee or other lndabtedness ls (aa) contested or 
disputed by any Company on jus\lfiable legal grounds or (bb) In dispute under judicial 
procooding '" arbitration (lr administrallve proceeding or (cc) covered by lnsurance o r 
!ndemnlty_ 

(7) lnsolvency, etc. 

When a pe~Uon for bankruploy, tiquidation, compromlse or any other legal insolvency 
proceeding ls filed ag~lnst any Cornpany wllh any compatent oourt elther by itself or by 
any person: or a lóqu/dalor, receiver or trustee, of any Company o r of ali o r a sobstan!ial 

• 



part ot lts assets, /s appolnted or other 

' 
ta!<.e control I or any subslarlt!al part of lhe/r respect~ve 

assume financlal o r manageôal oontrol thereof. 

(8) 0/ssolution orWindlng-Up 

When dissotuUon or winding-up of any Company IS daterrnlned or ordered by lts Board 

of Dlreotorn, lts sharellalders' meetíng or otherwise by itself or by any competent court 

or otfler appropriate al.l!hority. 

(9) Dlsllonour of Note, etc. 

wtwn any promlssocy note or cheque Jssued by :~~~s~~~~;"J~~~~~ 
(10) 

(11) 

payable by any Company In an amount exoeedll19 ~ ,, __ 
remains unpaid more than five (5} Banking Days from 

Attachment, eto. 

When a petltlon or appllcatlon·fetõ'an arder or decree...o~: judgment for 

proVIsional attachment or provisional d[sp<:lsalls moo agalnst anyCompany, 
{other tf1an fOr reasons atltibutab!e to Petro-Daep or SANA) or any asset or 

owned byany Company wllh any oompetenl court or oltler appropriate al.l!harity, or any 
In rem proceeding or arrest procoo<fmg of any klnd t~galnst lhe Vessel (otllerthan for 
reasons attributable t<l Pelro-Deep)ls tnlti~ or threatened to be lnffiated In any 
collllfly, unless an order lor such attachment or dlsposal of such proceedlng ls 

dlsmlsood orends, orthe Vessél o r such assei or property ls otherwlse released, by 11ny 
adeqtlate secul'ity tflerefor or otfl<!fWise wlthln the relevant time per!Od ~herefor under 
the law appl!cabte to such arder, dlsposal o r rel&asll. 

Gen&ral stoppage of Payments eto. 

WMn >iny Company stops payment to lts credltors genera!ly, or ls unable or aómlts 

inabl~ty to pay its debts when and as they fa{f due, or en!e!l> lnto any com pos!Uon or 
other arrangement {such as contractual compromlse for reduotlonlexemption of !nteresl 

or reschedule ofloanj wllh lts oredllorn generally. 

(12) Cessatlon of Buslness 

(1~) 

When any Gompany ceases or !hreatens to cease t<l carryon buslness; or a.substantlal 
part of the buslness, propertles o r asseis of any Company are selzed or approprl ate<l. 

lmpo,..lbU(ty or lfnlawfulness 

WMn it becomes impossibfe or unlawful for anyCompany to tulfil any of lhe covenants 
or obligations contalned hereln or in any of lhe Relate<l Documents or otller relaled 
agreements as appropriate, ar for Petro-Deep to exercise any of IM material rights, 
powem o r remedies vested In lt umlar orpursuant heroto orotllerwlse. 

(141 lln!awfulness of Security 

When by reason of any arder of anyoowt of competent jurlsdlc~on, or any change in, or 
extension of. any applicable law. order, regulatlon or regulato<y requlrement, o r in lha 
offidal interpretation'"Or applicafion lher<!Of by any govemmental or other aulhority 
charged wilh lhe admlnlstralion lher<!Of (save where lhe same arlses out of cr in 
"'lnnection wilh any aétion, claim or proc<leding broughl by SANA o r Pelro-Deep or any 
pen:on actlng or behalf of or c\almlng through SANA or Petro-Deep), it b~mes .... 

' 
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unlawful for Petro-Deep to have, orbe grarded or allowed to have, aoy materlallight, -~-­
lnterest, power, security, remedy er clalm wtllch ls or shall be In lhe futuro g1ven or 
gr.rnted to Petro-Deep hereunder or under any of lhe Related Ooroml!nts. 

(15} lmperilment of Security 

When any Companydoesoromtts any material thing which orthe result ofwhlch, In lhe 
reaoonable opinlon of SANA, may lmperil lhe securlty orea.ted hereby o r by anY oi lhe 
Related Oocuments and whicll fs no! remedled wlthln fiftoon (15) days after lhe nollce 
from SANA requestlng actron to romedy lhe same. 

(16) lnablflty 

''" 
(18) 

(19) 

When elther o f Braso!l and Petrobras becomes and continues for more than tifteen {151 
days fuereafter to be urJable to perform aRY qf 1ts matelial obllgaUons hereunder or 
under any oi the Rela!ed Documents, In the reasonable judgment of SANA 

When there exlsts or occurn any event defined as "TerminaUon Event" In any oi thr 
Relafed oocuments and any relevant grit~od has akplrecnmd/or notlce has bee1. 
terved and Where capable of remedy the rele1'3.nl evant has not been remedied wlthln 

the time speclfled. 

Wflen any o f the F\elated Oocuments ts terrnínated or ~'<?~ 

default by any Company. :~~;:::~~~;;~:::i~~~;~~~~~~~~ When Brasoll consents, wlthout the prior writtan 

umeasonabty wlthheld), to any 
material alteration ot the temtS m condltlons of the Bareboat 
o r to termlnatlon of the Bareboat Sub-Gharter Agr""º'ent. orBraso~ walves, wlthout Ute 
prior written consent of SANA. any of lts material rights and lnterest underthe Bareboat 

Sub-Charter Agreement. 

[20/ When any judgment or decree for money damages o r fOr a fine Qr penalty In ex<:ess of 
Rve 1-lundred Thousand Unlted States D<llla111 (US$500,000) or !ts equivalent In any 

ol~er GUrrency ls entered against any of lhe Companles and such judgment Qr decree ls 
no! paid wlthln Ullrty (30) days and ls nelt!ler subjoot to further appeal nor cowred by 
lnsurance or tndemnlty nor bot!l. 

(21} When the whole ora substantfal parto! lhe b!Jlllness or assets oi any of the Companies 
sha!l, wlthout the prlor writren consent of SANA (Whlch ~hall not be unreasonably 
wlthheld), be canfiscated fur any reason or oold, trensferred or othe<Wisa dlsposed oi. 

(22) When Brasoll ls In default in the malntenance of lhe lnsurenoos it ls requlred to effect 
purnuanl to thls Agreement. 

13.2 speolal Power.s 

(1) UpOn the occurrenoe of a TerrnlnaUon Event and at any time thereatter so lon(l as lhe 
sarna shalt be continuin(l, Petro-Qeep may, at lts opUon, exerc!se sll orany one ar more 

oi llla lollowing powern at any time anel as oftan as Pelro·Doop may thlnk fot: 

(a). To declare by no(ice gfven to Bresoil lhe Tennrnalion Paymenl and ali Olher 
lndebledness \Q be fmmedrately clue and payable whereupon lhe same shatl 
beco me immedialely clue anel payable and Brasoll shall paythe same togalherwilh 
any üvet-due lnleresl thereon for lhe period from ltle date lhe Tennina(ion 
Payment is dedared due unllt lhe full paymentthereof: 



(b) To take any action at !aw or In equity to couect lhe ;::'::::•:;•;;;:oo~ 
Other 1ndebtedness then dUe and thB!OOft<!<" to become due 
fnteresl 1hereon or to enforce pedorrnanc1! and obseovance of any obligaijon. 
agreement o r covenant of Brasoll under thls Agreement; and 

(c) To recelve ali oflhe lnsurance proceeds Hnd recoveries 1'/hlch Petro-Doop rnay use 

for paymenl of repalr or liabllity. 

(2) Upon lhe cccurrence o f a Tennlnatlon Event and at any time thereafter so longas lhe 

same shall be C<Jnllnulng, Petro-Oeep may declare, by notice glven lt> Brnsoil, that lhls 

Agreement (other than the powers described In Clause 13.2(1)] ls termlnated and may 
GXe«:ise ali or any one oi lhe powers described In aause 13.2(1) hereof. 

13.3 Settlement of Cfalm -~;~c~:-; 

(1] Paymeot ofTerm!rnrtlon Payment 

After Brasoll rooe!ves Petro-Deep's not!ce of dectaratlon 

and_ Other lndebtedfless I s!laf! pay wlt!Jjn 
Te<mlnatlon Paymoot arnl iogertiêf wlth,all 
thereon from the date the Termlnatíon Payment is decfared due UntlfÍhe 
such Termlnaticn Payment and Other lndebtedness, and upcn lhe full payment 

Termination ::-~;·:"~';•:;":':,;o:""'?~'"::':•;";"':'i":=:::· :•:•:9:•·~~·:·, ~"~'h;::•;•:"~;O;•::·:·:~~~·:;·:~': ~:~~··· Petro-Oeep shafl, 
otherwise In I detiver to Brasoll a blll of sale 
executed and notarised ai Brasoirs GXpense trallSfenirl!) the title to and ownershlp of 

lhe Vessel on the tenns set out In Clause 14~ Upon paymenl In fu!l by Brasa!! to Petro­
Oeep of the SUQ1S referred to In thls paragraph Petro-Oeep shall have no further or other 
remedy In respect of termlnation of thts Agreement pursuant to thls C!ause 13. 

(2] lnthe case of Prlvate Sale 

lf Brasoll falls to C<lmply wlth Clause 13.3(1] above wlihln lhe 60 days provlded ror, 
Brasoil shall lmmediately re-deltv<lr or cause any pêrnon to re-dellver the Vessel to 
Petro-O<!<!p ata safe port to be mr.rtually agreed upon wllh(n 7 days oi the explry of the 

60 day period (falfing wtJich agreement to any port wlthln a country whlch ls a member 
oi the European Communlty or such other por! as Petro-DOOp may ro::a_sonably direct), 
wlthln the pennltte<11nsurance trading limfls, In the mann r set out In Glause 13.3(4] and 

Petro-Oeep shall have the liijht to retake and, subjoot to y rlghlll oi lhe Mortgagoos, 
seU lhe Vesselt>r allowthe Vessel to be sold at prlvate pu licor fudiclal sale prior lt> the 
full payment oi the Terminalion Payment, ali Other lnd ess and Over-due lnteresl 
thereon as mentioned In lhe preceding paragraph, lhe pro oods of the sald sale shall be 
lhe sole property oi Petro-Deep, provided, however, I at lhe Termination Payment. 
Olher lndebtedness and Over-due lnterest then dOe by B oll shall be reducad by lhe 
net proceeds oi such sale reoeive<i by Petro-Doop altar fi t deducting ali expenses and 
costs of the sale of whatsoover JJnd ~ncluding lees for la ers) from th!> said proceeds 
and any excess after such applocation shall 1>e pald to B soil as a rebate ofthe Cha<ter 

Hira 

(::1) In lhe Case oi Petro-Deep's Use 

11 Brasoll falls to comply wlth Clause 13.3(1) above wlt In lhe 60 days pmvlded for. 
Bmsoil shall lrnmediately re-deliver or cause any pern to re-deliver lhe Vessel to 
Petro-Oeep a! a safe port to be mutually agreed upon wit In 7 days of lhe explry of lhe 
60 day ponod (failing which agreement to any po<t within a country which is a member 
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of lhe European Commun!ty or such other poct as Petro-Oeep may reasonably di"*<Í)·~· · 
wlthln the permltted t~~Suraooo tmding llmlts, In tM manner set otrt In Clause 13.3(4) and 
Petro-Deep shall have the right to retake th.e Vessel and use the sarna for lhe purposes 
otherthan sais, provided, howe~er, that the Termlnatlon Pa~ent, Other lndebtedness 
and Over-due lnterest then due by Brnsoll shall be reduced by lhe net proceeds of suah 
use as and when actua([y receõved by Petro-Deep aOO any excess after such appllcation 

shall be pald to Brasoll as a reOO.te ofthe CharterHire. 

fledelivery In Good Condltion 

lf Braso111s required to ~~~·l"~~~~~~;:~~~~~~~;~~~~E.~;~~~1 Deep In good wort<ing order and seaworfuy 1U1d \"\&\)c/ 
tear alone excepted and havlng regard to the aJJC of the Vessel a!)d I :t ! 
state of repa!r and Op<lrating condition satlsfactory to Petro-Deep and lien 
o r mortgage (save for the Vessel Mortgages created by SANA) with -ali requlred 
certtflcates and papers In M\ force. Brnsoll shall, at 1ts owo expansa befure such re­
dellveri make ali repalrs and do au work, or, at Bras<lll's option, sMJr discharge li' 
obllgatlooto doso by payrnent to·Peb o-e H/l oi a sum sufflclelll:.to provld!'! at the pric.. 
current at the lime and place of re-delivel)' for such work and repa!rs, as may be 
neoessary to place lho Vesselln such &ate, condltloo and class whlch sum shall be 
estlmated by Peíro-Deep at lts reasonable dlscretlon. 

(5) Manner <X Exerolse oi Powers 

No power roferred to In ttlls Clause 1s lntended to be excluslve, but each shall be 

curnulative. The exerolse of a.ny one of those powern sfmU not PlllVenl lhe slrnultanl!<lUS 
ortat!'!r exetelse of any other power nor shalllt prevoot the I ater exerclse ofthe same 
power. Atly delay of exerclse of any power sl\alt notcooslltute e walver of such power 
or any other power. No walver, elqlress or lmplled, by Petro-Deep of any Tennlnatlon 
Event shallln any case oonstltut(! a waiver of IUlY p0wer or any futura or subsequent 
Tennlnation Event. Nothlng hereln contalned shall prevent Petro-Doop from exerclslng 
any rights o r powers granted bytaw. 

13-4 Watver of Ctalm 

To lhe <Jxtent permltted by appllcable law, Brasall walves ali ~alms, damages and demands 
(other than those attrilllrtable to Petro-Deep) agalost Petro-Oeep arislng out of its repossesslor 
remova!, retention or sale o f lhe Vessel. Brasol( agrees that lf any nofiffcation o f lntended dlsposa. 
of lho vessal is requlred by law, suoh notffication shalt b<ldeemed reasonably and prop<!~yglven 
i f given at!east ten days before such lntended dlsposltlon. · 

14 PURCHASE ANO TRANSFER O f TITI.E 

14.1 PurchaS<> 

In consideration oi lhe lull payment oi Q) ali Charter Hires hereunder or, 11 the Vessel becomes a 
Total Loss or there is eat11er termination of the Charter Perlod, lhe Loss Payment or the 
Termlnation Payment respectively, QQ ali Other lndebtednass and QiQ ali accrved Over-due 
lnterest, Petro-Oeep shall o r shall procure that SANA shalltransfer lha legal titfe·to and ownership 
o r lhe vessel to Brasoll orits nominee pursoant to lho terms o f this Clause by means of delivery 
of a bill oi sale executed and notarized at Bras(l[l's expense: provlded always that Brasoll has 
paid lhe Anal Payment to Petro-Deep and has performed ali oi lts other obligations under lhis 
Agreement 

' 



14.2 No Warranty and lndi!mn!ty 

" 

Thé ttansfer In aoooro'anre with Clause 14.1 here<lf shall be made In ali respects at 
i!Xpensé cn an •as ls, where ls" basls and P<ltro-Deep shall glva Brnsoll no representatlons. 
warranti<'!S, agreement or guarantees whatsoever oonwmlng cr In oonneollon wlth lhe Vessel, lhe 
tnsuranre, tl1e Eamlngs, the Vessel's conditlon, state or class oranything relate<;! to lhe VêSsel 
(save for the li~ e froo from any mortgage, cflarge, llen or other encumbrance created or caused 
by SANA or Petro-Deep), expressed or lmplied, statutoty or otherwise. 

Petro-Deep shaTI l!Od wlll procure that SANA sha!l take such steps and exect.lte such documoots 
as are requ!red (i} to effeot the tmnsfer of tiHil to lhe Vessel to Brnsoll froo and clomr of ali 
mortgagêS, charges, liens and other encumbrances created by oras a result of an act or omission 
of SANA or Petro-Deep and (10 lf Brasoil S<l requlres, to effeot the deregistmtion of lhe Vessel 
trem the ltallan reglster. 

Brnsoil shaff, upon tmoofer of t1t!e, confirm to such parties as Petro-Deep o r SANA requlre that 
SANA and Petro-_Oeep have and wlll have no lnterest, concem or connection wlth the Vessel after 
the date on wh!ch such tmnsfer takes plaoe and BrnsoU shall tndemnlfy SANA and Petro-Oaep 
and keep &ANA and Petro-Deep lndemnlff~rever agai!ISt anyoclalms made by any person 
arislng In conoeclion wlltllhe Vesse1 unless SANA o r Piltro-Deep wlll become agaln lnterested In 

"' Vffi''"" "' ""'" !( CO~ÚiÚOD D~D DRI~IIAI) 
OPTIONAI. TERMINATION ;,~:·:v,:! c?·:; "1 '.'' -~~,-

Sraso~ sha!! haw the option at any time, by a\least í20 days' p'rt9r' w~.~-~1!-,'JP,!tiri:. ) , e 
tO toonlnate thls Agreement and purchase thi! Vessel t:.y payme!li of (i) tlle Loss Paym 
Over-due lntere:;t and ~10 ali other Cndebtedness; proi'!Qed, however, that O no Tennlnatl n 
has oc:curred or !s continuing and remalns unremedied, l~ ali Charter Hires hav!ng been due 
to tlle date of such tennlnation stlaU have been pald In fui( on "'prior to lhe date of termln <l!l 
and fiij lhere am no restrlotiooo lmposed on such termlna!lon by any govemnymt or lller 
aultlority. In su:ch case, forthwith upon lhe Ml payment of those su:ms of moneys, thls /v;Jr- ment 
shall tarmlnate and Petr<l-Doop shall procure the execution of a blll of sala and cause lhe same to 
be nota.U:ed anel deliver lhe same to Brasoll. For such transfer of útle, tlle prov!sions of Clauses 
14.1 end 14.2 shall epply muteti:s mutandis. 

16 TERMINATION 

lhe tarmlnaUon of thls Agreement for eny cause whatsoever shall not affect lhe r!ght of Petro­
Deep to recover from Brasoll any money due to Petro-Deep on or before the termlnation In 
ronsequance ltlereof and ali <llher righls of Petro-Doop reserved hereunder. 

17 OVEiR-DUE INTEiREST 

In lho event of any tallure by Brasoll to pay on lhe due date for payment thereof. or in lhe case of 
anysum payable on demand, the date oi demand therelor, anyhireorother amount payable by I! 
under lhis Charter ~nciuding, wlthout limitation, any amoun\s payable under Ctauses 11. 1 or 13.3 
"' 15 (but not including am<lunts no! pald due to lhi! exercise by Brnsoll o! lts entltlement to de ler 
"' suspend payments pu,-,uant ta Clauses 20.4 and 20.5 In whlch case no In leres! wlll be payable 
under the prov!sians of lhis Clause 17)), Brasoll shall pay to Petro-Oeep on demand lnterest on 
such híre or olher amou~ I from the date of such lailure to lhe date oi aclua\ payment (bolh be\ore 
and after any relevanl Judgement or windlng-up of Brasoll) at lhe rate determined by Petm-Deep -
and certifoed by lt to Brasoll elther Q) in respect of such payment in Oollars hereunder to be lhe 
grealer oi 9% and that rale which ls lhe aggregate of: 

(i) two per cenl (2%): and 
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ar (ii)ln respect oi such payment in ltalian Ure hereunder, to be til a greater of 9% and lha! rale 
wtích ts lhe aggregate oi: 

(1) two per cent (2%); and 

(2) the ASI Rate (as selectad by Petro-Deep in the llghl ofthe llkely duratton of lhe default 
in questlon), 

and tnterest payable by Brasollpursuant to tllls provlslon shall be compounded an~ualiy, shall 
accrue from day to day, shall be catculated on lhe actuat number of days etapsed in a three 
nundred and slxty (360) day year and shall be payable on demand. ' --· 

~~ 18 ASS1GNMENT 

Thls Agresrnent shall be blnding upon, and enure te lhe benefit of, Brasoll, 
re5pective successors and asslgns, I 
!ts rights, beneflts or obllgatlons un.der or pursuant to tllts Agrooment wltholll the 
consent oi ali partias to lhe Qulet Possesslon Agreement. 

19 PAYMENTS, FEES ANO EXPENSES 

1Q.1 Pavment. 
Ali payments to be made by Brnsoll under thls Agreemeiu. shall be mede wrth'out any sGt·off'or 
counterolalm Whatsoever and lree and clear o! and wlthout 1111)' witl1holdlng or deductlon for, or 
on socount of, anyTaxes now orhereafter i'nposed, levled, coU&eted, wlthheld orassessed by or 
on behalf oi any country or any au1hortty In any country havlng power to tax.unless Brasollls 
required to wilhhold or deducl amounts for, o r on ~ccount of, any Ta)<es. 

lf Brasollls required to meke any wl!hholdlng or decilctlon tom.atV payment lo be med11 by 11 
underthls Agreement, lhe sum du~ from Brru;ollln respect oi sucll paymenl wlll b& lncreased to 
the exlent necessary to ensure lha\, afler the rnaldng o! such wllhholdlng or deductlon, Petro­
Deep recelves and ls entltled to retaln a net sum equal to lhe amount whlch I! would havr 
received ltad no such deductlon or wlthholdlng been requlred to be made, and Brasoil wo. 
promplly dellver to Pelro·Deep any receipts, certificates or olhar proof evldenclng lhe amounts (11 
any) pald or payabia'in respect of any such deduotlon or Wl\hholding, 

1 ~-2 Expensas f General 

Except wllere lha contexl Olherwlse requlres, ali dlrect cosia, axpenses, premlums, charges, fees 
and Other sums of moneys lncurred In the performance or observance cl o r compllance wlth any 
of l!s oblfgations, covenants, underta~ings, warrantle3 and duties hereundin shall be bome by 
8rru;oil. an!Jihem!ore, if Pelro-Deep shall pay or lncur any o! them, Brascll shall, lmmedlalely 
upon demand, pay or reimbur><e the sarna to Pelro·Deep, provlded that Jn any event Brasoll shall 
nol be roqulred lo pay any la>< assasse<! on the ovarall net lncomes o! Patro·Deep imposed by 
Petro-Deep's jurisdic\lon oi lncorpora\lon. 

19.~ D!sbunoement or Payment o! Expe0,.es 

Petro-Oeep and Brasoll hereby each agree lo bear lhelr respsctlve expensas Qnclud1ng altleg31 
fees and !ees payabl~ to lls counsels, attomeys, accounlants or olhar professlonals) lncurred by 
it or its agenl or corrospond~nls In connecllon wi\h lhe draltlng, negoliatlon, pref]araHon, 
production. executlon, registra!lon and recordlng of this Agreement. 



20 UPGRADE CONTRACTS 

20.1 Petro-Deep's undert..kiRgs wlth regard to upgrade 

Petro-Deep undertakes that wlthln twenty one (21) monlhs oi 3 Marcf11997 it wlll procure that lhe 
Vessel ls upgraded In accordance wllh lhe Speclficatron to lho satisfacfion of Brasoll and 

Potrobras. 

20.2 Upgradlng Contracts 

Petro-Deep 1s enll~ed to fulfil its undertaklng In C!ause 20.1 by entertng lnto one or more 
UP!!rading Contracts provlded that: 

(1) Petro-Deep obtalns Brasoll's prtor written approval of lhe Contra< 
Upgradlng Contract. 

(2) Petro-Deep obtalns Brasol!'s prior wrltten approval of lhe tem 

Contract (other lhan price). 

(3} There ls eKpress provlslon In t!Je Upgradtng Contract for lhe fi>Jhts and obllgations 
under lha! Upgrade Contract tG ::liansferab[e from-J!atro-Deep to Srasoll or lts 

nom<nee. 

20.3 Brnsall's U11dertaklngs wlth regatd to Upgrade 

Brasoll undertakes that it wJII: 

(1) make the Vessel avallable to the Contractor atthê time ~pd 

,,, 
prQvlded for In any Upgrading Contract; I' \ ', 
counterslgn Utê Contractor's 
lhereto; 

(3) lmmedlately notify Petro-Qeep of any matters whlch mlgh! glve lise to ~alms "''~''/ 
lhe Contractorn under any Upgrading Contract; 

(4) prQvlde and eKiend ali l'l}aSOnable a.sslstance and co-operatlon to Petro-Deep andlor 
lflelr representatlves in connect1on wilh any actual or posstble clalms agalnst lhe 
Contractorn under any Upgradlng Contmct and (wllhout llmlfing lhe generallty of lhe 
foregolng) permlt Petro-Deep andlor their representatlves to lnspect the Vessel and to 
investigate and collect evidenee In relation to anY actual or posstble clalms agalnst the 
Contractorn. 

l'-0.4 Oelay In Upgradlng 

,,, In lhe evenl that the Vessel is not upgraded In accordance wlth Clause 20.1 wlthln lhe 
period refen:ed te therein and Brasoll doas no! lhen ha~e the benef!t of or 1s unabte ler 
any reason to call on any performance bond provided in respect of, inter ana, lhe 
compte!ion of the Upgrade wori<:. Brasoil shatt be entitled to suspend paY.,ent oi that 
portion of lhe Fixed Hire that ts in excess of the then prevaltlng Baslc Hire, for each 
Fixed Hlre that falls due efter the expiry oi lha\ twenty one (21) month period until such 
!ime as lhe upgradlng of lhe Vcsset is complete (cot(oo\lvely "IM Suspended Charter 
Hlre Payments") without IJ.elng In defau(t hamunder. 

(2) On the date oi issue ot lhe Upgrade c.:mptetion certlficate the aggregate of lhe 
Suspended Charter Hire Paymenls (net of any tnterest thereon) shalt be pald by 81<1Soil 
to Petm-Oeep. 

• l I 



(1) Brasoll has counter~lflned a Conlmctor's Progress Certlficate and attach a copy; and 

(2) An amount of ihe Fixed Hire that Elraso!! l>as previQusly etected to defer ts now 
irrovocably payable andthe Basic Hlre ls ln~ed by such amount. 

Brasoll undertakes to proceed In good fa1th to lhe ew11est issuance of such certificates and lhe 
issuance otsuch certlfic:ates wJ({ be Jmwocabte thereafterwfth regard to tfle paymentof amounts 
referred to thereln but wlll not relleve Petro-Oeep of aRy of tts oblig,ltlons under tflls Agreemenl 

20.6 lnterest on Deferred Payments 
The lnterest due on payments tflat am delayed hf:qo!iM of the provisloos.of ctause 20.5 wltl b 
carcutated from lhe date that tfley would otherwlse h.ave boon payable and at afixed rata of 9% 
per ao num compounded seml-<~nnually cn a 360-day year basls. 

21 INDEMNITY 

21.1 G.enarallndemnlty 

(1) Brascll hemby un<lertakes and agrees to lndernnffy arn:t flold ·~:.:::::~:;~:: 
p3.Y111ent In cash on dernarn:t, fram and agaJnst aoy <llrect lo$:es, 

"' 

expenses ~ncludlng reasonable legal e~nsesfwhiofllt susta!os or ínoors as a 
consequence of any defautt In payment of aoy amount payable to tt' uRder or purnuaot 
to Uils Agreemool The certlficate of Petro-neep as to tfte amount of any dlrect !asses, 
costs, dlarges or expe<>ses payableto lt underthis Clauoo2t.1 shall, In lhe absence of 
manifest erro r, be conc!tJS!ve 3lld blnding on Brasa li, 

Brascil shafl asslrne llab~ity for arn:t agrees to lndemnlfy, protect, save and keep 
harmless Pelro-Oeep, tts asstgns and agents. from and against aU costs of opamtlng 
Md maintalnlng tfle Vessel and replacing ali parts, lncluding (but willloul preJudica to 
tfla foregolng ganeraficy) ali fuel, oll, port charges, fees, taxes, levles, charge~ 

lnsurance premiums, victualling, · crew, navlga.Uon, mannlng, operatlng and ffelght 
expensas and outgolngs whatsoever payable by Petro-Deep or Brasoil or any 
sub-charterer approved by Patro-Deep, and furtflar, aga!nst any Md ali llabllltles, 
tosses. damages. injuries, claims, demands, suits, pmceedings (Whether civil or 
crimloal), judgments, awards, fines, sancllons, penarties ~ncluding In particular, but 
w!thout limitalion to the foregoing generahty, ((ab11ities arlsing trom any o TI. liquíd, gas o r 
olhar sutxJtance emanatlng cr threatanlng to em311ate lrom lhe V assei) or sattlements, 
salvage, general average and ali expenses, legal or othocwiss, ot whatsoever klnd and 
nature arlsing from cr In connection wlth (i) MY lien, cflarge or ancumbrance oi any 
na!Ure on lhe Vessel or any clalm of any nature by any tfllrd party, founded or 
un(ounded, arising atter lhe Pre·Delivary Date, arislng <f<rectly or indlrectly from lhe 
transaclíons contemplated by lhls Agreement, Ui) the ownershlp. charterin9. usa. 
condi!lon. ma!ntenane<~ o( oparaUon cl tha V assei. and by whomsoevar charterOO,.used 
or operated including any sub-chartarerapproved by Petro-Oeep, and ~11) anylailura on 
lhe part o( Brasoil to periorm or C<>mply ~ith any of the tenns oi this Agreemenl. The 
indemnities and assumptions o f liability under thls Clause 21 shan. not _exlend to events 
occuning prío< to lhe P<e-De(ivery Date or aftcr lhe e>q~iralion oi tha Charter Period. but 

• 



as to e~e~~ts ooo.ming during lhe Charter Period &hall conHnue In full fon::e <l!ld effect 
nolwltftstandlng lhe explration o f lhe Charter Pe.iod, whetller by Petro-Déep's exerclse 
of lts righls of termlnatlon underCiatJSe 13, by eKp1tmlon of time, by operatlon of law, 
by Brasoll's exerclse of lts ri>Jhts under ClatJSe 15 orotMrwise, 

21.2 Currency Loss lndemnlty 

lf any ~um due from Brasoil under thls Agreement or any ordet or judgment glven or made In 
relatlon to thls Agrooment has to be converted trom lhe currency (lhe "fírst currnncy") In whlctl 
the same ls payable under lhls 1\greemenl or under such order o r judgment illtQ enolher currency 
(lhe «second cummcy") ror the purpose of {i) making or filing 11 clalm or proof agalnst Brasoif, (10 
obtalnlng an order or judgmoot In any court or other ttiiKit\al, or QIO enforctng any arder or 
Judgment gl~n vr made tn relation to thls Agreement, Brasoll sflall indemnlly, and hotd ftarmless 
Petm-Doop from and agalnst any dfrect loss suffered as a rosutt of any discrepanoy between (a) 
the rata of exchange used for suctl purpose to convert the sum In question from lhe ftrst currency 
tnto lhe second currency, and (b) the rale or rales of eXOflangG at whlch Petro-Deep may In lhe 
ordlnary couroes of buslnes.s purchas<~ the flrnt currenoy wlth the SOO/lnd currency upon recelpt 
of a sum pald lo Petro-Oeep In sallsfaotlon, In whole or In part. o f any such orcler, judgm<>llt. 
claim or proof. Aroy amount due- from 8ras0it"iíiidêr lhls Clause 21.2 shall bo due as a separate 
debt and shall Ml bo atfected by judgmenl belng obtalned for any otfter sums due under or ·,n 
respect of thls Agreement 

22 CHARTERER'S CAI..CULATION ~f WÍ4 fíu DO IJIJI:UMINW ORIGiNIIl 

Ali amounts to be calculaled tn aocordance wlth the rules set out hereunder shall be calwlatoo by 
Petro-Oeep aOO the resutt o f such calou~ti<:lns shall be blndlng upqn Brasoll. provid _ t i!Je 

partias herelo may correot any mlstakes In calcutatlon. 

23 APPUCABl.E I.AW ANO dURISOICTION 

23-1 APplioable Law 

Thls Agreementshall begovemed by anct construed In ali respoots In ãcoordance wlth lhe I ws f 
Eng:and. 

23.2 ,JUrisdlo1ion 

Each of Pelro-Oeep and 8rasoil hereby lrrevocably submits lo tha /Urlsdlctlon of tM oourts In 
Engtand jn any actlon or proceectlng arlsing out of o r relaffng to this Agreement, and each of 

:Pelro-Deep and Brason hereby lrrevocably waives lhe detenoe of an lnwnvenienl forum to the 
malntenance cf sucl1 actlon or prooeeá.ng. 

Brasoil hereby lrrevocably appolnls the General Manager from time lo time of Petrobras' London 
office (""Brasoll's Process Agent") wilh an office a! tfte date hen;of at 1st Aoor, 1 97 Knightsbrtctge, 
London SW7 1RB as íls agent to receive on íts beha!f serv1ce ofthe summons and complalnt. snd 
any olherprocess which may be served In any aotion or proceedlng. 

Pelro-Deep hereby irrevocably appoinls curtis Davis Gamud ("Pelro-Deep's Process Agenl") 
wilh an office ai lhe date heroof at Lancaster House, Northumberland Close, Staines 1W19 7LN 
as ils agem to receive on 11$ behalf service o f the sommons and wmplalnt, and any olher process 
whicll maybe servOO In any actlon o r proceedlng. 

The se.-,.ice, as herein pravided, of such summons and complalot or olher process shall be 
deemed personat service and accep1ed by Petro-Deep or Brasoll as such. In the event lhe 
foregolng agenl o r any olher agenl appoinled by Petro-Deep or Brasa li shatt not be conveniently 
avallable for such service, Pelro-Doop o r Brasoil, only after having boon property noUfied by lhe 
olher party ta ·fhat êffsc!, hereby irrevocabty agroos to appoínt a substituta process agenl 



-'1( ~~1;/ 
reaoonably acceptable to tfle oltler. !f Petro-Deep or emsoll faUs so to appolnt a substitute --·"'--"' 
process agent wlth1n 30 days cf being nolffied ltlat lhê process agent oamed hêreln ls no! 
con~enlen~y avallable for servlce, the cther party shall be en~tled to appolnl such thlrd party as 1s 
c<mvenlently avallable to act as process agenl ter lhe party falling to a(lpo!nt a subsHtute and 
such appolntmen! shall be blnding cn that party. 

Nothlng In thls Clause 23.2 shall affect tfle f'i$hts of Petro-Deep or Erasoll to Se<Ve legal process 
In any other manner pennitted by law o r affect lhe rights of Petro-Deep or Era.soll to brlng any 
act1oo or proceeding agalnst tfle ctMr party or lts property in lhe courts of ooy Ótfler ju<isdlctlon. 

24 NOTICES ANO MISCEU.ANEOUS 

24.1 Flnanclallnformatlon Etc. 

Era.soll shal! as soon as poss!ble but In no event !ater than six cal andar rnonths after lhe end of lts 
financiai year provida Petro-Ooop wtth the audlted Balance Shoot, Statement of los.s and Profit 
and Aocounts for sucl1 year for ftself and Petrobras, Stich accounts to have been prepared tn 
aCC<lrdimce wlth generaUy accepted lntematlonal ~{111"9 pfinclptes an~practtces and to gl~ 
a true and falr view of lhe financiai oonditton of ttte relevant Compooy. · 

Era.soil shall pmvide Petro-Deep with suei\ additionaf financiai or olhar slmilar lnfonnatlon as 
Petro-Oeep may reasonabty request. 

24.2 Notlce to Pelr<I-De<!p 

24.3 

Ali noüces, requests, demands, consents, approvals or olhar communloatlons to Petro-Doop 
-$1\all ba addressed to tho following: 

PEfRO-DEEP INC. 
elo Rduclary Trust (Gayman) Umlted, 
P.O. Box 1062, 

One Gapttal Place, 
George Town, 
Grand Cayman, B.W.t. 

r ---
,i f COPrÚÍEi OU UUC! -

Notioo to Brasoil _ -~- !~tNJU UR!G/114/j 
AU notlpes, requests, demands, consents, approvals or olhar oommunooat<ons, lncludln hos~ - -

under ctause 232 llareof, lo Brnsoif shall be addressed to lha followlng: 

BRASPEmO OILSERVICES COMPANY 
elo PEllWBRAS INTERNA.TfONAL S.A.-BRASPEmO 
Rua General Ganabarro, 
500-11 andar, 
20.271-201, Maracana, 
Rio de Janelro-AJ, 
Erazil 

Atlenllon: GEFIN 

Telex; 021-22640 

Fax: 021-566-3400 

Meant< o( NotiC<l 

~·. 

Any nolice, requesl, demand, consent, appro~al o r olhar communication requlred to be given or 
made under or pursl!'anl to this Agreemen\ sl1all be made In writing delivered personally or by 



prepalcllette<, telex, facslmUe, telegram ar çab\e (confirmed, lo the case of a 
te!egmm cr cab!e, by letter <1e1Nered per.sooa!ly or S<l!lt by reglsterecl Prepa1<1 
twenty-four (24) llours of lhe <:lispatch of sucll telex, facslmlle, tetegram or cable, provlcled that no 
fallure lo <:leliver or clispatch or (le!ay In clellvering o r dispatch(ng ~uch letter sllaU lo ooy way 
affect the origlM! notice giveo) an<:l shal! be effectlve at the time oi sucll recelpt oi sucllletter, 
telex, telegram or cable. 

24.15 Transfer of Titte by SANA to Petro-Deep 

lf SANA transfen:; legal tit!e of lhe Vessel to Pe\ro-Oeep pursuant to the Head Purchase 
Agreemen~ any aj)provals lo be giveo by SANA hereuoder sllall be deemed lo be read as lf suoh 
approvals are to be giveo by Petro-Oeep and this Agreement shal! be C<lnstru<ld according1y. 

24.6 Language 

Eacll document,lnstrument, certlficate, statement. notice, request, dema<1d, consent, aj)pro\lal o r 
other commun(catlon referred to In this Agreement o r to be dellvered under or pursuant to this 
Agreemenl shall be lo the Engllsh language or accompanled by a certilled Eng1ish translatlon 
thereol whlch translatlon shall be the govemlng verolon. 

~ ~ 

24.7 Non-Walver 

lime ls of lhe essence In thls Agreement, but. unfess stated to the contrary, no fa!lure or delay on 
lhe pari of Petro-Oeep or Brasollln e><ercising or enfordng aoy right, power or remedy under thls 
Ágreemeot sM!I operate as a walver thereof, nor shall aoy slnglíl or partia! exoccise or 
enCorcement by Petro-Deep or Brnsoll of any rlght, power or remedy under thls Agmement 
precfude any Other or further eKerek;e or enforcemeilt th<!roof or the exercise or enforcement oi 
any othe( right. power or remedy. The rights, powers and remedíes provlded In this Agreernent 
are cumulatívean(l are oot excluslve.of any rlghts, powers and remedíes proVided by law. 

24.6 Severability 

Any provlslon OI tlds Agreemenl prohlbtted by or unlawful or unenforceable under any applloable 
law ac\ually applied by any courl of compelel11 jurlsdictlon &hall, to the extent requlre<.f by sucll 
law, be severed lrom this Agreemenl end rendere<! loeftootivíl so lar as ls posslble wlthout 
modifylng the remalning provislons o(thls Agreement. Where however th<! prov!s1ons oi any suoh 
applicable law may be wa.tved, they are hereby wa1ved by the partias hereto to the full ex;tenl 
permitted by such law to the end lhat thls Agreemenl st\all be a valld and bloding agreement 

enrorceable ln accordance with lts terms. f' -- - - ----------· 
i [ COPIA!III 00 UOciWWIO ORIGIII!I I 

24.9 HeJld1ngs ·- • · I 

Ali Clause headlngs and other headings are lnserted cnly for ease oi relerooce, atlJ>C'"'<refore, 
shall 00 lgnore<.f In construlng thls. Agrooment. 

! 

\1J 



IN W!TNESS wllereof tlle f"'rlíes hereto have duly executed tflls Agreemoot Ofl ~' '"" 
aiJ.ove wlittefl. 

PErRO-DEEP INC. 

WITNESS 

~~~·'j 
<3R1'-< «Ew'-<---r< 

""" .. . 
~-r ... , 
-c~ ....... ' &.~1 

WITNCM 

~~~~~~~~~ 
6WQ\Nt;~R 

~L«.O \'1%51\..EtR_<:> 5}.. -~t:W:.to~W 
~>01'-llEflJ.\... C_t.,\JAB/Ill.Rc:> 1s-OC\ 

!'tO K :nTN <: t\lJ} - '?.3"- ~'>:117:;-1 \.. 
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Exhibit "A" 
Certificate for commencement of payments 

-Thls cirt;f!éâie. dated , is glven pursuant to Clause 4.2 oi the Bareboat Sub-
Chárt"N Àgreement dated 1997 iAgreemoot1 betweeo BRASPETRO OIL 
SERVICES COMPANY ('Brasoll1 and PETROLEO BRASiLEIRO SA - PETROBRAS (~Petrobras"). 
Terms in thls certlfocate have lhe same meanlngs as In tfle Agreemenl 

Petrobras aonfirms tflat the followlng condltloM have either bee<l futfiUOO to lts satlsfacflon o r, for 
the purposes of tflls oertilicate. are wall'ed: 

(1) The recelpt by Petrobras of oertlfied copies of board resoi<Jtlons oi eaoh party to eaoh 
Related Oooument, or otfler Wfltten conffrmation satisfactory to Pelrobras, approl'lng 
that party enterlng tnto each of tfle A_e_'ª-~ed Dooomants to whloh lt ls a party; - -

(2) The execution by att tfle partias thernto of eaoh <lf the Aelated Documer>ts In a farm 
acceptable to Petrobras; 

(3) The completlon of a due dUi!Jooce _e;o:erclse to be undertaken by ar on behalf ot 
Petrobras lnto the operafions and affai"rs of SANA in connectlon wlth ar arising cut ot 
lhe constructlon, flnanclng and deliVG!Y of lhe Vesset to lhe sattsfaotlon of Petrobras; 

(4) Legal opln!ons from suofl legal advlsors as Petrobras deems fit on the l"'jalrty, vatidity 
and blndlng naf<;rre of the Agreement and the Re[ated Do<:umerrts and the ablllly of eaoh 
party to eaofl suofl agreemoot to enter loto and be bouncr by suoh agreement; 

(5} The tssue by lhe Govemment of ltaly (or_any relevant mlnlstry, departmllflt. body, 
agency or other ar.rlhority thereof) or any Other regulatory body of any ttce~ce, 

ar.rlhorization, approval. permlsslon, consent and/or any other oleamnoo neoessa<y o r 
desirable for ar lo respeot of the.proposed oharter, upgrade and sale of the Vessel, 
either to enjoy the proposed charter, upgrade and salll of the Vesset, elther 
unconditlonal!y or subject to con<,fitioos whloh do not adverse\y affeol. Petrobras' rights 
to en]oy the benefits of IM Agreement for thll tenn of the Agreement: 

(6) T1le Vessel having reache<t (a~d beir>g situatOO in} waters whlch are not 1tal!an territorial 
waters and which are sUbjeot to a jurisdlotion acoeptable to Petrobras: 

The oompleUan to Petrobms" satislaollon of any other matter whioh 11 deems to be 
relevant to the charter oi the Vessel hereunder and lhe oharter and purohase of lhe 
Vessel under the Bareboat Charter and Purohase Agreement. 

For and on behalf OI Petrobras 



Exhibit "B" 
Baslc Hlre 

[g ~QPI ~ iiil .. O~O;;U;;:OL::'II::,Ift::I,1 1::0::00-ID-III~AI 
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Exhibit "C" 
Upgrade Deferment Election 

Thls elootion, made on , is tne first and sole electlon purswl!\t to Clause 20.5 of 

lhe Barcboat C<larter and Purchase Agreement dated 1997 rAgreement") 
between PETRO..f)EEP INC. ("Petro-Oeep") and BRASPETRO OIL SERVICES COMPANY 

("Bras<lllj. T erms In lh;s eleclion have fue same meanl:tgs as k1 lhe Agreement 

Bras<lll hereby eleCts that from lhe date of tnls electlon payment of t11e followlng portlons of Flxed 
Hire payable ul\der lhe Agreement wlll be deferred in accordance vlrth Clause 20.5 of lhe 
Agreement untllthe achlevement of lhe lnd!Càtim"inllestones In lhei;lpgrade Contract 

Mllestone 

Exeootlon of Upgrade Contract 

For eaoh one per <Xml ofwort< oompleted under til e 
Upgrade Contract an 11mount of US$1 J totalllng (for 

100%) 

Rnal oompletion certlflcate under Upgrade Contract 

Total portion of Ffxed Hlre deferred 

Portlon of Fb:ed Hlre 
deferred untU 
M!Ceatone aohleved 

"" 
"" 

"" "~rÍÍL 1111 li)JÍIIIIL)Qll GRIG~~~~ 
. ~ ".;:. 

Bmsoil and Peti'o-Oeep ccnfirm that at the date of thls elecHon the Flxed Hire payà:bte · nde lhe 

Agre<!ment is US$ , lhe Baslc Hlre agreed in a.cccrdance wlth lhe Agrej!me t ls 
US$ and lha\ accordlnglythe Fixed Hlre less lhe total portlon of RKed Hlre def<i'<T by 
thts election equals or exceeds lhe Basic Hiro as requlred bythe Agreement. 

Brasoll and Petro-Deep further confirm that Irem lhe date of thls elecUon lhe Bas[c Hlre ls 

increased to US$ being the Flxed Hlre less lhe total Fixed Hire deferred purnuant to thls 
electlon. 

For 1111d on behal! o! Brasoil For anct on behalt o! Pelrc-Daep 



/ 

Exhibit "0" 
Upgrade Deferment Certlficate 

Thls certifioate. dated , ls glven pursuant to Clause 20.5 of the Eareboat 

C!larter and P<lrchase Agreement dated 1997 ("Agreement") belwéen PETRO 
OEEP INC. ("Petro-Oeep") and BAASPETRO OIL SERIJlCES COMPANY ("Brasoll"). Terms In this 

certificate have tlu;same meanlngs as In the Agreemenl 

Brasoil confirms that fue followlng mlleston<!{s) llave been aohle~ed to lts saUsfactlon {orwalved 

for the purposes of thls certlflcate) and <l~ngly the portlon.,.2.f Flxed Hlre deterred by the 
Upgrade delennent elec~on dated untll tf1e achlevement of such milestone{s) ls 
now payable In aooordance wltll Clause 20.6 of the Agreement. 

Mile..tone 

Exeoutíon of Upgrade Contra o! 

andfor 

Wofk oompleted under the Upgradé Contrac! h.as 
lncreased from [ ]% to ( )%. An increase OI[]% at US$[ 

Portlon of Fl>:ed Hlre 
no longa r deferrod 

"'' 

] per oont US$ 

and/or 

Final Completron certificate under upgrade contmct US$ 

Total portlon of Fixed Hire that is no longer deferred US$ 

Brasoil and Petro-Oeep confinn that fmm lhe date of this certificate lhe iúkiil'ftr..e I 
US$ beilig the existíng Baslc Hire ptus the total p<Jrtion 
deferred as a result of thls certiftcate. 

For and on behalf oi B~soil For and on behalf oi PNro-Oeep 



Exhibit "E" 
Arbitratlon Pending 

BRASPEfRO O(LSERVICES COMPANY ("BRASOIL 11s Claiman~ ln a<bitr:al proceedings lnifiated 
In 1991 before tfle lntemationat Chamber ot Commerce (Paris) agalnst lhe Ubyan govemmental 
agencynamed Greal Man-Made Rlver Alllhority("GMRA" or "Ciient"). 

BRASOIL'S clalms arlse under a contract ~lgned on July 6th, 1966 Wltil GMRA whereby BRASOIL 
was In cllarge ofthe dnlling o! 270 wa!llr production we!ls and 48 plezomel<ic wells in the Sarir 
and Tazerbo fields, under spec(fica~ons prepared by GMRA's Englnoor, lhe "Water and Soll 
Departmenl". (Conl~ value o! approKimalely US$86 mlllions.) 

After 1ormaJ delivery of 126 wells In Sarir, some of tflem start&:l to suffer ruptures, In an 
unprec<!dented occurrence which demanded fmm BRASOIL ~evera! technlcal studies In lts 
search for the pertinent causes. The appralsal, whlch lnvolved e>:perts fmm outstandlng 
lntemational consultanoy finns, [ed to conslder,$1e existooce of unforeseen material dlfficuiOes 
entitliug BRASOIL to exclude its liability for the ruptures (lnoludlng lhe presem:e o! 

mlcrobiologically lnduced corroslon genemted In fue ""''~'~'"''''~" 
underground e<Wironment). 

The proceedlngs are still running and GMRA offered i 
be consldered [iable forthe wel_ls fallures and for the payment of an lndemnlficallon 
defaull ·.' · '" 

In lts preliminary rnerits declslon, on March 11195, the tribunal oonsl<;lereli"ttmi"BRAsÓI[[::I~ 
"obllgatloo de rêsultat". under fue tertTIS o! tfle oontract slgned, aod the bun:len of proof 11 
to conW!ce the tribuna! that an externai cause was responslble for tfle fallures. 

GMRA, 1\owever, ac&rding to fuetribunal's declslon, In orderto obtaln any 
alleged damages. lo lhe seoond stage of lhe proceedings C'quantiffcation phasej, wlll 
prove th:at 1t has actually $Uffered damages, fuat tflesamewere caused by BRASOIL's 
lts obllga~ons and lflat suei! damages are to be compensated elther under the contract or under 
lhe app!icable (Ubyan) law or both. 

Regarú!!lg the Tazemo field, where BRASOll was prevented by GMRA to prooeed, and also 
regardíog a nurnberof c!alms presented by BRASOll ~ocluding one ooncemlng unpald lnvoices), 
lhe arbltml tribunal declded In favourof lhe Company. The nature and type of reasonlng adopted 
by tfle tribunal wlll demand a long and complex dlsousslon in lflis second phase of lhe 
proceedings, w~h bolfl partles contlnulng to present thelr factual and legal arguments to 
convince the arbitrators of thelr respeclive cfalms 

BRASOIL"s posltion In lhls second phase will be ass!sted bythe following polnts: 

[<] lhe overall Man·Made Rlver Project !s behind schedu1e and havlng problerns with 
olhar contractors and wlth the land expropriations necessary to the developrnent 
of lhe works, which may lead to tfle concluslon of ex!stence o f deficlant plannlng 
and shortcornings in alf lhe detalled engineerlng o! the project._ and may also 
preveni GMRA"s allegatlon oi indirect damages as a resull of BRASOIL's 
contractual performance; 

al!hough GMRA has taken over BRASOIL's work and aosets slnce 1991, solar the replacemen! o( 
lhe conUac!or and the concluston oi lhe works under lhe contract has not satisfactor11y occurred. 
which may be a good argumont to prevent darnages clalrned from BRASOIL and also an 

' 
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lndlcation of lhe eldstence of severe problerns to solve or at laast a con!irmatlon of the difficult 
behavlour adopled by the ol!ent towards lts corrtra.ctors. 
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Oated 20 June 1997 

PETAO·OEEP INC. 

Md 

PETAOMEC INC. 

aod 

SOClETÀ ARMAMENTO NAVI APPOGGlO S.p.A.. 

' 

UPGRADE AGREEMENT 

In- relation to the Upgrade 
of the Spirit of Cotumbus. 

" 

L __ , 

• 

'-

' ' ' 



Thls Upgrade AgrooltiEint !s made on 20 June 1997 batwftfln: 

(1) PETRO·DEEP INC., a eçrporatlon duly organlsad and 9l<lsting under lhe laws oi the 
Cayman Mands, hav1ng its registered otf1ce a.t c/0 lhe Adll<llary Trust, P.O. Box 1052, One 

Capital Pla.ce, Georga Town, Grand Cayman, Cll'jtl'lan lslands, B.W.I. (herelnatter called 
MPetro-Deep"); 

(2) PETROMEC INC.,a corporatlon duly organlsed and <lldsling unde<the!aws of tQe Brltlsh 

Virgln lslands and llaviog rts reglsterod olfice at The Troplc lsle Building. W!ckhams Cay, 
Tortola, Brifish V!rgln lslands (herelnatter called "Petrcmec-'"); and 

(3) SOCIETÀ ARMAMENTO NA. VI APPOGGIO S.p.A.., a company duly organlsed arKI 

existll19 under the laws of llaly fla\11119 its registered office at Via E Jenner 136, Nt1 00151, 
Aome, ltary(hereinafter cal!ed "SANA"). 

WHEREAS, In terms of the Barobwt Charter and Purdlase Agreament, Petm-Ocep has 

undertaken to Brasoll to proooro lhat lhe Ve~lls Upgta.dêd In aCCQrdanae Wllh lhe Speclfication 
to lhe satlslaclion of Brasoil and Petrobras wlthln a s~ed period; 

ANO WHE;R~. Petro-~p h.as agreed to contract Wlth f'<ltromec in relation to lhe 

performance of itS sa/d upgra:de undettal<ing. 

ANO WHEFIEAS, SANA h.as agreed to grant a mortgage over lhe Vessel to secure the obUgations 
of Petro-Deilp to f'e\romeo hereunder. 

NOW, THE"R.EFORE, In conslderation of fue premlses heteln conlalned, and each paliy JoterJdlng 
to be /egally bol.llil thereby, the partJes hereto agroo as follows: 

' -·c--c---,c, cc~ 
1 oeANrrloNs :tcOPIH!rtnou :. -.f;·Or:R~··:'~' 1 

lhe followiogte<ms shall hava the meanlngs set forth below. provided fuat ar,; wo!d ~enotlng-z:;:-
', slngular only shall include lhe plUral and \ice versa: ' c~·-~~)~ 

;;:·'" . t'A• ·,, 
"Bareboat Oharter and Purcllase Agree~ent" means lhe Ban:'boat Charter aro P%~;o.se_ I 
Agreement betw<!<ln Petro-Deep and eraso!l dated 2.(' June 1997 rn rllspect of 'the cf~Wter'and i", 
purchase of the Vessel; \ 

t::C·~~ 

"Braso!r means Braspetro 011 Servlces Company; 

"Contr'!ctor" means any party wlth whom Petromec enterointo an UpgradingContract; 

"Cootrac«Jr'" ProgreM Cettíflcate" means the certiftoate (howsoever called) lo be lssued bY 
the Contrn.ctor on completion of each parto f the WOrk tu IJe perfonned by the Contrnctor under 
en Upgrading Contrnct and to be counterslgn!"(i byPetrd>ms to evidence lts acceptance of such 
work; 

"Petrobras• means Pe/rolec- Brasileiro S.A • Petrobras: 

"Speclfication" means the spedtlcatlon to be annexed to the Barnboat Sub-Gharter Agreement; 

"Upgrade" means lhe upgrade c f the Vessel in accordance wlth lhe Specificatíon; 

"Upgrade Basic Hire Paymeni• shall have the meaning ascribed to 11 in the Security Agency 
Agreement: ~ 

"Upgradtng Contract" means any contract acceptable to Brasoil which ls entered into by 
Pelromec lo ror In respecl o f lhe Upgrade ot ihe Vessel (or any part thereof): . 



"Upgrade Other Hire Payment• shall have the meantng e;soribed ''"'"~""~"' 
Agreemsnt; 

"Security Agenc;r Agreement" mea.ns the Security Agency Agreootent of even da!B herewlth 
pursuant to which ABC lntematíonal flank pie {acting as securlty lnjstee) twlds certaln property 
on trust for tm bene~t of lhe beneficlaries named therein; 

"V esse r means the "Splrit of Columbus", a semi-submersible p(atform reglstered In lhe port o f 
Napoli, ftalyto be re-named "Pe(rcbras-36". 

2 UPGRADE OBL.IGATIONS 

:1..1 Petromec's undertaldngs with regard to ~gradB 

Petromec undertakes to Petro-Oeep that withln twenty-<>ne {21) months of 3 March 1~97 lt wlll 
procure that the Vessel ls upgraded In accordance wlth the Speclffcatlon te the satislactlon of 
Petro·Deep, Eras<lll and Petrobras. 

~ ---ji_.Z Upgrading Contracts 

Petromec ls entitled to fulfl[lts undertaklng In Clause 2.1 by entering lnto one or more Upgrading 
Contracts provlded that 

(1) Petromec obblns Petro-Deep's and Braso!l's prlorwritten approval of the Contractcr selacted 
for such Upgradlng Contract; 

(2) Petromec· obtalns Petro---Oeep's and Bmsoll's p!j_or wrttten approval of the terms of the 
Upgrading Contract {other than price); 

(3) There ls express provislon In the Upgrading Contractfu(fut~ rights and obllgations underth>il 
Upgradi"ng Contract to be transferabte from Petromec to Petro-Deep or 1ts rmmlnee. 

2.s Petro-Oeep~s Und<'lrtakinos with regarei to Upgrade 

Petro-DeeP lflldertakes that lt wltl: 

{1) procure that lhe Vessetls made avaUable to ttle Contraotor at the time aru:l pl 

condltion, provlded for in an;r Upgradlng Conffact: ~'".:;r · .. ,>. -c--:1 
(2) counterstgn lhe 6ontractc~s Prog-ress C.:rtfficateon comptetlon of_lhe ";;~.lii~~~~ ·" 
(3) lmmediately notify Petromec of any matters whlch mlght glve'tise to clalms agai st . . . 
Contrnctors under an;r Upgradtng Contract or Petromeo under thls Agreement; 

{4) procure a\l reasonable assistance and CO-<>pera!ion to Petromec andlcr thelr representatlves 
induding representahes from Brasoil in connection wilh any actual or possib\e clalms agalnst 
the Contractors under any Upgradlng Contract and {Withollt limiUng the generality of ttle 
foregoing) pennit Petromec endfor those representatives to lnspeet the Vessel and to lnvestigate 
and collect evldence in relation to an;r actual ar possible clalms egalnst lhe Confractoro. 

3 PERFORMANCE SECURITY 

Petromec shall. lo r the benefit o r Brasoil. pro'llde or procure the provision oi secur1ty {whether by 
guarantee. bond or otherwise) In a lonn r!J.liSOnably acceptable to Brasa~ for lhe due and 
punctual performance oi the Upgrade o f lhe V esse\. 

, 
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Means of Notic" '11<!--1-,. ,e,\v, 

luly Mlice, request, demand, ronsent, approval or oltler rommunlcalion requlred to be glven { M 

made under or puret~an! to thts Agrooment sllalf be made In writllljJ deliverod pereonally o r by 
prepald letter, telex. facslmile, lelegram or cable (<Xutf)rmed, In lhe case of a telex, facslmlle, 
telegram or cable. by letter delivered pernanally or sent by reglstered prepald mall withln 
twenty-four (24) holll'll ofthe dispatch of such telex, facsimi!e, tefegram or cable, provlded that no 
failure to dellver or dfspatch or delay ir1 dellvertng or dlspatchlng such letter shallln any way 
affe<:! lhe original notic:e glven) and shalf be effeotlve a! lhe time of such recelp! of such letter, 
telex, facslmlle, telegram or cable. 

g MISCEll.ANEOUS 

9,1 Language 

Each d<>G(Jment. lnstrument, certlficafe, statement, notlc:e, request, demand, ronsent, approval or 
other communlcatiOn referred to In lhis Agreement cr to be de!iverod under or pursuant to thls 
Agreement sllall be In 1he Engltsh l<lll>Juage ar accompanled by a certitied English translation 
thereof whlch transra~on shall be 1he govemlng verslon. 

11.2 Non•Waivar 

Time is oftlle essence In tflls Agreemen!, blJt, unless stated to tlle CQntrary, no fui(ure or delay on 
lhe part of Petro-Deep cr Petrornec In exerdslng or enlordng any rlght, power or remedy under 
tllls Agreement shall operate as a walver thereof, nor shall any slngle or partia[ exerdse or 
enforcement,by Pelro-Deep c r Petromeo of any right, power or romedy uoder tllls Agreement 
preclude any olhar or fúrther exerdse or enforoement thereof or the exerclse or enforoement cf 
any otller right, power or remedy. The rights, poweri and remedies provided In 1t1ls Agre.ernent 
are cumulative and are not exclus<ve of any rights, powers and remedles pmvlded bY faW. 

9,!1 Severablllty 

... 

Any pm~lon of this Agreement prohlblted by or unlawful or unenforooab(e under any epplicable 
faw actually app!ied by eny court of o;:ompetent JUtisd"•ation shall, to lhe extent requlred by such 
faw, be severed trom lhis Agreement and rendered lneffective so lar as ls poss!ble wlthout 
':JOdtfying tlle remalning provlslons of this Agreement Where however tlle provtslons of any such , 
applicable law rnay be walved, they are hereby walved by tlle part!es hereto to the full exten! 
peonltted by such law to the end that tllls Agreement shall be a valid a11d blnding agreement 
enforceable in accordance wltll its teons. 'Ml 
"'";""' . ftí:Wíà fÍtl DüJllli:\IMlNIO üNIGIN~l" 
Ali Clause hea<iings and other headings are inserted only ror ease 'of rnferencil,..-,nd theri! c e, 
shall be fgnored In ronstrulng this Agreement ( t':-:"J '" · ,, "·· W::l'J \\ 

'·'·"' J(}~,~{.h .. ';''·h·\: ; ,\•) 
'i •Ji.ir.:;, 

' ' 
·-· 
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IN WITNESS WHEREOF lhe partles hereto have duly execule<;lth(s Agreemant on lhe date first 
above written 

Wrtnass 

SOCIETÀARMAMENTO NAVI APPOGGIO S.P.A 

Wltness 

' 

~~ 
SE<''-""' <kwj 

L,.,Kl..ATé>cr 9 P4rM::fS 

rt ~nrÍ~ ~~-00ü-:-1Jc-Ot-'li-Mi-Nl_D_DR-IG-Ji~,-,M, 
--------~---~----- -
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Dated as of 20 June 1997 

BRASPETRO OIL SEAVICES COMPANY 

PETAO-DEEP INC. 
PETROMEC, INC. 

PETRÓLEO BRASILEIRO S.A. - PETROBRAS 

SUPERVISION AGREEMENT 
in respect of the Upgrade of the Spirit 

of Columbus (to be renamed 
Petrobras-36) 

(, 
<:::_--, P.e! 

! ' ' 

~:X,_·'C'!- :-: ,,,J)> - ~.i_[, 

• 

UNKLATERS & PAINES 
One Sllk Street 

Lontlon EC2Y 8HQ 

Tel' (+441171 456 2000 

Rei; RYG 

' 
' ' 
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(2) PETRO·DEEP INC., a co<Poration duly organised and exlsUng under lhe laws oi ttle 
Cayman lslands, having its "'iJÍStered office at elo The Rduciary Trust. P.O. Box 1062. One 
Capital Place, George Town, Grand Cayma.n, Cayman lslands. B.W.I. (herelnafter called 
"Petro-Deep"): 

(3) PETROMEC, INC., a rompany duly organised and exisling under lhe laws oi the British 
Virgln lstands having lts reglslered office at the T ropic lsle llullding, Wickhams Oay, T ortola. 
British Virgin lslands (hereinafter called "Petromec"); and 

(4) PETRÓLEO BRASILEIRO S.A. • PETROBRAS, a rompany duly organlsed and 
exls~ng under the laws of Brazil having lts "'1Jfslered office at Edificio Marechal Adernar de 
Queiroz, Av. República do Chl!e 65, Rio de Janeiro - F\.J, Brez!i (herelnafter called 
"Petrobras"). 

Wllereas: -- ---
(A) In tenns of ~e llareboat Charter and Purchase Agreement, Petro-Deep has undertaken to 

Brasoll to procure that the Vesssl ls upgmded In accordanc.. wlth lhe Original Speclficatlon 
lo lhe satisfaction of Brasoll and Petrobras wlthln a specified perlod; 

(B) In tenns of ttte Upgmde Agreement Pelromec h as undertaken to Petro-Oeep to ensUte lhe 
Vessells upgraded in accordance wlth lhe Original Specificalion to lhe satlslaction cf Petro­
Deep, Bmsoil and Petrobms withln a speclfied period: and 

(C) In terms of lhe Shipyard Conlract lhe Shlpyard tias undertaken io Petromoo to perfonn 
certain works on the Vessel as mom partiwlariy dellned theroin. 

fjrupfÍ rlfrü,--11-,-~1-HI-ID-DRIGIIIilj 1t (s agreed as lollows: 

loterpretation I , {_--:"') 
In thls Agreement: 

1
·;\·l· -\l.Siof:;'Ji.L'.l ;-;~,-r,_"· 
,_ ~r.;-,--" 

"Actuaf Oelivery Date" mMns lhe date on whloh lhe Vessel, upgraded 1fi;l ac8111'êfálf6e·wítirJ:I:I ,. :'~-
Amended SpeclfiClltion. ls dellvered to Brasoli or lts nomlnee: \ 

'::;. __ J 

"Amended Speclflcation" means the Original SpeciHcatlon as amended by Clause 11 of thls 
Agreemen! and as furttmr amended from t1me to time; 

•aareboat Charter and Purchase Agreement" rneans the Bareboal Charter and Purcll!lSe 
Agreement be!ween Petro-Deep and Brasoil date~ 20 June 1997 !n respec! o! the charter and 
purchaseolthe Vessel: 

"Contracts" means lhe conlmcts entered or to be en!ered lnto by Petromec a.nd an Upgrade 
Contractor. includlng lhe Sh1pyard Contract. for lhe Work and "Contract" means any o! such 
contracts as the context may requiro: 

"Good lndustty Practice'" means lhe exerC<se of lha! degree oi sktll, d•ligence. prudence and 
loresight which would reasonably and ordinanly be expected lrom a skllled and experienoed 
Supervisor acling In good laith anel eogaged m lhe same IYr-1' oi aclivlty as that of Brasoil 
hereunder under lhe same o r similar circumstances in a similar location; 

' 



"Original Speclficatlon" means lhe &pecllicatiOn anne~red to lhe Bareboal 
Agreement whlch contalns lhe docume<1ts llsted In Appendl~ A attached hereto 
devlal!ons ltsled In Appendl~ B attached hereto; 

"Shlpyard" means Dallie lnduslrles Inc., a companydulyorga.rolsed anel ex"1s(1ng underthe laws of 
Canada wllh its reglstered offlCe a! 22 Goorge O Oa'lie, lévls, Québec, Canada G6V aV5; 

"Shipyard Contracl" means the conlract between Petromec and lhe Shipyard dated 14 July 
1997; 

•supplters" means lhe Shlpyard and any other supplier, dealer, manutacturer, contrnctor, 
consutlant, englneer, deslgner, surveycr or any olhar person who supplies .. oonstructs. lnstalls or 
otherwtse provldes any equlpment or servlces to Petromec 1m der any contract In connectlon with 
lhe Upgm.da; 

"Upgrade" means lhe upgradlng of lhe Vessel In accordance with lhe Amended Speclfic:atian; 

"Upgrade Agreement" means lhe agreement between Petro-Deep and Petromoo daled 20 June 
1997 In respect ofth.~~grade of lhls Vessel; 

"Upgrade Contractoro" means lhe Shlpyard and otller Suppllern approved by Brnsoll for the 
Upgrada oi lhe Vessel; 

"V esse I" means lhe Spllit oi Columbus, a seml-submerslble produotion platform regfstered at the 
port of Napoll, ltaly, to be renamed "Petrobras 36": tllld 

"Work" means lhe perfonnoooe oi servlces and otller works and lhe supply of equipment by lhe 
Upgrade Conlractors purnuantto and In aocordanoowlth lhe Conlracts .. 

2 Shlpyard Contract 

Subjeo! to lhe rlghts of suparvlsion hereln:•:~::~:;' C''"'""'""' '"'•''~::""'~~::~ 
2.1 Brasoil nereby approves lhe 1erms of tne 

Charter and Purchase Agreement. 

2<2 Petro-Deep hereby approves the lerms 
Upgrade Agreement. 

3 General Rlght of Supervlslon 

of the Shipyard Contraot for ell purposes 

Petrobras. Petro-Deep and Petromeo nereby grant to Brasoll or its nominee certaln lighls of 
supervlslon and approvar in respect of lhe carrying out ofthe Wolk by the Upgrade Conlraotcrs 
upon lhe terms and conditlons set ou\ In lhis Agreement. Petromec agrees, where appropl1ale, to 
aot in aocordance wlth andfor be bound by lhe exerclse of lhose rights. in accordance with lho 
lerms and condilions set ou\ nerein. 

For the avoldance of doubt. neilher Brasoit nor Petrobras shall assume llabílily under any 
Contract by lhe exerc1se of these rlghts of supervision and approval. except as provlded by 
Clause 4 of this A,greement. 

4 Asslgnment of Contracts 

<.> Petromeo hereby asslgn and agree to assign lo Brasoil ali mie. benefll and lnteres! in each and 
any of the Co~tract~. sud! asslgnment to become effecl"lve "lnly on the service of a notlce in 
wr1ting by BrMoll lo each party lo lhe relevam Conlract(s). 

, 



~.~ Pelmmec shall e!lsure lha.! no Contract to whlch they are a party lncludes 11 pmvision 
lhe assignment referr<!d to In Clauso4.1 11bov0. 

6 Speclflc Rights of Supervlslon 

s.1 Bras o li shall be entiOed to approve (or otherwise): 

m lhe Upgrade C<Jntmctors; 

Qi) lhe C<Jntracts other than prloo; 

(lii) any plans, drawlngs. speclfications, Dalculations 11nd olher matters required under lhe 
tenns c f lhe C<Jntracts and changes theretc; 

(lv) the material, W<lrkmanshlp and manner oi construct1on lmd lnstalfation ofthe Wort<: and 

(v) any clatm from any cf lhe Upgrade Contractors made prior to lhe Actuaf OeiMlf)' Date 
cf the Vessel for an extenslon of 11me for the complellon of thG Work. · 

ti.2 Brasoil shall be e!lfitlêd,ãt tis reasonable dlscretlon. to requlm Petromec: 

5.2.1 promptly to provida to Ih li relevant Upgrade C<Jntractor datalfs of any material defoot o r 
defictenoy whlch Brasol! may dlscover In any Item cf lho Work durlng fue tenn oi 11ny 
warranty or guarantee and lako such steps as Brasoll reasonably consldors neoossaf)' 
to obtaln performance by that Upgrade Contractcr oi tis obligatlons under such 
warranty or guarantee: 

5.2.2 to reject eny Item or part thereof of the Work lha! ls not Jn accordance wlth the 
Contracts on dellvery or followlng lhe relevant supply or on complet1on of such Wark 
and/or to pursue such remedles as are ava.llable to Petromec under or ln connection. 

, . i (GDPIA wlth the Contracts· f~ ~- - ~~~~i,[iOijfir~~ 
1 and Petromec ~hafl act torthwlttt In aCC<lrdance wlth such requlrements. ·- . 

'·' Petromec shall not, wlthout Brasolt's prior written consenl 
wlthheldj: (whlch sh/:. n~b,e "~'"'''"'' 

J, .: 

5.3.2 enter into any Contract other than a Contr:act wlth a va.lue of lese than US$1 mi!lion. 

5.~ Petromec shall not lssue any progress cr compleflon certlncates under the Contracts unless 
has been approved by and slgned byorcn behall oi Bresolf, and Petramec shatl oosure thet 
oi lhe Contracts contains ·a provisioo providlng lha\ any such cerllflcates lha\ are to be issued 
shall be validly issued aoly when approved and signed in thls manner. 

6 Attendance at Meetings, (n$pection and Testing 

"·' Brasoll sha!l be eot<lled to have ooe o r more representallves present ai any lime on 3 days written 
no(ice lo Petromec (except io lhe case o( matters deemed by Brasoll to be urgent. where no 
notice ls requimd) and: 

6.1.1 at alllnspections carried ou\ by or on behall oi Petromec cl lhe Work: 

6.1.2 ai ali lesling oi lha Work carrled ou I by any Upgrade Contractor, 

• 

\ 



6.1.3 upon acceptance oflhe Work. 

E.2 Notwllhstandlng Clalffie 6.1 a.bove Petromec !llld BffiS<III sha\1 meet on a regular basts jbut not 
less lhan onw per mon!h) to discuss the progress oi lhe Work and Petrom<!c shall, in lhe 
performance oi lts obllgations and exercise oi lts righW under lhe Corllracts. take lnto account 
any recommendations Brasoll may make at such meelings regardlng such progress. 

7 Supervlsor's staff 

7.1 Brasoll hereby appolnts those pernons listed in Schedule 1 (lhe "Representatlves") to act as ils 
representallves hereunder who shall devote the whole oi théir workir\9 time and attention to lhe 
supervlslon of lhe Upgrade. The Reprooentaijves shall have full aulhority to represent Brasollln 
lhe exerdse of any of lts rights herounder. Brasoll may, by no \Ice In wri'\lng to Petromec and lhe 
Shfpyard, replace lhe Representatives or add olhar Representa!Wes trom lime to time as 11 deems 
necessary. 

1.2 Brasoll ~hall employ such qualllied stafl for tlle exerclse of Us rights under lhls Agrooment as 11 
shall conslder n~o~ end such stafl sh.flll be lhe employees andai lhe responslbllltyand cosi 
of Bms<lll. . -

a Brnsoll's Obllgatlons and Fl.esponslbl!ity . :'f ~Q~~~!If(I!QJLDC!~) [I mi/WiA( / 
a. i In exerdSI"ff any of lts lights hereunder Brasoll shall act in acccrdance wlth .Good In --~ 

'·' 

Practlce and shall, as far as 11 ts wlthln thelr responslblllty and contrai: 

'-·-' 6.1.1 use ali reasonable endeavours to ensure that no aol or omlsslon }I): lt praven the d 
and punctual observance and perfomlanC<l oi ali conditlons, <:J.uiles ws!A>lltiru!\1"1 

lmposed on Petromec bytheContracts; and ;; o~:,A•C n,·_::(.,_,_., , .' 

' ' 8.1.2 lake ali reasonably pract1cal steps to pmtect lhe lnterests oi PelrÓm"?)n relatlon to lhe 
Contraots. . . ' , __ :J " I 

Brasoil shalllmmedlately notlly Pelromec of any matters of whl~h ;, ~ecomes aware wlllcll mlg\11 \ 
glve rlse to daims agalnst any Upgrade Contraolor under any Conlract and shall provida and 
extend ali reasonable asslstance and co-o~ratlon to Petromec and/or lts representallves In 
connectlon with any actual or posslble clalms against any Upgrade Contractor under any 
Contmct and (wlthout limttlng lhe gener:ality of the foregolng) permlt Petro-Ooop and/or tllelr 
representaUves to ínspecl tlle Vessel and to lnvesttgate as appropriale In relaUon to any acll.lal or 
posslble such daln1s. 

o.s Notw!\hs!a.ndlng tlle exerclse by Brssoll of any of lts rights under thls Agreement in the manner 
set ou! In this Clause a. Petromec shall be enlirely and solely responsible lor lts acts a<1d lhe acts 
of lts agents, employee~ and representaHves engaged 111 ronnection with the Upgrade of lhe 
Vessel. 

9 Petromec's Obligat!ons 

9.1 Petromecshall: 

9.1.1 ensure lha\ Bmsoil receives advance notice of ali meetings. inspeclions and tests a! 
wh•ch il is en@ed to be presenl pursuantto Clause 6; 

9.1.2 perrnit and/or procure such access to lhe pramises oi any Upgtade Conuactor where 
any Work o r manufacture in connectlon wilh lhe Upgrade of lhe Vessel is taking place 
as Btasoll requires in order lÓ exercise lls lighls hereunder Wllhoul reslnciiOn o r delay; 

' 



0.1.2 ~nsuce tn.al emsoll r..ceives r:oples.ol; 

O) ali p_lans, drawlngs, spaclffcat!ons or calwlat!ons: and 

UI) notic«S. appllcatlons or certilocates; 

whlch Petromec receives pursuant to 1/\e Oontracts. Witllln 5 days of recelpt thereof. 

9.1 A ensure tllat lhe Upgrade ts completed In accordance With the Speclocatlon, lrrespectlve 
oi defaull by any Upgrade Oontraofor. 

11.2 For lhe avotdance of doubt lhis Agreement dOes nol grnnt Brasolt any right to lnstruct dlreotly the 
Shlpyard or any other Upgrade Conlraclor lo make any modil!cation to lhe Work. 

10 Change Orders 

10.1 Bo!h for lhe puopos«S of this Agreement and on en ongolng basls, 

Instruo! Petromec to propose; 

10.1.1 any elt~ the Amended Sp~clfrcation~or 

10.1.2 any change to any plan. dra\Ving. speclficallon. I 1 
submltted to Brasolt purnuant to thls Agreemeot: o r 

10.1.3 any aiternllon to the arrangemerlts for the melntenance '""'"''' m ; 
lhe Aotual Dellvery Date. 

10..2 Qn recelpt of an lnstruction pursuant lo Ciause 10.1 Petromec stlall be obllged to use 1ts best 
endeavours to agroo the alteratlon(s) or change{s) ael ou! In lha! lnstructlon with the relevant 
Upgrnde Confnlctor(s) pursuant to lhe tenns oi the relevam Contracts. 11 Petromeo and the 
rolevant Upgrade Contrnctors tal( to ogroo on lhe alteration(s) or change{s) w~hln foutteen (14) 
days of reC<!Ipt by Pelromec oi such proposat, Brasoll shall ba entttted to requlre Petromeo to 
take such staps as may be approprlate to enable lhe slteratlon or ohange I<> be effeoted lm::ludlng 
(but wlthout pre)udiee to the toregolng) rep!a.cing the relevsnt Upgrade Contractor(s). 

11 Amendment to Speoifloation 

11.1 tt ls hereby agreed that, pursuant to Ctause 10 hereof, lhe Original Spedficatlon ls amended by; 

Ql Subs!ltutl~g for the General Teohnical Spec]f[cafoon for the South Martlm Fleld In 
document ET.3010.3B·12Q0-940-PPC-001 lhe Re\llslon A whlch ooMtalns lhe 
requ"orements for lhe Roncadcr Reld. 

{i"o) Addlng the Metocean Data - A.oncador - contalned in document ET.301 0.55-1200-
941-PPC-{)01, Revlsion O. 

12 Compensallon 

12.1 tn consideratlon of Petrcmec"s agreement to r.rpgrade lhe Vessel In accordance With lhe 
Amended Speclfica!ion Brasoil agrees to pay to Petromec an amounl .,qual to lhe reasonable 
extra cosl (li an;l to Petromec oi Upgrading lhe Vessel .in accmUance wl(h lhe Amended 
Specir.calion over and above lhe cosl that Petromec mlght reasonably have incurred in 
Upgrading lhe Vesset in accordance Wilh lhe Original Specilooa~on. 

''·' In lhe case oi any further alleralions or changes inslrucled by Brasoil pur:suant to Clause tO 
hereof. erasotl agrees: 



.· . -·~ 
,,\ .- + ;; 

to pay to Pe!romec lile re<lOOnable C<lSts OI an)') incurTGd by Petromeó,~·."­
con~t;Wt<Jm In progresslng lhe engjneerlng In accordance wllft ~uch Spe<:o~':V 
as was agreOO betore t/le alteraUon o r cha f'l9e; 

to pay to Petromec an amount equal to lhe roasonabta extra cost Ql any) 10 
Pelf'omec of Upgrading the Vesselln accordaoce with the Speclfrca.tlon as al!ered 

or amended; and 

OIQ to extend the date by wllicll Petm meo must complete lhe Upgrade. 

12.:1 The addlt\onal rosts relerredto In Clauses 12.1 and 12.2 above w111 beco me due and payable on 
the pmduction by Petromec oi evldence oi eJ<pendlturo satlsfactotyto Brnooll and Brasoll belf\9 

saHsfied lha! such cosfll wero reasonabte end properly lncurred. 

n.• Brason agrees to negotlate In good faltl\;'fl~h Petromec lhe extra costs relerred to In Clauses 12 .1 
and 12.2 above and lhe exva time referred to In Clause 12.2 above and upoo lhe deterinlnaHon of 
the same Brasol( and Petromec ag""' to enter lnto one or more addendums to thts Agreement 
speclrylng lhe amounts to be pakJ by Brn.soll to P<ltromec p!lt:Suantto tllls Clause 12 In good time 
tor Petromec t~ts obligatlons to lls contmctoro anel speol'Ying lhe date by whlch Petromec 
must completa the Upgrade of the Vessal In aocardance \11th lhe Amended Specitication. 

~~-5 AJI payment dUe from Brasoll to Petromec P!lt:Sllllnt to thls c[ause are to be made totlle Bank of 
New Vork. aooount name "PetTOmeo iflc.•, accouot number 630 13 1fll72, oras otherwíse 
lnstructad by Petromeo In wrWng. 

13 As.,lgnment 

,----,----1 
.1 ç rn~rJ ~IFI Dn om_:mi~NJG DRiGI!fL/ 

- '·---
Petromec sMII nol and sMII not purport to aslllgo, charge or tmnsi<>r a~.:l)'~ht or pUga on 
under, or in any way deal With lts interes.t lrt, thts Agrooment or any Pjlft t~erébt to any pers 

wUhout t~e prior wlillen consent of Brasoli. ',,{ ~~~t~ 
Nothlng contaloed hereln ls lntended to llmit Brasoll's frMctom te ass;~~· c=;:;!'!,.:> -:~.'i_·, 
any waydeal wlth lts lnternst in, thls Agreement. \ 

-- ·-•! '>.. 

14 AppUcable Lawand Jurisdiction 

14.1 Appllcable Law 

Thts Agreement shall be govemil<l' by and constnrod In ali respects In acooldance With lhe laws oi 
England. 

14.2 Jurtsdlellon 

Ead1 o Ilha part;es hereto hereby trnwocabiy submtts to the JurJSdlcfoon oi the courts In England 
in any acl•on or proceedlngs arlsing out oi or relallng to this Agreement, and each oi the partles 
hereto hereby irrevocabiy walves lhe delenc:e oi an inconvenient lorum to lhe maintenance oi 
such acllon or prnceedlng. 

Petrobras and Brasoll herebyeach irrevocably appomts lhe General Managerfrom time to lime of 
Pelrobras' London office (lhe "Petrobras' Process Agent") wlth an afflce ai lhe date hereof a! 
UI Ficar, 197 Knlghtsbridge, Landon SW7 lRB as lts agen! to recelve on ils behall service olthe 
summons and complaint, and any olhec process Whlch may be served i,n eny action or 
procee<fmg. 

Petm-Deep and Petrom ec h ereby each irrevocably appomts Curtis Davls Garrard wilh an office ai 
lhe date Mreol at Lancasler House, Northumbe~and C!ose, Slalnes TWI9 7LN as ;rs 119ent to 

recelveon Us beMII servlce olthe sumrnons and complaml. and any other procoss wlliCh may be 
served in any actlon o r proceeding. 

, 
' 

I 



The servlc"' as hereln provide<l, oi such sumrnons and complalnt or olher process 

cteemed persorn~l servke anct accepted by the parti:~:~"::•:"'~:•;~~,•:;";'''!":;·. '',:.~::.:::::::;';:~:;~:::~ 
agenl or any Olher agent appointed bytlle partias 11 
such service, lhe part<es hereto, onfy afler havlng been properly notified by lhe other patty to lha! 
efteot, hereby lrrevocabiY agree:; to appoínt a substltute pmcess agent roasonably acceptable to 
lhe other. lf any of the parties hereto fa!ls so to appoinl a substltule process a.f!ent withln 30 ctays 
of belng notlfíed that lhe process agent named hereln ls not conV<>niently avallable for servlce, lhe 
other party shal! be entWed to appolnt such third party as ls <XInvenlenUy avaltable to act as 
pmcess agent forthe party faffing to appalnt a substitute and such appolntment shall be blnding 
on that party. 

Nothlng In thls Clause 14.2 shall affect the rights of lhe partias hereto to se<Ye legal pmcess in 
any other manner pennitted by law or aftect lhe rights of th6 parties hereto to bring any actlon or 
pmceedlng against lhe olher party or tts pmperty in tfle coorts of any other jurisdicllon .. 

t5 Notlces 

15.1 Notloes to P<:>tr<>btas 

AI! notloes. requests, dema.nds, consents, appmvals or other communications, includlng th01;e 
underCiause 14.2 hereof, to Pelfobras shal! be addressed to lhe following 

PETRÓLEO SRASILEIAO S.A.- PETAOBRAS 
Rua General Cl!nabarru 
500-11 andar 
20.271-201 Maracan 
Rio de Janeiro - RJ 

"""' 
Attentlon: Seg<lni"Empab 
Fax: 021 566 5634 

15.2 Nctices to BrasoU 

Ali notlces, requests, demands. consents, approvals or other communicy.tio~.:ji;bru n1:1 those· 
under Clause 14.2 hereof. to Brasoll shall be actdressed to the following: 1 ! 

li!- JIF"r·,;>,, · "' ' .. "· -,~ •.- '" 
·' •i'•''''' BRASPETAO OIL SERVICES COMPANY 

elo Petmbras lntematlonal SA- Braspetro 
Rua General Canabarro 

\'·; DMSi.D'(.--·.,·,;,- ... -<'0 

500-11 andar 
20.271-201 Maraoan 
A.lo de Janeiro- RJ 
BrazTI 

Attention: GEFIN 
T eleK: 021 2264 O 
Fax: 021 566 3400 

15.3 Notices to Petro-Deep 

Atl notlces, requests, ~emanás. consenls. approvals or other communlcations, includlng lhOSe 
underCtause 14.2 hereot. lo Pelro-Deep shall ba addressed to lhe following: 

• 

1<10&<o:><t.(V1 ' ....... "''' ' 

\ 
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PEmO-DEEP INC 
elo Flductary T rusl (Cayman) Umlte<f 
po Box1062 
One Capital Placa 
GeorgeTOWn 
Grand cayman, B.W.L 

cc: Loeb Block & Partners 
Atlomeys at Law 

505 Park Avenue 
NewYork, NY 10022 

Fa>:: 212 755 1777 

15A Notlcesto Petromec 
Ali notlces, requests, demands, consents, appro•ats or other communlcations, lnclu 
under Ctause 14.2 hereof, to Petromoo shall be addiessed to lhe followln!ó!_'---1 I 
PEffiOMEC (..,_. 
elo Hamilton Trust and Management Company Umlted /i 
lhe Tropto lsle Bu!ldlng •

1
r: \ ~~<Kc·•,,_ 

PO llox 438 

RoadTown 
Tortola, B.V.I. 

Attentlon: Petromec Inc. 
Fax: 809 494 5160 

co: L:>eb, Block & Partnern 
Atlomeys at law 
S05 Park Avenue 

NOW York, NY 10022 

Means of Nol!oo 

Ali notices. reqoests, demands, ronsents, approvats or olhar communioatlons requtred to be 
give n or mal e under or pursuant to lhls Agrooment shall be mede In wrHing delivered personally 
or by prepaid letter, teleK, facslmlle, telegram o r cable'(confirmed, In lhe case of a telex, facslmile, 
telegram or cable, by letter <lelivered personally o r sent by reglstered prepald mall wlthln twenty­
four (24) hour>: of dhpatch of such telex, faasimlle, teiÍlgram or cable, provldeld íhat no failure to 
del/ver or dlspatch o r delay In deiiVering or dispatchl<>g such letter shall In any way affoot the 
original nolice glven) and shall be effeclive ai the ijme oi such recelpt oi such lettar, telex, 
facslmlle, telegram or cable. 

15.8 Language 

Each document, ;nstrume<>l. C<lrtlllcate, stalemem, <>otice, request, demand, consenl or other 
communicalion referred to In this Agreement or to be dellvered under or pursuant. ta thls 
Agreement shatt be in the English language or accompanie<l by a certilied Engllsh translalion 
thereof w/lrch translation shalt be the goveming version. 

" 

\ 
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In wllness whereor thls Agreement has beoome effeotlve as ofthe ctatestated at 

Slgned forand on behalf oi 

PETROMEC, INC. 

Date. 

Slgned for and on beM.If of 

BRASPETRO O!L SERVICES 
COMPANY 

Date: \":!-.oi". \"'\"\!! 

Signed for end on behatl oi 
PETRO-DEEP, INC. 

Date: 

Signed for and on behatf oi 

PETRÓLEO BRASILEIRO S.A. 

Date: \ '""}. o ti" • 1 , 'i 1:/ 

• 

l ~ 
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llrnsoU's ReJ>resentatrves: 

Na me 

Sçhedule 1 

Speclmen Slgnature Speclmen lnltõal 
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CONTRACT 

by and between 

PETROMEC INC 

AMEC PROCESS llND ENERGY LilVIITED 

fo< 

The cany!ng out by APEL of certain detailed deslgn and procw:ement aupport services 

in comiect!on wilh 

SPIRlT OF COLUMBUS UPGRADE 

Poge l or ll 

,'():;[ [ M'_<)g l'i'l~lil 
!.':'êi!J.1 
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SPIRIT OF COLUMBUS UPGRADE 

DETAILED DESIGN 1997 

This Contract is made the ............................ day of ............................ l997. Between Petromec 
Inc. a company having oflices a! The Tropic lsle Bullding, P.O. Box 43B, Road Town. 
Wickhams Cay-Tortola. BritishYugin lslands (hereinafter refmed to as the PURCHASER) aJíd 

.AMEC Process and Energy Limited whose registered oflice is a! Sandiway H ouse, Hartford, 
Norlhwich, Cheshire, cwa 2YA(hereinafter referred to as APEL). 

Whereas lhe PURCHASER has mquesled and APEL has agreeü to aupply lhe Services as 
descr;bed hemln and on the lerrtlll and conditions hereinafter appearing, 

Now this Agreementwitnesselh aafollow~ 

LO DEF1NITIONSAND INTERPRETATION (',....._... ~ ;;-;;;;;::;::c:-c--·_j 
. 1} @PMflfJ DUDIICUMHI/U DRI"/Ni:i 

LI "Contract" shall mean thi!l Agreement and lhe Attachmentl! numbered l-4'1IS - -· · 
below: 

Attachment I Soope ofWork 
.Attachment 2 Schedule 
Attachment 3 Schedules ofRates 
.Altachment 4 Forrn of Bank Guarantee 

,, 
" íí ' 
\ \ 

c_:) 

1.2 "Servi.ces" shall mean ali workto be carried out as describedinArtachment I - Scope 
ofWork or any variation !hereto, including olhei" services to be rendered by APEL in 
accordance wilh the Contract. 

1.3 Words importing the singular shall alBo include lhe plural and vice versa where the 
context requlres. 

1.4 Heactings in lhe Contract shalJ. not be deemed to be part thereof and shalJ. not be taken 
into consideration in lhe intei]ll"etation or construction of the Contract or any part 
thereof. 

l.S No approval or consentrequired to be obtained from or given by a party hereto sh<ill 
be unreasonably withheld or delayed. 

l.S Any exclusion or limitati.on of liability under the Contract shall apply not only in 
contract but also in tort and otherwise at law and shall survive tenninatíon of lhe 
Contract for any reason whatsoever. 

1.7 Notwithstanding the ·date fim! written above the e!fective date of the Agreement shall 
be6lh.Mayl991 . 

• 

' 
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2.0 

2.1 

2.2 

3.0 

3,1 

3.2 

303 

3.4 

'"' 
4.1 

OWNERSHIP AND USE OF DOCUMENTS 

APEL as beneficial ownar hereby assigrw to lhe PURCHASER with etrect from 
completion of the Services or termin:ation of lhe Gontrilct if earlier the copyright and 
other propri.etary rights in ali detalls, plans, specifications, schedules, programmes, 
reportB, calculatiollS, !llld other work specifically prepared by APEL in lhe course of 
perforrningthe Secvices. 

The assignment of oopyrigh! herahlbefore menlioned Bhall not apply to lhe standard 
forma, computei programmes or otl:ter such details UBed by APEL in lhe normal 
coume ofits buainess. 

WARRANTIES 

.1\PEL agrees to perfonn lhe Services as requested by lhe PURCHASER 
time in a limely and ellicient manner utilising appropriately qualifled 
perfonn lhe tasks required 

APEL warrants that lt shall promptly undertake to corroot any discrepancy,, :1(;/ 
defect or om.ission in or from any design, drawings, calculatións, statements, n 
or other docurnents prepared by APEL in lhe performance of lhe Services that 
been notilled to APEL by lhe PURCHASER in wrtting witpin twelve months from 
completion ci the Services and to supply lhe PURCHASER Wi.th duly corrected 
designa, drawings, calcula!ions, statements, reports or o!her documents as !he case 
maybe, 

The cosi of the corrective work referred to under (a) above sbal!, PROVIOED lhe 
discrepancy, error, defect or omission shall not have arisen by reason of falll.ty or 
incompleta infonna.tion or instructions supplied by lhe PURCHASER be bome by 
APEL. 

Sa.ve as expressly providedin !bis Clause APEL shall in no event be liabte (whether in 
contract, tort or otherwise at law) for any loss or dama.ge of whatever kind -arising 
from or consequent on eny such disorepancy, errar, defect or omission. 

TERMS OFPAYMENT 

Upon entelinginto !he Contract, ("lhe effective date o(the Contract") lhe PURCHASER 
shsll pay into APEL's nomina.!ed bank account, çieta.ils of wlúch are given in Stlb--. 
Clause 4.5 below, 5:364,725 {three hunclred and slxty four thowl'and, seven hundred 
and twenty tive pounds), APEL shsll nct be cl:>liged to conunence perfonnence ofthe 

Scmoemill •uch p•ymffil m moeiw;d tfÍL-_ L 
l'ag'e 4 or 11 
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4.2 

' 4.3 

' 
' 

4.4 

4.3 

' 
' 
' , 4.6 

• 
I 4.7 

I 4.8 

I 

I 

I 

By the lhirty-fifthday after lhe effeative date ofthe Contract and lhereafter at · 
of one month APEL shall submit an involce to lhe PURCHASER for the value 
Servk:es perforrned during lhe month preooding lhat in which lhe invoice is 
submitted. The PURCHASER shall pay 1:10''/o (ninety percent) of lhe value of each 
invoice withln thirty days of lhe date of each invoice until such time <!lJ lhe outstanding 
lO% reachea 1:364,735 (three htmdred anel sixty four lhoiu!and, seven hundted and 
twenty flve po~) and thereafter lhe PURCHASER ehall pay 100"/o (one hundred 
percent) of lhe value of each invoice within thirty days ofthe date oi each invoice .. 

lnvoices in respect ofthe Services aB above described in Sub-Cla\Jlje 4.2 shall where 
appropriate be supported by signed limesheets and/or auch other docwnentary 
substantia!ion as may reasonably be required anel shall be sent to fue PURCHASER for 
approval. 

To lhe extent that payments to be made rmder the Contracl at:tract value added tax lhe 
proper an10unt of such value ack:led tax s:hall be shown as a separata and additmnal 
item on lhe Invoice and shall be added to lhe amount payable for lhe Services. 

'lhe PURCHI\SER shall within lhirty days frorn the date of each invoice give its 
approval or non-approval oi each invoice ar of part thereof and pay tbe approved 
amount by bank eredittransfer in to APEL's nominated bank acCOilJlt in London. ~etails 
ofwhich are aet out below: 

.A/c No. 48045020 
AMEC Proooss andEnergy Liruited 
National Westminster Bank pie 
PO Box3034 
51 Victoria Slreet 
London SWlH OHN 
United Kingdom 

'"" Notwithstanding the foregoing provisions of lhis Clause 4.0 the amount fP cified in 
Sub-Ciause 4.1 above shall be paid !nto lhe accowif•specilied in slJbl• use 4.5 
above upon lhe effedive date oi the Contract and receipt and approval of APEL"s 
!nvoice therefor shallnotbe deemed to be conditiOIJB precedentto lhe PURCHASER"s 
obllgation to pay such amount 

.Ali S\llllS that become due for payment to .1\PEL under lhe Contract, shall. wilh lhe 
exception ofthe lO"A> retention up tothe value oflhe inítiai payment, be paid in full anel 
free of BllY deduction whatsoever. 

Upon completion of lhe Servicell, if lhe total value of lhe Sen>ices as calculated in 
accordance wilh lhe provisions of .Atlachment 4, is le.ss lhan lhe total of ali payrnents 
(including lhe amount paid pursuant to SUb-Clause 4.1) already made by lhe 
PURCHASER, APEL ahall il:sue a Credit Note for ill\d refund lhe amount of such 
ovetpayment to the PURCHASER within 30 (thirty) days "lherefrom. 1f lhe total val.ue of 
lhe Services· as calculated in accordance wilh lhe provisions of Attaclnnent 4, is 
greater than lhe total of ali payments (inclucling lhe amount paid pursuant to Sub­
Clause 4.1) already made by lhe PURCHASER, APEL shall submlt its final invoice t 

/J_ 
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6,0 TAX MA'M'ERSAND lNDEMNITY 

5.1 APEL shall duly pay, and shall procure lha! eaoh ofits sub-contractors hereunder shall 
duly pay, a11 taxes whlch sballbe properly andlawfully as:sessed ar imposed on APEL 
ar such 9\lb-contractor by any cornpetent Uni.ted Kingdom authority in connection with 
lhe carrying pu! of lhe Services under the Contract or arry sub-contract hereunder. 

5.2 APEL shall indemnlfy and keep indernnilied lhe PURCHASER against ali liabilities 
inCUITed as a OOIJBequence of breach by APEL of any 'Of lhe obligations under sub­
clause 5.1 above and all aoti.::.."lS, proceedings, claíms, dmnages chargeb,_costs and 
expenses whalsoever in relation lhereto, 

5.3 APEL is deemed to have taken inlo account in its tender ali United Kingdom taxes, 
levies or contributions having effect on lhe date of awerd of Contract. If, on ar after 
lhe date of award of Contract there shall be any change in th.e levei or in lhe 
incldence, ar any new incldence or abolltions, of any United Kingdom tax, Ievy or 
oonlribution (excluding any tax on profits ar gains, Employees National lnBmance 
Contributions, and income tax) which are by law payable by APEL or any sub­
contractor hereunder in respect of its employees working wholly on lhe Services 
andlor work.s or in respect of Af'EL's or any sub-contractor's activities under lhe 
Contract or any sub-oontract hereunder, lhe net ammmt of such clum.ge ar new 
íncidence or abolitions shall constitute addltions to, or deductions from, lhe surns 
payable to APEL under lhe Contract. 

5.4 For lhe purpose of lhe foregoingprovisions of this Cia!llle only, "tax" ather than VAT 
includes any tsx, duty or charges and any penalty or interest lhereon and arry ather 
costs and charges whatsoever 'BlJ_sessed ar imposed by any competent United 
Kingdom aulhority. 

r-r"~ :,_"'",.~liiii ,i@)iíi!iW:.l.,: 
6.0 AUDIT 

The PURCHASER shall have lhe Iight to audit lhe relevanvbooks 

at its address herein in relation lo any reimbursable items paid for by_the :~;~~';~ " 
under lhe Contrnct at any time illllil lhe expky of twenty-four (24) months 
completion of lhe Services. Any tncorrect payments made by lhe PURCHASER 
be adjusted in accordance wilh the findjngs of said audit. 

1,0 INDEMNITY AND JNSURANCE 

7. i APEL shaJl indemnify fue PURCHASER anel. hold lhe PURCHASER hariuJ.ess from and 
against any and allliabilities for dealh, illness or injury to any of APEL's personnel ar 
for loss ar damage to lhe property of .1\PEL or.lhe property of ils persmmel, and 

' 
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7.3 

7.4 

8.0 

8.1 

8.Z 

:-..o Juo,c . ' .i' N." 1l 
howsoever caused including where such is caused by lhe negligence of ... e JGO) 'Ç. 
PURCHASER. r~. I ' D 

~ v •. 
~v"' ?->$: 

The PURCHASER shall indemnify .APEL anel hold APEL harmless from and against any 4l !.1~ 
and allliabilities for death, illness or injury to any of lhe PURCHASER's personnel or 
for loss of or damage to lhe property of the PURCHASER or lhe property of its 
pers01mel md against ali claims, demand.'l, proceedings and causes of action resulting 
therefrom howsoever caUBed lncluding where such is caused by lhe negligence of 
APEL. 

APEL shall maint:a.ín full and sutficient insurance cover with a first class msurance 
company in respect of its liabilities nnder Sub-Clause 7.1 <Uid will, on request by lhe 
PURCHASER, produce evidence of su.ch lnaurance and' receiplll evidencing payment 
of current premiums. APEL ahall ensure that 10 lhe extent of any indemniíies gíven by 
APEL hereunder its respectiva underwriters waive any and all o[ their. Iights of 
subrogation agafust lhe PORCHASER 

Each partyhereto shallbe responsible for its own loss of use, loss of revenue, loss of 
profit losa of conlrllctB, loss ofproduot or production, toss of buslness opportunity and 
any oonsequen!ial or indirect loss whall;oever, howsoever arising out of or in 
connection wilh the Contract anel shall indernnify and hdd harmless the other party 
ltom and against any llability (whether in contract, tortor otherwiae atlaw) th.erefor. 

SUSPENS!ON 

In the event of any delay in p11.Yffient of BllY sum 
shall wilhout prejudice to 1ts other rtghts and rernedies have the rtght by 

writing to suspend further perfonnanoo of the Services, anel h' ,;:::h~;~~:~! 
more than ten days, terminate lhe Contract by further notice ín 
PURCHASER to such elfect. 

to lhe 

The PURCHASER shall compensate APEL for lhe costs, tosses and expenses 
reasonably incurred by APEL as a_ result of or in connection with suspension or 
tennination ofthe Services pureuant to Sub--Clause 8.1 above. 

9.0 ASSIGNMENT AND SUB-CONTRACTING 

9.1 The PURCHASER may assign by way of sec:urity lhe benefit of this Contract to its 
tender and the PURCHMER may assign the benefít and obligation of lhe Contract to 
Brasoil. 

9.2 APEL shall not assign the Contract or any of its rtghts or obligations under lhe Contract 
witho\J.t lhe prior Wiitten consent of lhe PURCHASER. 

9.3 .APEL shall not sub-contract any ofthe Services without lhe prtor written consent of the 

PURCHASER No eppm"l by llie PURCHASER wllli n>;pect lo •och •W><oo~g A 
Pag-e1ol !I Ü 
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shall in any way relieve APEL ofits responsibility for due perfonnance ofthe Sej nV / ;/,~~-

' \ ~' 
In a=rdance Wilh lhe Contmot. • '- ;~-2_!,~:0:~'. -

10.0 PATENTRIGHTS 

10. I APEL ahalJ. indenmify and hold hannleas lhe PURCHASER against all claims, liability, 
damagea, coais anel eXpenses a.riBing from any infringement of any Patent. regkltered 
design or trade mark or any olher protected right artsing !'rom lhe proper use of any 
design otiginating fromAPELin the performance ofthe Services. 

10.2 The PURCHASER shall indem:nify and hold harrnless APEL agaillst all claims, liability, 
damages, cosls and expensas arisíng from any infringeinent of any 1-'atent, regiatered 
design or trade mark or any other protected right atising out of lhe suppty by or 
through lhe PURCHASER to APEL of any process design, documentation or other 
lnfonnation for the plllposes of lhe Serv:ices. 

11.0 NOTJCES 

Any notice under lhe Contract shall be in writing. Notices and correspondence to 
el!her party shall be given at lhe addresses noted hereunder or at lhas e addresses as 
such party shall specify frum lime to time by wrttten no !ice to lhe other. 

To lhe PURCHASER 

Petromec Inc. 
The Tropic lsle Building 
P.O. Box438 
RoadTown 
Wickharns Cay-Tortola 
British V1rgin Islands 

ToAPEL 

AMEC Process and Euergy Limited 
I Golden Lane 
Loodoo 
ECIYORR 

12.0 CONFIDENTUU.l'I'Y 

.Attsntion: 
Telephone: · -
Attention: 
Tel.ephone: 
Fruc 

( 

\ 

DerekHarwood 
(0171) 574 3000 
(Ol1l) 574 3900 

• 

12.1 Ali infonnalion ohtainedby APEL, it's sub-conlractors orlheir servants or agents i:n the 
course of pelfonnance of·this Contract, shali. be confidentlal and shall not. unless 
authori..'Jed In writlng by lhe PURCHA.SER, be d.ivulged by APEL or any sub-contractor 
or by it's or their servanlll or agents to any person, finn or corporntion. APEL shall 
not, wilhout lhe prior approval of lhe PURCHASER give any lecture, address, 

Pogeao( li 
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broadcast or interv:iew either directly or indirectly which relates to lhe alfairs of lhe 
PURCHASER or fue Contract. 

12.2 APEL's oonfidentiality obligations under lhe provisimm of Sub-Clause 12.1 above shall 
not apply in respect to any information whlch: 

13.0 

13.1 

13.2 

(i) 

(ü) 

prior to lia being obtained hereunder is either in lhe public dqnain or in lhe 
receiver's lawful possession not having been acqulred either directly or 
indireclly from lhe PURCHASER or. 
at any time after it is obtained hereunder beoomes part of lhe public dornain 

other lhan through breacli of APEL's ~-~'~'~tiru;~~~~Niíl 
eontmct COPI~ mt .Uii. 

I ·~ ' ' TERMINATJON u 
i; 
,. . DI•>"> 

The PURCHJ\.SER ahall have lhe rtght at any time and at ifs. iilisolute · 

temiinate lhe Contract by gíving APEL 20 (twenty) working days h6iíce, ;·;~~~~a_1;, 
of termination at 1he discretion of lhe PURCHASER, but not becau.se of lhe 
APEL pursuant to and in accordance with lhe provisions of Sub-Clau.se 
PIJRCHASER shall pay lhe price in á<x,ordance with the Rales in Attadnnent 4, of lhe 
Services perfonned Up to lhe e!Iective date of such tennination. 

If APEL commits a material breach of lhis Contract and after noüce ln wtiling frpm lhe 
PURCHASER giving detalls of suoh breach fails, within ten days fi-om reooipt of such 
notice, to take appropriale steps td, 'commence and lhereafter diligently proceed with 

action to remedy lhe same lhen at any time lhereafter provided lhe ~reach remains 
un-remedied, lhe PURCHJ\SER shall have lhe right by giving furlher notice in wliting 
to APEL to tennlnate lhe Contract because of lhe default of APEL. In lhe event of such 
tennlnation, lhe PURCHASER may retain any Monies that rnay be o!herwise due to 
APEL for Serv:ices perfonned llJ!d,er fue Contract and apply such monies towards any 
arlditiomd cosi (over and abwe what would have been paid to APEL had APEL 
completed fue Services in accordance wi!h lhe Contract) 'incurred by lhe PURCHASER 
in havingthe Services completed by anolher party. If rip6n complefion of lhe Servi.ces 
by another party, lhe addítional cosi (as delineei above) incurred is less than lhe 
amount of monies retained. by lhe PURCHASER, lhe dilference shall be refunded to 
J\PEL 

Save and ex:cept as heréinabove provided, no otherliability shall attach toAPEL for or 
in cormection wilh termination o[ lhe Contract bec!illSe ofthe default of APEL. 

14.0 ARBITRATION AND APPLICABLE LAW 

14.1 If any di.spute or difference of any kind what.soever shall ari.se between lhe parties in 
cormection wilh or arising out of lhe Contract which cannot be re<;olved by rrrutual 
agreement between lhe parties hereto lhe saine shall be detennined by an Arbitrator 
to be agreed upon between lhe parties within a reasonable time or failing agreement 

-to be appointed by lhe Chartered Institute of Arbitrators. London, on lhe application of 
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either party to lhe Regis~ of lhat lnstitute. ~y such refer_enc_e shall be deemed. to·:.::- ~~ 
be a submission to arbitrafion withln lhe meamng of lhe Arbltration Act of 1950 or any · -_,. 
statutory modification or re-enactment thereaf. Arbitration proceedings shall take 
place In London llllless otherwise agreedby lhe parties, 

14.2 The Contract shall be c=trued in ali respec!s anel take effect in accordanoe with 

Engtish Law and SUbject to Sub-Clause 14.1 above lhe parties hereto hereby subrnit 
to lhe non-exclusive jurisdiction ar lhe English Courts. 

15.0 LIMITATION OF APEL's LUIBILITY 

15.1 Notwithatanding anytbJng oontained elsewhere in lhe Contract to lhe contrary, 
whether ~essly ar by implication, APEL's cumulativa Iiability from ali causes 
atislng out of lhe Contract (whetht" in contract. tort or otherwiae atlaw) shall in the 
aggregate in no event exceed 10"/o (ten per cent) of lhe Contract Price, PROVIOED 
ONLY that .APEL's indemnity under Sub-Clause 7.1 shall not be included within lhe 
computation of such aggregate limit and shall be in addition !hereto. 

15.2 The provisions oi this Clause 16.0 shall survive tenninalion of lhe Contract ror any 
reason whatsoever. 

16.0 FORCE MAJEURE 

No fall:ure to omission by either party to carry out or 
conditions or obligalions to be performed under the 
obligation to pay monies hereunder, give rise to any claim 
deemed to be a breach of the Contract if such failure or 
cau.<;e reasonably beyond lhe control of !hat party. 

17,0 BANX GUARANTEE 

17 ,I The PURCHASER hereby undertakes_ to provide w\thin fifteen days from lhe date of 
signing lhiB Agreement, a Bank G!)1ll"antee in the form lncluded as Attacment 4 hereto 
to be isaued by a United Kingdom commerc!al bani< in the amQ\mt of 1:450,000 (foux 
hundred andfiftythousand p:>unds) and vaiid until'31 December 1998. 

17.2 The bank charges incuired by the PURCHASER in pfoviding the Bank Gu6Iantee 
pusuant to sub--clause 17.1 above shall be for lhe account d APEL and may be 
deducted by lhe PURCHASER from any amount otherw:ise due to APEL under lhe 
Contract. 

17.3 lf at any time lhe PURCHASER fuils to fuJ.Jil. any of lhe conditions of the Contract and 
receives notice in wriling from APEL of APEL's intention to make a demand under the 
Bank Guarantee, lhe PURCHASER shall not unreasonably withhold its agreement 1n 
wri.ting to such demand, 
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Signed: . !Y4 ............... . 
Name: . .. .7M .. '(.!J?. . ..... .!!.1-:< .. 1:.:~---

Position: 

In lhe presence of: 

For and onbehalf ofPURCH8SER 

Signed: . ..... , ....... . 

Name: . .................. , .. , ......... ,, ................... . 

Position: ........................................................ 

In 1he presence of: ......................................................... 
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Attochmcnt ( 

Engjoeerins Scope o f Work 

I. General 

APELare responsible for the engioecring design for the Spirit ofColumbus upgrade 
that will provi de a Floating Production Unit comprising a production and processing 
plant for processing !80,000 barrels/day o f crude oi!, for gas and oH production in the 
Roncador Field, Campos Basin, offi;hore lhe north coas! o f lhe State ofRio de Janeiro, 
BrasiL 

The Engineering Desigh sha!l assure that the following objectives wi!l be mel: 

') 
b) 
o) 

d) 
o) 

Provide safe facilities 
Provide faciiities that comply with lhe technical requirements 
SpecifY equipment that wiJI al!ow optimum operation ofthe faci!ity a! the 

- given design conditions whlle requiring a minimum of supervision, 
opera1ing and maintenance 
Avoid envirorunental pollution 
Provide a facility that will be readily a.menable to upgrade, but thatalso 
operates properly at start-up mtes 
Provide the optimum use ofdeck space, yet allowing·sufficienfspace for 
operation, maintenance functions, inspections and future upgrade. 

2. Engineering Design Contractor Scope 

The scope describes the minimum requirements ofthe responsib!e engineering desígn 
contrnctor to be followed in canying out ali stages 9fthe Engineering Design for the 
Production and Processing Unit to be insta!led on the Roncador F"teld. The 
engineering design contrnctor sha!l complete lhe work in accordance with the Brasoil 
project specificatinns and dlrectives and the requirements oflhe Classification 
Societies'. The scope shall co ver the full range o f services necessary for the 
successful completion ofthe work, which shall include but not be restricted to: 

o 
o 
o 
o 
o 
o 
o 
o 
o 
o 
o 
o 
o 

Basic Design 
Detalied Design 
Material Take-Off 
Tet:hnica! Specification ofPackaged Equipment 
Interface Management 
Strip-out o f existing equiprnent scope 
Topsides Weight Control 
T echnical Support o f Procurement 
Technical Support ofShipyard 
Tet:lmica! Support to Process Start-Up 
Cornmissioning Procedures 
qperating and Maintenaflce Manuais 
Document control 

(fi'_ 
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Atlachmenl l cont'd. 
Enginecring Oosign Conlr•<(or •<o~o, o:ont'd. 

O Safety Analysis 
O Engim:ering Resource Planning 
O Marine Engineering Co·Ordination ofNoble Denton (non-teclmical) 

3, Management 

The organisation ofthe engineering group shall be determined by mutual agreement . 
between Petromec and APEL. It is intended that engineering resource management 
wiil be integrated at Project and Engineering Manager levei to provi de clear f o cus on 
project deliverables to both Brosoil and the shipyard, Davie Industries, in an user 
friendly and timely fashion. On a basic levei both Petromec and APEL management 
wi!l re-Jocate into the open area ofthe office to encourage open discussion and 
resolution ofthe day to day project problems. 

Below lhe management levei it is expected that the inltial detailed design organisation 
may be streamlined in order to reflect a changing role into a procurement and 
fabrication support function. Core package engineers will be assísted by a flexible 
multi-disciplined force of engineers and designem. 

Manning leveis will be deterrnined by project workload and schedule. Petromee have 
a requirement to receive a technical!y comp\iant design, capable o f easy fabrication 
and operation. This will be.matched by an APEL commitrnent to achieve an approved 
design, delivered to the shipyard within the established schedule dates. Additional\y 
APELare conunitted to provide sufficientresources and support to attend to the full 
duration ofthe project from basic design until Brasoil acceptance offshore in the 
Roncador field, as may be requested by Petromec. APEL wiU advise Petromec in due 
course, regardíng availability o f suitable personnel for the various proje.::t stages. 
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li.TTACHMENT 3 

SCHEDULE OF lUI.TES 

'lhe above rales are Inclusive ofsalaries, payroll bUiden, overheads, compUte! costs 
for APEL peraonnel, reproduction costs, and prolil and shall be appliC<lble for all 
hours worked, and travelling time, in lhe Unlted Kingdom, In lhe event lha! 
personnel are required to work outside ofthe UK separate rales shall be negotiated 
based on lhe Jocation and assignment terrns. 

The rates included in Section 1, Section 3 and.Appendix A ofthis Attachment 3 shall 
rem:llii fixed, not subject to escalation until31 Decernber 1998, and thereafter shall 

be s!lbject to review. However, APEL resmves lhe rigbt to make any necessary 
adjustment required as a result of any changes of a statutory nature. or ofuer 
signilicant factor, coming into effect sub.sequent to lhe effective date of the 
Agreement §._. 

J\TI!IOÍMENI' 3 page l or 2 



lL Othru: Costs 

' Ali travei costs and \iving expenses shall be reimbursed to APEL at net cost 

Ali intemational commwtications charges shall be re:unbursed toAPEL afnet cost. 

Jliny olher costs incurred wílh lhe prior agreement of lhe Purchaser shall be 
reímbursed to APEL al-net cost 

3. Offic:e llcconunodation and Services for Non li.PEL Personnel 

APEL shall, from lhe effective date of the Jl_greemept until 31 December 1998, 
provide, free oi charge, fumi~hec! ::>ffioo accommodation for non APEL personnel, in 
accordance with lhe following calculatlon :-

For each APEL employee assigned fu\1 time to lhe project, 20 (twenty) square feet of 
free accommodat1on for non-APEL personnel, up to a maximum of 1,000 (one 
thousand) square feet (gross). 

Thereafter, and for any additional oflice space for non APEL personnel, such space 
shall be charged at lhe rale oi HS.OO per sqare foot per annum. 

APEL aha\l, from the ef(ective date of the Agreement until 31 December 1998, 
provide, free of charge, computer facilities, in accordance with lhe following 
calculation :-

Por every five APEL employees assigned fu\l time to lhe project, one desktop 
computer togelher with standard software as available on lhe APEL network free of 
charge, for lhe use of non APEL personnel, up to a maximum of ten. In addition, 
APEL will provide, free of charge, two laser printers until lhe number of desktop 
computers drops below five, at which time lhe number of laser printers wi\1 reduce 
to one. 

'Ihereaft:er, anel for any additional hardwBre anel non standard software, such 
computar facillties shall be charged at lhe rales included in Appendix A to this 
Attaclunent 4. 

Ali intemational communications charges shall be reimbumed to APEL af net cosi. 

. ' 
.. 
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AI'PENDIXA TO AT'l'ACHMENT 3 

:a- .APEL London Computer Hardware Charges 

I 
I 
I 

I 
I 
I. 

,~ 

Category Description 

A PC- 486's • 
B PC- Pentiwn Standard up to Pl66 MHz • 
c PC - Pentium Standard + • 
D PC- Notebook • 
GAD1 2D Droiting Workstation 

CJ\D2 Sun Workstation 

GAD3 RAPID I SPEID Workstation 

FS Fileserver (Nove\1) Shared 

FSD File.server (Novell) Dedicated 

lNTC Intergraph Clipper Workstation 

lN'Ill Intergraph Server 

L!\3 Laser Printer- A3 

LA4 Laser Printer- A4 

PLAJ) Plotter-AO 

PLAJ Plotter-A3 

PLVD Versatec Plotter- Dedicated 

PLVS Versatec Plotter- Shared 

PONT Laser Printer- High Speed/ Pontis f Colour Copler 

SGF Silicon Graphics Fileservsr 

SGR Review 

SGT Silicon Graphlcs 

" Rates for PC's include aproportion ofthe fileserver, network charges and ali 
standard software- MS Oflice, MS Mail and Schedoler etc.. Special so are 

Monlhly 
Charge .1: 

170 

270 

319 

369 

369 

493 

291 

In PC Rales 

1,082 

697 

1,693 

353 

105 

307 

57 

875 

292 

446 

1,120 

1,205 

422 

requirements are extra a! lhe rales 5hown overteaf. 
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lll'PENDIX A TO ATTACIIIVIENT 3 

J\PEL London Computer Software Charges 

Software Description 

Access 
Artemis 7000 
ASAS-H Qffshore 

Mlfuk 
Autocad 
AWCS 
BR&E Sllnulation 

ilS5950 Gold 

C&J=: 
Cablemaster Designer 
Cabsys 
Caesar2 
Captor 
Cascade2 
Chemcad 
Cobra 
COBRA (96) 

Compress 
COMPRESS 

Dapper 
DataEase 

Dragon 
ELSI-DIAMOND System 

Equlpment & We1ght database 

ERACS 
ESI 
Finglow & Asme 
FlJ\RENE'f 
Forest & Trees 
Freelance v2 for Windows 
GIDS 
GIDS-LEJ\SE 
GRLWEJ\P 
H'ITS 
Hydra "-"SIM 
IMPOS 
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Monthly Charge r. 

10 
110 

150 
10 

150 
IS 

270 

""" """ '50 
140 
130 
90 

488 
190 
110 
345 

~~A~niJ l!lli:IIIIINIII@IGII!M 
90 .--- -------~" 

" 70 
" 

90 ,:;,~;_: J• 

99 
500 
150 \ 30 

300 
23 
30 

130 
550 
100 
146 
100 • 

460 

725 
30 

~ 



l­
I 
I 
~ 

I 
I 
I 

llPPENDIX A TO ATTACHMENT 3 

APEL London Cornputer Software Charges 

Software Descri.pfion 

Instruoalc 

ISOGEN 
Linelist 

Iog~ 

Lotus 1-2-3 
LUSAS from FEA 
MA'rHCAD 

Matproc 

Medusa (incl Cascade l) 
Microstations 
MMS 
Moses 

MSPRO]ECT 

MS PUBI.JSHEil. 
MULTIFlJISH 
Omnipipe 
OPENPLAN 

OPERA 
Oracle 
PATHOS2 

PCDCS-N1D 
PDM'l 

PDS 

Phoenics 
PICS 
Pípesirn 

Plato 
PM1D 
PMTO lite 
Primavera 
Process Shell 
Prodash 
Proíect data atare 
Q-PUI.SE 
Rrunp 
fu>pid 
RC Concreta 
SDS 

• 
Page 3 

Monthly Charge t 

16 
50 

130 
50 
30 

1,110 
20 

ISO 
120 

365 
ISO 

1,400 

lO 
10 
lbo 

120 
ISO 
20 
lO 
40 

ISO 

160 
560 
130 
050 

50 
80 

440 

630 
lbo 
50 

1,416 
60 
66 

~,,., \ 

' 
:::-~---, 
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APPENDIX A TO ATTACHMENT 3 

APEL London Computar floftware Charges 

Software Descriplion 

Seascapa & Delta 
SGReview 

Specgen 
Speid 
Staad3 
Stress 3 
Superbase 
Supe:rproject 
Suppview 
Tecjet 

Teloom 
Tiineaheet Systern 

VERIFY- SUBSEA 
VJBIO 
Vil.lual Basic v2 
Wl=~ 

Zenpipe 
ZY!nd~ 

• 
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Monthly Charge s; 

BO 
389 

1,000 
1,100 

" 50 
50 
50 

ZBO 
40 
50 
65 
fue 

10 
25 
40 
40 

" 
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(Date) 

.AMEC Process andEnergy Limited 
I Golden Lane 

"'"""" ECIYORR 

DearSirB, 
i· 
' ' \ ' 

OUR BANK GUARANTEE NUMEER ·"'''", 

We havs been infonned tha! you have entered into a contract with Petr lnc (lhe 
''PURCHASER) with an effective date ofthe 6th May 1997 for lhe carrylng olit of c~ senn.ces as 
delineei thereunder. 

Under the provisíons of lhe said contract (hereinafter .called 'lhe Contract') lhe PURCHASER has 

agreed to provide you with aBank Guarantee in lhe sum andin accmdance with 1he detailo set out 

hereinafter. 

Now we (name and address ofbank) (hereinaller called lhe 'Guarantor') hereby unconditionally 
and irrevocably guarantee to pay a ma>dmum aggregate sum of E450,0CO (four hundred and fifty 
thousand pounds sterting) and acoordingly covenant andagiOO ss follows:-

on the PURCHASER'S failure to fulfil any oflhe condilions offue Contract & detennined by 

youin your absohrte judgement the Guarantor shall. forthwith on receipt of a demand made 
l:!y you in wriling at our branch ollice at (address of branch) such demand to be 
acrompaniedby either.~ 

i) 

ii) 

PURCHASER'S written agreementto such demand; or 

a detenninalion by a court of cornpetent jurisdiction thal fue amotmt demanded is 
due andpayable 

pay 'fou such ammmt or amoi.IJI\s as you shi3ll requlre not exceeding in aggregate lhe 

above mentioned amount o[ E450,000 (four hund:red and fifty thousand pounds slerting). 

' 
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f)>) 

(o) 

(d) 

(o) 

Any paymentmade 1hereafter shall be made free and clear of, and without deduction 

on accounl o~ any present or ,future taxes, levies, imposfs, duties, charges, 
deductions orwil!Jholdings of any natore whatsoever and by whol11S<)eVer impooed 

.._o Jun,~ 
<!>" 1,.. 

.:." N.• '1> 

:Jk;>G ~ 
~ lJ l .. ~ 

~-'~L "'""' 'lhe covenants herein oontained constitute IU!conditional and irrevocable clirect obligations 
ofthe Guarantor. No alteralion in lhe terms offrle Contract or in fue extent or nature of lhe 
work to be performed thernunder and no allowance of lime by you or olher fmbearance 

or C'OllWSBion or any o!her act or omissian by you which but for this proviBion might 
exonerate ar discbarge lhe Guarantor shaJI in any W<rJ release lhe Guarantor l'rom any 
liabilitythereunder. 

Thls Guarantee llhall remain va1id and in full force and eHect until ali of lhe PURCBASER's 

obligalions under fhe Contract ha.ve 1::'*'11 duly perfonned or until lhe thlrty first day of 
Decembernineteenhundred andninety eight whichever is lhe earlier. 

This Guarantee may only be assigned wilh our prtor consent in writing, which consent 
O>hallnot be unreasonably wltbheld. 

Thia Guanmtee shall 00 governed by and construed in accordanoo wilh English law and 
00 subject to lhe exclusiva jurisdiction oflhe English oourts. 

Yours-faithfully, 

forandonbehalfof 
(name ofEank) 

(Name) 

' 

' 1 fCOPrl F/fi rmua · --~ · · ···--- • ..._l.llMUII!i IJRIGIN_!Lj 

' / 
. 
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ooc. 7 

• 

1 

1 

1 

1 

1 

1 



~· 

----

AMEC PROCESS ANO ENERGY 

Offshore Project Experience 

AMEC has engineered 25 offsbore projects with oi! (alidlor oondensates) arid gas production 
facilities. Of these projecU;, 22 are fixed platfoiTII:l, I is a semi-submersible vessel and 2 are 
shipshape FPS platforrns. 

A spreadsheet summarising the principal process systems included on each of these projects 
follow.;. 

AMEC is a "total capab1lity' oompany havmg expertis~ and ex;perience in offiiliore oi! and gas 
engineenng, procurement, fabrication, iru:tallation (with alliance partners), hook·up, 
commissíoning, project manogement, offshore operatiom and maintenance. 

AMEC Objtctives W1thin ai! ofthese activities are to:-

• Design/provide safe, operable and maintamable facilities 
• Mcet client reqmrtments 
• Provide facilitics which uvoid unneccssary environmental pollution 

p·· -~-u I.DPIA flfl üü O 

,. 
/c-· 
I, ·'., • ,, ' •• 

,'j '' 

' 
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MDa1ing P:rnductiDn Systems: 

AMEC Process and Energy have experienoo in f!oating systems as follows:-

Y=R CLIENT PROJECT DESCRIPTION .llMEC 
IU:SPONSIBILITIES 

1977 BP BUCHAN'A' Semi-sub COilVCISlOil Engineering 

1984 BP SWOPS Single well oil production Engineering 
system, new build shipshape 
MV Seillan 

1995 Shell Anasuna Teal, Guillcmot, rrew bui)d Fabrication 
shipshape FPSO 

1996 Shell Curkw New b1nld slúfL>hape FPSO B!!ílirreenng 

1996 Rcading fOLAIR Semi-sub conversion Engineering 
and Bates 

1996 Tewco CAPTAIN Wcll hcod platfonn aud Opcratwns 
FPSO 

• 

' 
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~AMEC 
Offshore 

Backgtóund 

The Cutlew neld located ln lhe Ce:nnal NonTI Sea area with 
reserves of Jl million banel3 oi oi! and 244 billion cubic feet of 
gas i>; belng developed via ~ubaea íacilitiéa fooding into an 
FPSO (f!oa1ing productlon, sto:rn.ge and ollloadlng) syarem. The 
main elemenw ofthe dtwe!opment aJ(! ;m, FPSO VEIB1lel, a Bhuttle 
t<U~k.er and a subsea UfJlem. The FPSO itJ ba....ed on lhe 
couver:non of an existing 100,000 tonnes tanker, lhe Maernk 
Dorse-t.lt wi1l have a pmductlón capacity oí 45,000 barreis of oil 
and 100 M:Mscfd (2.9 Mlv!scrnd) of ga.s anda storage capacity of 
560.000 barrel.'.l of o~. 

Soope o! wol'k 

The Curlew development is being undertaken on an Alliance 
basis known as til e Ml\SAllian(l(l which coruists ofMaersk, 
Alv!EC and SBM (Single Buoy Moorings), The C<llltractlor lhe 
development l8 an EP!C (engineer, procure.lnslall, C<lrnrnlssion) 
wi!h :,;aersk owning and operating lhe vassel. AMEC Prucess 
Qnd Enorgy oro rooponoihlo for Um OV'I;Il1l]J onginooring and 
procllremBJtl of lhe topsid6 focilitie~ and utiUúes. topsicles 
coru;truction, in;tallation, hool::· up anel precoli'l1lliasioning, 
instaliation ofthe !urrei and management of the CSO {Collex!p 
Stena Of!shore) sub.<lea contract SBM will design lhe tuuel, 

, -~- $wivelstack and lhe mooring syo'lem. 

Curlew 

'Esso 

KllyData 



mAMEC 
Offshore 

Backgtound 

The Britamúa l!eld ú; being deveJoped vja 
prnduction centre~- tw<> li'Ubliea and one platform 
base'd. The lwo ~llbsea mallifolds are connected via 
infielct flowllnes to the p!atfonn. The platform 
comprisee a drilliJlg templale, elght-leg jackel and 
topsides fuctlilies for proctuction, utl!Uiea. 
aççommodatio.,, drllling anct flarlng. Each of !h é 
aub.lea manifold centres will have 15 slots and there 
are production and te/Jt !ines C<lMecting lhe 
manifolds in seri~ lo the platfonn. 

'The topsides integrated decl< incorporates gas and 
conctensale processJng and u!Uity generatíon. A 
separale wrnpression module of 5,000 tonne~ wlli 
provida thres lmlns for expon compressíon. There 
JS also an LO module f<>r 144 beds and e..'lsodated 
facW!ies. The on-platforrn dJ-illing lacilitfes 
encomplillS a full 3,000 tonne drilllng factilties 
module, drillirlg substructure anrL:lertick Due to 
reech and d(lpth ofwelis, d.errlck ratlng ls 
substantial. 

Oco~ ofworlc 

The contraCI between Conoco. Chevron and AMEC is 
on the basls of an 'a!Jiance' for fuJl rrianal1!imen!, 

Britaruúa 

(conoco) 

Kêy data 

engineering. procurement and serv!ces for lhe lnlield f~cili~es. TM aliJance form o f con!r.l.Cl is 
ba.sed on one integmled tearn wil.h comm_on objectivm;. The sln9le org-anlsaúon 'compriseG Gtall 
from bo:h "!"~r~:;:- r "-'lé ~ntmcior. and !Ire ba~ skJis are bemg scult<ld Jíom õ.ll compWl!eS m the 
aUiance to en.<<:ro the best for llritannta. 

' 



~~~ AMEC \ 

Offshore '·'''' Brent field 

'ísso 
.... -... 

Baclqj'round 

Thare were lhree maiu reasons behind th.e Brant redavelopment project. The fow ageing p!atfonns 
needed to be upgrnded and i-efurbi'llled to enable efficJem and rellablo;. production over lhe next IS to 
ZO years. Seoond!y, new safety requíl1am.ents had to t;Je satislied (post CuUen report); and lhlrtlly. new 
facilities Wlluld be needed to allowth(J reservoir to be opernted at lDWilt pressures. 

Depressur!.sa!ion f.-om 131lto 40 bar allowed the capadry of ga.s 10 expand gJ.ving additional o~ 
recovery as we!l as signillcant gas recovery. Tlus enablect ShiõlllO provida for lhe extention ol tl>e 
lleld'~ gas pla!eau r o wellbeyond the ysar 2000. 

The Bravo, Charlie and Del!a plalforms were substantially reconfigured, receiving new livi:ng quartem 
and proce,;s facilitiea. however, as many of the exillting C3.cUities ~ posslble were 1€\amed. Brent Alpha 
W&l upgradGd and refurbi8hed bul remains an o~ produdng platfonn 

Only one platform at a ttme !s 5huld\1Nll. becai.LSe of contra(:!uaJ commi!mems lo Briilsh G""- Bravo and 
Charlie have been mvamped <md recommissioned with Delta being rovampad and recomm;,sioned 
during l9e7. 

Scope of work 

AJIAEC Proce•• and Ene!ÇY are tlle management services comm.(:!or for the projact prov!ding 
coucaptual and detailed enginaering. project managemen\ and proclllllment or lhe complete project 
on a partnering basls WilhSheil EKpm. 
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~JAMEC 
Offshore 

Ba.ckground 

'I'he Eo.'.ll fuo.e plalk>rm Wa<J lhe third of lhe major 
prodllCilon platfonn~ installed to develop lhe Bras field 
aroa with lhe topsides deôlgned by AMEC Pro~ass and 
Ellergy 

East Brae is a conventiomll ateei integrated platfonn 
~l!llltll~U U~I!J d tli Uliny l<!JHpWe. F=r ~ !mportcd from 
bothNorth and South Brne platforms and there are llvlng 
quarters for 225. 

Gas and condensate is sent rs 5 kms lo Btae B by pipellnes 
where condensai e joins ths Brae ayatern to the Fortias 
system. Ga.s is exported via lhe SAGE pipeline. 

Scope of work 

AMEC Ptocess and Energy wern lhe tops~ deslgn 
contractor ror lhe Pront End Englneer!ngDeslgn (FEED) 
anct lhe detailed design oi th& túpstde Iadlities íncluding 
drílHng, production, utUltles and acoommodation. 

AMEC also fabncawi lhe S,600 tonnes in!egromd deck at 
its Wa!lssnd yan::l and und.,rlook Ih" ollshoro hook-llf> <lli.d 
çommiss\o[llllg 

East Brae 

M 
MAIIAfHON 

Key data 
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ffiAMEC 
Offshore 

Back:grotuld 

The Eide< plalfurm has a mlnlmum facili!ie<~ integrated 
dack, dasigned for bolh manned anel unmanned operation. 
The design al3o inctudes remoWOle ctrilling modules Md a 
living quartGIS whlch could be :mothballed. Partially 
processed crude oü is exported Via the pipellne to North 
CoffiloraJtt, where lhe crude ls co-m!ngled wit\l Nonn 
Connorant production and whore additicm oillgas 
separation takes place. 

Key data 

•• 
;>; 

,_ ' 

. . 

Eider 

AME: C Process and Energy's deslgn induded mcorporating lhe process. utllity and weUhaad facil!iies 
mlo one larga module wtlh alift weight of5,000 -whlchsubstantially reduced the o!fshorehook-up and 
!Wltallation trme and costs 

Scope ofwork 

AMEC Procesa and Energy were responslble for the conceplllal and detalled deslgn for llle lopsides 
faCJ.Iities as well as the conceptual oesign or the modifciatlons requlred for the North Connorant 
platform. 

• 
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FINANCr-.L TIMES THURSD!I. Y MII-RCH I S ~001 * 

Shell gives 
1,000 jobs 
boost to 
north-east 

BIOTECHNI ....... , .... , ........ ' 

Cit 
" 

By Fnllee!al ~ .. 

The btoteclu\o. 
ls to wtite to 
.,.Uhlllons to 
to glve In 11) t 
anlmo1l rlgbts ' 

In a lotter to 
rnU•t•, bonk,, 
organtset!om, 

_try Assoct.Uo" 
""'l <lloqulot r 

By C~a~eo B•loholor 
and c~~. flih• 

,,. CUy'o unw11lJn1_ 

' Jlrm agalnst • 
The 1,000 jobo w1ll t>e oplll lty o! anlmo1l J • 

about 00:<~ t>etween Alnoc'a Imo". ~·.-.. . •""""' ... ................... yard ot Woll,nd o.n lhe In • rOrereocc . 
- TyoO ond llarllepool clJJ!IruJII\utloru, 
o.ltho~ lho OlllploYtnent of lbolr llnb wiU' 
oubcon!ract lobout em owe!l Lllo S<lel\Celi., I I 
lhe numOOr o! )ob• «<Oted oo...d drog tesl': 
by betwoen o thlrd aod a goted by !llllt·v!­
hal(. 1 .. 0!.-., tbo Bli' 

Amec. wlll oupply 11,000 oi "certalo, Jllu. 
toun"' of equlpmeOI( In mod- ootlono' - wlll 
ul"' that wlll t>e nlted on to bucklo Ul!der 11: 
the ""'"'I that ls current\y In tl!o leller," 
under ooi15lrucllon ai a Sam- tbo Clty to ., 
•tmg yal'd In South Kor... tho foee of 

lnsl>!llo!lon wor~ w!ll a!arl bebavlour b~; 
In A,ugnst 200l, Wl!on lhe grouv•": 
v.sso.t bas been ~>rougbt to Durlng lho Y<' 
lhe Tyne. n 1s due to ..UI to palgn agalnst .o 

1
~§~~~~,

1
'

1
' ~~be' ' Ntgorla to otart hall.dllng oJl flnan<11l group 

lo , In Nol'<mber 2oo:l, Phll!lps & Dte • 
ThÕ platform wlll bé mOnagor, We9tl: 

owored ln l.mlm-d .. P water lhe brokor, """ 
to recelvo oll and gas m. .. lment banl' 
pumped from under lho •ea· u .. wilb lho e< 
bed. 11 wlll ofltood oU lnto lbelr slall had 

_, an~ pump lhe gas r;·=·~~~=== ""hote by plpoHM. 
"""'tnment l• sons!· 

to tbe fact tbat I! 
app,.red to ha>o been 
""ught unpropared wben 
Corus, lhe Anglo-D•tch st .. l 

- group, announced severa! 
thousand job lo"" earllor 
tW;; Year. 

Tho now jobs Mil provido 
a bo"'t to tho nortb-east's 
fabrlcat!on yards whoro 
employmont bas s~runk 
from W,OOll tbree ye.,, age 
to fewor lllan 10,000. 

OI lb• llve bJg )'ll!cis, two 
haV<! st:.ut thelr gatee in lho 
p••t year: Kvoerner Off­
shore'' Port Clar•noe tao\tlcy 
on tbe Taes !s closed and 
seekmg a buyer and Odo­
l>Techt's yard ln M!ddlos­
brough ha; been •old lo Ablo 
EngtnootJ.,g, Whlclt ls ches­
lng rtg d"omm;,.;on!ng 
work . 

Thls Wit! bo lhe tlúrd.iloat-
lng platform oomp!e!ed at 
lhe Wallsen~ yrud ano; wtll, 
Ame. hopes, enable lt to wm 
further orrle"l for llle Bo:nga 
fleld and otbet o!lshore 
fietd< in weot AfriciL 

Norlll-oa•t Eng\and's off· 
ohore !abr!oatlon yards on 
lhe Tyno and Tees h,ve 
\llayed a C!Uolal role in tbe 
Nortb Sea oll ano\ gas lll<IUS· 
try over tbo past 00 y.._,.,; 
tho nortb-<=t Ju<. bullt more 
lhan 00 li'' "'"I o! lho pro-
""ssing, utult!es and a.:com-
modatton modules oporotlllg 
Jn tbe UK .. olor. 

Tho lndml>;y and tho gov­
ernment havo oo-op""'ted on 
lhe PH<t inltlallvo, "blcb 
alms to ""Port tho know~ 
ledgo and té<hnology opp!lod 
in tbo Noo-th Sea to other 
regionS ormrnd lhe wmld_ 

ç---
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UPGRADING CONIRACf 
RELATINGTO 

1997 

THE SEMI-SUBMERSIDLE DRILLING PLATFORM 
SPIRITOFCOLUMBUS 

CUR.TIS DAVI$ GARRARD 
Lanco,ler Houso 
Nortfwml>erland CIO>< 
Heot~row Airport 
S!Oine> 
TWI91LM 

R,, f SRC/10 1281-000 I 

• 

HOLMAN, fENWICK& WILLAN 
Mo~owHouse 

Uoyds Avenuo 
London 

ECJN lAL 

Rcf JA T 245341004 



INDEX 

CLAUSES 

I 

3 
4. 

' 6. 

'· • 
9. 
10. 
11. 
12 

.,...., . 3. ,, 
15. 
16. 

~ n. 

" 19. 
20. 
21. 
22. 
23. 
2<. 
25.-

DEF!N!T!ONS . . . . ....... -- .................. -- ... --- ... -.. . 2 

WARRANT!ES ···············---·············--···· ------- --····· 4 
CONTRACTOR'S OBLIGATIONS ...................... -.-- .... - ...... -.... 4 
COMPANY'S RESPONSfB[L!TfES.......................... . ....... 5 
PERFORMANCE OF TI-18 WORKS, ETC .......... -- .. -- ............ -- ..... -- .. S 
DATESFORREDELIVERY,DBLAY ----------------------····-------------- !J 
TR!ALS OF THE UN!T . . . . . . . . . . . . . . . . . . . . . . . • . . • . . . . . . . . . . . . . . . . . . . . . . . . . !-5 
REDEL!VERY ANDACCEPTANCEOFTHE UNIT .. ----- ... -- ................ 17 

CONTRACTOR'SGUARANTEEOFlliEUNIT -······--······················ !8 
CONTRACT PRlCE ANO PA YMENTTERlviS, TITLE .......................... 20 
INDEMNITIES .•.....•.....•....•.••.•..••.....••..•...... , • . . ......... 22 
RISK OF LOSS, INSURANCE ..................... -.-- ...................... 22 
TAXES ANil DUTIES .................. -- .................. - . . . . . . . . . • .. .. . 23 
CONFJDENTIALITY ...................................................... 23 
FORCE MA1EURE •...........•...•..•.. : .•..•............ --.-- ....••.... 23 
REMOVALOF WORKS ANO TERMINATION ................ _. ....•........... 25 
PATENTRIGHTS ...... ; ................................................. 28 
SECURITY ANO SAFETY, ETC .......................................... --. 28 
COMPANY SUPPLIED ITEMS .............................. - .............. 29 
ASSIGNMENT ......................... · .................................. Jl 
ENTIRE AGREEMENT ................. _, __ ................................ 31 
NOTlCES ANO COMMUNICATIONS .... :.-.......... ....................... 32 
GOVERNING LA W ANO JURISOICTION ....... · ............................. 31 
LIMITATIONUPONUABILTTY ........ , .................................. 33 
EFFECTJVENESS ....................... • ................................. 34 

APPENDIX A; ANNEXES 1- X ANO PRINCIPAL ORA WINGS ..•.•.•. , .•.............. 36 
APPENDJX B MJLESTONES ....................••.•......•.................•.... 38 
APPENDJX C: PLANNED PROGRAMME .•...•..................................... 39 
'I.PPENDIX D: PERFORMANCE BOND ............................... , •........... 40 
A.PPENDlX E: CUSTODY CERTlFICATE ••..••...... , ................... , .......... 42 
APPENDIX F: PROTOCOL OF REDELIVERY ANO ACCEPTANCE •. , ...............•.. 43 
APPENDIX G: SCHEDULEOF LABOUR COSTS FORMODIFrCATIONS ...............• 44 

~----- -
ÍtcGPIHill Dü ·-

• \ 



THIS CONTRACT made the ,,,,, ~ 1997 

BY ANO BETWEEN: 

(I) PETROMEC INCa company incmporatcd and existing under the laws ofthe British Virgin 
Islands with its registered office at the Tropical lsle Building, PO Box 438 Road Town, 
Wickhams Cay, Torto la, British Virgin lslands ("the Cornpany") 

AND: 

(2) DAVIE INDUSTlUES INC, a company incorporated and existing under the laws ofCanada 
with its registered office at 22 George D Davie, Lévis (Québec), Canada G6V 8V5 ("the 
Omtractor") 

WITNESSES AS FOLLOWS: 

WHEREAS: 

A. 

B. Bya purchase agreement dated 20 June 1997 ("!heHead Purchase Agreement'"'ll:,::":~;,::~~~,J 
and PETRQ.DEEP fNC ("Petro-Deep") SANA has agreed to se H the Unit to f 

c. 

D. 

nommee. 

By a bareboateharter and purchase agreementdated 20 June 1997 ("the Bareboat Charter and 
Purchase Agreement") between Petro-Deep and BRASPf;lRO OIL SERVICES Company 
("'Brasoi!") Petro-Deep has agreed to upgrade lhe Unit in. aooordance with the specificatiorr 
defined tllerein and to charter and sell the upgraded Unitto Brasoil. 

By a bareboat charter dated 20 June 1997 ("the Bareboat Sub-Charter Agreement") between 
Brasoil and PETROLEO BRASILEIRO S.A. ("Petrobras") Brasoil has agreed to bareboatcharter 
the Uni! to Petrobras for intended operation off the ooast ofBrazil. 

Byan upgrade contractdated 20 June 1997 Petro-Deep has oontracted with the Company for the 
provision o f upgrading work on terms approved by Brawilll!ld Petrobras. 

~,. Separately the Companyhas contracted with NOBLEDENTON and AMEC fordesign work for 
which the Contractor has no ~ponsibility under this Contra c!. 

G 

H. 

I 

With the written approva! ofSANA, Petro-Deep, Brasoil and Petrobras the Company wishes to 
effect a certain part ofthe upgrading works ("the Works") to the Unit. 

The Contractor has represented to the Company that it possesses the necessary technical and 
financiai resources to undertake the Works. 

The f>arties have agreed to concludc a contract in respect of the Works on the terms and 
conditions hereafter set out. 

Sp;,;, ofColumbu< Conlrn<l 



NOW THEREFORE IT IS AGREED AS FOLLOWS: 

DEFINITIONS 

In this Contract the fo!lowing words and exprcssions, shall, except where d1e context otherwise 
requires, have the meanings hereby assigned to them: 

"Annex" means an Annex comprised in lhe Specification; 

"Banking Days" means days (other than Sat~rday) on which banks are open for busincss in each 
of London, New York and Montreal; 

"Ciassification Society" means RrNA !llldlor(in iflecaseofthenew process equiprnent forming 
pattofthe Works) American Bureau ofShipping; 

"Company Supplied ltems" means a(J Materiais and Equiprnentrequired in connection with lhe 
Works which are not specifically identified in this Contraot and/or the Spedfication as to be 
procured or supplied bytheContractor, and which the Contractor does notagree to procure o r 
supply under a Modification; , , 

"Contract Price" has the meaniog assigne<!"fo it in Clause I 0.1; 

"Delivery" means delivery ofthe Unit by the Companyto lhe Contractor in accordance with 
Clause 4.S; 

"Effective Date" lms the meaning assigned to it in C!ause25; 

"Guarantee Period" has the meaning assigned to it in Clause 9; 
'l" "~/'{ "··'" ,., 

''Job Si te" shall mean tlle placeapprove<l bylhe Companywbere tbe Unitwill be moored whi\st 
the Works are carried out, bei.n~ alongside Pier 29 in the PortofQuébec; 

"Materiais and Equipmene• meáns any and ali materiais, equipment, macbinery(including spare 
parts) and/or items ofsupply requlred to be pmcured o r snpplied hereunder in connection with 
the performance ofifle Works; 

"Milestones" means the various stages of completlon of lhe Works (as hereafter defined) set out 
in Appendix B hereto; 

"Modifications" rneans a Requested Cbange o r a Required Cllangewithin the rneaning ofCiause 
s, 

"Ptanned Prograonme" rneans til e Contractor's Program for performance o f the Works set ou{ 
i11 Appendix C hereto as the same may from time to time be varied; 

"Prime Rate" means, for any day, the rate o f interest, expressed as an annual rate, quoted or 
announced on such day by lhe National Bank ofCanada in the City o f Montreal, as being its 

' 
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reference rate for determining interest mtes on commen:ial demand loans made by it for its own 
account in Canada in US Dolla!'!i; 

"Principal Drawings" means the Principal Drawings listed in Appendi1< A hereto produced o r 
required to be produced by tl1e Company under and in acoordance with this CoMract, as any o r 
ali o f the same may from time to time be varied in acconbnce with the provisions o f this 
Contrnct~ 

"Redelivery" has the meaning assigned to if in Clause 6.2; 

"Redelivery Date" has the meaning assigned to it in Clause 6.1; 

"Regulatory Bodies" means lhe bodies listed in the Specification having regulator.1· 
responsibilities and aulhority in respect ofthe Works; 

"Shipyard" means theContractor'~ sbipyard and associated facilities located"at Lévis, Québec. 
Canada; 

"Specification" means Annexes I to X listed in AppendixA hereto copies ofwhich have been 
initialled by lhe parties for lhe purpose ofidentification, as anyorall ofthesame may from time 
to time be varied in accordance wilh the provisions ofthis Contract; 

"Works" means ali ofthe works required to be undertaken by the Contractor to upgrade the Unit 
and t<.J render her in a conditinn fully complying wilh lhe requirements of this Contract, the 
Specificatíon and the Principal Drawings including (a) all appropriate and necessary works as 
detai(ed in the Specification and the Principal Ora.wingll; and (b) all works undettaken in respect 
ofMOOifications pursuant to Clause 5; 

Other terms used in this Contract are defined hereafter. 

This Contract inc!udes the Specification and tbe Principal Drawings. ln lhe event of any 
conflict, ambiguities or inconsí"steucies between lhe provisions oflhis Confract <.Jn the <.Jne hand 
and lhe Specification amllor the Principel Drawings on the olher hand, the provisions o f this 
Contract shal! take precedence ln the event <.Jf any conflict, ambiguities or inconsistencies 
between thc Annexes comprised in lhe Specification and lhe Principal Drawings, sucb conflict. 
ambiguities o r inconsistencies shall be reso\ved by giving precedence to the provisions of such 
AnneKes and the Principal Drawings in descending <.Jrder as listed below: 

1.1.1 Annex X (Deviations from Basic Design); 

I . I .2 Annex f( (General Teclmical Specification ); 

1.1.3 Anne1< [ (Contractor's Statement ofWork); 

1.1.4 the Principal Drawings; and 

I.I.S Annexes 11! to IX (General Brasoil Directives). 

• 

't. 

Sp;<IC ofC<ol•rnb"s Co"'"" 
>OfWI0\01"»-1/3 



l. WARRANTIES 

'·' Tltc Contraclor warrants that ít has the experience, constructioo facilltles Slld capablllty, 
lncluding sufficienf and competent supetvisors ~nd odler pen;onnel, efficiently and expeditiously 
to accomplish lhe Works within the time frame imposed bythis Olntract 

2.2 The Contractor warrants dmt it has inspecte<:l dle Uni! and fully acqw.inted itself as to the nature 
ofthe Works, lhe chamc!er, services and labourrequired prior and duringthe prosecution ofthe 
Works and ali other matters which could in any way affect lhe Works_ Any failure by the 
Contractor to discover matters which may hereafteraffe<:t its perfonnance ofthe Works shall 
neither relieve the Contractor from any of its obligations under tbis Contract nor entitle the 
Contractor to any compensation in re.<:pec! of said failure, 

2.3 The Company warrants that 

2.3. 1 SANA, Petro-Deep, Brasoil and Petrobras are the only parties interested in the owneruhip 
oftheUnit;and -

2.3.2 tlle Companyhas fu(J authority fmm SANA, Petro-Deep, Brnsoil and Petrobras to award 
this Contract for theperfonnance oftbe Works. 

3. CONTRACTOR'S OBLlGATIONS 

General ReSponsibl\lty 

J.l In consideration ofthe Ülmpany's llJlreémeutta paytbe Contracf Price as hereafter provided, 
the Contractor shall undertake and complete the Works at the Job Site as expeditiously as 
possible and within the Redelivety Date. 

3.2 

Desígn Resp<tnsibHitles 

The Contractar's ouly respansibility in relatian to the design aspects o f tl1e Warks shall be as 
detailed in paragraph 3.2 of Annex L Save as provided in tl1at paragraph lt is expressly 
unden;ta<td that the C(J[upany alone shall be rellponsible for tbe design aspects ofthe Works and 
their effect on the performance characteristics ofthe Uni!. r ~-. - -------· 

1.r cnP~AFIJ_nn llllcu ,_ un!Cil~t/ 
------3.1 

JA 

Cornpliance with Laws, Roles and Regulalions 

Saveas provided in Clause 3.4 the Contractarand ali Subcontractors shall complywith ~illaWs,'-~­
rules and regulafions which are in farce at the dateofthis Contract and which are appl/~abíêto. 
thc Works. The Contractor Shall obtain at its cosi ali licenseS, permits, certificates and 
penn issíons required in Canada far the execution and tbe completion o f d1e Works. 

llle Company shall be responsible for obtaining the approval o f ali drawings, calculations ele. 
relating to the Works by lhe Classifícation Society and Regulatory Bodies, other than those parts 
ofthe Works for which thc Contractor h as design responsibility under paragraph J.2 a f Annex 
L The Company shaH be responsible for ali fees and costs ofthe Classification Society and the 
Rcgulatory Bodies. 

~ ~r;,.LofÇolumbu,Conlffi<t 
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Performance Bond 

As a precondition of paymcnt of any inotalment ofthc Contract Price the Contractor shall, at its 
own expensc, provide ar procure the provision to the Company o f a Performance Bond for 
THJRTY-FIVE MILUON DOLLARS UNITED STATES CURRENCY (USD35,000,000) to· 
he issued by lhe America lntemationa[ Group on behalf ofthe Contnictor. 1lte Performance 

- Bond sha/1 be substantially in the terms attac!ted as Appendíx Do r as otlterwlse agreed. 

COMPANY'S RESPONSIBfLITIES 

Des1gns, dnwlngs, information and asslstance 

T11e Company shall have the responsibility to deliver to the Contractor or procure delivery o f ali 
designs, drawings and other technica[ information identified in this Contract and/or the 
Specincati'onas to be prov'tdedbythe Company, including(butwithout lirniting the generality 
ofthe foregoing) the Basic Design Documents and Approved for Construction Drawings to the 
Contractor as defined in Annex I ("Design [nfonnation") in good arder and within the dates 
notified in writing by the Contractorto meet the requirements oftlte Planned Programme. 

4.2 Shou/d theCompany fail to deliverto theContractor any item ofDesign lnfonnation by the date' 
so notifred, provided such notification was submitred by the _Contmctor to tlte. Company 
reasonably in advance of~1e date when the item was required: 

4.2. I any delay in lhe completion ofthe Works thereby resu(ting andjudged byreference to 
"the criticai path" sha11 be deeme<J Perrnissible De!ay within t!te meanlng ofCiause 15; 

4.2.2 

'"' 
tlte Cornpany shaU be liable for anycost:; reasonably and unavoidably incurred by the 
Contractor in consequence of any failure to provido Design Infonnation in good arder 
and within the dates required by Clause 4.1. - r---~· -

Til e Company shall also be responsible: i i COPIA flfl DD IIUI'IJ 
,- ~"'------------' 

4.J.! 

4.3.2 

- :c'" ,. ·. 
to provide such assistance as the Conlractor from time to time may reasonably req~jr;e- in 
lhe analyits and interpretation oftechnica[ and other information provided hy'-'i:it·Ó'n 
behalf ofthe Company and/or AMEC in connection with the Unit and/or the Worh: 

to provide sucf, infonnation as !he Contrnc!or mayreasonably request for expediting the 
transporfation o f Company Supplied Jtcms to the Shipyard o r the Job Si te as appropriate 
and their inspection, handling and •nstallation in arder to meet tbe Planned Programme_ 

4.3.3 for lhe transportation ofthe Unit to the Job Site. 

• 
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4 .4 .1 copies o f the platfonn condiüon loading indicating ali ballast, liquids or other iteons not 
an integral part ofthe lightweight; 

4.4 .2 copies ofthe hydrosfa!ics, trim and stabllity b<XIk, fully up-to-date; 

4.4.3 an inventory o f a!lloose items stored on board, indicating d1eir location and intended 
disposition or the security arrangements for those items to rema in on board throughout 
the upgrade; 

4.4.4 a statement identH)'ing the natu':" and (ocation of any hazardous materiais including 
asbestos and PCB' s, ali as defined in Caoadian regulations; 

4.45 a sffi1ifnent ofany Qther known safety' deficiency or health hazard whlch might affect the 
JlOrmal conduct ofthe work or the care and cu'itody ofthe Unit and its equipment, 
systems, etc; and 

4.4.6 ali nece.<saryinformation conceming thepreservation/maintenll!lce ofthe Unit while in 
the Contractor's custody. 

4.5 'The Unit sha!l be delivered to the Contraetor between 15 August 1997 and ·I September 1997. 
Delivery slmll be deemed tohave oocurred when: 

4.5.1 the Company_has given telex ortelcfaxed notice ofreadinCss to the Confractorfollowing 
arrival when the Uni! is ready in ai! respects forthe Works to be carried outsafe(J afloat 
and moored at the Job S(te; and 

..----.= ~ill 45.2 everytlung refurred to in Clause 4.4 has been provided to the Contrat:f>C{IPI~l_~' _ JU QR GJNAI I 
whereupon file parties slmfl sign a CustodyCertificate in the funn set out in Appw~ix E h,.,rc • . 

I . o®C- '' M ,. " 
I f the Unit is not delivered to the Contractor by I September 1997 tben any':-delaJi!lli\'"11\'e "- ''t\;;;t 

completion ofthe Works thereby resulting andjudged by refercnce t<l "lhe critic\j!l path~ shall 
b e d eemed a Pennissible Delay within the rneaning o f Clause 15. · :.:;::; """'" 

Condltion Survey 

4 .6 Widün flv~ da ys after Delivery oras they may otherwise agree the parties shall conduct a joint 
condition survey to ascertain and record the state and condition o f the Unit as follows: 

4.6.1 A physical inspection shall be conducted ofall compartments and spaces, including the 
use o f photographs and/or video in order to record the existing condidon. Compartment 
lnspection Sheets sball be prepared to reoord: 

• 

'"' colllpartment o r space designation; 

,(\ 
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(b) dateofinspectíon; 

(c) a record o f the photographs taken; 

( d) unphotographed conterl!S of compartments; 

(e) condition ofcontents not plwtogmphed; 

{f) condition o f compartments notdefinable by photograplls-, 

{g:) handover o f keys (i f applicable); and 

(h) signatures ofCompany's and Contractor's represeatatives. 

Ali photographs shall be marked wi!h the date indicating when the photographs were 
-·, tal(en. 

4.62 Ali equipment shall, whenever practical, be demonstrated to be fu!ly operntional, any 
defects beingrecorded and added to the Condition Survey Record, lfnecessary, it may 
beagreed between the parties that-certain items shall be demonitrated befure departure 
from ltaiy or at sea. Under such cin:umsta.nces. suitable IIITliflgetnents shall be made 
between the panies forthe wltnessingthereof. 

4.63 The complete set of photographs and compartment inspection sheets constitute. the 
Conditlon Survey Record and shall be supplied to both parties, and sball serve as the 
official record ofthe Unit condition tu be used as the basis for the acceptance condition 
o f the Unit and its compartments at Rede!ivery. The Company and Contmctor hereby 
agree thatthey will acctp! such records fbr the purposes ofthis Contmctand thatthey 
shall not chal!enge the validity, authentici!y or accuraoy of such records in any manner 
whatsoever. 

4.7 T11e Company shalf ~nsure that, at tl1e time ofDefivery, lhe Uni! shalf be fi-ee ofany liens or 
olhe r encumbrances that might affect lhe Contractor's efficient conduct ofthe Works. 

4.8 On arriva( oflhe Unit at the Job Site, lhe Company may request lhe Contractor lo arrange for and 
supervise as an extra lhe remova_[ ofthe Unit's moveable stores and defuelling lhecost ofwhich 
sha[[ be payable by lhe Company and sha[( be cbarged by lhe Co ntractor in accordance with the 
Contrnctor's rates set out in Appendix G hereto. Such activities lf"''"·~JO»i"C~::; 
lhe cnntrol and at lhe risk ofthe Company. 

4.9 So faras held 
such technical 
subsequent i i 
con sider necessary for the eftlcient 
without lu ti ' t 1 

suitably indexed 
and, wherever possiblc, lo be in 

<\ fiA44 
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4.10 

4 .li 

4.12 

4.13 

Tlle Company shall approve lhe Contractor's tempc>raty installations on boanlthe Unlt to ena!lle 
ll•e Works to be carried ou! atsea, such approval not to be unreasonably withl1eld or delayed. 

ObHgations ofOther Partidpants 

As regards the obligations and responsibilities o f the various other parties referred to in the 
Recitais hereto who are interested ( under purohase and charter agreements or otherwise) in the 
Unit and/or tl1e Works, the Company will take ali reasonablesteps to ensure that such parties act 
in a mannerwhich does no! impede the perfomiance ofthis Ccntract. 

The Company wiU establfsh in conjunction with Petro-Deep, Brasoil and Petrobras an efficient 
organisation !llld process for theexercise o filie Company's inspection rights and its pairicipation 
in wmmissioning and trials during the perfonnance ofthe Works by theContractor. 

In particUlar: 

4. 13.1 lhe Ülmpwy, Petro-Deep, Brasoil and PeÍrobras wiU create one inspection and trials­
team which shall be authorised to act on bebalfofall parties; and 

4.13.2 ali approva!s, acknowledgmcnts, signatu<es, noti= or o!her such actions shaii be 
executed bytfle Company's Contract Managerorby his du!y authorised altemate(s). 

4.14 Within 30 days ofthe signing ofthis Contract the Company sftall provi de to theContractor a 
written agreement with Fetro-Deep, Brasoil and Petrobras containing their agreements to the 
above. 

S. PERFORMANCEOFTHE WORKS,_~TC 

'-' 
Pei-formancc ofthe Works 

ConcuiTently with lhe Works, the Company may with lheapproval ofthe Ccntractor (not to be 
unreasonably withheld) also undertake oertain works to the Unit by itself or by its own 
wn!Tactors and will require access to the Job Site and to the Uni! at ali reasonable times for such 
purpose. TheCcntractor agrees and undertakes to pnJVideduring the nonmU working hours o f 
the Shipyard ali necessary facilities and services to pennittheCompany and its contractors to 
undertake such works when approved by the Contractor as afuresaid. The Contractor sim H 
charge for its personnel. and for any such facilities and services in accordance with lhe 
Contractor's Yard TariffRate set out in Append"tx G hereto. Whilst working ar tl1eJob Site the 
Company its own contractors and its or lhe ir agents and employees will comply witl1 the work 
rules and safety pract"tces ofthe Contractor and do notfling to interfere wid1 the Contractor's 
progress ofthe Works. Thc Company agrees to indemnifY, flold harmless and compensate d1e 
Contractor, its agents and employee.-; for any loss or damage.-; suffered o r liability they may incur 
as a result ofthe Company's or its own contractors' worlc 

<\.(V\CA 
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(c;"/ ~Q '(~ 
Cosls and Standards I· 'fi 1 ·)-

. IJ> ~ J:l 
B:cepl as othClWise e>:pressly provided in this Contract from Delivery until Redelivery ali costs -~v< , ;:~§/ 5.2 
o f maintaining file Unit at t11e Job Si te (including lhe provision of electric supply, water altd --:;;_~ 
sanitation and moodngs but excluding consumable materiais and parts, lubricating oils and 
greases the costofwhích shall be bome by the Company) shall be bome by thc Contrnctor. llte 
Contractor may use mooring I ines on board the Unit at Delivery but shall replace any thereafter 
broken. 

5.3 llte Works shall atai! times be conducted bythe Contractor, in accordance with this Contract 
and the Spedfication and otl1erwise in compliance witlt nonnal North American repair and 
conversion pracfice for offshore units. 

5.4 

5.5 

Subcontractors and Suppliers 

l11e Contractor shall not, without the Company's prior approval in wr!tmg (not to be 
unreasonably withheld ordelayed) subcontractany partofthe Works which exceeds in value 
USD500,000 or its equivalent in local currency. 

l11e Company shall be responsible for the pro per ~d timely perfonnance of suppliers and 
subcontractors nominated by it in accordance with the Specification in a like manner as lhe 
Company's obligations for Company Supplied Items under Clause 19. Subject thereto the 
Contractor shall rema in fully responsible to the Company for the perfonnance ofany works 
undertaken by its own subcontraetors as iftheContraetor had itselfundertaken thesame. 

5.6 l]1e Contractor s/ia(J use all reru:onable efforts to ensure that the tenns of any subcontract shall 

5.7 

not provide for·a retention of title the subcontractor in Materiais and 
Equipment, and in respect I pass upon 
deflvéry to d1e Contrnctor whether or not payment ~ha11 have 
t!lat time. 

Appointment o f Company's Superintendents 

llleCompany shall be entit[ed to send to and i i 

Senior Superintendent Annex IXmake.s 
insupervisionoftheWorks. d' 
act as a team I 
o F such right to supervise and approve shall re.spect 
ofits obligations to undertake the Works i of tllis Contra c! 
and Specification. TI1e extent Óf the authority ofthe Compllny's Senior Superintendent and eac/1 
o f the Company's Superintendents and Brasoil 's representativos shall be notified in writing to 
the Co ntractor in advance o f til e ir arri vai al!he Job Site and/or the Shipyard. 

5.8 From file date o f arrival ofthe Company' s Super'1nfendents at the Job Slte and/or lhe Shipyanl 
lrntil Redelivery, lhe Contractor shall fumish to the Compllny's Superintendents on a twenty-lbur 
hour seven-day weck basis an airconditioned offíce trailer ator in lhe immediate vicinity of the 
Job Site and/or the Shipyard, which shaU be properly lit and supplied with electricity and 
equipped with office furniture, tctephones, telefaK and two telephone Jines to euable tlle 

' 
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Company'~ Superinlenden!s to make and receive botll internai and extemal (including 
intemational) ca!ls ai ali times. TheCompany shall, however, pay tlte telephone and telefa~ 
charge> incurred by tlle Company's Superintenden!s in lhe supervision oftlte Works. Additio~tal 
facilities for Brasoil's representatives shall be provided in accordance witlt Annex IX. 

Contractor's Representative 

5.9 No !ater than seven (7) days from lhe dateof execution oflhis Controct, the Conlractor shal! 
advise lhe Companyoflhe identity of a senior project managerwho shall be designated as the 
Contractor's Representative for the purposes of ali dealings with the Cornpany and lhe 
Company's Sureiintendents in connection witllthe Works. The Contractor sha!l he entitled to 
replace the Scnior Project Manager ITom time to time and the Senior Project Manager shall be 
entítled to delegate his duties from time to time provided that in ali cases the Compllny is given 
prior written notice ofthe replacement or delegation. 

... 10 

Inspections 

AH lests""""ãnd iitspections of the Uriit either (a) required by the Classification Socíety o r lhe 
Regulatory Boóres o r (h) otherwise stipulated in the Specification sha!l be carríed oul IÍy the 
Contractor to ensure that the Works are duly and proper!y perfonned. Neither lhe C!aosifrcation 
Society nor the Regulatmy Bodles shall, hoWever, have any authority to order additional works 
forthe Company's account 

5.11 Exceptwhereotherwise previously agreed in writing or wpired by AnnexV!II, the Contmctor. 
shall give at Jeast five (5) hours' written notiçe to the Company's Superintendents of the ilate 
and place of any t<llóts, tria!s, lnspections and other schedu[ed even!S of material importance to 
the prqject. Failure by the Company's Superintendents to be present at such tests, trials and 
insf>CC!ions as afuresaid shall, where due notiee has been given, be deemed to be a waiver of the 
Company's righlto be present and the Co,mpany shall be bound by the resu!ts thereof. 

5.12 The Company's·Superintenden!s shall at ali times while the Works are being perfonned be 
pennitted free and ready access to the"Unit, and to any other p[ace where lhe Works are heing 
undertakeo, or Materiais and Equipment are being processed or stored in connection tflerewith. 
Suclt rights of access shaU extend to ali workshops, stores and offices ofthe Contractor, and lhe 
premises of SubcontracfOCI" who are doing work or storing Materiais and Equipment in 
connection with lhe Works. The Company's Superintendents sha!l at a!ltimes observe the 
works rules prevailíng at tfle Shipyard and do nothing to interfere with lhe progress ofthe 
WOrks. 

5.13 lfthe Company's Superintendents disco ver any material orworkmanship which lhey consider 
not to confonn to the requírements o f th is Co ntracl andlor lhe Specification, lhey sim li give the 
Contractor notice in writing that such alleged l!On-confonnity e:ds!s. Upon receipt of Sl(ch notice 
from the Company's Superintendents, theContractor shall conect such non-eonformity. lfany 
disagreement arises between lhe Parties thereto such díscrepllncy shall boi':'-"'-~;:""'~C:C:C:C:::;;;:;~:~:l 
provísions o f Clause 2~ .2. 

5.14 

i 
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_ duties coutet~plated under tl1is Contract eitheJ on lhe Uo~t _or within lhe premises of til.l>~;}v~ -~-,:P­
Contractoror 1ts Subcontractors unless &uch death, personal tOJUry ordamage to property was . ~: >J!A'Í'~-Y 
caused by the wilful act, omission o r negligeoce ofthe Contractor, or any o f its employees. • _ __...-
ag:ents or Subcontrnctors. · 

Company's Modifications 

S. I 5 The Con1pany may at any time after the date hereof request ~1e Contractor in writing: 

5.15.1 to make changes to tlie SpecifiCI!tion; andfor 

S.l 5.2 to undertake the supply o r procurementofMaterials and Equipment 

Any sucl1 request shall be accompanied by suffu:ient particulars, documentation and details to 
enable the Contractor properly to consider the matter. 

5 .16 /f dte Company' s request ("lhe Requested Change") can be reasonably undertaken having regard 
to the stãge ofcompletion ofthe Works, thc Piallncd Programme and the O:mtrncror's other 
commitments, then theContractur ~hall beobliged to carryoutthe same but shall be enfitled to 
any increase (and sh_a!l concede any decrease) in the Contract Price or adjustment of the 
Redelivery Date or any ofher provisions of this Contracf or the Specification which the 
Requeste<l Change reasonably necessita!# and which areagreed in wri!lng by the Contractor and 
t~e Company ordetennined in accordance wi!h Clawre.s 5".17, 5.!8 and 5.19. 

5. I 7 Within seven days after receipt o f a Requested Cftange the Contractor shal! notil}' the Company 
in writing of any adjustments to thé Contract Price, etc which it con.sidern necessary in 
consequence thereof. O n the basis of such nolifica(lon the Company shall no ]ater tlmo ten d'l)'ló 
thereafter elect in writing to: ;:: 

5 .17 .I agree to the adjustments ootified, in which case the Contractor .shal! construct the Unit 
in accordance with lhe RequeStcd Change; 

S. 1 7.2 contes! the rea.sonab!eness ofthe adjustment notified, in which case Ç/ause 5.19 below 
shallapply; or 

5.17.3 wit11draw d1e R.equested Change, in wiÍich case the Uni! shal! be built without reference 
to lhe same. 

[f within fifteen days a.fter such notification the Company has made na election as aforesaid, 
then lhe adjustments notified by lhe Contractorshall he deemed to have heen withdmwo hy the 
Company. 

5.19 I f, however, lhe Company notifi""' the Contractor in writing that the Company wishes to 
implement lhe Requested Change but disputes the reasonableness of d1e adjustments, and the 
parties are unable to agree on a "time and materiais" basís for costing the Requested Change 
under C la uso 5.25, the ma«er shall be determined by an expert in accordance with lhe provisions 
ofCiause 23.2_ Tlle eosts ofsuch expert in reaching l1iS decision shall be met by "the losing" 
party. Pending the decisioo o f the aforesaid expert, the Contractor shall continue with the Works 

in accordance witll tl1e Requested Change. <\ ~ ;·_,,-,-:::-:::-:::-:;::':'::1 
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5.20 
'"·>- 'tâi The agreed extra cost o f any Requested Change or that decided by the expert shafl be pai ti by <:.--1<-'l( ~/>.'1-'Ç. 

lhe Companyand aoy costsavings bythe Contrnctor as a resulto f any Requested Cl1an~ shafl 
be paid to the Company in accordance wilh Clause 10.4. · 

Statutory Modifications 

5.21 In the event of any changes to rufes, regulations and/or requirements of the Classification 
Soci":(y and/or Regulatory Bodies and/or other mies or regulations compulsorily applicable to 
the Works lhe Contractorshall, within seven daysofits becoming awareofthesame, give notice 
to the Company o f: 

5.2 I .1 the charlie required to be made to the Specification ("lhe Required Changeff); 

5.21.2 any estimated extra or reduced cost of completing lhe Works in accordaoce with lhe 
Required Char~ge together with any documentation substanliating suoh costwhich lhe 
Co!llpany reasonably requires; and 

5.21.3 lhe effect o f the Required Char~ge on IIIJY olher provisions o f tflis Contrnct or the 
Spec'tfrcation (inclnding withoul limitation any change to lhe Redelivery Date). 

5.22 The Company may apply fora furma[ waiverofcompliance witb lhe Required Cl1auge from the 
body having power to grant such waiver ifthe Company considers that the Ofl'ration ofthe U n it 
in its intended service would permit ofsuch waiver, and shall not11)' the Contractor as so011 as 
possible after receiving dte decision of such body. In applying for any waiver, the Company 
may cal! upon the Contractor for assistance and the Contractor wil! provide reasonable co. 
operation to thc Company in this ~poot 

5.13 Pending the grant of any waiver as aforesaid, the Contractor shall be entitled to construo! lhe 
Unil in.accordance with this Contract and Specificalion but sltall use its best endeavours to 
minimise anycosts and loss oftime which might arise ifa waiver were obtained. 

5.24 

5.25 

[f the Company notifieJ> lhe Contractor in wriling lhal the Company disputes the reasonabl eness 
of lhe extension or variation notified, and lhe parties are unable to agree on a "time and 
materiais" basis for costing lhe Required Change under Clause 525, lhe issue of what is a 
reasonable extension or vaâation shall be referred to an expert in accordance with the provisions 
ofCiause2J.2. The costs ofsuch expertin reaching hls dooision shall be met by "thelos'tng'' 
party. Pending the decision ofthe said expert, the ContractOr shal! continue with the Works in 

accordance witfl lhe Required Cbange. :::;?,;;$;;";;~;;;;;;;;;;;;; 
. ........ ...... .-.-~-- UGll tfill1 UP!Ili!,'t.! 

Pricing o f Modlfications ':f rJl.~JJUl\.:Jl..:....-- ~ cw., ·- j 

In re[ation both to Requested Changes and R.equired Changes as aforesaid in lhe .e,llth~N!le. - -, . .1 ' '''' '' ,1, 

parties cannot agree upon a lump sum. the Contractor's quotations in respect o f anf_incr~t,%·• .· );h >W'-'-'~ 
decrease in lhe Comract Price relatingfiHl!C{O shall, ifrequested in writing bythe c~mp ·. be''' ' fi I 
calcu!ated on a "time and materiais" basís. ln relation to quotations effected 011 1\, "ti!OC,Jlld .. r,;;R 
materiais" basis, the Contractor shall apply the following parameters: _.. 

• 
5 .25. I labour costs shall be charged at the agreed hourly rales se! out in Append ix G; 

' 
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5.25.2 the cost ofall Materiais anel Equipme!lt si! ali not e>.:ceed one hundred and ten per cem o f \~~~-:::i--1:'~?,-
. the cost to the Contractor of the same (inclusive of the costs of delivery of those ~-:':< ~p..\f 

Materiais and Equipment to the Shipyard }, provid ed, however. that the Contractor shãll 
in ali cases endeavour to obtain the bestprice terms and frade discounts from suppliers 
anel subcontractors for tl1e beneff( oftb e Company. 

Local Condiaons, etc. 

5.26 Tlie Contractor at its cost with-the prior approval ofthe Company (not to be unreasonably 
withhe)d ordelayed) may make rninor modifications to the Works found necessary to suit local 
conditions and facllities, the availability of Materiais anel Equipment, the introduction -of 
i111proved construction and/or productíon methods o r od1erwise. 

5.27 

Subsfitution OfMaterials 

!f any oftfle materiais and equipment required by the Specification andlor otherwise under this 
ContriiCi for the Works cannot be proct~red in time t<J meet the Redelivery Date orare in short 
supply, the Contractor may subject to the 0Jmpany's prior written approval supply other 
materiais of similar qua11ty capab!e of meefing the requirements o f the Classification Society and' 
o f the other rulcs, regulations and requirements with which the Worh much comply. Such 
approval from the Companyshall not be unreas~mablywltbheld or delayed. 

6. DATESFORREDELIVERY,DELAY 

The Unlt 

6.1 Tile Uni! shall be redelivered tothe Compariy completed as regards ali ofthe Works on or before 
31 October 1998. This date, or thedate to which the same may be postponed pursuant to the 
provisions ofthis Contrac~ shall be referred to herein as "the Redelivery Date". 

6.2 Subjectto Clause 83 Redelivery ofthe Unit shall be deemed to occur upon theexecution by d1e 
Company and the Confractor of a Protocol .of R.edelivery and Acceptance pursuant to the 
provisions ofCiause 82. 

6.3 
~ 

6A 

Premium for EarlyRedelivery 

Liquidated Dama'/;es for Delay, Termination 

Subject to the following provisions of ~lÍs Clause 6 i f Redelivery o f lhe Unit i 
lhe Redelivery Date then, bcgínning at twelve o'clock midnighf on the 
Contractor shall pay to the Company as [tquidated damages: 

6.4.1 for the first JO days' delay, nil;. 

' ' ";. ' 
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6.4.2 for lhe next 150 days' delay, USD20,000 perday; 

6.4 .J for any delay after 1 BO days, ni/. 

6.5 lfRedelivery ofthe Unit has not oc.:urred by: 

6.6 

6.5.1 the expiry o;>f90 days after the Redelivery Date; or 

6.5.2 JO April 1999; 

then the Compar1y may rescind this Contcact by notlce in writing to til e Contractor in whicl1 case 
tl1e provisions ofClause 16 shaf! apply. Any such not]ce ofrescission shall be effective from 
rcceipt by the Contractor. 

E.arly Remova! ofthe Unlt 

[fat any time it becomes reasonab/y apparent that for whatsoever reason (whether ar not fl1e 
faulrQTeither party) the Wofks cannot becompleted in time to allow Redelivery ofthe Unit to 
take place before theonsetoficeant!foradver.se winter condifions in Québec (expected no [ater 
lhan 15 December 1998) then the parties wil! co operate in good faith with a viewto making 
arrangemen!S mu!Ual!yacceptable to them in theeircumstances, including arrangements forthe 
fuwreconductoftbe Works and theapportlonment ofadditional costs. 

6. 7 lfmutually acceptable ammgements as aforesaid cannot be agreed with in a reasonable time then 
theCompanyln lts abwlutediscretionmay bynotice in writing to the Contractor(the period o f 
such notice to be =onably adequatehaving regard to theamountofwork necel;sary to nlake 
tbe Unit safe and seawortlly In whieh respecfthe Contraetor will provide sueh infunnation as the 
Company may reasonably require) elect; 

6.7. I :to remove the Unit to sueh convenient iee-úee place for contrnuation ofthe Worh as tlle" 
Company may nominate and the Contcactor may approve· (sueh approval not 10 be 
unreasonably withheld or de/ayed) and either allow the Contractorto complete the Works 
dirootly or through subcontraetors (ifreasonably praeticabl e) o r terminate t11is Contract; 
oc 

6.7.2 notto remove the Unit and to continue wlth this Contraet. 

.6.8 

6.8. I the Contractor wilf take ali reasonable steps to make tlle Unit ready for departur"Cfrom y;.«" 
the Shipyard in a safe and seaworthy condition and render ali necessa ry assistancê·oo 'the 
Unit in leavlng the Shipyard before thc onset of ice andlor adverse willter eonditions, 
provided tl1at tbe Contrnctor will be entitled to continue with tbe Works for as longas 

- reasonably practicable and any dela y in th e eompletion of the Works resulting from tl1e 
need to make the Uni! ready for departure andjudged by reference to "the criticai patiJ" 
will be deemed a Permissibfe Delay within the meaning ofClause 15; 

. 0 tvti 
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6.8.2 

6.8.] any hme while the Uni! is in transitto lhe place nominated-for oontinuation oftlle Works 
will no! count fort/1e purpose o f CJI]culating liquidated da mages under C/ a use 6.4 _ 

6.9 I fthe Company elects to term inate ~lÍs Contracf then: 

69 .I the provisions of crauses r 6.2. r, 16.2.2, I 6.2.3 and 16.2.4 will apply nrutatis mutarrdis; 
and 

6.9.2 the provisions of Clause J 62.5 will apply ifthe fa il ure to co•nprete the Works in time to 
allow Redelivery ofthe Un it to takc place hefore the onse! of ice and/or adve,-,;e winter 
conditions is caused by the Contractor' s defuult. 

6.ro I f til e Comp1111ydoes not elect to removethe Unit'or (foUowing 1111 erection to removetlle Uni! 
aml fu!ieasons for which the Con!I11ctoris notresponsible) lhe Unitcannot beremoved before 
the onset ofice and/or adve,-,;e wintercol!ditions preventing departure then any subsequent delay 
in lhe completion ofthe Works andfor Redelive.y ofthe Unit resulting from ice andlor adverse 

. winter conditions and judged by refe~nce to «the critica! path« will be deemed a Permissible 
Delay Within tl1e mean ing ofC(auS'e 1 .5. 

7. TRIALS OFTHEUNIT 

Scheduling ofTrials 

Prior to redelivery, the Unit sball be subjec.ted to detailed tests and trials ("tl1e Trials") to 
demonstrare cornpli ance of the Works with the requirements and standards of this Cpntract aod 
the Specification. The Trials, whicil shall inc!ude an inclining experiment, s[~a[/ be sched uled 
only after the Works have been substantiaUy completed)n accordance with Annex VIJI with 

after the Trials 
only items ofwork outstanding which are agreed by the Company as suitabl:~fo:c~o:o:m:Jp~l~oe•oi:P~i~l ;õê;(;ifí;;í\ru;íGÍfi;N 
Tiw Trials which shall be conducted a! the Job Site and in open waters in tl1e 
oroffHalifux, shall follow the detailedprocedures laid down in Aooo< VU!ofiliot'i 

The Trials wiU be undertaken atthe Contractor's expense and responsibi!ity. - . 
wifl pro vide sufficieM crew to conduct !he trials and ali neces<al)' 
lubes, etc. TheCompany will makeavailableto !beCon!ractorfor 
tugs, towage and crew mobilised for the transportatíon oft!1e Uni! 10 

7.4 Til e Co111pany's Superinteodents shall be enti!led to be on board the Unit during the Trials ]f 
nane o f the Company's Superintenden!s is present at the Trials then the Redelivery Date shall 
be extended by the period ofthe delay caused by their fai)ure to be present and the Company 
sJ,alr indemnify the Contractor for ali oosts and e>.:penses occasioned by such delay. [f the Trials 
aredelayed more than two days because nane ofthc Company's Superintendents is present then: 

7.4.1 the Company shall be deemed to have waived i0 

' 
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Superintendents prúlóent during the Trials and the Contractor may oonduct the Trials 
widmut any of the Company's Superintendents being present; and 

7.4.2 the Company shall be obliged to accept lhe Unit on the basis o f a certificare by t-I, e 
Contractorthat lhe Unít upon dte Trials was found to confonn to lhis Contractand the 
Specification provided the surveyor o f the Classification Society is also satisfied witli 
regard to íts requirements. 

7.5 Ali defects in the Unitresuflingfrom the perforrnanceofthe Works and becomingapparent prior 
to or during lhe Trials shall be reme<fled by lhe Contmctor at its expense and responsibi!il)' prior 
to notification of the Trials results to tile Company pursuant to the provisions of C! a use 7.6 
below. 1l1e Contractor shall h ave the right to repeat any tria[ whatsoever. 

Acceptanee ofíhe Unlt 

Within two (2) daysofcompletion ofthe Trials, and provided that lhe Works slutll comply wltl1 
lhe requ.irements of lhe Classification Society lhe Contractor shall notity the Cornpany of the 
results ofthe Trials and .shaH, where lhe sarne ls appropriate, confinn to lhe Ccmpany that the 
Works conforrn with the requirements ofthe Contrnot and Specifieation. In this respect the 
Contractor shall defiver to the Company a detailed Protocol ofTrials setting out all relevant data 
re!ating to lhe Works established by reason ofthe Trlals. 

7.7 lftlte Company is in agreement with the Contractor, the Cornpany shall, within one(l) day of 
receipt ofthe Contrnctor's notice as aforesaid, a.dvise' the Contraetor in writing ofits technieal 
acceptance ofthe Works.--

7.8 !f, however, in1he view ofthe Company lhe Works or any parttl1ereofdoes no! conform to the 
requirements ofthis Contract or the Specification, the Cornpany shall so a.dvise lhe Contraetor 
(again wiútin one dayofthe recdptofthe Contmctor's noticens afon::said) and shall specify the 
respeets in which tlte Works fuils to" eonform wífh the requirements of this Contract 'and 
Specification. llte Contractor shaf! thereu(l:m take !/te necessary steps to correct sueh non­
confomlities and, upon completion ofsucli works\ lhe Contractor shall notil)'lheCúmpany.1l1e 
Company shall, within one day afrerreceipt ofsuch forther notice from the Contractor that the 
Works conforms wi!/1 lhe requirements of!/te Contmct or the Specificati on, notlty the Contraetcr 
of\ts technlcal acceptance ofthe Worksorthe respeets in which the Works stil! fuil to conforrn 
with lhe requiremeitts ofthis Contract and the Speciftcation. This process shall be repeated until 
the earlier of (a) the Company's technical acceptance of !/te Works (such acceptance not to be 
unreasonably withheld) or (b) term\na(ton ofthis Contract by the Company pursuimt to its 
provisions in consequence o f delay in cornp!etion ofthe Works. Provided that in the•e----:c:~c:-4 
event o f dísagreement as to w~ether orno! thc Works comply wilh 
Contracf and the Speciflcation tl1e pr<JVisions of Clause 23 shali apply. 

7.10 

lfthe Company falls to notlfy the Contractor in writing or by telex or 
acceptance or otherwise of the Works witllin the periods as fX"OVided ob ove ti 
be deemed to have !ecllnically accepted !/te Works. 

As soon as practicable after airival ofthe Unit offthe coas! cfBrazif following Redelivery t"h'" I' 
Unit shall be subjected to final inspections, te5!s and trials as detailed by tl1e Specificaticn for 
lhe purpose of Final Acceptance wít[lin the meaning o f tlle Speclfication_ The preceding 

L:\ 
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provisions ofthis Clause 7 slullf apply mutatis mutandis to such inspections, tem and trials so 
far as relevan! and upon satisfactorycompletion thereofthc Final Accep1ance Mllcstone sha!l 
be decmed to havc been achieved and the patties shall sigo a certificate to tlw effecl. 

8. REDELIVERY AND ACCEPTANCEOFTHE UNIT 

"·' 

8.2 

Execution of lhe Prntocol ofRedelivety and Acceptance in respect o f the Uni! 

fol/owing the Company's teclmical acceptl!nce ofthe Works as aforesaid the Unit sllall be 
red eíivered by the Contractor to the Company safely afloat in a clean and seaworthy condition 
alongside a quay a! the Jo& Site, ata safe berth or anchorage ator in the vicinity o f such ice-free 
Eastern Canadian Pott as the Company may approve (such approval not to be unreasonably 
withhe!d or delayed) ore[sewhere as provided by Clause 6.6. lt is expressly understood and 
agreed in this context that (without prejudice to til e other quality and performance standards lo 
be achieved under this Contractand the Specifrcation) the Works muston Redelivery satisl)' the 
requirements of the Classificafion Society whose certificates sha!l be free of ali 
recommendations, reservations aru;l quafifications . 

. ~"'' -

Redenvery ofthe Unit bytheContractor, and heracceptance by lhe Company, shaU be deemed 
to occur upon fheir joinl execution ofa Protocol ofRedeJivery and Accepfl!nce in lhe formo f 
Appendix F {"the Pro toco[ of Redelivery lliJd AGC/s~nce"). Exec~tion o f Úle Protocol o f 
Redelivery and Acceptance by itseJf shaJI in no re.~pect release tl1e Contractor from its 
obligations underth is Contract. 

8.3 lfthe Protocol ofRedelivery and Acceptance has notbeea executed pursuant to Clause 82 the 
Unit will be considered "properly tendered for Redeliveryand Aceeptance": 

8.3.1 ifnone ofthe Çompany's Superintendents was present at the Trials and thereafter Ú!C 
Companyfailed to ~cceptthe Wotksand Ú!eContractorhas given notice to Úle Company 
t~atd1e Unlt h as reached the redelivery :tage in =rdance widl the requiremenfs ofll1is 
Contract; or 

8.3.2 ifthe Unit has been properlytendered for Rede!ivery and tlle Company does notexecute 
the Prolocol ofRedelivery and Acceptance; 

Without prejudice to anyother rights ofdleContractor, ali amounts due from the Company to 
the Contrnctor on or related to Redelivery and Acceptance shall be deemed to h ave fidlen due 
o n d1e date it was properJy tendered fbr Rede!ivery and Ac<:eptance and the documents listed. in 

Clause 8.4 shall bede!ivered lo the Company. .-----:::. ·;;:;;;;;;;;;i;i[ÍÍJÍÍ~C:~. 

Documents to be Ddivered to Company 

8.4 Concurrently with Rede/ivery ofthe Unit the Contrnctor shall detiver to ""• Coo 
following original documents: 

n·:-:\c,.-
8.4. f Declaration o f Warranty o f the Contractor that the U11it is redelivered to lhe Company 

absolutely free and clear of any Jiens, charges, daims, mottgages or Other encumbran·ces" -­
created by tlle Comractor o r any ofits subcontractors; 

0 
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Ciassiflcation and ot/ter certificates required to be fumished pursuant to this Contract and 
'·, ··~---

8.4.2 

8.4.3 

8.4.4 

the Specification, ali oftl1e same to be dean, valid and without recommendations. lt is 
however agreed tha! if through no fault o f tbe Contractor, the Classification or olhe r 
certificatcs are not available at lhe time o f R.edelivcry, provisional certificates shall.be 
accepte<:l by til e Company, provided lha! the Contractor shall fumish the Cmnpany with 
lhe formal certifica te.<; as promptly as possible. 

Ali dra wings and plans pertain ing to the Worb as stipulated by this Contract and tl1e 
Specificatlon. 

Commerciallnvoice in respect ofthe Conlract Price. 

9. CONTRACfOR'S GUARANTEEOF:THE UNIT 

'·' 
Guarantee Period 

The Contractor guarantees lhe Works for a period oftwelve montfts from Redefivery. The 
aforesaid period oftwelve months fi'om Redelivery shall be known herein as "the Guarantee 
Period". The foregoing guarantee shall apply only lo the work of Contraclor and of it:; 
subcon!nlctors and suppliers. The Contractor's liability shall be limited to tfte above mentioned 
ob!igations as to extent and duratlon a:nd lhe Contrnclor aná/or it:; subcontractors and suppliers 
shal! have no Jiability whatsoever for any consequential Joss, damages or expense in any way 
deriving from or connected with the above defuct:; o r for defects due to nonnal wear and tear or 
overloading or duelo corrosion ofthc materiais <lr due to aceident:;, fire, improper (oading or 
stowage ofthe Unit, mismanagement o r negligence in lhe useand maintenance ofthe Unit. 

9.2 This guarantee shaf! not extend to Com]XIOY Supplied ltems or to anydamage caLtSed by any 
defect therein not attributable to lhe Contractor, b ut it shaf! extend to defect:; in Materiais, 
W<lrkmanship and to physical damage caused tfterein T<.ISUI!ing from tlie Contractor's instaflation 
ofthe Company Snpplíed [tem. 

9.3 n1e Contractor guarantees repairs or rep!acement:; to the Unit made under lhe guarantee in 
Clause 9 .I for a further period oftwelve months from the date. o f C<lmpletion o f such repair or 
replacement bul~ch extended period shall no! exceed 18 months frorn tlie date ofRedelivery 
o f the Unit and sha!l be suhject to lhe specific agreement o f these extended tenns by lhe 

manufucturers or suppliers oftfte component:;, materiais and equipment, whi''';":•;•:-:m~':".''. :'":'~::;:;:;::;;;;;;;;;;;~ 
Contrador shall use a H reasonable endeavours to obtain. ; 

OA 

RemedyofDefects 

Thc Company shatl notify the Contractor in writing within thirty days •::~~;~~. 
defect or physical damage fallingwithin the provis'10us of th is Clause 9. 1 
sha!l include such particulars ru; can reasonably be given as to the nature of 
physical damage, thedate of discovery and lhe place at which lhe Uni! can be m''"''.''";r 
for earlieot inspection by o r on behalf o f the Contractor. The Company shalf fumish lo lhe 
Contrador as soon as practicable copies of any relevant survey o r inspection reporrs. 

9.5 The Co,npany may require lhe Contractor to make good any defect o r ph)'sical damage for which 
the Contractor is liable undcr tflis Cfause 9 by giv-rng notice of such requirement to the 
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Contractor. Any parts replace<l sha./1 on their rem oval b ecometlte propecty of and shall be at lhe 
risk o f the Contractor whilst the replacement parts fitted to the Unit shall upon fitting beco me 
the property ofthe Compar1y. 

The Contractor shall execute the necessary work including the carrying out o f any essential 
dismantling and reassembling with the urmost despatch in accordance widtthe qual i()• standacds 
whidt are applicable hereunderto the Works. 

In thc event that the Contractor is unable to make good any defect at the Shipyard, it shaiJ 
forthwitlt nominate ayard suitable for sucb purpose fortheCompany's approval, and should the 
Contpany consider such yard acceptable lhe Contractor shalll!Il11nge for tlte making good of the 
defect and thecanying outofany essential dismantling and reassemhling atits own expense. 
The costs o f carrying out such repairs sha!l not exceed tlte estimated cost o f carrjing o«t the 
guarantee workatContractor'sshipyard during normal worklng hours. Any extended guaramee 
as per Clause 9.3 shall not apply lf repairs are carried out in anotfter shipy,ud but lhe Contractor 
agrecs to assign (to the extent tllat it may validly doso) to the Comp<llly, oras the Company may 
direct, a!/ th<i right, title and interest of tlle Contractor in any guarantee received fi-om such 
shipyãro. 

9.8 Should ~te Company consldertheyard nominated bythe Contractorunacceptable, or should the 
~ Company elect to have the work refured to above carried out iilsewhere than at the Shipyanl. 

the Company shall nOminate ayard acceptab(e to it In such case the Contractorsliall Pl!Y to the 
Comp.!!ny for repairs Md/or replacements tbe oos!S of effeding sucft repairs but súoh 
reimbursement shalf not exceed lhe estiritated oost of carryi_ng out tlte guarani~ work at 
Contmetor's shipyard durlng normal working hours. The Contffictor may, at its own expense. 
have lts representative in a!tendance durlngexecution ofthe work. TheCompany shall ensure 
that any parts replaced undcr this Clause are retumed'to the Contractor (if required by fite 
Contractor) at the Contractor's expenses, and in such case those parts retumed shall on their 
replacement become the property of and &tal( be at theásk oftheContmctor. 

9.9 

9.10 

Guarnntee Englneer 

' ',' 
Where so requesred by the Company, the Contractor shall appoint a suitably qualified 
English-speaking Guarantee Eogineer to SC/VC on the Unir as tfte representative ofthc Contractor 
for such portion ofthe Guarantee Period as the Company shall require. Tite CompMy and its 
employees shall give the Guarantee Engineer full co-opera!ion in carrying out h is d uties as the 
rcpresentative of tfte Contractor on board the Unlt. In particular, the Company shall accord the 
Guarantee Engineer trearmentand subsistence on board the Unitoornparable to thc UnWs Chie f 
Engineer at no cost to the Contractor. 

The Company shal/ pay an agm:d Per-diem cost 
as we/1 as expenses o f the Ouarantce Engineer to travei to the ·, and the 
Guarantee Engineds repatriation by a ir to Québee upon termination ofhis services 
However, save ~s aforesaid, the Company shal! be responsible fnr no other 
conneetion with the Guarantt:e Engineer, who shaiJ at ali times be conclusive/y an 
emp/oyee ofthe Contractor. The Contractor sha!l indemnity and ho!d harrnless t[te Compa01y 
from and against pcrsonal injury, including death, o f, o r loss o f o r damage to property ofthe 
Guarantee Engineer un(ess the same shall been cau.sed by the rnisconduct or negligence o f the 
Company or any o f its employe.,., agents or sub-contractors. !f tlle Compa11y h as reason to be 

~ 
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. (;'f~ \"., u:t 
dissatisfied with the conduct or competencc of lhe Ouarantee Engineer, the Conttactor. on\-'.:'?;.:;':" ~<->" 

. I I . ,. " " d ·r I I . : ~ _, •M .--receivmg partlcu arn ofthe complain~ shall prompt y mves 1gate o.ne ma er an , 1 I 1e comp a ui( ·------
is found to bejustified, make a change in lhe appointment. 

Assignment ofSnbcontractors' Guarnntees 

9. li TI1e Contractor agrees upon til e expi<y ofthe Guarantee Period to assig11 (to lhe extent to wh ich 
it may validly doso) to the Company, oras lhe Company may direct, aU the righL title and 
interest ofd1e ConlractOr in and to ali guarantees or warranties given by the Subcontractors save 
insofar as the sarne relate to existinge!aims byth e Company against the Contractor. 

9.12 

Assignment of Contractor's Gnarantee 

The Company shaU be enfitled to tnmsfer the Oenefits of this Guatantee to a~y bona fi de 
purchaser from the Company or finanéierofthe Unit. The Contractor shall in such circumstances 
enter in to any documentation rêasonab!y requested by eithertheCompanyorthe Assignee to 
evidence such transfer and the vesting in the Assignee pursuantto such assignment o f aU rights 
in respectofthis Guarantee. It being under.stood that such documentation shal[ not increru;e the 
Contract<Jr's obligations. 

Extent ofContractor's Responslbility 

9.13 The Contractor shall not be rcsponsible for anydefect<Jr shortcomings ofanypart<Jfthe Uliit 
which may subsequent to redelivety aod aoceptance <Jfthe Unit have beea replaced <Jr repaircd 
by any tftird party, or for any defect which has been caused or aggravated by ornission or 
improper use orinadeq~atemaintenance ofthc Unit on the part ofthe Cornpany, its servants <Jr 
agems. 

lO. CONTRACT PRICEAND PAYMENT TERMS, TITLE 

I 0.1 

10.2 

Contract Price 

fn consideration ofthe performance by lhe Corrtractor of ali of its obligations under this Contracf 
the Company shall pay to the Contractor a price ofTH!RTY-FIVE MJLUON DOLLARS 
UNITED STATES CURRENCY (USD35,000,000) ("theContract Price''). 

TI1e Contract Price shall be a flxed price subjecf to upward or downward adjustment only in 
accordance with the express prOviúons of this Contrac! and the Specificatiorr. !t includes: 

I 0.2.1 the cost o f the Wwks, completed in acwrdance wíth the requirements _o f th is Contrac! 
and theSpecifica!ion; 

10.2.2 lhe cost o fali te.<ts and trials to be performed by the Contracfor; 

• 
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J 0.2.4 all other costs aod eKpenses ofthe Contrnctor as provided for herein or otherwise ;,.,,,.,,,; 
by the Contractor un!ess expressly provided as being for lhe Co•npany' s account. 

~ p,ymcnt Terms 

10.3 The Company shaU pay the Contract Price by eight insta!ments as follows: 

IOJ.I First Instalment 

Ten percenf(lO%) ofthe Contrnct Price shall be paid within three Banking Days oftl1e 
Effective Date; 

10.3.2 Second lnstalment 

Ten per cent (lO%) ofthe Contract Priceshall be paid within three Banking Dajs of ~1e 
C,ntracCorhavingachieved the Second Mi!estone(as defined in Appendix B h ereto); 

f 0.3.3 Third Instalment 

Ten percent(JO%) ofthe C,ntract Price sqall be paid within lhree Banking Days Ofthe 
Contractor havingachieved the Third M.il_estone (as dcfined in Appendix 8 hereto): 

-10,3.4 Fourth Instalment 

Twenty-seven point five per cent (2 7;5",;,) ofthe Contract Price shall be paid wid1in three 
Banking Days of the Contractor having achieved the Fourth Milestone (as defined in 
Appendix B hereto); 

10.3.5 Fiftb Instalment 

Ten per cent (10%) ofthe Contract Price shaU be paid withi~ three BankingDays ofthe 
Contractor having achieved lhe Fift~ Milestone (as defined in Appendix B ~ereto); 

Twentyper cent(20"/o) ofthe Contract Prlce shaU be paid within three Banking Days o f 
the Contractor havingachieved theSixth Milestone{as defined in Appendix 8 hereto); 

!O.J. 7 Redelivery Instatment 

Seven point five per cem (7 SYo) of the Contrnct Príce sl1all be paid 
l•aving achieved the Seventh Milestone (as defrned in Appendix B l>~;cà.~ 

I 0.3.8 Final Instalmenf 

Five per ce[lt (5%) of the Contract Price shall be paid upon file Contractor f 
acllieved the Eighth Milestonc (as dcfined in Appendix 8 hereto). 

In each case ac!1 ievement of the rei cvant Milestone shall be condusively evidenced (save 

L'\ 
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10.4 

1 0.5 

~~:~:~~ 
,_,( Jl>'" '') \>\ lu ;) ''> ,,,/ manifest efTOr) by a certificate co t~at effect slgned by a representative of American Bureau o• '-...~ ~ ( ,. ;/ 

Shipping. · ·-~·· 

Payment for Modificatlons 

Save as otherwise agreed between lhe parties ali adjustments to tlte Contract Price by reason of 
Modifications shall be ~aid to the Contractor or credíted to the Company (as tl1e case may b ie)· 

1 0.4.1 as to tl1e percentage thereof COrrelóponding to the percent:tge of the Contract Price whicf1 
has been pald at the time such Modífications •re agreed or commenced, immediately 
aga'mst invoice or credit note; and 

I 0.4.2 as to the balance, pro rata to the remalning insta!men!S of tl1e Contract Price. 

Tltle 

Tit!eto the Works, whetherunde.-constructlon orcompleted, ~~Materiais and ~uipment 
intended for the same, wbether unfinished or partly or whol!y finished by the Contmctor whetl1er 
atthe Shipyard or elsewhere shal!, from tfte time of payment by the Company ofthe amount o f 
the First lnstalment of the Contract Price, beoome. and remain the absolute property of d1e 
Company subject always to theContractor's lien for amounts propertydue and ow·,ng under or 
pursuant to this Contrnct. 

Payment for Fuels, etc and Liquídated Damages 

10.6 AIJ amounts dueto the Company (a) underC!ause !3.2 and (b) by way ofliquldated damages 
in re.speçtofanyde!ayjn RedeliveryunderC!ause 63 shall be ca!cu!ated and determined before 
Rede[ivery and shall be paid on, andas a condition of, Redelivery. 

10.7 

~10.8 

>L 

11.1 

Payment Procedure.s 

Payment ofsums dueto tlte Contractor in accorda~ce with lhe provisions ofthis Contra c! sliall 
be made on tlte dates on wltich the sums are due by electronlc transfer to the Contractm's 
account at lhe National Bank ofCanada in Montreal (the accountnumberto be advised by the 
Contractor not less d1an ten days prior to the date of payrnent). Save as express[y authorised by 
tl1is. Contra c! ali instalments o f fite Contract Pricc sha!l)e paid free of transfer charges and 

witltout any reductioo, deductio·n, abatement, rctention, set-off or oounterc!aim whatsoe:':o:'-:::;:;;;;;;;';;@:iii 

lftl~e date on which any payment is due in ·~:::~·::~~::~:~:J:~~:,;'::~~~ 
not fali on a Banking Day, payment shall be 

JNDEMNITlES 

ll•e Company~nd lhe Contractor each agree to defend, indemnify and hold ti 
from and against any and ali liab11ity, damage, c!aim or costs i I ' legal costs 1 

. expense.<;) in respect ofsickne.<;s or injury to and death oftheir i t 
connection with the Works and regardless of t11e cause o r reason therefor. 

• 
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12. RISK OF LOSS,INSURANCE 

Risk o f Loss 

- 12.1 The Cornpany shall bear ali risks ofphysica( loss o f. ordamage to the Ultit and the Works_ 

lnsurance 

12.2 The Comp~ny shall, with effect from Ddivery until Redelivery, maintain bullder's rísk 
insurance in respect of ali risks of physicalloss of, o r damage to the Unit and the Works 
(includingstrípped out materiais and equipment previously agreed to be saved) for an adequate 
amount and in terms and wi!h underwriters acceptable to theContractor. ll1e Contractor shall 
be responsiblc for any insurance deductible associated with fosses for which it is responsible. 

12.3 

,-----._13. 

13.1 

13.2 

'4. 

r 4.r 

llle above mentioned insurances shall be effected in thejoint names ofthe Company and the 
Contractor (but witl)out any liability on tbe part ofthe Olntractor for premiums) and shall 
conta in waiver:s ofsubrogation againstthe Cúmpany and the Contractor. llle Company shall 
provide a copy ofthe insurance policies effected upon request and the tetms thereof shall not be 
amended withoutthe Contractor's agreemen_t 

TAXES AND DUTIES 

The Contràctor shal! pay QT caUS<: to be paid ali taxes, duti.,., fees and starnp dnti.,. of 
whatsoever naturc lmposed ln Canada and the Province of Québec in connection with the 
exect~tion ttnd perfoimance ofthis Contract, exeluding any tttxes, duties, fees and stamp duties 
imposed in Canada and the Province ofQuébec upon any Company Supplied Item. 

llte Cornpany shal! pay Qf cause to j:le paid ali @X.,., duties, fees and stamp duties of wha!soever 
nature impored ou!Side Canada ln connection with the execution and performance of this 
Contrac~ except for taxes, duties, fees and starnp duties irnposed upon those items and services 
to be pmcured bythe Contractor Rnd further excluding any taxes measured by the net income 
oftlte Contrnctor. 

CONFIDENTIALITY 

lS. FORCEMAJEURE 

I 5 .I I f atany time lhe prOgr.,.s ofthc Worh is delayed dueto unforeseen clrcumstances beyond the 
Contractor's reasonable control including (but not !irnited to) Acts o f God, acts o f princes or 
ru/ers, war or other hostilíties or preparations therefor, blockade, civil cornmotion or riots, 
c pidemics, n oods, hurricanes, carthquakes. tida! waves, /andsl ides, fircs, [ightning, exp[osions. 
co li isions o r strandings, shortage o f materiais or equiprnent other than resulting fmrn any act, 
orn ission o r improvidence o f the Contractor or its Subcontractors. prolonged fai lure, shmtage 

<:::\ 
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15.2 

15.3 
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or re:;triction of ekctric curren!, oi I or gas o r deolnlction o f o r damage to tllc Shipyard o r works $.,'- ~ .,,4/ 
o f the Omtractor or its Subcontrnctors by lllly_ causes herein described; vandalism or sab otage, i\f-4 t M~\' 
mikes in breach of cxisting colkctive l>argaining agreements (but thc Comractor shall in such 
circumstances to take prompt action to pursue its legal remedies), Jockout or other labóur 
disturbances; delays by land, sea ora ir carriers; casting, forging or macfünery re_jects or the like, 
ddays caused by the Classification Society or otl1er bodiú whose documems are required; 
delays caused by any default, action or omission on the part ofthe Company (but without 
preJudice to any other rights ofthe Contractor under this Contract); the effect of any ofthe 
foregoing on the Cuntractor's other commitments including delays to the Planned Programme 
due to any oft!~e above affecting the delive<y o f other vessels being built by Contractor; alf the 
foregolng events and circumstances in-espective o f whether or not these events occur before or 
after lhe date on whích tóe Unit is required to be delivered under this Contract and irrespective 
o f whether the occurrence or continuance thereof could be foreseen at the days o f signingthis 
Contract; theRcdelive<y Dateand any Milestones not then achieved shall be postponed forthe 
period oftime during which the progre.ss ofthe Works is directlyand unavoidabfy delayed by 
thesame. 

The O:mtractor's entitlementto a postponementofthe Rede!ivery Date and any Milestones not 
then achieved shall, however, be subject to; 

I 5.2. 1 the delay in respect of which the Contractor is claiming relief not being witbin its control 
or contemp!ation at the date ofsigning ofthis Contract nor caused or contributed to by 
its errar, neglect, act o r omission or that of its agents, employees or Subcontractors; -

I 5.2.2 lhe de!ay affecting "th.e criticai path" ofthe Works; 

15.2.3 since the occurrence o f the event in respect of which rdief is daimed, the Contractor" 
having taken a!! reasonable steps open to it to mitigate the etfect oflhe event upon the 
Rede!ivery Dateand any Milestones rtot then achieved; and 

15.2.4 lhe Contractor having duly given ali the notices required under Clause ]5.3 withln the 
time limirs therein Jaid down. 

15.3.1 within seven days ofthe dateon which it became aware ofthe evetÍt, &iv~;~;l_Çomér'•'r'yi-fl~C\ l,,' 
notice in writing ofthe ocçurrence ofthe event; , · ,., _. · ... ' 

t 5.3.2 as soon as possible ther6ttl:er, and in any event not more than seven days after thc giving 
o f lhe said notice, submit to lhe Company a statement in writing, specifying as far as 
possible, witlt fUII particulars, the natureand tl1e causeofthe event, lhe effect on tlte item 
involved, the [ikely overall effect computed ffQm the Planned Programme upon t!1e 
Redelivery Date and any Milestones not then achieved and the steps which are being 
taken by it to mitigateany delay which may rruult from the event; 

15.3.3 within seven days after the date on which it becomes aware that the evenl is ~>I an end, 
gtve the Company notice m writmg ofthe date wlten th:(\_en~ed, 
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15.3.4 within seven days ofthe date ofthe Contractor's notic... under sub-paragraph (c). notify 
theCompanyofthe period o f time bywhich it claims lhe Redelivery Dateofdre Un·~ arrd 
any Milestones not then aclrieved slrould be extended by reason o f lhe evem. 

Permissible Dcl:l.y 

15.4 Any periods o f time hy whidr the Re<lelivery Date ofthe Uni! and any Milestones not tlren 
achleved is properly and justifiably claimed by the Contrnctor to be exterrde<l by reason o f 
matters faUing within {a) Clause 15.1 o r (b) Clauses 4.2, 4.5, 6.8, 6.10, 7.4, 16.6, 19.6 or 25.3 
shall k defined herein as "Permissible Delay". 

I6. REM OVAL OF WORKS AND TER.MINATION 

Resclssion hy the Company 

16.1 In the event that any of the following events should occur. -=·, 

16.2 

16.1.1 the Contractor shall witl10ot lega/ justification fai/ to proceed with lhe Works witb ali 
reasonable despatch so tbat it fui!s to meet two co~secutive Milestones within ninety days 
oftherespective dates agreed fortbe same; 

!6.1.2 tire Confractorshall commit any matÚial breach going to the root ofthis Contract and 
shal! fail to remedythesame within thirty Days ofreceipt by the Contraetor ofwritten 
notice fr!lm lhe Company; 

16.1.3 tire making ofanyorder ortfre passing ofan effective resolution for the w\ndi'trg-up of 
the Contractor{otherthan fortbe pu~es ofrecoostruction or amalgamation which has 
been previouslyappnwed in writing by lhe Company), orthe appo'mtment ofa receiver 
ofthe undertaking or propertyoftbe Contractor, orthe inso1vency ofor a suspension o f 
paymen.t by the Contractor, or the cessation of the carrying on of business by the 
Confractor, orthe making bythe Contractor ofany special arrangemenf orcomposition 
with cre<liton; o f the Contractor, and.failure bytlie Contractor 

the Companyrnay by notice in writing to the Contractordect to resdnd ~~~~~c_t;, --:-c:":::;:;;:;;;;;;.-
lfthe Company exercises its option to rescind this Contraetas aforesai': f 1 

16.2.1 tlle Contractor shall thereupon immediately. 

{a) secure the Ímmediate discharge o f ali lie ns, ffigrges, claims, morillilie·s·aird 
encumbrances created by the Contractor or any ofits subcontractors ""''" '''" u,, i<( 
other dran in fuvour of the Company and/or its frnanciers; 

{b) complete ali further parts of lhe Works required as a mirümum to 
to depart from the Shipyard in a safe and seaworthy 
employecs, agenls and contractors, together with r 
and render ali necessary assistance to the U.e.it in I 
earliest moment conveniem to tlm Company, 

remove its 
the Unit 

at the 
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,,, deliver up to the Company ali Materiais and Equipment and ~ompany Su~pl!ed 
hems which have been delivered to the Contmctorand notyet mcorporated 111 lhe 

Unil; 

(d) execute and defiver ro the Company a Protocol ofRedelivery and Acceptance in 
the form of Appendix F herdo; and 

(e) execute and deliverto the Com pany ali of the d ocumentation listed in C la use 8.4 
to tl1e CX!eilt that the same is a! that time capable of production by the Contractor. 

16.2.2 Ali risk of loss o for damage to the Unit sha!l in such circumstances transfer to the 
Company upon execution bythe Company o f a Protocol ofRedelivery and Acceptance 
as aforesaid fullowing receipt ofall ofthedocumentation received above. TI1e Company 
may, however, elect to execute the Protocol of Redelivery and Acceptance 
notwithstanding the Contractor's failure to deTiver all o r part of tl1e other documentation 
required to be delivered by the Cont[llctor pursuant to C(ause ( 6.2.1. 

~ 

16.2.J The Companyshall remain liable: 

(a) . to pay the Contracf Price for tl1e works w furas completed up until tile Unit's 
departure; and 

(b) to pay the balance unpaid for Modifications so far tiS com pleled up untllthe Un it' s 
.Jeparture. 

162.411lc Contractor shaU remain liable: 

(a) to payaU liquidated damages to whicb the Company may have beco me entided to 
prior lo the election to rescínd; 

(b) to indemnifytheCompany for any iofi"ingement for which lhe Contractor wou)d 
have been liable for pursuant to Clause 17 (e;.;:clllding !iability forwork done o r 

,,, 
Materiais and Equipment supplied other than by ~~~, Con.t!ilSW:c?':-::·:"-~::;:;:::;:;;1 
subconfmctors pursuant to th is Cont[llct); and ~ f COPIA ~llJ· UOJl~~U l·~llLQ!i1 Gi ~;::[ . 
purnllallt to its guarantee contained in Clause 9 for the Works so far as comp!t' ed 
up úntil the Unit'~ departure (e:<cludíng liabílity for work done or Materia S and 
Equipment supplied olher than by lhe Contmctor or its subconlractors purs ant to 
tlüs Contract). . ' 

16.2.5 /f the Company's cost of completing the Works (eithcr elsew[1ere or ptifS-~Iiiit 'to-O··. 
replacement contract with d1e Contractor) exceeds the balance whid1 would otherwise 
have been dué from d1e Company to the Contractor hercunder then tlte Company'S sole 
recourse shall be to claím the excess under lhe Performance Bond provided under Clause 
3.6 and the Contractor siJall have no liabillty whatsoever in respect tl1ereof. !f the 
Company's coot ofC<Jmplcling the Works as aforesaid is less than (ite balance which 
would otherwisehave becn due from the Company to lhe Contractor hereunder then t11e 
Company sOa !I pay lhe diffefence to the Contractor. ~ 
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~J6.J 

Non-payment by the Contractor 

Shou ld the Contractor default in pa)'ment of any amount due un.der dús Contract (ir1cludr;,g. 
without 1imitatiorr, payment of liquidated damages), then t[le Contractor shall pay to lhe 
Company interest thereon at the rale of2 percent over Prime Rate from tile date when tlte 
amount became doe to the Company to the date oft!1e payment tl1ereof. 

No other Hahility 

16.4 Excep! as in this C la use [6 provided in the event of a default hy the Comractor or any other 
circumstance entitling the Company to elect to rescind this ContlliC! the Company i f it so elects 
shall have no other remedy and fhe Contractor Shall have no other liability or obligation 
whatsoeveror hÓwsoever arising in connection wlth this Contract. 

Terminarion by lhe Contrnctor 
-~.-

16.5 Til e Company shall be deemed to be in defau[\ of perfornrance of its obligatíons under ·this 
Contract in the followlng cases: 

16.6 

16.5.1 i f the Company fails to pay the amount ofany instálment ofthe Cortrn.ct Price on the date 
when thesame is due for payment and three (3) Banklng Days notíce thereofhas been 
given by lhe Contractor to the Company in writing, 

for the coutt supesvised administration o r 
than for the o f a reconstruction or 

becomes i 
business 

or suspends 
any specia[ 

!ftheCompaoyisi payrnent. 
pursuant to this Contractthen to 

over 

11 to.carry on 

Company, the Company shall in!erestat 2 percent per annum 
on the unpaid amount finm theday from the same became dueto the ,, 

the the date of actual payment thereof. Any delay in the compfetion 
Company's defautt as aforesald and judged by reference to "thecritical 
F'effilissible Delay within the meaning ofCiause 15. 

11 

!f default on the patt of d1e Company continues for a period ofdtirty (30) days, the Contractor 
shallllave the r'tght at íts sole dl~cretion to rescind this Contract by giving wrinM notice to the 
Company. In such event the Contractor shall be entitled by w~ o f excl usive compensation to 
payment by the Company o f !Ire aggreg:Jte of (I) a sum e<[Uivalent to the actua! cost to the 
Contractor o f undertaking that part o f the Works already undertaken as a f tire date o f lhe 
Company's notice ofrescission less the aggregate ofthe instalments o f the Contract Price paid 
o! t!rat time and (2) the Comractor's anticipated net loss of profit in respect o f the Contract 
conseqtient upon term ination o f the same. 
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16.8 

General Provisioos relatingto Tetmlnation 

I f this Contra c! is terminated for whatever reason but subject always (except in lhe case o f 
term ination in aceordance with Clause 16.1 or terminatlon in accordance with Clause 6.8 -by 
reason ofthe Con!rnctor' s defaul t) to !IJe Cantracwr' s lien for amoums proper!y due and owing 
1111der or pursuan! fD tiüs Contract, the Contractor shall as dírected by file CompBIIY deliver to 
the Company ali Materiais and Equipment delivered to. the Shipyard and a!l completed and 
partiaUy complete<! portions ofthe Worh and the Contractor shall execute and deliver to the 
Company under tl1e Contract all dacuments require<l by Company and take ali steps necessary 
to vest fully in Company lhe rights and benefits ofthe Contractor under any existing agreements 
wiú1 ali subCüntt:acrors, 

16. 15 Jt is expressly agreed that ali provisions of this Omtract providing for an indemn ity in f a vou r 
o f eitl1er party hereto shal! survive its termination for any rew;on. 

11. PATENT RIGHTS 

~ ·~ 
1 17.1 TI1e Contractorwarrants thattheCompany's possession, ownmhiporoperation ofthe Unit shall 

not at any f1me infringe 8IlY patent rights, utlfily model rights, trade mark rights o r copyrights 
in any country provided that this warranty shall not apply to any infi"ingement relating to 
Company Supplied ltems or topam ofthe Works for which lhe Contractor has no design 
responsibility as allocat<x! by Clause 3.2. 

I 7.2 The Contraetor shall indemnifY IUld hold the Company hormless against any loss, damage, claim, 
dernand, proceedingor !iability whatsoever arisingoutofre!ating to lhe infringem em ofany of 
the rights setout inCiause 17. I by reason ofthe Company's possession, ownership oroperation 
ofthe Unit. 

I 7.3 The [oss referred tu in C/ a use 1 7.2 shal! Jnclude, but shall not be limited to: 

17 .3. I the costs and expens"" o f considerfng and defending any elaim, démand o r proceediug; 

I 7 32 any sum paid or payablebythe Company in respect ofany settlement or any such daim, 
demando r pmceeding; 

17.3.3 any sum paid or payab)e by lhe Companyto acquire a 1/cence in respect ofany oftlle • , 

18. 

. rightssetoutinCiausel7.l;and ~-
1 

' 

1

IOO'JICIN'I[ 
. . ', t ~OPIHIEl DIIIJ[11:UPJN_.'c~L!!· 

I 7.3A any sum pa1d or payab!e by the Compaeyto 1ts servants o r agenl. Of'"t"trm!Yõperator o f 
lhe Unitto indemnifythem oranyofthem agalnstanysuch loss, damage, daim, ma , 
proceeding or liability Or lhe cost o f acquirin g a licence in respect of any o the soe 
rights. 

SECURlTY AND SAFETY, ETC 

General 

' ' 
' 

.-> 

18. I From Delivery ontil Redelivery, lhe strictCJ>t attention sbaU be exercised by the Contractor in 
respect of safety and security. The Contractor shall assume foll responsibility for sarne. flfir•J 

<\ 1 
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Unit's crews, provided that tl.1e Contractor shall not be liable for loss or damag:e occasioned by 
tl 1e misconduct o r negligence ofany servant o r ageot ofthe Company. The Comractor willto 
this end delegate a qualified manager who shall take overall charge in these fields. liaisii1g 
directly with Company 's Superintendents and the Unit's Masters in planning and undertaking 
his duties. 

Securlly Measures 

18.2 The Contrn.ctor shall ensure that gangway watchmen are provided and maintain a cominuous 
watch to preveni unauthorised remoVI!!S of materiais and equipment from t!Ie Uni~ ensuring that 
only authorised pen;ons are al!owed on boanl. 

18.3 

18.4 

-.-/19. 

Safety Measures 

T11e Contractor will a[SQ ensure that alf fire mains at the Job Site are connected and that regular 
fire and security patrols throughout Unlt are p'erfonned freq0011ély by day 11-nd by11ight with 
suitab[e walkie-talkie communication. The Contractor sha!! also ensure tbata!! necessa'Y safety 
precautions, temporary and safety lighting, staging, guard rai[s, temporal)' ladden;, waming 
notices, emergency escape route marldng as may be required are in p[ace throughout 
perfonnance ofthe Works. Ali appropriateprovision should bemade by the Contrac!or toteSf 
for (and maintain within safe Jimits) the gas content ofany enclosed spaces on tl1e Uni! 

Po!Jutlon 

T11e Confractor wi!! comply with a!! relev!lllt national and intemational rufes l!fld regulations 
relatingto thecontrol ofpollution and will use ali reasonab[e endeavoun; to prevwt the escape 
ofpolluting substances from the Job Site. TheO:>ntractorwi!l indemnil)' and hold theCompany 
harmle~ against a[J liabilities arising in connection with any pollution occurring during the 
e<>urse ofthe Works save insofur as such pollution had been caused by the misconduct or 
negf1gence ofthe Company o r its servants or agents. 

Scrapplng ofSurplus Items 

Títle to ali items ofequipmenfand machine'Y replaced orotherwise ...;moved by the Contractor 
from lhe Unit pursuant to lhe Works shall vesf in the Company and shall bel re and 
maintained bythe ContractoraOO delivered up io the Company upon Redelive'Y i accorda ce 
with Annex l. . 

. ' 
COMPANY SOPPLIED ITEMS 

Delivery ofCompany Supplled Items 

19.1 Til e Compally shall, at its own ex pense, supply ali Company Supplied ltems to !h e Contr to r 
at lhe Shipyard in a condition ready for installation and by the date notifled in writing by h e 
Contractor to mee! lhe requirements ofthe Planned Programme. 

19_2 The Company may from time to time require the Contractor to act as its trustee or agent in 
connectíon with the procurementofand payment for Company Supplied ltems. [n t[ 1at event t[\e 
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Contracl Price shaU be increased by 11. sum equal to ali amounts which the Contractor is ~li,J 
upon to pay in c<.mnectlon wi'at such Company Supplied Item. Wlrere necessary the Contractor 
will provide a separate p<>yment schedule for such increases in the Contracl Price- Where 
reasonabl y practicab!e conlracts for Company Suppf(ed ltems procurcd by lhe Contracto( as 
trustee or agent for the Comp<>ny shall be on terms that they are freely assignable to lhe 
Company. 

Til e Contractor's sole obligation in relation to Company Supplied ltems pr<JCUred as tmstee o r 
agent for lhe Company shall be to place the relevant order in accordance with lhe Compar1y's 
directions and as detaile<l in Annex I, and tfrereafter to pay tltose amounts ofthe Contract Price 
received from the Company and refernble to the items ln quest\on onward to the relevam 
supplier and to refer ali correspondence and inforrnation received fi"om tfre suppller to the 
Company. In ali otlter respec!S such items shall be treated as Company Supplied ltems forthe 
purposes ofthis Contract. 

19.4 The Company shall indemnifYand save hannless the OJntractor from and agalnst a!! sums o f 
money, costs, expenses, interestand damages suffered or inc~ o r which the Co.Q.tractorrnay 
beca!led upon to payto Myperson (otherwi.rethan byreason or in consequence o f some breacb 
oftbe Contractor's obligations under tfris Clause 19) in connection with the procurement of 
Company Supplied ltems as trustee or agent for the Company. 

19.5 

19.6 

lt is understood and agreed tbat, in view of long-lead delivery times on certain items of 
equipment requlred in connection with the Works, contracts for the same bave a!ready been 
placed by tlte Company. Upon the Effective Date jhe Company rnay requlre the Contractor, to 
the extent tfrat tlte relevant supplier has agreed or is willing to consent to the same, to accept an 
ass1gnment of tbe contract(s) éelating to such items which'sha!l thereafter be held by the 
Contractor as trustee or agent forthe OJmpany subject to the preceding provisions of tltis C!ause 
t 9, lnsofar as the Company has made advance payments andlor deposits madeby theComp~ny 
in respect o f such contract:; then upon assignment thereofto the Contractor (and subjecl to 
p{'(lper verification ofthe amount:; in questian) such advance payments and/or deposits sha!l be 
treated as having been made by tlte Companyto theContriiCtoron accountoftile Contract Price. 

Shauld any Company Supplied Trem not be delivered to ':'b~,,~~~:~~.:~~~ 
C!ause 19.1, provided the not(fication was submitted by tbe 
reasonably in advanceofthe date when the item was required; 

19.6.1 any delay·in tlte completion ofthe Works thereby resu!ting !llldjudged by refur~:r~~ 
:~:critica! path" shall be deemed Perrnissible Delay within the meaning.:f.\~Ia c. 

l 9.6.2 the Company shall be liable for any costs reasonabty and unavoidably itli.\ui-fêtl 69 t11e 
Contractor in consequence o f any such delay in delivery. 

19.7 !n order to facilimte lhe detailed cngineering and instaltation ofCompany Supplied Hem by tile 
Contractor, lhe Company s~alf at its own expense and in good lime in order to meet the \ 
Contractor's sc/redule requtremems fumish the Contractor with the purd\ase orders relating 
thcreto, nece~sary plans and other vendor information, ins!ruction books, test reports and 
certifrcates required by applicable mies or regulatlons, and i f necessary and i f requested by t!.e 
Contractor, shall at its own ex pense. cause tlte manufacturers o f the Com pany S uppl"red I tem to 
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~ 19.8 

20.1 

assisl lhe Contractor in lhe installation thereofor to make any neces~ary 1 I 
lhe shipyard. 

The Company shal/ contracr for and procure lhe supply of specia!ised lechnical assistance fróm 
manufacturers ofCompany Supplied Jtems for the phases ofinstallation, commissioning. testing. 
pre-operation, start-up assistance and assisted opemtion. 

TI1e Company shal! be liable for the cosi incurrcd by the Contractor and for any delay in lhe 
repalr o f Company Supp!icd Item occasioned by their defecrive material o r poor workmansh ip 
or failure to perform, or by damage caused to them during transportation to tl1e Shipyard. 

ASSJGNMENT 

ll1e Company may transfer, by assigt~ment or novation, any of its rights and/or obligations under 
this Contract 

20.1.1 freely to petro-Deep, Petrobms andlor Bmso11; or 

20 1.2 with lhe prior written approval ofthe Coiltractor (not to be unreasonably withheld o r 
delayed) to any other person or persons providcd lhat such transfer does no! adversely 
affect the finance referred to in Clause 25. . . 

To the extent that a~~y such assignment or novation transfers to another person the obligations 
o f this Contract, the Company sha1l guamntee in a forro acceptable to the Contmctor the 
performance bysuch Assignee ofany ofits obligátions. 

20.2 ll1e Contractor may, with ll1e prior written approval ofthe Company, (such approval no{ to be 
unreasonab[y withheld orde!ayed) assign solelybyway ofsecurity for finance any ofits rights 
under this Contract. · 

21. ENTIRE AGREEMENT, AMENDMENTS ANri APPROVALS 

21.1 This Contract constitutes lhe entire agreement between the Parties wW1 respeet to lhe subject 
matter ofthis Conlract and merges ali prior discussions among them, and supersedes and 
extinguishes any representation and warranties previously gíven o r mafe-omltyGF in:.,;,.;!i;ti;,;,,_,,-c-C:~-i 
other than those herein. \ ~ tUPI~ m l DO utll:U~If Nl U O IH CIN ~.1 '1 

~ 21.2 

21.3 

' 
No purported amendment to this Contract orlo anydocument furming partofthis Contra 
have any force or effect unless in writing under hand o f both parties or !~eir duly au 10rised 
representatives. 

In ali cases where the approval o r agreement o f the Contracror or the Company i~·rerj'uired und 
lhe terms ofthis Contract such approval or agreement shall have no force or effect unless 11 
writing under lland ofthe partyconcemed or its dulyauthorised representative. To avoid undu 
delay and to a!Iow decisions to be made and confirrncd on site each pattywill ensure lhat ai leaot 
one rcpresentative duly authorised for lhe purpose o f deciding ali importao! questions under th is 
Contract (includi11g but no! limited to questioos relating to Modifrcations) and gl ving approval 
as and when required ls present at the Shipyard and/or lhe Job Si te ~uring normal working hours 
and at such other times as lhe Works are proceeding, and that the identity from time to time o f 

0 

' 

'"'''' "rcor"""'"' co"'"" 
'""'"'"'""' ,( J I 



such representative is made knOWillO the other party. 

22. NOTICES AND COMMUNICATIONS 

22.2 

23. 

2J.I 

23.2 

AI! notic"S and communications under !hls Contract including (but without fimíting tl1e 
generality o f thc foregoing) ali communications between lhe Contractor's repr«entatives on the 
one hand and the Company 's Superintendents and/or Brasoil's repre.sentatives on the other hand 
sha/1 be inthe English language. 

Any notice required or pennitted to be given by the Parti« under the tenns o f this Contract shall 
be in writing and given bycourier, telex o r fucsimile by one party to tl1e other at the following: 
addresses or to suoh other address, telex or fucsimi!e number as may from time to time be 
designated by ei1her ofthem in wrifingto the other. 

To the Company: 

PETROMEC I}IC 
CIO Maritima PetroleO e Engenharia Ltda 
Avenida Almte Barroso 52 O r. 3400 
2003-000 Centro RJ 
Brazil 

Telefax No +55 21 220 6566 
Fortheatfention ofMr Gcnnan Efromovich 

with copy thereofto be given to one ofthe Company's Superintenderrts a! the Shipyard. 

To the Contractor: 

DAVJE INDUSTRlES INC 
22 George D. Davie 
Uvis 
Québec 
Canada 
G6V BV5 

Te!efax No +I 418 838 0090 
For the attention o f the Presidenf. 

GOVERN!NG LA W AND .JURISDrCTION 

Th is Contract shal I be governed by and corrstrued in ali respects in accordance with E11 glish 
Law. 

I f any dispute o r diffcrence may ariseor daim be made by and between the parties hereto out 
o f o r in relaüon to o r in conneotion with this Contract which cannot be resolved by the parties 
themse!ves or submitted to mediation, it shalf be settled as foflows: 

23 .2.1 T eclmical disputes (being díspuí'es, drfferences or claims regarding any technical ma !ter 
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arõsiug out of, or relati~g to o r in cormcction witb the Works) shall by agreement belwe ~"~ ~ i/ 
t11e parties be rcferred to a mutually acceptable technical expert, who sha11 act as such +4( ~.~~~I"' 
(and notas an atbitrator) and ;_,;hose opinion on tlle maner shall be final and binding upon ~-
the parties. [f the parties shall fail to agree upon the identity of a mutually accepta!:lle 
technical e;..:pert as aforesaíd, such tcchnical expert shal I be nom inated by the Preokienl 
for the time being ofthe U.ndon Maritime Arbitrators Association. 

23.22 Ali other disputes slmll be submitted to and settled by arbitration. Untes. the panies 
agree upon the tdentity ofa sole arbitratorwithin five days o f a reque:;t by one party to 
the other so to do, such disputes shall bedetennined by three arbitrators, one lo be d10sen 
by each party hereto, aold tlle third to be chosen bythe two arbitrators tilus chosen. Such 
arbitrntion shalf be conducted in London in accordance with the Arbilration Act 1996 o r 
any re-enactment or statutory modification thereof for the time being in force and 
pursuant to the rules then in force ofthe London Maritime Arbitrators' Association. 

23 .2.3 TI1e party requiring arbitration o f any dispute, difference or claim of aforesaid shafl serve 
upon tlle other pa_rty writren notice thereof. specifying the issues to be arbitrated and the 
nameofthe arbitrator it shall have aPPointed. Within fourteen days afier receipt ofnotice 
o f sucll demand for arbitration, the other party ("the Respondent") shall in tum appoint 
an arbitrntor and give notice in wiiting of such appointment to the party demanding 
arbitration. lfthe Respondeu! fails to appoint an arbitrator as aforesaid within fourteen 
days following receipt of notice ofdemand for arbitmtion by the other party, tl1e 
Respondent shall be deemed to bave.accepted and appoin!e({ as its own arbitra to r tl1e 
arbitmtor appointed by d1e p;-orty deinandingarbitration, and lhe arbitratlon shall proceed 
before this sole athitrator who alone in such event shall conMitute lhe arbitration tribunaL 
l11e arbitrators so appointed shall detennine wbich party, or the proper proportion which 
each party shall pay to the expetl~es and legal and other costs o f such arbitration. l11e 
arbitrators sha!f also determine the Contractor's entitlement to i n for 
additional costs and deferral ofthe l11e 
d ecision o f lhe expert or the arbitration tribunal shall be final, conclusive 
upon tbe parties and not subject to appea! orother judicial r~---- -~ .• ;;;:..;. 

Eal"ly Resolutíon o f Disputes 
. 1 , I I I 

The parties shafl use every reasonable endeavour to 
shortest possible time consistent with I 
o f their submissidns and-evidencc. The parties will in in lhe absence 
reasonable excuse, to rnake such subm issions and present such evidence within a period 
days from lhe commencemenloflhe proceedings. In I 

has failed to make o r complete its submissions. 

UMJTATION UPON LIABILITY 

Excepl as otherwise cxpressly provided in this Contract: 

24.1.1 the parties shafl h ave na other liability or obligation whatsoever o r howsoever arising in 
connection mith ~1Ís Conlract and there shall be no other representation. guarantee. 
warran!y, tenn or condition express or implied by law (statutory o r o!herwise) aold lhe 
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provisions ofthe Misrepresentation Act 1967 shal! no! apply; "&~ Q[J ~i) 

24 1.2 every e;.;clusion and limitation contained in this Contract applicable to eidter party h ereto ~J~~ 
or to which either party hereto is entitled under this Contract shall also be available altd 

25. 

25.1 

shall extend to protect the employees and agenfl; o f such party in respect of acts or 
om issions in the course of!heir employment o r service and for the purpose o f this Clause 
each party contracts as agent for a\1 persons who are or may be from time to time 
employees o r agcnts o f such party and to such extentall such perS<Jus are deemed to be 
party to this Contra c!; 

24.1.3 the Contractor makes no representation, warranty, covenant, agreement or dedaration. 
expressed or imp!ied, and in no event shall the Contractor be llableto the Company, its 
successors, assigns, vendees or traosfereeo;, or to any third party, for any damages 
incidental, whether consequential Or indirect (including, without limitation, loss of profit 
andfor loss o f business opportunities) arising out of, resulting from o r relating to düs 
Contract including but not limited to lhe seaworthiness, condition, design, class, 
operation, quality, merchantability or fitness for lhe use of the Unit for any particular 
purpose or as to lhe ellgibility of lhe Unit for any particular trade or any othé:r 
rcpresentation orwarrantywhatsoever expressed o r implied, with respect to the Unit; 

24.1.4 the Contractor shall be under no Jiability whatever and howsoever arising in re[ation to 
any injury, ·death, loss, damage or delay of, or to, or in co"nnection with any Unit 
(includingthe Unit) or any person orpropertywhatsoover, whether on board the Unitor 
elsewhere, irrespective ofwhether such injmy, death, loss, damage or delay shall arise 
from the unseaworthiness of or anydefect in the Unit. 

EFFECTJVENESS 

1l1e obllgatio_ns ofthe parties hereunéff'" shall be subject to, and cond~nl,\1 IIQ~l_!'ó"''''oo"'"'="'"~ooo_ ____ , 

ofthefollowmg: ! ~ ~OPIA rltl 00 U 'liMtE~º- O!iiGINAl _I 

25.1.1 board approval by both partieo;;' 

25.1.2 the availability ofthe Performance Bond in terms acceptable to lhe p~·~l~~;··:n:di'~c,";Y 
''""'~'-"''•""'· 
. ' 

25.1.3 lhe availability to lhe Company offinance for the Contract Price in terms acceptabl to 

the parties. \ 

' 
The Contractor shall u~e best endeavours to enable the Company to obtain finance as aforesaid 

15.3 The date upon which ali ofthe aboveshall have occurred shall be known herein as "the Effective 
Date". I f lhe Effective Date shall not have occurred within thirtydays after the date oftlüs 
Contract or within such extended period as the parties may agree, t11fs Contract shall beco me 
void and the parties hereto shall be immediately and completely discltarged from ali continu ing 
obligations lo lhe other hereonder. I f (following the parties' agreement to extend the period 
within which it must occur) the Effective Date occurs more than thirty days after the date o f th is 
Contract, ally delay in the éompletion o f thc Works thereby resulting and judged by reference 
to "lhe criticai path" shall be deemed a Permissible Delay Wlthin lhe meaning ofCiause 15. 
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CERTIDÃO 

CERTIF1CO que nesta data foi encerrado ~(jfjf volume do 
processo o" 19.48912001 com suas fls. n" J S dos autos. 
O referido é verdadeedpu fé. 
Aos_!f_de ~J~ de20n::& 


