a0

]

:
1




CERTIDAOQO

Certifico, para os devidos fins, que o volume n2 13°, constituido pelas
fis, 2.338 2 2.668, do Processo n® 19,489/2001, “P-36”, foi desmembrado em dois
volumes, passande a compor este volame 13" as fls. 2.338 a 2.470-a, ¢, o volume
13°-A, as fls. 2.470-b a 2.668 , a fim de oferecer melhores condigdes para consulta
pelos Exmos. Srs, Juizes Relator e Revisor, Representante da Procuradoria
Especial da Marinha ¢ Srs, Advogados.

O referido € verdade e dou f&.

Lo
Aos 31 de outbro de 2003, : I:“_EFI;[PFW[] | DIICUMEND ﬂﬂl[ilf‘!ﬂ

Diretora da Divisfio Fudicidria®
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Wkdg§ PETROBRAS

MEMORANDUM OF AGREEMENT

This Memorandum of Agreement (hereinafter referred to as “MOA”) is made this sixth
day of November, 1996 by and between Petrdlec Brasileiro S.A. - PETROBRAS
(hereinafter referred to as “PETROBRAS"), a corporation duly organised and existing
under the laws of Brazil, having its registered office at Avenida Repiiblica do Chile 65,
Rio de Janeiro, Brazil, and Maritima Navegagiio e Engenharia Ltda, (hereinafter
_ “ferred to as “MARITIMA™), a corporation duly organised under the laws of Brazil,

naving its registered office at Avenida Almirante Barroso, 52, Gr. 3400, Rio de
Janeiro, Brazil,
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WITNESSETH

WHEREAS PETROBRAS has decided to install a semi-submersiblé’ production
platform (hereinafier referced as “PLATFORM™) ta produce about 150,000 barrels per
— y of crude oil and six million cubic meters per day of natural gas and.

—~WHEREAS Braspetro Qil Service Company (hereinafter referred to as “BRASQOIL™),
a wholly owned subsidiary of Petrobras Internacional S.A. (heremnafter referred to as
“BRASPETRQ"™), which is a majority owned subsidiary of PETROBRAS, in line with
the policies of PETROBRAS® group of com paiies, intends to charter the
“PLATFORM” to PETROBRAS and

WHEREAS the platform currently named the “Spirit of Columbus™ (hereinafter

referred to as “SOC™) would - subject to an upgrade (hereinafier referred to as

“UPGRADE”) to be executed in accordance with certain specifications (hereinafter

referred to as “SPECIFICATIONS”) to be set by PETROBRAS - be suitable for
STROBRAS’ purposes herein above mentioned and
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WHEREAS SOC is l'ﬂg'[SfﬂI‘Ed at the port of Napnh Italy, the name of Sociefd
Armamento Navi Appogiio S p.A. (hereinafter referred to as “SANA™), and is not free
“and clear from any and all liens and burdens, which include two mortgages, the first
one with Arab Bank Corporation PLC (hereinafter referred to as “ABC”) and the
second one with Fincantieri - Cantieri Navali Italiani S.p.A. (hereinafier referred to as
“FINCANTIERI) and constraints related fo the Italian Government Subsidies and to
other credifors or security holders and

Eainas

WHEREAS BRASOIL intends to acquire SOC, provided:

a) It is free and clear from mortpages, liens, securities, credits, interests and any and all
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 te the SPECIFICATIONS set by
PETROBRAS for the PLATFORM and

WHEREAS MARITIMA, represents and warrants that it; either directly or via a
company to be incorporated and solely owned by it (hereinafter referred to as
“LEASECO™): (i) will acquire the legal right tifle and power necessary and sufficient
to legally and validly transfer SOC’s use and ownership to BRASOIL, free and clear
from any and ali LIENS, (i) will UPGRADE SOC to the SPECIFICATIONS and

WHEREAS MARITIMA represents and warrants that it will be responsible for the
procurement and obtaintion of all applicable and necessary comsents, approvals,
authorisations and any such other certifications from any Persons, weather Public or
Private, that are or might 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 of the mutual covenants contained herein, the
parties hereto agree as follows:
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1. PARTICIPATION AGREEMENT
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PETROBRAS, BRASOIL, MARITIMA, LEASECO, ..
FINCANTIERI and MSR, if necessary and any other Persons, whethe
Private, whose authorisation, approval or other consent is or might be retjuired for the
valid and [epal accnmphshment of the TRANSACTIONS contemplated herem ‘Iﬁl |'\

+
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enter into an Agreement (hereinafier referred to as PARTICIPATION AGREE
. wih a TRUSTEE, to be nominated under mutual agreement among the related parties,
mcludmg the holders of any mottgages, ather interests of LIENS to be benefited by an
assignment of these benefits or whose agreement is deemed to be necessary for the
fulfillment of all obligations assumed herein, either direclty or indirectly thmugh the
TRUSTEE.

The TRUSTEE’s responsibilities shall, without being limited to, include the following;
(i) receive all amounts paid by PETROBRAS or BRASOIL, as applicable, under the
BBCP and LAPQO contracts, hereinafter referred to, (ii) distribute in due time, value
and proportion said amounts to all existent LIEN holders affecting SOC and to be
identified and indicated therein, which shall include but not limited to, MARITIMA or
LEASECQ, as applicable, ABC, FINCANTIERI, and the ITALIAN GOVERNMENT,
and BANKS, if necessary etc, (iii) be responsible for the obtaintion of plain and full
quiitance from these LIEN holders, (iv} assure to PETROBRAS and BRASOIL that
the values paid in relation to the TRANSACTIONS contemplated harehl, including
those due under the BBCP and LAPQ contracts, will be timely utilised to give full and
irevocable quittance to the paying and other obligations, and any securities,
responsibilities or LIENS that might affect the valid, lagal and binding acquisition of
SOC,.by BRASOIL, including its due registration in the terms and conditions

contemplated herein and without any further expenses, - -
- f i FIE Il uuﬁw i i

Any morigage, secunty, credit, interest or other LIEN hnlder wwﬂl alsa UIL " rtake that
they will timely give the above: mentioned quttances, allowing SOC to bs sferred
to BRASOIL free and clear from any and all LIENS or constraints, as set forth in this
MOA, provided all due CHARTERHIRE has been paid to the TRUSTEE.

- PETROBRAS shall receive confirmation of all payments made to all Persons that have

a claim on the Platform so as to satisfy themselves that those claims are extingnished.

Except for the consents specifically and directly attributed to PETROBRAS’
responsibilify, 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 accomplishment of _ the TRANSACTIONS
contemplated herein shall be procured and obtained by MARTTIMA,
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2. MARITIMAS’s UNDERTAKINGS and COVENANTS:

In order to fulfill its obligations, as set forth in this MOA, MARITIMA or LEASECO,
as applicable, shall, in terms acceptable to PETROBRAS 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, free and clear from any and all LIENS (i)
UPGRADE SQC to the SPECIFICATIONS and (4ii) 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 accomplishment of the TRANSACTIONS, notwithstanding the

authorisations specifically attributed to PETROBRAS, in the terms set forth
hereinabove.

Documentation acceptable to PETROBRAS and BRASOIL that MARITIMA. and/or
LEASECO, as applicable, has or can fulfill the terms stipulated in the above paragraph
constitute, among others, condition precedent to the TRANSACTIONS. If they are not
complied with, by any reason whatsoever, including the obligation stipulated in item 7,
(d) hereinbellow, the Contracts and Agreements and other documents contemplated in
this MOA (hereinafter referred to as TRANSACTION DOCUMENTS) shall not be
signeq or executed. '

P .
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MARITIMA and/or LEASECO, as applicable, undertakes to bé full TR
the execution and completion of the UPGRADE of SOC in accords
SPECIFICATIONS set by PETROBRAS for the PLATFORM and '
enter into one or more contracts, which will include the following terms:

CONTRACTOR (5) Companies nominated by -
LEASECO and acceptable by
BRASOIL

UPGRADE CONTRACT (S) Contracts between LEASECO and

the CONTRACTOR(S} for the
upgrade of the PLATFORM in
accordance with  the
SPECIFICATIONS and suﬁt to
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DOCUMENTS.,

COMMENCEMENT: On the acceptance of SOC by

BRASOIL, provided the certificate
of delivery has been duly issued
and agreed, or on such later date to
be mutually agreed by the Parfies.

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

UPGRADE COMPLETION: A CERTIFICATE to be issued by
' the CONTRACTOR(S) and

. counter signed by LEASECO,

BRASOIL and PETROBRAS

g ’—’,’1 confirming that the UPGRADE is
£ COPA flE UU@E@ML complete, acceptable and in
- - conformity with the

SPECIFICATIONS,

o

It must be clearly stated that neither
PETROBRAS nor BRASOIL shall
be deemed directly or indirectly
responsible in relation {c this
UPGRADE contract, The existing
relationship shall be between
MARITIMA and/or LEASECO
and the CONTRACTOR (S).
Notwithstanding this, the
SPECIFICATIONS  shall be
previously submitted to, and
accepted to be executed by, the
CONTRACTOR (S).

MISCELLANEOUS PETROBRAS and BRASOIL or
who is designated by them shall be
eranted free access and tight to

.. inspect  the PLATFORM at any
time of the UJPGRADE services |_|

o :
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“issued in the benefit of BRASOIL and in terms and amounts acceptable to it, These
guaranties shall survive until the UPGRADE is satisfactorily concluded and Certificate
of Delivery and Acceptance is issued and agreed to.

- =z

4. LEASE AGREEMENT WITH PURCHASE OPTION (LAPO);

The LAPO will have the same terms as the: BBCP, hereinafter identified, with the
addition of the following terms:

' g
LESSOR: MARITIMA or LEASECO, as applicable ! E—EEPM SMLL BRIGIN 7
LESSEE: BRASQIL S
. .. s i3 P v
" ' T
- CERTIFICATE OF DELIVERY: Provided SOC has %%%ﬁ“’"iné'ﬁtédwanfd
PETROBRAS orBRASOIL, as applicable
issues a CERTIFICATE OF DELI Y
stating that the Platform is suitable to start
. the UPGRADE as sef forth herein, the
. LAPO will be signed.
COMMENCEMENT: © provided the Certificate of Delivery has
. been duly issued and agreed to, as
provided hereinabove, the LAPO’s imtial
term shall take place thereon or on such
later date to be mutnally agreed by the
Parties, but i any case not later than
’““‘ o december 31, 1996.
TERM: | 12 years
LEASE HIRE: To be mutually agreed later by the Parties.
COVENANTS; i
(1) MARITIMAs:

* Shn.lh%ﬂoush’ with the payment of the last lease hure, the Lessee shall have the H T
option to pay one US Dellar (UJS$ 1,00) to the Lessor, and then the title and {hie

e W
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ownership of SOC shall be transferred to the Lessee, free and clear from any
and all LIENS.

b. The lease hire shall only be due as long as PETROBRAS has quiet possession
and use of SOC and BRASOIL has plain legal right and security of acquiring the

PLATFORM’s property at the end of LAPO, in the terms and conditions set
forth in this MOA.

{it) BRASOILs:

a.  BRASOIL, either direclty or through PETROBRAS® obligations under the
BBCP (hereinafler referred to), shall maintain the PLATFORM insured,
including hull and machinery, war risks and P&I coverage as a minimum in
accordance with the requirements of the mortgages to cover the balance due on
their loans and the outstanding subsidies should the vessel be a total foss,

-
-

MISCELLANEQUS: | " Notwithstanding  the  covenant
- confained in 5, (f} hereinbellow, the
parties hereto agree that SOC will be
" renamed Petrobras - 36 (hereinafier
. referred to as  “P-36") upon
commencement of the LAPO, or at

the earliest day possible.

(1 0OPIA FIELPEDULURENTD DRGNS |

5. BARE BOAT CHARTER PARTY (BBCP): P it TN
RN S i SR Pl
_ B Bl
BBCP will have the following terms: - |
G L gendd
CHARTERER. BRASOIL.
CHARTEREE: PETROBRAS

COMMENCEMENT: Same as of the LAPO.

Vet ot

TERIM: : 12 years (same as of LAPQ’s)
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CHARTERHIRE: The CHARTEREE will pay a fixed rate per mon
— agreed later by the Parties.

COVENANTS: The CHARTER Wi].l be a bareboat
charter on an “as is, where is { )
basis™ with the following undertaking
by the CHARTEREE: '

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

b. To mainfain insurance on the
PLATFORM, including - hull and
machinery, war risks and P& cover.

¢. To pay all the operating costs of the
PLATFORM during the charter term
- .and operate the PLATFORM in a safe
BiA FIEL U0 DGR BRIGINAL jmanner so that the she ig at all times
saawm'thy and fit for the purposes for

H

)

| —

0

B N AN which it is employed.
- {3 I R IR "=
" s .. d, Notto place or permit any LIEN on

f; the PLATFORM, other than the
existing ones; or unreasonably allow
the PLATFORM out of
CHARTEREE’s direct control.

LT L

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

f. To keep the vessel on the ships

registry 1n Napoli, Italy and comply

with the Italian requirements for
- _ manning of bareboat vessels.

If the CETARTERVY fails to meet its obligation under a.,e. and £. above, then it will be
liable to pay a swylementary charter hire payment to the Mortgage equal to

- | %wﬂ
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submdy forfeited at the rate of Italian Lire 15824 million per annum until
december 31, 2006,

CHARTER HIRE PAYMENT PETRCBRAS shall give evidence
that the BBCP shall have been duly
repistered within the Central Bank of
Brazil,

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

5 nominee after due inspection of

- P ﬂPIAH Lmﬂ RN vessel confirming that SOC is

; "',EE S T q,ccepted on charter on an ‘as is

PR oo Where is’basis. The CHARTEREE

— L s m shall take possession of the Platform
i 5,07 LTORP ~ &g soon as practicable thereafter,

6. ACQUISITION, USE, POSS
CONDITIONS;

SION AND OTHER RIGHTS TERMS AND

Provided that (i} and (if) hereinbellow constitute some of the Conditions Precedent to

the TRANSACTIONS contemplated in this MOA, the LIEN holders and such other

relevant Persons shall represent and warrant that they (a) will not take any action that

might impair or affect PETROBRAS’ and BRASOIL's rights stipulated in (i) and (ii)
—  ellow and shall take all necessary steps to avoid or stop third parties from doing so

and (b) agree that PETROBRAS and BRASOIL must be granted the necessary and

sufficient comfort, for which all desirable ¢ertification, inquiries, legal opinions and
— others shall be obtained:

(1) BRASOIL, by exercising ite purchase option under LAPO, shall be able tc acquire
the PLATFORM free and clear from any and all LIENS;

(ii} PETROCBRAS must have quiet use and full possession of the PLATFORM during
the term of BBCP, the parties agreeing that PETROBRAS and BRASOIL shall have
these rights secured by whatsoever means advisable or necessary to accomplish this.

Notwithstanding the above said and provided PETROBRAS fulfills ifs thgannns
nder the BBCP, an Agreement in form and terms satisfactﬂr}f to PETROBRAS and
BRASOIL will be signed by TRUSTEE, SANA, MARITIMA and/or LEASECO, as
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applicable, LIEN HOLDERS and any other third Public or Private Persons,
included MSR, the [talian Government 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. BRASOIL and PETROBRAS
shall be granted all rights and benefits of ownership of P-36, including the right to alter
the vessel, employ the vessel and give security over or dispose-of its interest in the
vessel, provided the rights of the mortgages to receive the payments due are respected.

7. ITALIAN GOVERNMENT SUBSIDIES: / d?EHPM:H AT T

‘w S ar i

wro GG f rg_\_}.; T _
MARITIMA represents and warrants that it will obtain frc SANA and f gﬁqany third
Persons necessary a commitment by which they shall do %Hatever necessaty+in order
ensuce that, notwithstanding the terms of this MOA, P-36 continue¥ to qualify for
subsidies from the Italian Government,

In this regard, the parties apree that PETROBRAS and BRASOIL must be granted the
necessary and sufficient comfort, for which all applicable certification, inquiries, legal
opmmns and others shall be obtained.

Nnhmthstaudmg this, an Agreement in form and terms satisfactory to PETROBRAS
and BRASOIL will be signed by TRUSTEE, SANA, MARITIMA and/or LEASECO,

as applicable, LIEN HOLDERS and any other third Public or Private Persons, herein
included MSR, the Ttalian Government and its agencies, whose consent or agreement
is considered desirable or necessary to asswre that the TRANSACTIONS
contemplated in this MOA are legal, valid and binding, specifically with regard to the
subsidies from the Italian Government.

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

a. The platform shall continue to be registered on the Ifalian Ships Registry as long
as required by Article 6 of Law 361/82 or other applicable law or regulation.

b.  SANA shall not apply for other subsidies in contravention of Article 1 Sub
Section 5 of Law 361/82 or other applicable law or regulation. n
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¢.  The Platform shall continue to be registered under the Italian flag and to be kept
classified in the highest category within RINA as long as required by Article 6 Sub
Section 2 of Law 361/82 or other applicable law or regulation,

d.  SANA shall meet the requirements to be an owner of an Italian Ship as required
by Article 1 Sub Section 1 of Law 361/82.

Having regard to these issues and others relating to the [talian Government Subsidies
and its impact on the legalily, validity and enforceability of the Transactions in the
terms set forth in this MOA, the parties agree that PETROBRAS and BRASOQIL must
be granted the necessary and sufficient comfort, for which all applicable certification,
inquiries, legal opinions and others shall be obtained. In case the information and other
data obtained therefrom should have an adverse impact, whether legal or financial, on
- the TRANSACTIONS, PETROBRAS and BRASOIL shall be free to terminate this
- MOA without any costs.

A e — e o
" £ L0gA£IEL DU ACCIAREHTLRIGINAL |
8. CONDITIONS A S

* e omstonEaL
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The following shall constitute Condition Precedent to the existénce and"‘vahd of the
TRANSACTION DOCUMENTS:

-y

a. All documents, certificates, information, inguiries, and any relevant data
relating, directly or indirectly, to the PLATFORM, ifs owners, governmental
subsidies, contracting parties, LTEN holders, etc,

b. All TRANSACTION DOCUMENTS fo be acceptable, and their execution by
all the thereto.

¢.  Evidence and comfort acceptable to PETROBRAS and BRASOIL that
MARITIMA or LEASECO, as applicable, has and will continue te comply with
its undertakings and covenants as set forth in this MOA fo the extent that the
same has not been expressly contemplated in the TRANSACTION
DOCUMENTS.

1a: 15§
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d.  Opinions of such in house and independent counsels on matters of Brazilian and
. other laws m any way relating to the TRANSACTIONS, as the parhes hereto
may require or deem necessary.

e.  The satisfactory obtaintion of all applicable and necessary consents, approvals,
authorisations and any such other certifications, herein included the execution of
the TRANSACTION DOCUMENTS. when required, from any Persons, whether
Public or Private, that are or mught be required for the wvalid and legal
accomplishment of the TRANSACTIONS contemplated heretn, including but
not being limited to, approval of the Board of Directors and other competent
company bodies of all parties fo the TRANSACTION DOCUMENTS and
other relevant documents, approval and authorisation of Governmental

— Authorifies, Agencies and Qrganisations of the relevant couniries, approval by
the LIEN holders,

"'_""'""—"" —" e a1
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9. GENERAL PROVISIONS: G molfen

o

,,,,,

The TRANSACTIONS contemplated in this MOA shall he gcnv _
TRANSACTION DOCUMENTS referred fo herein, and by others that may be
necessary to give suffcient comfort of the legality, validity and enforceability required
vith regard to the TRANSACTIONS. Such TRANSACTION DOCUMENTS shall
contain the ferms and conditions generally described herein, together with other
customary reasonable terms and conditions to be agreed and shall only come info force
subject to the plain satisfaction of the conditions referred to in this MOA, and such
other conditions and terms that may be necessary to give suffcient comfort of the
legality, validity and enforceability of the TRANSACTIONS.

This MOA shall terminate if any condition stafed herein is not satisfied unless it is
waived by all the parties hereto.

PETROBRAS and BRASPETRO will issue comfort letters to parties reliant upon
BRASOIL in support of BRASCIL's cbligations stating, in their capacity of controllers

and adminjstrators, their assurance of performance of BRASCIL's obligation under
- TRANSACTION DOCUMENTS in legally satisfactory terms H

* | | 4
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This MOA shall be governed by the laws of England,

"IN WITNESS WHEREOQF, the parties hereto have executed this MOA on

November 6, 1996.

b ETROLEO)%H{O SA

ALGEU RARROSG LIMA HETO
E{Wﬂmt& iy Sehvig
da Engonhails
Malr. MHI5-1
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DATE: S M 997

HEAD PURCHASE AGREEMENT
of

The Semi-Submersible Production Plaiform named
Spirit of Columbus {to be renamed Petrobras-36)

between
SOCIETA ARMAMENTO NAVI APPOGGIO S.p.A.

and
PETRO-DEEP INC.

s v e *v"'"’tl'

U ECOPUA FIEL DAHOCUMENT DRICHAL |
;. f:.._“.\' e ? TR .
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LINKLATERS & PAINES

Bamingilon House
58-67 Gresham Streel
London EC2V FJA

Ted: 0171-606 TOEQ

Bef: SYC
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THIS HEAD PURCHASE AGREEMENT is made on the & gay of _éLd&_,__

BETWEER:-

(1} SOCIETA ARMAMENTO NAVI APPOGGIO S.p.A., a company duly organised and exisling

unader the laws of ltaly having its registered ofiice at Via E. Jeaner 136, A/T1 00151, Rome,
italy {heceinafter called "SANA");

and

{2} PETRO-DEEE ING., 8 corporation duly organised and existing under the taws of the Cayman
(slands, having its registered office at cfa The Fiduciary Trust, P.O. Box 1062, Gne Capital
Place, George Town, Grand Cayman, Cayman lslands, B.W.I, [heﬂemaﬁer called “Petro-
Deep). ;

WHEREAS, the parties herefo have agreed that The Vessel shall be sold fo Petra-Deep under the
ferms and conditions hecelnafter set forth and that title to and ovmership of the Yessel shall ba
transferced to Petro-Deep or lis nominee by SANA forthwith upon the full payment to SANA by
Petro-Deep of a certain amount of moneys hereln agreed. )

MOW, THEREFORE, in consideration of the premises herein mnt;uined. and gach party intending
to be legally iound thersby; the parties hereto agree as follows:

DEFINITIONS

Thie following terms shall have the meanings set forth below, provided that any word denofing the
singutar anly shall Include the plural and vice versa:

*ABG" means the Atb Banking Corpomation (B.5.C.} a company duly organised and exlsling
under ihe laws of Bahrain having s principal office in England at 1/6 Moorgale, London EG2R

GAR; ~ .
: ‘L CP rﬂu\ AU DRIGINAL

“ABC Loan”™ means a loan made by ABG to Torlin pursuant 1o 8 Fagllity Agr teyd 10 April

1990 as amended, the repayment of which is secured by the ABC SEc:unty.
. ?Q \I,

\'-\.

P
documerialion belween ABC and Taording

“AB| Rale” means the ABI prime rale as published in Il Sole-240re {or Italian Lire;
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“Acceptance Dofe” means 1 Jaouary 1937

“hls Agreement” and the agresment refamed to by the expression “fiereof™, *hereln™ or
*heceunder” mean this Agreement as onglnally executed or as K may af any time be
supplemented or amended (which supplements or emendments must be agreed in writing by the
parties harato];

“Asslgoment of Insurancas™ means the asslgnment of the benafits of the Insurances in favour of
the Trustee entered Into by Petrobras, Brasoil, Petro-Dasp and SANA;

“Banking Day™ means & day {other than Satucday) on which commercial banks are cpen for
bissiness of the kind hereln contemplated In London and Naw York for payments in US$ and
London and Milan for payments in lafian Lire,; il - - :

“Barabaat Chartec and Purchase Agreemenj“ means a cortain bareboat charter and purchase
agreement between Pefro-Oeep as disponent awier and Brasall as charterer, as of the date first
shove wiitlen, pusuant to which Boasoll agrees to charter and purchase the Vessel;

*RBarebagt Seb~Charter Agreemeat” means a cerfain bareboat sub-charter agreement batween -
Brazoll as dispenent owner and Petrobras as charleter, as of the date first above written,
pursuant to which Petrobras agrees to charfer the Vessef; prT——

 £L0PA F_rﬁlu[] 0

N SRR T s
“Belongiags™ meaas all bollers, engines, machinsty, spares, riggings, boats, anchors;-eable
tackie, equipment and all other appurtenances to the Vessel, owned or acquiced by SANA; Patro]"
Deep, Brasoil or Petrobras at the relevant time or during the relevant period, whether on board o

nol, and all additions, impravements and eeplacemants made at any relevant tme on the Vassal;

=Brasoil* means BRASPETRO OIL SERVICES COMPANY, a corporation duly organised and
exlsting under the laws of the Gayman Islands, having Hs reqistered office at BankAmericaTrusl
and Banking Corp. (Cayman) Ld., P.O. Box 1032GT, Grand Cayman, Gayman Islands, B.W.I,;

“Brasoll Mortgage” means the morgage over 1he Yessel (o he granted in favour of Brasoil by
SANA pursuant to the Quiet Possession Agreement;

“Companies” means Pelro-Deep, Brasoil and Pelrobras; *Company™ means oach of them;

“Campulsory Acguisilion” means requisilion of the Vessel for fille or other compdlsory
acquisilion of the Vessel or requisilion for hire by any government o other aulhordty or by any
person, insfitulion or organization acling orf puparling 1o acl for such govemmenl or ather
arthority;

ETEISEAG Ll F A THIF 2
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“Debt Purchase Agreement” means gn 2graement to bs entered into between Braso]l and ABC,
pursuant to which Brasoll agreeas to purchase participations la the ABC Loan;

*pallars™ and the sign “$" or “US%" mean the lawful comency, at any relevant time during the
Post Dalivery Perod, of the United States of Americy,

*Earmings” means collectively all chartechires and earmnings payable fo Petro-Deep with respect
to the Vessel including but not Imited to; .

1) all gquarterdy or other perodically payabla charlethires and all pther perindical payments (f any)
from time to fime due or to become due at any time during the Post-Delivery Period to Patro-
Deep from each and eny charterer under each or any of the Bareboat Charter ang Purchase
Agreement and any charter party of the Vessel to which Petro-Dieep Is a parly;

{2} ali other moneys and clalms for mo neys whatsoever duS 0t to become dug 1o Petro-Deep from
such charterer under such Bareboat Charter and Purchase Agreament or charemacty of the
Vessel at any time during the Post«Delivery__Peﬁud:

{3) all damages and claims for damages arising at any time during the Post-Celivery Period out of
or in connectlon with such Bareboal Charter and Purchase Agreement or charlerpaﬁy of the
Vessal;

“Excess Rlsks™ means 1he propotiion of clalms for genenal average and salvage ¢harges and
under the ordinary ruaning-down clatsa not recoverable in consequence of tha valte at which the
Vessgel ls assessed for the purpose of such claim exceeding her Insured value;

i ok g il d ol '\
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“Final Payment” means the sum payable by Petro-Deep to SANA, mﬂéﬁm v
title to the Vessel 1o Petro-Deep or lis nomines, equal to Lire 206,250,000 ﬂm ﬂﬂ: 0zE

’*h\ _}i1 -

Dates in gccordance with Clause 12.2(2) hereof and “(nstalments™ means two or more such
Instalments;

“Insurances” colleclively means (i) any contract or policy of hull and machinery insuraace, port
ricks insurance, waler poliution liabilities insurance, wreck and debris removal insurance, war
risks insurance or aqy olher insurances which will be from fime to time taken out in (he joint
names of SANA, Pelro-Deep, Brasoll andfor Petrobras a5 co-assured on and/for in respect of tha
Vessel, or {il) any entry of SANA, Petro-Deep, Brasoll andfor Petrabras as co-entry members in
respect of the Yessel in proteclion and indemnity associations or clubs; '

-

“Insurers”™ means collectively such insurance companies and insurers, underwriters, protection
and indemnily associalions or clubs and insurance brokers as SANA shall from lime to time
approve in wiiling, with or through whom any and all relevant fnserance shall Be laken oul and
kept efiecled; and “Insurer” means any one of them; '

E : N
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*LIEQR™ means, Tn relation to any amount:

(i) the neminal anaual pemenf.age rate of laterest for Dollars shown on the page “London
Intarbank Oftared Rates®™ (LIBORA) of the Aautor Monitor Maonsy Rates Service in the column
headed “Mat West Bank™ (or any replacement or suceassor page); or

{2} i no guch rate is shown, the rate per annem certifiad by SANA fo be the rate at which National
Westmlaster Bank pic offers Dollar deposits to feading banics in the London Interbank Market,

{or six (6} months Dollar deposits at or about 11,00 am {London time) on the relevant Hanking
Day:

“Loss Paymeat" means a sum payable to SANA by Petro-Deep as tiquidated damages in the
casa of any event described in Clause 11.1 hareof, in the amount equal to the aggregate of (i all
ihe outstanding Instalments falling due under this Ageeement and rot pald, discounted to the
date the payment Is declared due, for amounts that fall dua s after such date, at the tower of nine
and (i) &l the Subsidy not yet pald, discounted to the date the paymant Is declared due, for
amounts of Subsldy that fall due after such date, st the then prevaillng AB( Rate compounded
annually, end (i{f all Cver-due [nterest that remalns unpaid on all payments that fell due prior to
the date the payment ls declared due;

“Morigagee” means any one or more person, Gorporation, assoclation, Institution or other entity
wiho shall at any relevant ime be a morigagee under any Vessel Mortgage including, but not -
limited to, ABC, SCH and the Trustes for as long as they are & morlgagee under a Vessel
Madgage and “Mortgagees” means two or more such morigagess under the Vesse! Mortgages;

“Operating Costs Side Letter™ means the letter 1o be Issued by Brasoll to SANA pursuant to
which Brasoil agrees to relmburse to SANA certain apecating costs incumed by it from the
Accegtance Date to the date of delivery of the Vessel:

“Other Indebtadness” means the agoregate sums of moneys owing by Petro-Deep to SANA
hereunder and outstandiog af any relevant time other than () (nstalments, ) Supplemental

Payments, i} Lass Payment and (iv) Termination Payment; rom— N .
£ E COPIA R Oy OUCTNe N0 TRIENAL

“Outstanding Indebtedness™ has the meaning glven 1o it {n the Debt PugchdSa Agfesment s
S 00 Toreiy
“Over-tue Intecest™ bears the meaning set oul In Clause 17 hereot kr

“Participalion Agreement” means the assignment of (A} any Regulsition Compensation pa
1o any of SANA, Petro-Deep, Brasoil or Petrobras and {B) the hires and all olhar MonNays §
claims for moneys whalsoever due or 10 become due 1o {) Brasoil from Petrobras under
Bareboal Sub-Charler Agreament, (i) Pelro-Deep from Brasoll uader the Bareboal Chader and
Furchase Agreement and 0 [i] SANA from Petro-Deep under this Agresment to and In favour of 1he
Truslea;
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“Paymant Date” means the last day of each of the forly-eight (48) successive pericds of three

?aiandar n[:zlths cogrg rﬁ!lg on !iani{)ary 1097 nnﬁ an'dinﬂ on 31 Dﬂoamheraﬂﬂﬁ axeal

™

“Paymont PﬂrmE 4" maan a twelve (12} consecitlve ysar r?I-d commeancing on 1 Jaﬂua 159?

and ending oo 31 December 2008 or upon any eadier termination of this Agreement; E

*P & | Glub™ means ® pratection and indemnlty association or club reasonably aocaptame to
SANA;

“P & 1 Risks"” maans all risks (including, but not limited to, poliution, leakage and splilage risks)
coverad by the Articlas or Aules of a P & 1 Club and by a cettificate of antry of the Vassal lssuad
by such P & [ Club or as It may af any time dudng the Past-Delivery Parod be amended or
supplemented and af lsast includes the vsual dsks cov@ad by an English or American ar
Japaneze protaclion and indemnity assoctation or club including the propoctlon not recoverable
In case of collision undar the ordinary nunnlng-dewn clause Ingluded in the hull and machinery
Insurance referred 1o at Clause 7.2({):

“Petrobras™ means PETROLEC BRASILEIRO 5.A-FETRDBRAS, & corporation duly organlssd
and existing under 1he laws of Brazil and having s registered office at Edlficlo Marechal Ademar
de Queiroz, Ay, Republlca do Chile 65, Rio de Janeiro-RJ, Brazll;

“Patrobras' Letier of Comfort™ means a latter of comfort to ba lasued by Petrohras to and Tn
favaur of, Tnter alla, the Tnustes;

*Past-Dalivery Pericd™ maans tha p‘_arind cammencing on the date of Issue of the certificate
referred to In Clause 4.2 and terminaling on lhe day on which afl sums of money of whatsoever
nature indebled or to be indebled by Petro-Deep 10 SANA hareUnder or by law or othervise Tn
connaclian harswith or with the Vesss! have been pald i full to SANA and no obligations of
Potro-Lleen of whatsoaver nalure to SANA or olhenvdss in connaction hﬁ:‘ewllh or with the Vessel
remaln unperfomed,

.\..M-.-...—-—-' i ——

‘EEan FIEL OO AL L] ORI

pinal |

moored as at the dafe of signature of this Agresment, ¢

“Price” means lhe aggregale of the amounis payable an sach Pa',fmeqj. Dafe, cunsts[mg of {he
nstatments (lhe aggregale of which Instalmenls over the Payment Perfod dguaks Ilalian. Lire. 55{1 AL
billion} and the Supplemental Payments:

o b1
“Qulet Posasaslan Agreament” means the agraemant 10 be entared into by SANA, Pafro-Deep,

Brasoil, Petrobraz, the Morgagees and tha Truslea among others pursuani fo which SANA,
Pelro-Deep, Brasoil, Poelrobras, the Morlgagees, tha Trustee and olhers. Undariaka nol 19 Inlerdere
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with Patrabeas" quiat use and possession of the Vessal and the lansfar of title to the Vessel 19
Brasol];

“Aslated Dacumants® means the Aelevant Documants other than this Agreemant:

“flalavert Documente™ maans this Agresmant, tha Bareboat Charter and Purchase Agreement,
the Baraboat Sub-Charter Agteament, the Assignment of Insurances, the Brasoll Moarigags, the
Participation Agreamsht, Pafrobras' Letter of. Comforl, tha Quiat Possession Agreeme-nt the
Trust Dwed, the Vessel Mortgages and the Dabt Purchase Agreamant;

*Haqul&lﬂan Componsation™ means &l moneys or olher compensation payable during the Fost-
Dalivary Pariod by raason of the Compulzory Acquisitlon of the Vessel, n
e - =

“AINA" means Ragistro Italiano Navale, tire llalian classification soclety;

“SCH" means Sestd Cantieri Navale S.p.A, a corporation duly organised and existing under the
faws of italy having its ragistered ofifca af Via Soliman do. 47/R, Genos Sastd, ltaly;

“Spacificetion™ means the specifcation for the Upgr'ade of the Vesse! fo be gnnexed to fhe
Barsboat Sub-Charter Agreament;

*Subaltly™ means an amount eqial to [Railan Lire 15,624,000,000 due to be pald on 1 January
1995 and each year thateafier up to and including 1 Janvary 2006 putsuant to Law ao. 361 dated
10 June 1892 a5 amendead by Law no. 848 dated 11 Dacamber 1084 by the ltafian Minlsterc della
Marina Bercanlile ([now part of the Minlstara del Traspordi e della Navigazione) to SCN {pursuant
e an asstpnmant to It by SANA dated 25 May 1994;; '

-—n.-.-—.--\.
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“Supplemontal Payment® mieans an amount 1o be payable in Ure each and’“'ﬁ{fe Paymenl Dafe
in accordance with Clause 12.3(2) hereol. “Supplemental Payments” means tv%'v; maore sdch [ | w=

Supplemeantal Payments;

“Taxee" means all present and fulure laxes, levies, Imposis, dutles, fees or charges of
whatgooeyver nalure including, wilhoul limilallar, comporafion, sapftal gains, income, gross
racslpts, iranchlse, freighl, lransfer, sales, use, business, occcupalion, fransaction, purchase,
value added, excise, parsonal property, raal peaparty, stamp, documanlary, naliopnal Insurances
ar ofher taxes {ogether wilh any interast thoreon and any cosls, chargas or fanallies in respect
thereol save insofar as such cosls, charges of penallies are aHributable to the Unreasonable
delay or defaull of SAMA, . .. ..
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*Termination Payment™ means an amount equal to the Loss Payment payable by Petro-Deap to
BANA as liquidated damages upon declaration by SANA pursuant to Clause 13 hereaf o the
event of the happening of any Terminatlon Event;

*Tortin™ means Tertin Investments Limited, a company incorporated In Guemsey and having Its
registered office at 1 La Marchant Street, 5L Pefer Port, Guemsey;

~Total Lass™ means an actual, constructive, compromised or arrangead total loss of the Vessel; or
Gompulsory Acquisition; or caplure, selzure, detention, coafiscation or requisition fer hire of the
Vessel by any government or any person acting or purpottitggto act on behalf of any government
ar by pirates, whether such capture, seizure, detentlon, confiscation or requisition is [awdul or
wrongful, unless the Vessel Is released from such capture, seizure, anest, detention, confiscation
or requisition withln 90 days after the occumence thereof;

*Trustee" means The Law Debenture Trust Corporation {Cayman) Limited, a corporation doly
organised and exisling under the laws of the Cayman tslands and having [ts office st P.O. Box
219, Butterfisld Hause, Grand Cayman, Cayman lslands, B or its successon

“Trust Deed” means the deed goveming lhe appoiniment of the Trustee pursiant to which the
Trustes Is appointed and instructed in connection with, inter alia, 1the application of the benefits of

c--""_\_/‘

Termination Event” means any event, slate of afizics or condition described in Clause 1.’9& qi i At
hereof;

M _..,....::..i-

the Parlicipation Agreement and the Assignment of Insimnces; e
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“Upgrade™ means ihe upgrade of the Vessel in acoordance with the Speciﬁcaflﬁ)n
o B it

*Yessel” means the Spiit of Columbus, a semi-submersible production p!atform registered at
port of Napoli, Italy, to be renamed "Petrobras 36"

*“Yessel Maortgage™ means any ship morigage on lhe Vessel which may from time to time be
executed and registered by SANA to and in favour of the Morlgagee or Mortgagees and “Vessel
Mortgages™ means all morlgages on the Yessel al the relevant tima exisiing and being registerad
regardiess of thair priorities; and

“War Rizks" means, for the purpoze of the war risks insurances on or in respect of the Vessgel
providead in Glause 7.2 hereof, the risk of mines, and all risks excluded from the standard form of
English, Ameri¢an or Japanese marine policies by the free of caplure and seizure clauses.
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2 REPRESENTATIONS AND WARRANTIES

2.1 Petro-Decp's Aeprecentations and Warranties
- Petro-Deap hereby represents and warmants to SANA as follows:

(i)

(2

&)

@

()

(6|

Standing and Power of Petro-Deep

Petre-Deep &5 8 compotation duly organised, registerad and validly existing unger the
faws of {he Cayman [slands and has the corporate power and authotity 1o execute any
perform this Agreement and the Related Documents to which it is & party and to carry -
on its business as presantly conducted and conternplated hereby.

Bindlng QObligations

This Agreement constittes a legal, valid and binding agrecment of Pemo-Daep ang tha
execUtion ar perfarmance by Petro-Deep of this Agreemient and the Related Documents
o which L Is & party In accordance with the terms hereof and thereof is not inconsistent
with and does not contravene any contractual Iegal commbtaient or undertaking existing
as of the date hargof, =

Ho Litigation

To the knowledge of Petro-Deep, there are no aclions, suits, procesdings or arbifrations
pending or threatened, before any court, administative agancy, arbitrator or
govecnmental body which if adversely determined would mateiially impaic the ability of
Petro-Deep to perdomi its respective obligations under this Agreemert andfor the
Related Documant(s].

Ho Conflict

Neflher the execution, delivery or reglstration (i necessarﬂ of this Agreement snd the
Related Rocuments (o which i {s a parly nor any teansaction herein Gonfemplated nor
the compliance with the terms hereof or thereof does or wilk

(8] confravene any provision of law, stalule, decree, rule of requiation 1o which Peatro-
Deap Is subject or any judgment, decres, franchise or penmit applicable 19 Pefro-
Deep; and

it} conflict with, or cesult in any beeach of, any of the terms, covenants, conditfions and
provistons af, or constitula a defaufl andasr, or rasyit In the creation ar tmposition of
any lien, Security [nterest, charge or encumbrance upon any properly or assets of
Petro-Deep purseant to the terms of any iodenture, mortgage, deed of tnust,

agreement or other instrumeni to which Petro-Deep is 2 parly or ls subject or b'_.f
which 1 is bound, R it i e
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Ho Termination Event
Mo Termination Event has oocumead,

Ha Breach

or Tn defaull under any law or order applicable 10 Il or under any agreement of &
instniment, the polential liability for which breach or defauli is in ercess of Unlted
Slates Dalfars One Hundred Thousand USSTO0,0000 or s eguivalent in any other
currency, to which Pelro-Decp Is a parly or by which il or any of ils assels or properties
may be bound or affected: -
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2.2

3.2

4.1

(M MoDefaull -

To the best of the knowledge, information and bellef of Petro-Deep, no event or
emisslon has occurred wiiich entiles any creditoris) of any Gompany fo declare any
indebtednass of any kind whatsoever due and payable prior to s specified maturity or
to cancel or terminate any loan or ofher facllity or to decline to make any advances or
further advances theraunder which Indebtednass, loan or other fagllity is in excass of
United States Dollars One Hundred Thousand (US$100,000) in respect of Petro-Deep
and United States Dollars Ona Million (US$1,000,000} in respact of Brasail or Petrobras
of its equivalent in any other cumancy.

Repeatitlon of Representations and Warcanties

Petro-Deep hereby agrees to ensure thaf the rapresentations and warranties confalned in Clauses
2.1(13, (2) and {4) wili be complied with on each Payment [rate as if repested on each such date by
reference 0 the circumstances then existing.

AGREEMENT TO PURCHASE .

Purchase of Veese|

Subject to the terms and candltions herelnafter set forth, SANA hereby agreas o sell the Vessel
10 Petro-Deep and Petro-Deep heteby agrees to purchiase the Yessel from SANA ln accordance
with Clause 14, with possession of the Vessel passing from SAMNA to Petro-Deep or fis nominee
on the date hareof but with retention of legal tille by SaNA until the payment of the Price in fulf, it
is agreed and understood that the Vessel shall be delivered to Petro-Deep or Its nominee in
acgordance with Clause 5, subject always to all terms and conditions of the presant Agreement,
se 1hal Petro-Deep or Its nominee shall have the possesslon and use of the Vessel from the dafe
of delivery of the Vesselio Petro-Deep or its nominse pursuant to Clause 5.2, but legal titie to and
ownership of the Vessel shall be retained by SANA until completion of the purchase of the Vessel
by Petro-Deep pursuant to Clause 14.

Prce

Subject to 1he termis and conditions set forth heredn, Petro-Deep stiall. pay the Price consisting of
the fnstalments and Supplemental Payments that {all due an each Payment Dete in accordance
with Clause 12 hereof, ’ o P e
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CONDITIONS PRECEDENT (—— e

Coqadltions Precedent to Dalivery

The obligation of SANA 16 deliver the Vessel fo Pelro-Deep or its norines pfréuént to’ Gtaus ¥
hereal is subject 10 the fallowing conditions precedent heing fulfilied to the satistaction of SANA:

{1 Documents

Al of the fallowing documents shall be received by SANA slmullansoustly with the
execulion of this Agreement (with respect 10 tems {a) to (W)} ar oo or prior €0 the Pre-
Defivery Date (with respect 1o items {} and {n)):

(4} a copy of the Arlicles ol Incomaralion and Bylaws of Pelro-Deep, Brasoil and
Pelrobras respeclively duly ceriiied as a tru¢ copy by 38 duly aulharised officer of
the relevant Company;

(b} = capy of the mosl recent audiled financial slatements of Pelro-Ceeap, Brasoil and
Felrobras respectively;

[ Y
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the resclutions of the Board of Directors of Petro-Deep approving the entry o
Petro-Deep igto this Agreement and the Refated Documents (to which Petro-Desap
is a party) and authotising the due execution thereof and the performance and
discharge of dulles and labllitles thereender;

{d} a copy, ddly certified as a true copy by a duly suthorised officer of Brasali, of the
resolutions of the Boarg of Directors of Brasoil approving the entry of Brasoll Ineo
the Related Documents {to which Brasoll is a parly) and awtharising the doe
axecution thereof and ithe performance and discharge of dulles and lisbifities
fhereunder;

{e) a copy, duly cedified as a frue copy by & duly atfhaorised officer of each of
Petrobiras, of the resolutions of the Board of Directors of Patrobras approving the
entry of Petrobtas into the Related Documents (fo which Petrobras is & party) and
authorising the due execution thereof and performance and discharge of dutles

and [iabfiilies thereunder;
B _ - . —in

{fi & copy, duly cedified as a true copy by a duly authorised officer of each of Petro-
Deep and Brasoll, of the Bareboat Charder and Purchase Agreement didy execirted
by the autharised offtcers of the parlles thareto;

(o) acopy, duly certified as a true copy by a duly authorised officer of each of Brasoil
and Pefrobras, of the Bareboat Sub-Charter Agreement duly executed by the
authorized officers of the parties thareto;

(] the acknowledgemenl and undertaking required under the Assignment of
tnsurances duly executed by the [nsurers;

@ one mpr of Pefrobras' Letter of Comfort duly executed by the suthorised officer of
Fetrobras;

) one original of the Padficipation Agreement duly executed by the authorised afficer. ..

of Petro.Deep: - £ COPIAFIEL 0O BUELNEN TR

{k} an origlnal of the favourable apinion of the Head of Legal Deparimant-ﬁf Pefrébras
addressed to SANA within five {5} calendar days from the date ﬁf sl above viritten;

PN T it
{) =n original of the favourable opinion of Maples and Calder {or aunh other Gayman /

Islands taw fimn BS approved by (he parties hereto), addressed fo Sﬁﬁlﬁ. within 200 |

calendar days from the date first above written and which’ Jm‘E_ part of the
felevant Documents;

(m) all policies of the insurance and entry cerfificale of the P & t Club, on which a
Maotice of Assignmeni and Loss Payable and Motice of Canceliaflon clause have
been duly contalned or endorsed as an integral parl of these policles, certificates
and conlragis, and lefters of undertaking from the relevanl Insurer and the P & [
Club; and

in} a cerlified copy of the Azsignmenl of (nsurances duly execulad by the aulhorised
officer of Petrabras, Erasell and Petro-Deep,

(2] Truth and Accuracy of Representations and Wamanties:

The represenlalions and warmanlies conlalned in Clavse 2 hereat all baing true and
comest in all respects as of the Pre-Defivery Dale; no Termination Eveni having
ooeumed of exisling as of ihe Pre-Delivery Date.
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4.2

£.3

(3} Licentces:

Any necessary consents, authorisations, approvals, notices, regulations and fillngs
being cttalned from governmental or other authorities to exacute and petform this
Agreement and the Related Documents.

Conditions Precedent to Paymant

The obligations of Petro-Deep pursuant to this Agreement shall be subject to the issuance by
Patrobras pursuant to the Bareboat Sub-Charter Agreement of a certificate in the form of Exhibit
~A" stating that the conditions set out in Clause 4.2 of the Bareboat Sub-Charter Agreemeant have
been fulfilled. Petro-Daep undertakes 10 use its best endeavours to ensure thal Petrobras shall
procasd in good fafth fo the earlest issuance of the cerdificate and the issuance of the cerlificate
will be mavocable thereafter with regard to the payment of amounds due and other obligations of
Petro-Deep hereunder but will not relisve SANA of any of its ebligations under this Agreement.

Dissatistaction of Conditions

If (i any of the conditions set out in Clause 4.1 hereaf is_patzatisfied or (i) $he cerificate referred
to in Clause 4.2 1s not Issued within 90 calendar days of the dale of this Agraemen first above

. witten, ar such later date g5 the parties may muatu2lly agees In wiiling, SANA may, in the case of

A4

5.2

paragraph (] hereof, terminate this Agreement by giving notice in writlng to Petro-Deep or either
party may, n the case of parageaph (I} hereof, terminate this Agresmeant by giving notice In valting
to the other, In the event of temmination pursuant 1o this Clause asach of SANA and Petro-Deep
shall be refeased of all of its respectlve obligations hereunder and nelther shall have any further
liability to the other whatsoever as a resuft of such termination,

Suepention of Conditions

All of the provisions set out in Clause 4.1 hereof are st out gnly for the convanience and
protection of BANA therefare, f SANA declares that a certain provision or provisions of Clause
4.1 hereof need not be satislied by the time required hereunder, the performance of the sald
provisien or provisions shall na longer be a condition precedent to Petro-Desp's obligations
hereunder Provided, hawever thaf, any such provision or pmuislmlg shall - in.awf—

DELIVERY

Accaptance - AN
I( it has not already done so Petro-Deep shall make atrangements on tre.half uf lfse.[f Emsol
Patrobras 10 Inspect the Vessel and ils records as 5000 85 practlcab}e sg-thal each parly ca
satisfy lsell that the Vessel is in every respect suitable for Wheir purpose. Frompt{y after tuc
inspection, the acgeptance of ihe Vessel by Petro-Deep shall be wonclusively evidenced by th
execulion of & preiocol of acceptance between SANA, Petro-Deep, Brasoil and Petrobeas. Petro-
Deep shall procure 1haf certain costs incured by SANA from the Acceptance Date to ihe date of
delivery of the Vessel 1o Brasofl pursuant to the Barebosl Charfer and Purchase Agreement of
even dale herewilh will be reimbursed 10 SANA Dy Brasoll In accordance wilh the terms of the
Operatlng Costs Side Letier,

U

Time and Place of Delivary

Fallawing execulien of lhe prolocol of acceplance referred to in Glause 9.1, Petro-Deep agrees
that the Vessel is in every respect roady [or delivery 1o Pelre-Ceep or its nominees and Patro-Deep
underlakes (hat il or jls nemines will take delivery of lhe Vesse| on an "as is where is™ basis as
zoqn 85 practicable after the Pre-Delivery Dale. The delivery of the Yessel 16 Petro-Deap or ils
nominze shall be conclusively evidenced by the lssue of the cedilicate In the form of Exhibit A"
referred 1o in Clawse 4.2, On or prdor 10 the Pre-Delivery Dale Petro-Deep shall, with the full
aszislance and co-Dperalion of SANA, appear before 1he Fort Authorily of the place where the
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Mavigation declaring, on its owa behalf end en bebalf of Brasoll and Petrobras, s Interest, ang
the interest of Brasoil under the Bareboat Charter and Furchase Agresment &nd Petrabras under
the Bareboat Sub-Charter Agreement, as operator of the Vessel for all pumposes and effects.

No Warranty/Waiver of Claims
(i} No Warranty

The Vessel shali be delivered to Petro-Deep or its nominee on an "AS IS, WHERE 157
basls *WITH ALl FAULTS", and therefore, SAMA MAKES NG REPAESENTATION,
WARRANTY, COVENANT, AGAEEMENT OR DECLARATION, E}(PHESS OR [MFLIEL,
AS TO SEAWORTHINESS., CONDITION, DESIGM, CLASS, OPERATION,
MERCHANTABILITY OR FITNESS FOR THE USE OF THE VESSEL F_OH ANY
PARTICULAR PURPOSE OR AS TO THE EUNGIBILTY OF THE VESSEL FOR ANY
PAATICULAR TRADE QR ANY OTHER REPRESENTATION OR WARRANTY
WHATSOQEVER, EXPFRESS A IMPLIED, WITH RESPECT TO THE VESSEL. The signing
by Pefro-Deep of the protacol of socoptancesshall ba conclusive proaf, as bebween
SANA, gnd Petra-Deep, that the Vessel is saaworthy, In good woddng order and repair
and without defect or Inharent vice In condition, deslgn, oparation of filness for use,

whether or pof discoverable by SANA or Fetro~Deep as of the date of such acceptance,

--"-—-u.-—-.-'—-—'--'

i2) Waiver le Clalms

FETRO-DEEP HEREBY WAIVES ALL ITS RIGHTS IN RESFEGT C'FfANY
CONDITION, EXPRESS OR IMPLIED (AND WHETHER STATUTORY OR
ON THE PART OF SANA AND ALL CLAIMS AGAINST SANA:HOWSEEVER. AND!

. WHENEVER THE SAME MIGHT ARSE AT ANY TIME IN RESPECT'QF HE VESSEL O
ARISING OUT OF THE OPERATION OR PERFORMANGE OF THE VESSEL AND THE
CHARTERING THEREOF UNDER THIS AGREEMENT (INCLUODING IN RESPECT OF
SEAWORTHINESS, CONDITION, DESIGHN, CLASS, OPERATION, MEFIGHNJT&B{LIW
OR FITNESS FOR USE OF THE VESSEL OR FOR ANY PARTICULAR PURPOSE OR N
AESPECT OF THE EUGIRILITY OF THE VESSEL FOR ANY PARTICULAR TRADE OR
ANY OTHER REPRESENTATION OR WARRANTY WHATSOEVER EXPRESS OR
IMPLIED, WITH RESPECT TO THE VESSEL), (n particular and without ptejudice o the
generality of fhe foregaing, SANA shall be under no Hablitty whatevar and howscever
arising In relation to any injury, death, loss, damage of delay of, or to, orin conneclion
with any vessel {incliding the Vessel) or any person or propedy whatsoever, whether an
board the Vessel or elsewhere, imes pective of whath er such injucy, death, loss, damags
or delay shall arige fram the unseaworthiness of or any defect in the Vessal. For the
purpases of this Clause “detay” shall include delay in refafion to the Vessel (whelher in
respect of delivery 1o Pelro-Orsep or its nominee under this Agresment or gtherwlse) ar
any ather delay whalsoever, Petro-Deap acknowled ges thal no mpresentation {excepl
for fitle (o the Vessel) has been made by or an behalf of SANA in relalion 1o the Vessg|
or any part thereof or any of the Belongings.

€ DOCUMENTATION AHD HOUSE FLAG

6.1

House Flag

The Vessel may be painled in such colowrs, digplay such insfgnia and fly such house flag as
Petro-Deep may require. Pelro-Deep shall be entitled o change the natne of the Vessel to
*Petrobras IG" and cayze such change Lo be registered wilh the relevant aufhorily in the Repablic
of llaly and Petro-Deep shall thereaiier use such name for afl purposes and in any documents,
ftags of other things_ If PetmeDﬂep"'-.a:t'éfi'm furlher change the name of the Vessal, Petro-Deap
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7.3 Conditions of lncéurance
The terms and conditions of all insurances refared o lo (1) and (2] of Clause 7.2 hereof and all
rules and artictes of the P & [ Club shall be subject fo the prar approval of SANA (such approval
not to be unreasenably withheld or delayed). Furtharmare, every Hull and Machinery insurance
and War Risk insurance shall, throughaut the Post-Delivery Padod, be maintained 1o be effactive
in such amouats 85 shall af feast be equivalent io the full commercial value of the Vessel, but In
any event in such amounts as shall be not less than one huadred ten percent (110%) of the Loss
Payment in the relevant policy perdod. ) .

7.4 RBRanawal
Peteo-Deep shall renew or pracure that Brasail or Petrobras renews all sUch Insurances at least
tourtaan (14) days before the relavant palicles or contracts or cerifficates of eotry explre, such
renewal to take eflect Immediately upon the exgiry of tha then cument insurances and Petro-Doep
shall procure that the Insurer and the P & { Glub shali promptly confirm in writing to SANA as and
when each such renewal is efiecled,

7.5 Payment of Premiume, ete, e -
Petro-Deep, theovghout the Post-Delivery Parlod, shall pay or pracuce that Brasali or Petmhras
punctually pays all premiums, calls, contributions or other sums payable in respect of ail such
insurances, and shall produce or procuce that Brasoll or Petrobrmas produces all relevant recelpts
for Inspaction by SAMA, whenever so reqeired by SANA.

7.6 Guarantees Raquired By Club

Petro-Daep shall amange of procure, ithroughout the Post-Dalivery Pedod, that Brasoll or
Petrobras arranges {of the exetttlon of such guamntees 25 may from timeto time be required by

the P &1 Glub, -
.7 lication of Insurance Recoverias :

Appllontion offne fﬁ[j[ﬂﬂﬁﬂ nﬂw‘ﬁnﬂ

(k1] Insurattice Proceeds received by SANA otk U &

Subject slways to the 1lerms of the Assigﬁment of tnsumncas. Petqgfmaap_shai‘
pracure thal Brasoll or Petrabras applies any sums 'moewﬁg‘-by it from the § rmin, .

damage to the Vessel and in respect of any loss ar damage caused by the Vessel i 10
dlscharge of all liabiities of SAMA, 1he Morigagees, Petro-Deap, Brasoll and the v
in respect of which the insurance recoverfes shall be recelved.

(2 Insucahce Praceeds received by SANA, Mottgageas or Patro-Deep

Allinsurance procesds received or 10 ba received by SANA, the Mortgagees and Fefro-
Deep shall be applied In accordance wilh 1he lams of the Assigonment of losurances
and the Trusl Deed.

T.6 Wreck Removal
In the event of the Vessel becoming 2 wresk gr obstuclon to navigafion, Petro-Deap shall
indemnify SANA agalnst any sums which SANA shall become liable to pay, and Pelro-Deep shall
pay all damage, penalty fees, cosis, expense and ofhar sums of maney of any kind whatsoaver in
respect of the removal or destruction of the wreck or ebstruction under stalutory powers but only
to the extent thal such has nol Deen recovered by SANA, Petro-Deep or lhe Morlgagees, as Lhe
case may be, {rom the tnsurer or any third party. '

7.8 Infurance Taken Qut by SANA

in the evenl thal al any time duriag the-Post-Defivery Perod any provision ol Clauss ¥ hereol shall
nol be complied with, then SANA shall be at liberly 1o effecd, al Peiro-Deep's expense, such
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addittonal msumnces as SANA may in His discretion {reasanably exercised) determine to
nacessary of desirable to protect the inferests of SANA onder this Agreement and Petro-Deep
shall on demand reimbusse SANA for all Insurance premiums gnd other reasonable expenses paid
aringumed by SANA togeiher with inferest thereon at the per annum interest rate of two per cent
(2%:) above the actual cost at vhich SANA will obtaia the funds from its financiers for the putpose
of paying such premiums and expenses, from the date on which SANA pald or incurred the same.

Hothing hereln contained shall, however, relsase Petro-Deep of fis obligation to take ot and
keep In effect or to procure that Brasall or Petrobras takes out and keeps in effect the insurances
pursyant heretnder.

USE OF VESSEL AND BELONGINGS

Use of Vessel

Petro-Deep shall have 1he full use of the Vessel during the Payment Pedod and may operate the
Vessel or employ Rer or pemit such operation or employment by Brascil o Petrobras in the
Braziltan territorial waters femployment elsewhere is-subfeetlo SANA’s prior approval, which shall
not be unreasonably withheld) provided, always, that:

(1) Regiztcation

Pelro-Deap shall not do ar suffer to be done anything wharehy the registeation of the
Vessel at 1he relevant authorify of the Republic of Haly In the name of SANA a3 an ltalian
- figatlng production unlt may be forfeited of imperiliad,

{2 Lawiul Employment

Petro-Deep shall not employ the Yessel nor suffer har employment in any trade or
tusiness which s forbldden by International law or Is othenwise iilicit or in camying WGcH
or prohibited goods or in any manner whatsoever which may render her liable 1o
condemnation in & Pdze Courl or to destruction, selzure ar confiscafion and, in the
event of hostilities in the Brazllian temitorial waters (whether war be declared or notj,
Petro-Deep shall not employ the Vessel nor suffer her employment In carying any
contraband goeds and shall nol permit or suffer the Vessel 1o enter or trads ln any zone
which is declared a war zone by the Vesseal's War Risks (nsurers unless there shall have
been effected by Pelro-Deep, Brasoll or Petrobras, at the expense of Petro-Deep,
Brazoil or Petrabras (as the ¢case may be), such special lnsurance cover as SAMNA may

require. e -
{3} Bareboat Charter and Purchase Agreement FEBPM F| [I[[ UULUMI'.”]E Em I'EIFL
Fetro-Deep shalf, during the Post-Delivery Period, charfer the VESSaI o ? -idersea
the Bareboal Charter and Purchase Agreement. f . N
{4} tnformation [;;k e

Petro-Deep shall promplly fumish 10 SANA all such [nformation, as i may imm ti
lime require regarding 1he Vessel her employment, posi(idd “dnd enghge

emnploymenl or otherwise howsoever congering her. Pelro-Daep shall be entllled
delete any conlidenflal cormmercial information contained wilhin any such documenis
before passing copies on to SAMNA and SANA agrees to hold as confidential angd nof
dizclose Lo third parlies any and all documents provided to it pursuani 1o this Clause,
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_ Right to Use

(1)

(2}

—_—
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Compliance with lnsurance Hequirements

Peiro-Deep shall not use or permit the use of the Vessel In any manner or for any
purpose exceptad from any Insurance polley or policies taken out in accordance with
the provisions of Glause 7 hereot and shafl rot do or permit o be done anything which
would iavalidate any of tha sald Insurance policy or policles, provided, howeaver, that
Petro-Deep shall be edtitied to breach such warranty [imits by fist coveting the Vessel
or procuting that the Vessel Is covered with additional {nsurances reasonably
satisfactory in all respects 10 SANA. )

Paymert of Taxes, Wages, etlc,

to-Deep shall promptly pay all tolls, dues, taxes, charges, expénses of any kind and
other outgoings whatsoever in respact of the possession or operafion of the Vessel by
Petro-Deep pursuant to this Agoeement.

Manning

Petro-Deep shall carty or shall procure that BA&Sol or Petrobras cardes the fuli number
of officers and crew necessary to meet the requlremients, H any, of the itatlan
Covemmant for the Vessel at afl times and shall ensure that the master and otier
pecsonnel on board are at all times duly cedifed In accordance wilh such requirements.
Petro-Deep shall or shall procure that Brasoll of Petrabeas shall, upon request and at
the exponse of Pelro-Deop, Brasoll or Patrobras {as the case may ba), furalsh SANA
with particulars of the members' nationalty and qualification of the master and other
personned on bogrd.

Mo Sub-Lease

Without prejudice 1o the requitemant under Clause B1{3), Petro-Deep shall not, without
the prior wiitlen approval of SANA, leass of let the Vessel to any third pacty under any
tease agreement, bareboat chanerparty, other chartarparty by demise or any contract
or arcangement whatsoever which shall or would, in the reasonable opinion of SANA,
cause the whole or any part of the Yessel andfor the Belongings to be possessed or

controlied by any thind party. - R
’ FI"“"_"'-..-A-"-'— e '4_—--—-—-‘-’“'"&'_‘“.”-’ )

e At _—
Without fmitation and subject to the rights of SANA hemunder P%{p D&Ep shal' ¥
the Payment Petiod, have the use of all Belonglngs. \
Replacemeant, ete, ot
Pelro-Deep shall, at ils own expense from time to fime during the Post-Delivery Period;
repface, renew, or oblain substitutions for such tlems of equipment as shall be so
damaged or wom as 1o be unfit for use, having regard o the then age of the Vesse! and
in 1he same class as aloresaid. In any such ease ftla o any parn raplaced, renewed or
subsflilited shall remain with SAMA untlil the part which replaced it or the new or
subslitiled parl becomes the proparty of SAMA of Is replaced, renewed or substituded
by a par which thefeupon becomes the property of SANA: and Petro-Deep agrees thal
If any replacement, renewed ar subslituted parl Is not 1he property of SANA 1 wili as
s0oon 85 praclicable replace the same with a parl which theréupon becomes ihe
property of SARNA,

3




{3 Additionat Equipment

Petro-Deep may at any time {it any additional equipment requlred Lo render the Vessel
80 as fo comply with the provisions of {ils Agreement. Any additional equipment so
fitted by Patro-Deep shall be considered the propatty of Peiro-Daap who may remove
such additional equipment at any time provided always thal Petro-0eep shall be latle
and shall pay for the cost of repair of any damage occasloned by the removal of such -
additional equipment. Provided, however, thal all such addiffonsl equipment stall
become SANA's property unfess all such additional equipment is removed before Petro-
‘Deep 15 obliged to commetce redelivery of the Vesse! to a safe port pursuant fo
Clauses 13.3(2) and {3) hareof,

MAINTENANCE AND OPERATION

Ho Madification Te Vesseal

Petro-Desp shall not, throughout 1he Post-Delivery Padad {without the prior consent in writing of
SANA), make or perait 10 he made any modification to fhe-Vessel which would involve matarial
altecation of her structure, type or class nor {without the prier consant in wiifing of SANA, which

" shall not B¢ Unreasonably withheld or detayed and which is hereby given for the Upgrade) make

.2

2.4

O.4

8.5

or permit to be made any modification to tha Vessel whichwould Involve matedal allaration of ber
perfomanse characteristles, -

Malntenance of Class

Petro-Deep shall, throughout the Post-Delivery Period and at s own expense, keep the Vessel in

a good and efficient state of repair 50 as to malntain the highest class of RINA and 50 as to
comply with 1he provisions of alf laws, regulations and requirements (statutory or othenvise) from
time 1o time applicable to vessels registared under the laws and fiag of the Repubic of Italy, the
master and glher personael on board and procure ihat all repairs 0 of raplacement of any
damaged, wom or tosl parts or equipment shall be effected prompdly and in such manner (poth as
regards workmanship and quality of materials) as not to dimlnlsh 1he valse of the Vessel

Perfodical or Other Survey

Petro-Deep shall, regulatly dudng the Post-Delivery Period and at its own expense, submit the

Vessel 10 such periodical or other surveys as may be tequired for classification purposes and

shall comply with afl requirements and recommendations of the classlfication society by which

the VYassel shall then be classad and shall supply to SANA coples of ali sUrvey reports issusd in

respect thereof, b e ]

0P L TD DULIME N G

Salvage o
. T .1
All salvage and fowage and all proceeds from derelicls shall be for Pe;fq—[:eep's benefit and 1h ™ . }
cost of repairng damage occasioned thereby shall e bome by Petro-{réep. 0’7 v .=
o W
Arrangement by SAHA for Survey and Repalrs T DRMIGNIEL D i '

Pelro-Oeep shall or shall procure thal Brascil or Petrobras shaﬁalp'am}]l_ SANA andg' |
Marlgagees, by surveyors or olher pergans appolntad by tham andfor any D;T"lﬁ“éim an their and#
its behalf, f) 1o board the Vessel at all reasonabls fimes, vpon advance notice af ng less tha
tfnety-six (96) hours 1o Pelro-0aep, Tor the purpose of inspeeting fer condilion or for tha purpose
of salisfying themselves in regard 1o proposed or execuled repairs and shall afford all proper
fagiflties for such inspection (i such inspection shall disclose a need fo effect repairs) and (i 10
cause the Vessel 1o be made good and repaired at the expense ol Pelro-Oesep, should Feiro-
Deap fail 1o do so.

Provided always thal In exercising Lhis right SAMA and the Mortgagees shall nol impede the
aperation of the Vessel. .

ETEISE AT Apr 1597 - 17 T fﬁé b

* -
LY




f‘/

0.6

10

10.1

1.2
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Petro-Deep shall promptly notify SAMA sufficfently in advance to enable SANA's represx{ eﬂ,ﬁ@;‘z
to be present at all repalrs or surveys of the Vessel lavolving damage of US$1,000,000 or mare, -
end ghall fumish SANA with copias of all ceports made pursypant to such Surveys,

Supplemental Covahants
Petro-Deep undertakes and agrees that thaoughout the Payment Period It will:

(1} not do or suffer to be done eaything, or omit to do anything, the dolng or omission of
which could or might result ln the Vessel's registration under the laws of the Republic of
[taly or any italian Port Authority being forfelted or imperilled or which could or might
result in the Vessel baing required to be registered otherwise than under the (aws of the
Repubfic of taly or any [alian Port Autharity;

{2} not register or pemift the registeation of the Vessel (whether on a parallel or dual or
bareboat or other basis) under any other flag autside 1taly;

3] maintaln of ensure the malntenance of the Vessal i the highest applicable class of -
RINA, which 5 curently RIMA 100-A-1.1-Hav.[L-PF lce Notation [D {Transit only), DSO,
FFS0, free of recommendations and quaifications and comply wih, and ensure that
the Vessel at all times complies with, afl laws from titme 13 time applicabls to vessels
reglstered under the laws of the Republic of {taly and any tallan Porl Authority or
otherwise applicable to the Vessel, '

L{ENS AND INDEMRITY

No Liens and Notice

Melifier Petro-Deep, mor the master of the Vessel shall have any nght. fover or authority to.
create, Incur or permit fo be Imposed upon the Vessel aniy liens whatsosver except for those
imposed by aperabion of law. Petre-Deep agrees to cary or ensure that thece is canfed a properly
certified copy of this Agreement with the Vessel's papers and to exhlblt or ensure the exhilbition
of the same tg any person having business with the Vessel which might give tise to any (fen
therecn other than liens for craw's wages and salvage. Petro-Deep further agrees to fasten or
ensure that there is fastened fo the Vessel in a conspicuous place aad to keap or ensure kept 5o
{astened at all times during the Post-Delivery Pariod a nofice reading as follows:

“This Vessel is neglstered in the name of and is legally owned by Socleta Armamento Navl
Appoggio Sph This Vesset ‘shall be purchased by Petro-Deep Inc. ("Pefro-Deep*] who has
chanered the Vessel 10 Braspetro Oil Services Company (“Brasoll™) who hag in tumn chartered the
Veszzel to Petroleo Brasileiro S5.A. (“Petrobras™ and by the tarms of the sald purchase and chader

- neither Petro-Deep, Brasoil, Petcobras nor the Master fras the right, power or authority fo creats,

ineur or pemil 1o be Impused on the Vessal any liens whalsoaver excepst for crew's wages and
salvage.” e et e

Discharge of Lien ] " P F”'-éﬁﬁ_ UU ﬁﬂ ﬂﬂ EH‘IH 1

Fetro-Deep shall, during the Posl-Delivery Period, pay and drscharg All debts, da
liabititles whatsoever which have given or may give nise to marntime or poﬁ%’&ﬂ%ﬂw I:J X
claims enforceable against the Yessel and, n the event of awest of lhe Veﬁ&pms,uari b lagal}
process or In the evenl of her defention in the exercise or purporled exercise of any such lis a5 |
aforesaid, pracure 1he release of the Vessel from such arrest or deteniiuru-iuhm nlrty, (30} days.
afler the exislence al the sarme shall first be known to Petro-Deep 2y providing ball or othewijse ]
a5 the circumsfances may requlre, :

In 1he event thal any ¢laim or lien s assened agains! (he Vessel {or (oss, damage or expense
which is covered by losurances réquired hereunder, and It is necessary for Pelro-Deep 1o obtain &
bond or 1o supply other secdnily to prevert arrest of the Vessel or 10 release the Vesseal from
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arrest on account of such claim or iea, SANA, gt the request of Pefro-Deep or fts ageat, may
subject always 10 the terms of the Assignment of Insuraaces, In the sole discretion of SANA and
at the cost and expense of Petro-Deep, 8ssign to any pemson, {imn or cotporation executing a
surety ar guarantee bond of ather agreement {6 save or release the Vessel from such amest, all
right, tille and interest of SANA in and fo said Insurances coverlng sald {oss, damage ar expense,
as collataral securily 1o indemalfy against liabllity under sald bend or other agreement.

In the event that a writ, complaint or libel shall be filed ggainst the Vessel, or the Vessel.shall be
otherwlse attached, amested, levied upan, or taken into custody, or detalned or sequestered by
viriie of any proceeding In any codrt or tribinal or by govemmentsl or other autharity, Petro-
Doep will pramptly give a notice to SANA of such event, and (provided such proceeding does not
result from any defaul! by efther SANA ar 8 Morlgagee) Petro-Deep, at Pefra-Deep's expense,
within thirty {30) days thereafter will cause the Vessel to-be released and wiii cause afl fiens on the
vessel in connection with such action 10 be discharged, and will forthwith advise SANA of such
discharge, If, within the said thirty (30] day perod, the Vessel s nof 20 released and any such len
is not discharged, SANA may, at s option bat without obligation to do so (save where SANA or a
Martgages is In defautt when SANA shall be obligedfFfake such action-atis own expense),
obtaln such release and discharge, and all direct and reasonable expenses of SANA In
connection therewith gRall be retmbursed by Pelrg-Deep on demand.

Where procesdingys have been comraenced and served on the Vessal end the amount of the clalm
exceeds SANA'S (iability limltafion In respect of the Vesse| Petro-Deep shall commance [mitation
proceedings in that agtion and whare appropriate shall obtaln 2 declaratlon or order from the
Cotrrt selzad of the action that Pefro-Deep iz entitled to fimit its lablity to the [mitalion fund,

If the Vessel iz sold by arder of judicial ar other authority while under arest (except fof causas
which SANA has created or for which it 1s responsible), Palro-Deep shall pay to SANA the
Terminzilon Payment and the Ciher Ingebtedaess together with the Over-due Intefest thereon.
Any receipt by SANA or any Morgagee of ihe whale or any part of the proceeds of such sale,
provided Petro-Deegp shall have paid the Termination Payment, the Other Indebtedness and Over-
due Interest in {ull, shall be promptly paid to Petg-Deop.

10.3 Perscnnel on Board not Servant of SANA
Any and afl traster and olher personnel (whether on board or ashors) of the Vesssl {axcept for any
parson(s) appolnted as surveyar(s) in accondance with Clause 8.5 hereofy shall not, during the
FPost-Delivery Pedod, be deemed {o e agonts and servants of SANA for any purposes and in any

respeci whalsoover. (e v’/\
. NI I T RA
10.4 No Liabllity and lademnity £ O0P FIEL OO DUCUMERTIA f!u”‘nﬁ-[&v}
Petro-Deep hereby assumes liabilify far, and hereby agrees with effect from, ih;? Prgﬁawew ate L :’

[

{whether ot not any of the transactions contemplated hereby are consummatdg) to indemol
keep hamless SAMA, ils successors and assigns, from and against, and T;P reimburse SANAT] 4
forthwilh upon demand (logelher with inlerest al the per annum rafe of two pek, cerff‘ﬁ%i'—hiﬁb‘?e B R
the actual cost at which SANA will obtain the funds from American, and/or Eyro gan first class LT
bank{s), on the amauni of any such expendilure In réspect of the period (as well 8T a5 before
judgment] (ram 1he dals of such axpendlivre incumed by SANA; on Lhe tasls of 8 year of 360
days, unlil the dale of such payment wifh respect to;

and: -

1) any and el liabilities, obligations, taxes {olher than lax imposed on the overll net
incorme of SANA], losses, damages, penallies, fees, clalms, aclions, suils, direct costs
excluding consequential damages such as loss of prolit or business intemuption,
expenses and disbursemenis (ncluding legal {ees, fees for lawyers and expenses and
costs of investigalions] of whalsoever kind and natere which may be impoesed on,
incurred by ar azsened at any tme (whether during or aftar the Paymenl Petiod) againsl

EFRIAWGONT Ape 1997 19
¥




10.5

10.6

10.7

10.8

SAMA or the Vessel in consequence of or in any way relating to or arising out of this .
Agreement, the ownership, documentatlon, delively, possesslon, use, operation,
chacteding, sub-chartering, condition, maintenance or repalr of the Vessel by any persan
Including, without lmitation, clalms or penalties erising from any violation of the laws of
any farelgn country or pofiical subdivision theeeof: any claim as a resuft of latent or
other defacts, whether or not dizcoverable by SANA or Patro-Deep and any clalms for
patent, trademark ar copyright infingement and any clsims for Injuty or damage caused
by pallution, leaking or spillage of cargo; and any claims by owners of carge or other
1hind parties ansing in connection with any of the matters aforesaid;

(2) all liabilities of whatsoever nafure (including penakies, clalms, demands, orders or
Judgments) which SANA may suffer or incur and which arise outof the use ar operafion
of the Vessel or cthanwise in connection with this Agreement or which afse ot of the
use or pperation of any ather vessel owned by or chartered to oc by Petro-Deep or any
of Hs subsidiardes or assoclated companies;

] any sums which SANA shall become liable to pay for the removal or desirugtion of the
wreck or obstniction in the event of the VésfFhecoming a weeckor an obstruction to
navigation or In connection with the abandonmen? of the Vessel; and

4) any direct costs and expenses lncumed by SANA in the exercise by SANA of any of ity
tights and powecs following the eecurrence of a Termination Event.

Notlfication

Fetro-Deep shall or shall procure 1hat Brasoll or Petmb:as— shall notify SANA forthwith bf telax or
faesimile (thereafter confirmed hy tetter) of (i} any accident to the Vessellavolving repalrs the cost
whereof will or is likely to exceed In the aggregate the sum of US$1,000,000 {or the equivalent In -
any ofher cumency), {il any cccurrence In consequence whereof the Vessel has becoms or s
fikely to become a Total Less, (i) any matedal requirsment or recommendation made by any
Insurer, P & | Club or classification soclely, or by any competent authotity (i) any afrest of the
Vessel, or the exercise or purported exercise of any fien or attachment an ihe Vessel or her
Earnlngs or (Rsurances, '

Payment of Outgolngs
Petro-Deep shall, throughout (he Post -Delivery Period, promptly pay all tolls, dues and ather
outgaings whatsoever in respect of 1he Vessel and shall keep proper books of acoount in respect

of the Vessel, s
£ COPA g [FDRLIFEN r"rmxﬁ A

Prohitltion of Encumbrances etc. A
Petro-Daep shall not, throughout ihe Post-Delivery Period, {without the prior mﬁnsenﬁn’" e g of
SANA which SANA sball have full liberty to give or withhald and then only subject tg,gueh. St e
as SANA may impose) morigage, charge, assign, transfer or encumber dhe Vessel of her !
Insurances {ather than pusuvant 1o the Asstgoment of Insurances), Eamings (ctheffizin pursuant..;.
1o the Parlicipation Agreement} or her Requisiion Compensation (other than pursuant to the |
Farticipation Agreement) or soffer the crealion of any sucsh morigage, charge, assignment,
transier or encumbrance as aforesaid 1o or in favour of any parsan other than SANA or such other
person as SANA may nominate, ’

Mothing herein shall prohibil in any fespecl Petro-Deep's right 1o charter the Vessel to Brasoil
pursuant (o the lerms ardd conditions of the Barchoal Charter and Purchase Agresment.

Nicbursement of Expenses

Pelro-Deep shall pay 1o SANA, on demand, all moreys whalsoever which SANA shall expend, be
pul 1a, of become liable {or, In of abdtif the prolection, maintanance or enforcement of any righls
or powers crealed hereby or any of the powers vesled in SAHA hereunder and/or olharwise, and
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actual cost al which SANA will obtain the funds from American andfor European first class
banti{s), for days aclually efapsad on a 350-day year basls, from the date on which such expense
or liabllity was Incurmed by SANA untll the date of payment.

10.9 Vassel Morfgage
{1) Creation and Registration

SANA ghall, with the pdor written approval of Petro-Deep hereunder and Erascll
pursurant ta tha Bareboat Charter and Purchase Agreement (which approval shall noi be
unreasonably withheld), have the full rghts and libarly to créale any ong or more
morigages on the Vessel and the Belongings at any time and execute and register any
and all Vessel Morigages {the terms of which Pelro-Deep must have approved
hereunder), provided that afl new Vessel Mortgages shall be granted only I favour of
first ¢lass banks, provided further that the ouistanding gmount secured by all Vessel
Mortgages shall, in no event, exceed at any time tha then applicable Loss Payment
hereunder, provided further that all “expenses and costs ncludingall fegal fees and
registration fees of Petro-Deep, Brasoil and Petrobras) in connection with fHie draffing,
negotiation and executlon of all Vessel Mortgages shafl be bome by SANA, provided
furlher that all new Vessel Motigages shall have a provislon to the effect ihaf so loag as
Petro-Deap is in compliance wilh its obligations hereunder, any remedial action granted
10 the Mortgageels) under the Vesse! Mortgagefs) will not ba taken which might interfere
with Petro-Deep's, Brasoll's ar Petrobras’ interest, use and operation of the Vessel, the
purchase of the Vessel by Petro-Deep under this Agreettent or by Brasoll under the
Bareboat -Charder and Purchase Agreement, the ol activities of the normal coursa of
bustness of Pefro-Deep, Brasoil or Petrabras, provided further that SANA undertakes
that {a) it shali duly and puncfually perform, ohserve and comply with the covenants,
terms and condifions contained in the Vessel Mottgags; (b) it shall indemnlly Petro-
Deep agalnst all and any costs and expenses of Petro-Deep, Brasall and Petrobras,
resulting from any acts which may be taken in violation of the provislons contalned In
this Clause 10.8(1), provided further that the Morigages enters info the Quist
Possession Agreement on terms reasanably acceptable to Petro-Deep.

. - . W -_‘__,_r.___.__‘,__:._..... d_‘mFllE:iL
(2} FPerformance of Yessel Mortgage J— m HE‘L ﬂ'ﬂ ﬂﬂmh’?’l‘ﬁﬂm ﬂf{lm ;l‘\’ L .

F
Pelco-Deep hereby agrees thaf this Agreement and its ﬁgh"lsg

{o any and all Yessel Marigages and 1he rights of the Mortgages thereu
1-}"“

Notwithstanding anything to the contrary herein contalned, Fetm-DeepE%I:lall (e e

expense promplly do all necessary acts and things so that the mw:naq_ts. terms and
condilions under any and all Vessel Morlgages shall be deemed to Have'been
performead, obhserved and complled with, by or an he part of SANA, and Petro-Deep
shall do nothing which shall or would impair any of fhe Morgagees' rghts or pawers
theretinder, :

Provided thal so {ong as Petro-Deep is in eompliance with its obligations hereunder,
SANA underakes 10 progure Lhal each and every Motlgages will be at ail fimes bound
by {he terms of the Quiel Possession Agreement,

10.1¢ Hotice of Mortgage
Pelro-Deep shall, upon demand by SANA, or ghall ensure that Brazol or Pelrobras shall, 5o fong
as any Vessel Morlgage remains undischarged, carry on board the Vessel a duiy cedified copy of
such Vessel Mortgage {which shall farm part of the Vessel's docurnenls), cause the same fo be
shown o any person having busioess wilh lhe Vessel which might create or imply any

oL - /f I
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1.1

11.2

11,3

1.4

4/1 43 b,u P‘*’J
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place in the navigation room and In the cabin of the master of the Vessel a printed notice in the
following form;

NOTICE OF MORTGAGE

This Vessel is morigaged to [ 1 In sccordance with the taws of
the Republic of Italy pursuant 1o the terms of a First Preferred Ship Mortgage, a Second Prefarred
Shlp Morlgage, a Thind Prafammed Ship Morfgage and & Fourth Preferred Ship Motgage cerdified
coples of which are preserved with the Vessel's papers. Tharefore, nejther SANA nor Petro-Deep
nor any charterer (whether by demise of not by demise} nor the Master of this Vessel nor any
othar person has any power, aght or authority whatever to creale, [ncor or permit the lmpusiﬂon

- on 1his Vessel of any llens whalsoever except for salvage.

TOTAL LOSS

Loes Pajient

Notwithstanding anything to the contrary contained IGHME Agreement, if thé'Vessal shall become
a Total Loss or K for any reason Petro-Deep, Brasoll or Petrobras shall be permanently daprived
of har use pricr to the end of the Paymeant Period, Petra-Dagp shall pay or progure the payment to
SANA {out of the proceeds of an insurance clalm or claims and/or trom Requisition Compansation
and/or by payment by Petro-Daep direct] of the Loss Payment and gll Other Indebtedness within
80 days of the occurrence of such Total Loss or permanent deprivation.

Fayment of Over-due interest
Notwithstanding and in additio fo the payment of the Loss Payment. and ali Othar [debtednass,.

Fetm-Deep shall pay to SAMA the Over-tlue Interest on the Loss Payment from the date such

payment is declared dus and afl Mher lndebtadnagzs until the recelpt by SANA thereof In full.

Heacqulﬂtmn of Voezel

Petro-Deep’s abligations under Clavses 11.1 ﬂl’ld 11.2 hereof shall not be affected by the fact
that the Vessel has been ratumnead to SANA or any Company from the Compulsory Acquisition,
requisitian for hire, Seizure, delention, capture, arrest or confiscalion.

Il such retum takes place after the full payment of the Loss Payment, the Other indebledness and
the Over-due Inlerest, SANA shall, subject to any right of the Insurers, transfer the title fo the
Vessel to Petro-Deep or its nominee on the conditions described In Claoses 14,1 and 14.2 hergof,
bt olhervise SANA shall have the full dghts and powers but no liabilities except those caused by
SANA's fault with respect to the Vessel antll and uriless the full payment of the Loss Fayment, the
Other Indebisdness and the Over-due Interest.

After Full Peyment

the Price for the Vessel shall be deemed o be pald in full and Petro-Deep ghall ofiBANA

ensure that Petro-Deep shall () subject te any right of the [nsurers be subtegated fo all rghés

which SAMA and any Morigagee shall have with respect Lo the Vessel, (i} recelve fram.JANA abill
ol sale translering Lo Petra-Deep or ils nominee {on an “as is where 5" basiz and withoul
recourse, representalion or warmanty and elherwise an the same lerms and condllions as set forlh
tn Glause 14.2] all of SAMA's righi, tile and Inlerest, H any, in the Yessel, Including ils right, tille
and interest In and 10 any insurance proceeds or claims for damuges or other compensation
arislng out of such event, and fil) have the righl to abandan the Vessel to undenwriters on behalf
ol SANA ag well as itsell.
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12 PAYMENT OF PRICE

12.1 Price )
Petra-Deep shall, on each and every Paymeat Date, pay to SANA the porllon of the Price then
due ponsisling of {j the Instalment and {f] the Supplemental Payment then payable.

Petro-Deep hereby agrees with SANA that, subject only 10 the express terms of Clauses 12,6 and
12.6 heredf, Petro-Deep shall coatinue to pay the Price or shall pay the Loss Payment or the
Termination Payment (25 the case may be) [n the currency, in the manner, at the imes and in the
full atncunts required by this Agreement aotwithstanding:

{1} any sel-off, deduction, countercialm or possible counterctaim, récoupment, defance or .
ather right whatsogver which eliher party may have or acquire at any fims;

2) any unavailabiiity of the Yessel at any time or for any period, whether In connection with
the performance of the Upgrade ot far any other reasoen,

3) any loss of the Vessel Including, but not limited to, any Total Loss er any Computsoty
Acquisition;

(4) any fallure or delay on the part of any party to this Agreement or any of the Related

Documents, whether wAth or without fauft on ts part, in perferming or complying with
any of the tetms or conditlans of this Agreement or {as the case may be) the Rslated
Documents; .

6] . gny Msolvency, bankruptoy, rearganisalion, amangement, readjustment of debt,
dissahulion, {iquidation or simllar procesdings by ac egainst any of the parties to any of
the Related Doctmients or any other person or any change In fhe constlitution of dny of -
the parlles to any of the Related Docurments or any ather person;

€l any Invalidity or unenfarceabllity or lack of duae actharisation of ar other defect in this
Agreement orin any of the Related Documents; or

{7 any olher cause or contingency which would or might but for this provision have the
effect of suspending or terminating or frustrating or In any other way whatsoever
affecting this Agreement or any obligation ¢f Petrs-Deep under this Agreement or the
chartering of the Vesse! to Pafro-Deep hereunder,

12.2 Payment of Inctalments g L’DPH]' H muuwmﬂ i ':!EJ% [ \

1Y

{1} Petro-Deep shall, throughatt the Paymenl Perdod, pay the Instaime Sﬁﬂﬂ\ﬁ A1 PR
Vessel on any and each of the Payment Dates up fo (and Including) & .D-z _h y
‘Sl

(2) The amounl ui any and each of the Insfalmaats to be payable oft, 151 1 ugh last
Paymen! Dales shall he () zero () for the (rst (15 to [and including) éi lghteenth
{181h) Payment Dates; {@j Ure 11,458,233,333.00 for the nineleenth {19th] to (and
including) the forty-seventh {4¥ih} Payment Dales; and (il the aggregate. of Lire
11,458,333,333.00 and the Final Payment on 1he jorty-eight (45th) Payment Dale.

12.3 Payment of Supplemental Payment
1) Ganeral

Excepl as provided hereln as olherwise payable, Petro-Deap shall, on each and every
Paymenl Dale, pay o SANA Lhe Supplemental Paymenl for the Paymenl Perdod then
ending, provided, afways, that the amount of such Supplemental Payment for the
Paymeni Perod then ending shall be salculated in accardance with Clavse 12.3(2).
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2 " Amiotmt of ﬁupplemermat Paymaent

The amouvat of Supplemental Payment to ke dug and payable by Petro-Deap on ehéﬁ‘z M} ;,,a"
apd every Payment Date of op any relevant date shal!l be an amount equai o the
Subsidy due to SCH on or before such date and not glceady paid to SON but only to the
extlznt that SON Gias not received such Subsidy from the ttalian Mindsiens dalls Manng
tdercantile because of the breach by Petro-Deep of the Supplemental Covenants (or
because of @ brosch by Brasoll of coveaants In the Bareboal Charler and Piurchase
agreement or & breach by Pelrobtas of cowsnarls in the Bareboat Sub-Ohacter
Agteemeiit, k both cases In the samie temms as the Supplemtsatal Covenants), )

For the purpos: of this Clause 12.3(2) oniy, SGN includes any subsequent sssignee of
Seutd Cantier] Navale S.p.A. or of SANA a5 15 enfilied to receive the Subsidy {in pac or

in g,
12.4 fothod of Payment

(1) Nohwithstanding anything 16 the contrary contalned in this Agresment, ali payments dus
by Petro-Desp hareunter in Dollars (whather by way of Price or athtenvize), zhall be
made as follows:

faj not later than 11.00 am (New York Cily timme) on the date on which the ;@_@E::

payment is dus pader the terms of thiz Agreement; and
e —
(b} 1o funds with the same day value through the MNew York Clearing House interbank

Payment System (or in such gthar funds as may for the fime belng be customaty
for the settlerment of Infemational financis! transactions in Doilars} fa the acoount of
such bank ar banks in Mew Yorl City as may frort time to fime be notifted by SANA
1o Petro-Deep by aot kess than seven {73 days” prior writien astics for the account -
under réfendnee *Petrobms 367, .

(] Hohuithstanding anylhing o the conbrary contained o this Agreement, ol payments due
by Cetro-Deap hersunder In tallan Lire, shall be made as follows:

{0 not kater than 11.00 am [Mitan Ume} on the date on wF!cr-,JL—.e refevant payment is

due under the terms of this Agraement; and t f[rﬂl:]m Hﬂ_ Gﬂ H“LHI‘HH i) }JNM@[
(b] in ttakizn Lire in lnmediately avaiable funds {or ln such oifer fu ni% Ry
f. ‘m“sﬁ?"ﬂ I

time belng be customary for the setileraent of ixternaticnal finan
alian Lice) to the account of such bank or banks in Milar 25 may fmm titne Lo t{“{—r/
be natified by SANA ta Petro-Ocep by ot Jess than seven (7 days Witittan

notice for the aceowad under reteronce "Batrobicas 367, o

(3 if any day tor the making of any paymeant under this Agresment )s not g bustness day,
the due dale for payment of e same shall ke the ned following business day unless
the next (ollowing boaginess day falls In the following calendar month, In which case the -
due date for the releva payment shafl be the immediately greceding buslness day.

2.8 For the avoldance of doubl, Peig-Deep shall continue o pay the Price under this Agreement
nolwithsianding thal the Yessel! shall have become 2 Tobd Lass or sublecl 1o Compudsorny
Acquisilion provided always thal no turlher Instalments or Supplemental Payments shall bacome
dae and payable affer the date on which all suims due under (ause 11,1 shall have been recelv&d
tn Tuil by SANA, and the Paymeni Perod shall ieminate an that gate,

125 Far the avoldance ol doubl, Pelre-Deap shall conbinue to pay the Price under this Agreement
notwilhstanding terminatian of the charledng of the Vesse! pursuant 1o Glauses 13 or 15 provided

—_—————— —— - - - —— R - _
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the date on which all sums due under Clausses 13 and 15 shall have been recelved in
EANA, and the Payment Perod shall terminate on that date.

TERMINATION EVENT

Termlnation Event

A Terminallon Evant shali mean any or each of the following events, states of affairs, conditions
and acts (whether any such event, state of affalrs, condition or act shall be voluntary or
inveluntary or come about or he effected by operation of law or pursuant te or In compliance with
any judgment, decree or order of any caurt or any onder, rule or regulation of any edministrative or
govemmental body) (It Is expressly agréed and confirmed that Clause 11 hereof shall appiy to,
and Clause 13 shall not apply to, the case in which any event or act which falls within the scope
of a Total Loss and where & Terminatlon Event aocors or exists):

{1 Default in Payment

When 1he Price, or any part thereof, or any other amaunt due undet or pursuant 1o this
Agreament or any Fixed tire due from Brasoll or Petrobras under the Paricipation
Agreement {in respect of either the Aarcboat Charter and Purchase Agresmend or the
Bareboat Sub-Charter Agreement) s not paid by Petro-Deep, Brasoll or Petrobras (as
the case may be) () upon {ts dus date and remains unpald more than five {5) Banking
Days after fts original due date, or, (i} In the case of a sum expressed to be payable on
demand under 1his Agreement within five (5) Banking Days after recoipt of notlce or
demand. :

2 Petro-Deep's Other Defauld

-

When Petro-Deep makes any defaull fother than defautt In payment) under any material
provision of this Agresment which 15 not remedied fo SANA'S enfire sadisfaction within

tifteen (15) days afler notics fo Petro-Daep from SANA req esiing actmn‘m‘mrﬂmﬁm’_
same, EDPM FIEL UUULL”'- NI [II?IuIN |_

{2 Brasoll's Detfault . If

When Arasoil makes any defaull under any material provision of{hs ac m-'.r{egrnen o
and undertaking in respect of the Participation Agreement and/or the BAYEDE4t Chiatter /
and Purchase Agreement which default is nof remedied to SANA'S entice saﬂsfactln
within fitteen (15) dfays after nofice to Brasdll from SANA requesting £66#n 10 re.rnady
the same.

4} Petrabras' Defaylt

When Pefrebras makes any defaull under any enatedal provision of Pefrobras’ Letler of
Comiorl and/or itz acknowledgement and undertaking in respect of the Participalion
Agreement andfor the Bareboal Sub-Chacter Agreement which default is nof remedled
lo SANA's entire salisfaciion wilhin fifleen {18} days afier nalice 1o Pelrpbras fram
SANA recquesting action {o remedy the same.

(51 Misrapresentation or Breach of Warranty

When any representalion or waranly made by Pelro-Ueep, pursuant 1o the relevant
pravistons of this Agreemenlt of the Belaled Dacuments 1o which Petro-Deep is a parly,
proves 1o have been incomect in any material respect; or vwhen any representation or
wamranly made by any Company, pursuant tg the relevanl provisions of any of the

ETRISEE0NT Ape 15T o5 :_ b
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(6)

(8|

(9

(10

(1)

Helated Documents 1o which such Company is a parly proves to have been In
any matedal respect.

Modification, Suspansion or Ganceliation af Approvals, atc, .

When any consent, authiodty, approval, walver, regolufion, licence or petmit from
gavemmental oc other authontles in respect of any tansacllon of abligation
contemplated Bareln, in the Related Documents or any other related agreements is
wodified tn & manner which matedally prejudices SANA's right or Is wholly or partially
revoked, withdrawn, suspended or tedminated or expires and is nol renewed or
otherwise falls ta remain in full force, validity and effect and such clrcumstances are
matenal.

Detaatis under Gther Agrasments ete,

When any olher loan, guarantee or other indebtedness of Petro-Deepin excess of One
Hundred Thousand United Sitates Dollacs US$T00,000} or of Brasoil or Petrobras in
excess of Dng Million Unlted States Dolfars (U3%1,000,000) Is declared die prematurely
by rezson of a defautt by any Company in its obligations in respect of the same, or any
Coimpany fails 10 make any payment in excess of that amount on the due date for sueh
payment or the secudty for any such other loan, guarantee or other indebtedness
becomes enforceable, unless that said loan, guarantee or other indebtedness Is (aa)
contested of disputed by any Company on Justifiable lega! grounds or (th) In dispirte
under Jugiclal proceeding or arbitration or administrative pmueadm,g ar {cc) coverad by
insurance of indemnity.

Insatvency, etc. (£ oae HELUI JLT JMtpPrim{ rm

““_]v

When a petition for bankruptoy, [ I‘quldatmn. compromise or any otter leaat i n' : :'
proceeding s filed agatnst any Company with any competent court aftherty Hs&iF8Hby

any person; or a liquidator, receiver or trustee, of any Company ot of all ona substantial
part of Hs assets, ts appolated by any compatent court or other authodty ‘or By its
resolution or when any creditor of any of the Companies exercises a contractual tight ta
take control over the whole or any substantial part af thelr respective business or to
assume financlal or managerial control thereat.

Dissolution or Winding-Up

When dizsolution or winding-up of any Company is determined or ardered by its Board
<f Directors, its sharehoiders' meeting or otherwise by self or by any competent court
or other appropriate auhority. )

Dishonour of Hote, elo,

¥hen any promissory nole or cheque issued by Petro-Deep or any bill of exchange
payable by Pelro-Deep in an amount exceeding USH100,000 o+ by Brasoll or Petrobras
in an amount exceeding US$500.000 is dishonored and remalns unpald more than five
{5) Banking Days from the origina! dug date.

Attachment. etc.

V¥hen a pelflfon or application for an order or decree of judgment for atlachment,
provislonal allachment or provisional digposal is filed against any Catnpany, the Vegsel
{other than lor reasons aitribulable (o SANA] or any a55¢et or property owned by any
Company wilth any compelent court of clher appropriale awthodly, or any i rem
proceeding or amest proceeding of any kind against the Vessel (other 1han for reasons
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02}

{13

(14}

(15)

{16}

(17

(18}
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aitribatatie to SANA ks Inttiated or threatoned to be laltiated in any country, unless an\=-. I
order for such atlachment or disposal of such preceeding is dismissed or ends, or the
Vessel or such asset of properiy 15 othenwise released, by any adequate security
thacelor or offetwise withla the ralevant ime partod therefor under the law applicabla to
such arder, dispasal or release,

General Stappage of Payments etc.

When aoy Company stops payment to Hs creditors ganecally, or ls unable or admits
inabllity to pay its debts when and as they (all due, or enters inte any composition ar
other amangement {such as contractual compromise for reductionfexemption of intersst
ar reschedule of loan) with its creditors genarally,

Cessatton of Business

When any Company ceases or threatens to cease 10 carry on business: or a substantial
part of the business, properfies or assets of any Company are selzed of appropriated.

_—

Impossibiliity or Unlawiulness

When K becomes lmpossible or unlavdul for any parmpany to fulll! any of the covenants
or obligalions confained herein or in fhe aty of the Related Documents or other related
agreaments as appropdate, or for SANA 1 exardise any of the matedal rights, powers

or remedies vested tn i under or pursuant hereto or “Ff"'ﬁf!m HEL il ﬂULUH’LN l/ﬂ(ﬂﬁﬂﬂlhalﬂ

<‘

Unlavwiulness of Security

Whan by reason of may order of eny court of compatent urfedictio;, or a I o
extension of, any applicable law, order, regulation or regulatory requlrei'{mnl or -t
official interpretalion or application thereof by any govermmental ‘or. other aulhority 4
charged with the adminisiration thereof {save whare the same arizes out of or in
connection with any action, clalm or proceeding frotrght by SANA or any person acting
on behalf of or claiming through SaNAY, 7t becomes unlawful for SAMA 1o have, or be
gramed or alloved to have, any matenial rght, inderest, power, security, remedy ot clalm
which is or shall be in the fuiuvee given oo granted 16 SAMA hereunder or under any of the
Retated Documents, )

Imperiiment of Security

Whap any Company does or amits any material thing which or ihe result of which, in the
reasonable opinion of SANA, may Impari the security created hereby or by any of the
Related Documents and which s not remedied within fifieen (15} days after the notice
from SANA requesting action fo remedy the same.

Inahllity

When any ol Petro-Deep, Brasoil and Pelrobtas becomes and contlnues for more than
lifleen (15) days lhergafler 1o be unable 19 pedorm any of s matenal obligations
thereunder or under any of the Helated Documents, In tha reasonabla Judament of
SANA

when lhere exists or oceurs any evenl delined as “Terminafion Evenl” in any of lhe
Aelaled Documents and any relevanl grace parod has expired andfor nollce has been
served and where capable of remedy 1he relavant event bias nol been temedied within

the time specified.
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3.1

25.2

23.3

which may be served in aay actlon or procesdng.

SANA hareby itrevocably eppoints Midland and Scotlish Resources PLC (“SANA's Process
Ageal” wilh an office at the date hereol at First Fioor South, Three Quays, Lower Thames Streed,
London EC3R 60S as its agent {0 receive on fts bahalf service of the summons and complaint,
and any other process which may be served in aay &ction or proceeding. i

The service, as hereln provided, of such summons and complaint or other process shall be
deemed personal service and accepted by SANA or Petro-Deep as such. In the event the
toregolng agent of any other agent appointed by SANA or Patro-Deep shall not be convenlently
ayailable for such service, SANA or Pefro-Deep, only after having been propedy netified by the
other pany to that effect, hereby Irevocably agrees to appoint & substitute process agant
reasonably acceptable fo the ofher, If 5ANA or Petro-Deap falls 5o fo eppolnt a substiute
process agent wilhin 30 days of belng notified that the process agent named hereln. {5 nat
conveniently avatlatie for service, the other pady shall be entified {o appolnt such third party a5 s
eoaveniently avallzble to act as process agent for the pacty falling 1o appoint 2 substifute and
such appointment shall be binding on that pary. . —-.

Nothing in this Clause 22,2 shall affact the rights of SANA or Patro-Deep to serve legal process in
any other manner permitted by law or affect the rights of SANA or Petro-Dsep to bring any action

ot proceeding against the other parly or its propey in the courts. uf%' f e L Y
CRELLAIEL 00 0581 g-aatc |

NOTICES AND MISCELLANEOQUS

i M
Financial Information atc. ,'t
23y ..
Potro-Deep shall as soon as possible but In no event later than six gndaqjﬁfﬂhiﬁé ‘aftdr ;
of Hs financial year provide SANA with the audited Balance Shéet, ent of Loss and P

and Accounts for such year for Hself, Brasoll and Petrobms, such accounts fo have héenf
prepared in accordance with generally accepted intemational accounting printiples and pmﬂﬂées
and o give a true and fair view of the financlal condition of the relevant Company, :

Peiro-Deep shall provide SANA with such additiona! financigl or other similar information as
SANA may reazonably request.

Hotlos to GANA

All notices, requasts, demands, congents, approvals or ofher communications, Including those
under Clayse 22.2 hereof, 1o SANA stall be addressed to the followlng:

SOCIETA ARMAMENTO RAYI APPOGGIO S.p.A
Via Edovardo Jenner 136,

Roma,

ligly.

HNotice to Fetro-Deep

All nolices, requests, demands, consents, approvals or gther communicalions, lncluding those
under Clause 22.2 hereol, t¢ Pétro-Deep shall be addressad to the followineg:

PETRO-DEEF |NC.

c/o Fiduelany Trust (Cayman) Limited,
P.C. Hox 7062,

One Caplial Pace,

Gedrge Town,

Grand Cayman, B.W.L

ETELEAG 0T A 1537 - 2



IN WITNESS whereof the parties hereto have duly executed this Agreement on the dafh

above written.

SOCIETA ARMAMENTO NAVI APPOGGIO

S.p.A ._r-.: %L/
bﬁ”ﬂ?{ﬁj . %
b HAwkileY

WITNESS
0

bl

g.’f. D e

Lol

59 (6% (pednam Sheek
Londie Eeav 3 Jn

BT35245.0¢17 A< 1757

L3

PETRO-DEEP INC.

“ﬂé%%fzw o
Linda, assqalbhiﬁcr.
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23.4

23.6

3.7

23.9

Means of Nottce
Any notice, request, demand, consent, approval or other communication required ta be glven or
made under or pursuant o this Agreemeni shall be made In writing delivered personally or by
prepaid detter, telex, facsimile, tolegram or cable {confirmed, In the case of a telex, facsimile,
telegram or cable, by letter deliverad pacsonally or sent by registered prepaid mail withln twenty-
four {24) hours of the dispatch of such telex, facsimile, telegram or cable, provided that no failure
to deliver or dispaich ar delay In delivering or dispatehing such letter shall In any way affect the
original notice given) and shall be effective at the fime of such recelpt of such latter, telex,
telegram or cable. -

Lenguage -

Each document, Instrument, cedificate, statement, notice, request, demand, consent, approvat or
other communication reflermed to in this Agreement or to be deflivered under or pursuant o this
Agreament shall be in ihe English [anguage or accompanled by a cedified English translation
ihereof which iranslation shall be the goveming version.

Hon-Walver R . .

Time #s of the essence in this Agreement, but, unless stated to the contrary, no fallure or delay on
the part of SANA or Petro-Deep In exercising or enfarcing any tight, power or remady undar this
Agreement shall operale as s walver thereof, nor shall any single or partial exercise or
enforcement by SANA or Patro-Desp of any right, power or remedy under this Agreement
preclude any other or furthar exercise or enforcement thereof or the exercise or enforcemant of
any other right, power or remedy. The rights, powers and remedies provided in this Agresment
are cumulative and are nol excluzive of any rights, powers and remedies pravided by Lave.

Severabllity . .

Any provislan of this Agreement prohibited by or unlawtu or unenforceable ender any applicabls
law actually applied by any court of competent [udsdiction shall, 1o 1he extent required by such
law, be severed from this Agreement and rendered ineffective so far as {s possible withaot

'mﬂdifying ihe rematning provislons of this Agreement. Where however ihe provislons of any such

applicable law may ba waived, they are hereby walved bry- the parties hereto to the full extent
pemmitled by such Jaw to 1he end that this Agreemeni shall be a valid and binding agreernent
enfarceable in accordanse with its terms,

HeadIngs

All Clawse headings and ofter headings are Inserted only for ease of reference, and thewstore,
shall be ignored In construing this Agreament,
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Exhibit “A”

Certificate for commencement of paymenis .

This cerificate, dated 1897, is givan pursyant to Claose 4.2 of the Bareboat
Sub-Charter Agreement dated 1097 (“Agreement”) between BRASPETRG OIL
SERVICES COMPANY (“Brasoll') and PETROLEO BRASILEIRO 5.A. - PETROBRAS ("Petrobras™).
Terms In this certificate have the same meanings a5 in the Agreement.

Petrobras confitms that the followlng conditions have elther bean fulfilled to its satisfaction ar, for
the purposes of this cerfificate, are waived:

A}

2

@

(4}

5

(6}

For and on behall of Patrobras

The receipt by Petrobras of certified copies of board resolitions of each party to each
Related Dacument, or other written confimmation, satistaclory fo Petbras, approving
that party entering Into each of the Ralated Docoments to which it is & party,

Tha executfon by all the partles thereto of each of the Retated Documents In & form
acceptable to Petrobras,

The completion of a due diligence exerclse to be undsrtaken by or on behalf of
Petrabras into the operations and affaies of SANA in connection with or ardsing out of
the construction, financing and delivaty of the Viessel fo the satisfaction of Petrobras;

Legal eplilons from such legal advisors as Petrobras deems fit of the legalily, validity
and binding nature of the Agreement and the Aelated Documents and the abllity of each
party to each such agresment to enter into and be bound by such agresmeant;

The istus by the Govemment of ftaly (or any relevant ministy, depadment, body,
agency or other sutharity thereof] or any other regualatory body of any licence,
authorisation, approval, permission, consent andfor any other clearance necessary or
desirable for ar in respact of the proposed charter upgrade and sale of the Vessal, 1o
enjay the proposed chader, dpgrads and sale of 1ha Vessel, elther enconditionally or
subject 1o conditions which do not adversely affect Petrobras’'s daghis to enjoy the
benefits of the Agreemant tor the term of the Ageesmant;

The Vessel having reached {and belng sflwated in} waters which are not ltalian teiritorial
waters and which are subject to a jurisdiction acceptabls to Petrobras;

The complation to Pelrabras's satisfaction of any other malter which it deems fo be
relevan! o the charler of the Vessel hereunder and the charter and purchase of the
Vessel undér the Bareboat Charter and Purchase Agreement.
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DATE: , o00) ﬁwwb 1997

- BAREBOAT CHARTER AND PURCHASE
AGREEMENT

of

The Seri-submersible Production Platform named
Spirlt of Columbus {to be renamed Petrobras-36)

between
PETRO-DEEP INC.
and
BRASPETRO OIL SERVICES COMPANY

prEm——

r . . .'-.-_"_‘-.L"_._—L-__.' [ :
|f f_ﬂﬂm .H.Et ﬂ”}w.w 10 081Gt |
sy
LINKLATERS & PAINES
Bamiglon House ' -
S9-§7 Gresham Stree
Londan ECY TR

Tel: 0171606 7000

Rel: SYC e
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THIS EAHEEDAT CHARTEA AND PURCHASE AGREEMENT is made on the &) )

OI: ] ng? (r:?4f ?;:._l-;:’_. -
— =

BETWEEN:-

{1} PETRACG-DEEP ING., a corparation duly ﬂrganiéed end existing under 1he (avws of the Cayman
Islands, having its registered office af ofo The Flduciary Trust, P.O. Box 1062, One Capital
Place, George Town, Grand Gayman, Cayman Islands, B.W.L. (herelnafter called “Patro-
Daep’);

and

{2) BAASPETRO OIL SERVICES COMPANY, a corparatlion dulyorganised and existing undar
the laws of the Cayman Islands, Raving Its reglstered office at BankAmericaTrust and
Eanking Gorp. {Caymanj Ltd., P.O. Box 1092GT, Geand Cayman, Gayman (slands, B.W.1.
(hereinafter called “Brasol(™).

WHEREAS, by the “Head Purchass Agraament” to ba entered into bebween Petro-Deap and
SANA on the date Tirst sbova wiitten, Petro-Deep proposes to purchase the Veassel, subject to the
terms and condifions thereln; and o

WHEREAS, the parties herelo have agresd that the Vesszel shall be chartered on a bareboal basis
1o Brasoil under the terms and condifions heretnafter zat forth and that tifle fo and the ownarship
of the Vessel chall be transferred ¢ Brasoll forthwith (1) upon the expirafion of twelve {12}
consecutive years charter period provided that all obligations of Brasoll herein provided shall
have been fulfilled or iy upon the full prepayment to Patro-Oeep by Brasell of a certain amount of
maneys hargln agreed, whichever is earlier, [ IS TE

£ OB FEL DO UOLOME 00 R

HOWY, THEREFORE, in constderation of lhe pramises heralh contalnad, and sac
1o ba legally bound theraby, the pariias herelo agres as follows:-

intendiag ..

DEFINITIQNS

o

The following terms shall have the meantngs sel forlh below, provided thal any word d
singular only shall include the plural and vice versa: i

g lthe

“ABC" means the Arab Banking Corporatlon (B.5.C) a company duly organised and exisling
ander the laws of Bahrain having its principal ofifce in England gl 175 Moorgale, London EC2ZR
6AB;

“ABC Loan™ means a [pan made by ARG Lo Tordin pursuant 1o a facility agreament daled 10 April
1930 as amendead, the repayment of which [s secured by the ABC Security,

CA2430T 0N T Ape 15957 1 7\ ) 3 ] _:"
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ARG Secudty™ means the guaraniee of SANA, a firsf prorily Vessel Mortgage and the ot
security hald by ABC in respect of the facilily agreament dated 10 Aprll 1990 and other related -
documentafion between ABC and Tortin;

- “ABI Rate” means 1he ABI pame rate as published In (1 Sole-240re for taltan Lire;

“Acceptance Date” means 1 January 1997, . : l
“ fgqraadle Drviaiiragt” bo Thg Bamnny WL‘“‘LL' Qs

“thiz Agreement” and the agreement referred fo by the expression “herasl®, “herdin® or
“hereunder” mean this Agreement es orginally executed or as Ut may al any time be
supplemented or amended {which supplements or amendments must be agreed in wriling by the
partles hareto}; - = 3"'

*Aszlgnment of Insurances” means Lhe assignment of 1hs banelts of the Insurances o favaur of
the Trustea entered Info by Petrobras, Brasoll, Petro-Deap and SANA;

*Banking Day” meas a day (other than Saturday) on which commerclal banks are open far
business of Lha kind hereln contemplated in Loadon and Mew York {or payments in US$ and in
Landon and Milan for payments In Italian Lre;

“Baraboat Sub-Charter Agreement™ means a certain bareboat sub-charter agreement between
Brasoll as disponaent ownher and Patrobras as charerer, as of tha date st above written,
pursuanl to which Felml:rras agrees to charler the Vesssl sublect 1o ihe terms and condltions
tharsin;

Fr e -
e A
I

£ DOMA FEC 00 Um0 gﬁ:r}#}j |'

*Basic Hire” means the amount in USE of each Flxed Hire that canncl be deferred purﬁuam
Clauss 20.5 ar othérwise. Such amound to initially be the amount of charterhire s
Exhitit “B". Pelro-Deep and Brasail may from time 10 time agree n wiiling, as provid

i T
"Bealongings" means all boilers, enginas, machinary, spares, riggfn_gﬁ; boBgHanchors, ¢
1ackle, equipment and all olher appurisnances to the Vessal, owned cfc__ac.qu_ired by SANA,

Deep. Brascil or Pelrobras al 1ha relavant lims ar during e relevant per‘iédfﬂhelhen,@n-n@\érd [T

nol, and all additions, improvements and replacements made 4t any relevant lme on (he

“Brascil Mortgage™ means the morgage over Llhe Vessal 1o be granted in laeour of Brasoll by
SANA purspant Lo Lhe Quiel Possession Agresment;

BIZENG MLT A LY " 2
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Payment Date, consisting of the Fixed Hire and Supplemantal Hire payable for the Hire Perlod
then ending, except In respect of tha first Rire Perfod which is then commaneing:

*Charter Parlad” means & twalve (12) consecudive year period cottmanclng on the 1 January
1697 and ending on 31 Decamber 2008 or upon any éacdiar tarminatlon of ihls Agreament,

“Companles™ msans Brasoll gnd Petrabras; "Company™ means each of them,
“Crontractor” means any parly with whom Pafro-Deap entars Inta an Upgmding Coniract;

*Contractor's Progress Carlificate” maans the certificate (RowsEavar callad), slgned by Peiro-
Dasp, 1o ba Issued by Lhe Contractor on complatlon of aach part of the work 1o be performed by
ihe Contacter undar en Upgrading Condract and 1o be ocuntem{gnad by Petrcbiras to evidance
Its acceptance of such worls

"Charter Hire® means the charterhire payable in respect of each Hire Period on each Hice ii"-&’

Frupm FI (Lo LL‘I JURERT £12

r'r1[

e

"Compulsory Acqulstiion” means requisition of 1ha Vegsal for title oc ofher mmpulsury
Acquisition of the Vassal or requisition for hlre by any government o other amimrlty ar by any
parsoq, institulion of organlsation acting or purperting to act fur slch governeeed, or other
authority; ¢ )

. [t

\.lr

“Debt Pucchass Agreament™ msans an agreemant {0 ba entﬁré;ci*into batvmen Bn'{" aH nd\ABG

pursuant to which Brasoil agrees 1o purchase particlpations o iha AEG Loan;

T

“Doposlt Account” maans tha deposit accayunt In the nams of Petre-Oasp Ine with the Bank of
tHew York g coount numbar 6301311670) established for the purpoze of recaiving sums under this
agrezmant in accordance with Clause 12.2(2);

"Depoatt Accaunt Slda Lﬂttu-r means the latter from Brasoll In respect of tha Deposlt Account
amangaments;

“Dollare™ and the sign “$" or “US%" maan tha lawlul curency, al any relevant tlma during the
Posl Delivery Period, of the Uniiad States of Americg

“Eamings " means collactivaly alf charlerhites and eatnings payabils 1o Brasoil with respact to the
Vesseal including bul nal timited 1a:-

6328206017 Ape T : a R
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(1) all quarterty or olher periadically payable chartachires and ail othar periodical paymants (if ﬁnl,-‘j*' e
fram time to ims dua o to bacome dua at any lime durng the Post-Delivery Pagod o Brasall

from each and any charterar under each or any of the Barehoat Sub-Charter Agreament and any
chartarparty of tha Vessel to which Brasoll i5 3 party;

(2} all other moneys end clalms for moneys whatsoevar dus or 1o become due 10 Brasoll from
sUch charterar under such Bareboat Sub-Chartec Agresmant or charterparty of (he "'u"E‘SSE[ al any
tirme during the Post-Dalivery Periad; .

(3) all damages and claims for damages arising at any tima duding the Post-Dellvery Perod out of
o in connecUon wilth such Baraboat Sub-Charter Agresmant of chacterparty of the Vesse(;

“Excess Alsks” means ihe proporion of clalms for ganacal avarage and salvags charges and
under the ordinary running-dowa clause not recoverable in cansequancs of tha value at which the
Vassel |3 assassed for ihe purpose of such claim excaeding harlnsded valus;

L : E P “Flnal Payment” taans the sum payabla by frascil to Patro-Dedep, o grder 1o affect feanster of

et

tlle to the Vessel to Brasoil, equal to that amount of the . undat the
WQQ? ARG Loan which Brasell ecquirss from ABC purauant to 1he Dabt Purchase Agresmeant;

“Fixed Hire" maans the amount pald or fo ba payabls on each of tha fﬂrt;‘.f-eight Hire Payment
Dates in agcordance with Gtausa 12.2(2) hereof and “Flked Hiras™ means two or more sich Fixed
Hires;

*Hire Paymant Date™ meoans the last day of each and any Hire Feriud axcaptin raspect u l.he ’

first Hire Period In which -:ase it mgans the first day of that period; { n)
g woea the doft 0w
. \’M"{ﬁw olsg FM ﬁ porastoph D o,‘l’u-ﬁ 9
i “Hira Period" means sach of forly eight (48) successive pariods 01‘ threa ca[endar mnmhs _
commenclng 1 January 1997 and anding on 31 Decamber 2008; . -
£ oo i G 0
—— o Li'.i
' “Insurancea”™ calleclively maans (i) any conlract or polley of hil and l;nachln q,r U8 ;
risks Insurance, water poliution liabllitiss nsurance, wrack and debiis? emdal=inEn
risks insurance or any olher insurances which will be from time Lo {iige 1aken out in the jg 15
namss of SANA, Pelro-Deep, Brasoll andfor Patrobras as co-assurad on ada/or'in respect of wida
Wessel, or fily any aniry of SANA, Palro-Deep, Brasoil andfor Pelrobras as co- eni{y membars
respect of 1he Vassel in profeciion and indemnplty assuciatmns ar clubs;
“Instirars” means colleclvely such insurance companies and Insurers, undenyrilars, protect
and [ndemniiy associalions ar ¢lubs and insurance brokers as SANA shall rom time o time
approve n writing, wilth or through whom any and afl relevant Insurance shall be taken qul and
kepl effeclad; and “Insurer” means any ona of lhen;
T
!
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“LIBOR® means, in relation to any amaunt:

{1} ithe nominal annual percentage rale of inferest for Dallars shown on the pags “London
Interbank OHared Rates™ (LIBOR) of the Reular tdonitor Money Rates Sacvice in the column
headed "Nat Weast Bank™ (or any replacement or successor paga); or

i2) f no such rate ls showr, the rata per annum certiied by Petro-Oeep 1o be the rate at which
National Westminster Baak plc offers Dollar deposits to laading banks in tha London Intarban
tarket, '

for sTx {6} months Dollar deposits at or about 11.00 am {London time) on the relavant Banking
Day;

“Loss Paymant” means a sum payable (0 Fetro-Deap by Bragall as liquidated damagss In the
case of any event described In Glause 17,1 heredtf, in the amount equal w2 the aggregate of () all
the outstanding instalments of Fixed Hire fallng due under this Agreement and notl paid,
dizcounted to the date the payment s declared due, for amounts that fall due afler such date, at
the lower of nine per cant (9%) per aonum and LUIBOR plus three per cent {JBORA + 3%
compounded annually,and (i} all the Subsiay not yet pald, discounted to the date the payment is
declared due, for amounts of Subsldy that fall dia after such dats, ef the then prevalllng ABI Aate
compounded annualiy, and (i) all Qver-dus Interast fhat remalas unpaid on all paymeants that el
due prior 1o the date the payment Is declared dus;

‘Morfgagee” means any ong orf more person, corpocation, asseclation, instityllon or olhar entlty -
who shall at any relevant time be a mdrtgages under any Vessel Morigage including, but nof
limited to, ARG, SCN and the Trustee for B3 long as they are a morgages under a Yegsel
Mortgage and *Mortgagees™ means 1wo or more morigagees under the VYesse! Mortgages;

“Operating Costs Sida Leftar” maans tha lettar 1o ba Issusd by Brasoll 1o SANA pursuant to
which Brascil agrees to relmburse to SANA cerlain operating cosls incureed by It from Lhe
Accaptance Date 10 the daie of delivery of the Veggal:

“Other Indsbiedness” means the aggregate sums of moneys owing by Brasall to Palrd-Ceep
hereundar and outstanding at any relevant time ofher (han §} Fixed Hires, (i) Supplemantal Hires,
{iY) Loss Paymend and (iv] Terminatlon Payment;

!

len g
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“Over-due [nlerest” bears lhe meaning set oul In Claoss 17 hergol;

“"Petrohras™ means PETROLED BRASILEIRD S.A-PETROBRAS, a corparalion duly organised
and existing under Lthe laws of Brazil and having ils regrsiered office al Edificly Marechal Ademar
de Queitaz, Av. Repoblica da Chils 65, Rio de Janairo-RJ, Brazil;
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favour of, Inter alla, the Trustea;

“Particlpation Agreement” maans the assignment of (4) any Readishilon Compensation payable
to any of GANA, Petro-Deep, Brasail and Pefrobras and (B} the hlres and all other mondys and

‘clalms for monays whatsoaver due ar to become due fo () Brasoll fram Palrabras under the

Bareboal Sub-Charler Agreement, (i} Petro-Daep {rom Brascll under 1his Agreement and (jii)
SANA {rom Petra-Deep under the Head Purchase Agraament to and In favour of the Trustee;

P & { Club™ means 3 protectlon and indamnlly essociation ot ¢lub reasonably acceptabls to
Pelro-Deap;

~ "3

*P & | Riska” means all rsks fncluding, but not limited to, pollufion, leakage and spiffage sk
covered by the Artleles or Rules of a P &1 Gfub and by a cedtificale of entry of the Vessel issued

by such P &1 Club or as it may at any time dudng the Past-Delivery Period ba amended or
supplemontad and al least Tncludes the usual risks covered by an Enpllsh or Amerdcan or
Japanese protecllon and Indamnity assaciation or club Incliding the propatilon not recoveratile

In casa of colllslon under the ordicary nGning-down ¢lausa Included in the hol and mamlnew
lasurance referréd to at Clavse 7.201];

“post-Delivery Perlod™ means the period commenclng on the date of issue of the cedificate
refatred 1o In Clause 4.2 and terminating on the day on which all sums of mongy of whatsoever
nature indebted or to be indebied by Braseil to Petro-Deep hareunder or by law or ofherwige in
connection herewlih or with the Yessel have been pald in full Lo Poteo-Deap and no cbiigations of
Brasoll of whatsoever qatura 10 Pego-Deep or olhenylse in cannection herewlth or with the
Vessel remain unpoarfarmed;

r, A
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“Bre-Dalivery Data” means the dafe on which the Vessal leaves the Pq.r‘t omnnu wiigrg it '*‘-":"v.
moored as at the date of slgnature of this Agreement; o L _ .
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“Qulet Possesalon Agreement® means [he agreement 10 be entered [Hlﬂ §N~I& Petm -laa
Brascil, Palrobras, the Matlgageas and Lhe Trusiea among others pursuanf‘ fo which SAM
Pefro-Deep, Brascil, Pelrobras, the Mortgagees, the Trustee and othars undertake nol Lo infarfa
with Petrobras’ quiel use and possession of lhe Vessal and the ransier of title io lhe Vesseal L
Brasoll;

“Ralated Dogumanls” means the Reglevanl Cocumaents olhar 1han this Agreament;

-

*Ralevan! Documents” means Whis Agresmenl, 1hs Head Puichase Agrgement, the Bareboal
Subt:-Chaner Agreemant, the Assigomenl of tnsurances, 1ha Brasoll Morgago, 1he Participalion
Agreement, lhe Petrobras’ Lellar of Comlor, the Quie Possesslon Agreament, the Trust Deed.
lhe ¥Yeszel Morgages and Lhe Debl Purchase Agreament: -
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“Regquisition Compensation®” means all moneys or other comipensalion payable duii
FPost-Dellvery Period by neason of the Compulsory Acquisition of the Vessel;

“RINA™ means Registro laliano Navale, the [taltan classification soclety;

*SANA" means Societd Armamento Navl Appoggio 5.p.A, 8 company duly organised and exlsting
under the laws of italy having its registered office at Via E. deaner 136, A/1100151, Rome, Haly;

“SCH™ means Sestd Cantied Navale 5.p.A., a corporation duly organised and exdsting under the
laws of ltaly having is registered office &t Via Soliman No. 47/R, Genoa Sestr, Italy;

“Specificatian” means the spe-dﬁcaﬂun for the Upgrads uf the Vesze! 10 be annexed o the
Barsboat Sub-Charfer Agreement;

“Subsidy” means the amount of tallan Lre 15,624,000,000 due t¢ be paid on 1 January 1898 and
each year thereafter up to and Including 1 Jancary 2005 pursuant o Law no. 351 dated 10 June
1962 as amended by Law no. 848 dated 11 Decembrer 12684 by tha ltalian Ministero della Marina
Mercantile (now part of the Ministero def Trasporti e dalla Nauigaziuna] 10 SCN (pursuant to an
assignment to it by SANA dated 25 May 1934);

5 ' -
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“Supplemental Covenants™ means these covenants glven by Bmm? C&:ﬂm a6

CA IS ST IR

“Supplemental Hire" means an amount to be payabls In Lire on edoh andl&vty Hire Fa
Date in accordance with Clause 12.3{2) hereof, “Supplemeantal Hires? rneans twa or maore slhich
Supplemeantal Hires; L

“Taxes" means &l present and {ulure taxes, levies, tmposts, dullss, fees or cliarges Sf
whatsoever nafure Including, without limitation, corporation, capital galns, income, gross
recelpts, franchise, frelght, {ransfer, sales, use, business, oocupatian, trangacfion, pucchase,
value added, excise, personal properly, real property, stamp, documentary, national insurances
or olhar taxes together wilth any Interest theceon and any costs, charges or penatties in respect
thereol save [nsofar as such costs, charges ar penalties are atiributable to the unreasonahle
defay or default of SAMA;

“Termination Evenl™ means any evenl, slate of affalrs or condition described in Clause 13
hereol;

“Termination Payment” means an amount equal to the Loss Paymenl payable by Brasoil to
Fetro-Oeep as liquidaled damages vpon declaration by Petra-Deep pursuant to Clause 13 hergol
in the evenl of the happening of any Temmination Event;

_ N \
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*Tartin™ means Torlin Investmenls Limited, a company lncomporated tn Guemsey and baving ltsf
reglstered office at 1 Le Macchant Slreet, St. Peter Port, Guemsey,

*Total Loss™ means an scteal, constructive, compromised or arranged total loss of the Vassel, or
Compulsory Acquisition; or captuce, seizuce, detentlon, contiscation or requlsiion for hire of the
Vessol by any govemmant or any person acting or purpoiog to act on behalf of any govemment
ar by plrates, whether such capture, sefzure, datention, canfiscation ar requisttion is {avrful or
wrongiuf, unlass the Vessel Is released from such caplure, selzure, amest, deteation, confiscation
or requlisition within 90 days after the ocoumence thereof;

*Trustes™ means The Law Ceabacture Trust Corporation {Cayman) Limited, a comporation duly
organised and existing under the laws of the Cayman islands and tisving its office alP.O. Box
219, Buttedield House, Grand Cayman, Gayman (slands, BW.L. or (ks successar;

- omaddlen.

*Trust Deed” means the deed goveming the appoimtment of the Trustee pursuant to which the
Trustea is appointed and instrugted in cannaction with, Inter alia, the appllcation of ths banefits of
tha Paricipation Agresment and the Asslanmant of Insucances;

ddd s p— i =
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“Upgrade” means the Upgrade of the Vessel in accordance with the EPEGJﬂGﬂ“Oﬂ{‘::-,

i
!

*“Upgrade Coatract” means any confract ﬂmeptahle to Brasoll which is ediered tata’ ;::-,r Petm-
Desp far or in respect of five Upgrade of the Vessel; W

“Upgrade completion certificate” means the protocal of complattan o be signed by Petro-
Deep, Brasoll and Petrobras at such time as Brasoll is satisfied that the Vessel has been
upgraded in accordance with the Speclfication; '

“Wessel” means 1he Spint of Columbus, & seall-submetsthla production platform remstemd at
the port of Napaoli, ltaly, to he cenamed *Petrobras 367

“Wassel WMartgaga™ means any ship morigage on tha Vassel which may from time fo time be
executed and registered by SANA to and in favour of the Morfgages ar Morlgagees and “Vessel
Mortgages" means alf margages on the Vessel at the retavant tima existing and belag regtstered
regardlass of thelr priorities: and

“War Risks" means, for the purpose of Lhe war risks instrances on or in respect of the Vessel
provided [n Clause 7.2 hereol, {he risk of mines, and all risks excluded from the standard form of
English, American or Japanese marine palicies by tha frea of caplure and seizure clauses.
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REPRESENTATIONS AND WARRANTIES

Brasoll's Represeatations and Warrantles
Brasoll hereby represents and wamants to Peiro-Deep as follows:-

(1)

{2

()

{4)

(5}

(6)

CEHAIS 7 Ape 1997 : 9

Standing and Power of Brasoil

Brasoll 15 a corporation duly organlsed, registered and valldly exisling under the laws of
the Cayman Islands and fas the corpgrate power and autiority to execite and perforn
this Agreement and the Related Documents to which it is a parly and o catry on s
business as presently canducted end contemplated fereby,

Binding Ohbligations

This Agreement constitifes a legal, valid and binding agreement of Brasail and the
execinion ar perfamancs by Brasoll of thls Agreement and the Related Documents o
which i is a party in accardance with the teans hereaf and thereaf 18 not inconsistent
with and does not contravens any cantractual fegal cummﬁmenrt ac undertak?ng existing
as of the date herenf. - e

o Lit!gation

To the knowledge of Brasail and/or Petrobiras, thede are no actions, suits, proceadings
or arbitrations {other than that described in Exhibft *E™) pendlng or threatened, bafore
any court, administrative agency, arblrator or govemments! body which if advarsely
determined would materially impair the ability of Brasoll andfor Petrobras ta perform its
respective obligations under this Agreement andfor the Related Document(s). -

No Confiict E‘FEW"L}E 00 i

Related Documents to which it is a party nor any fransdetion hereln i:nntemm&ted (108
the compliance with the terms hereof or thereof does or will:- ';*,_ ,

s U ': S

{a) contravene any provision of faw, statute, decres, rule of regulatiomito which Brasol
of Petrobras Is subject or any Judgmeant, decree, {ranchise or parmii Zppilcable to
Brasoil or Petrobras; and

(b) conflict with, or result in any breach of; any of the terms, covenants, conditions and
provisions of, or constliute a default under, ar result in the creation or Imposition of
any lien, secudty Interest, charge or encumbrance upon any proparty or assets of
Hragsoil or Petrobras purspant to the termms of any indenture, morgage, deed of
trust, agreement or olhec instrument to which Brasoll or Petrobrss is a party or is
subject or by which | 15 bound,

Mo Terminaiion Event
Mo Terminafion Event has ocourred.
No Braach

To the best ol the knowledge, informmation and beliel of Braseil, neilher Brasoll nor
Petrobras is in breach of or in defaclf under any law or order applicable to it ar under
any agreement or olher instument, the potantial Hability for which breach or defaultis In
excess of Unlted Stafes Dollars One Milllon (US$1.000,000} or ils equivalent in any
other cirrency, to which Brasoll andfor Petrabras is a party or by which il or gny of its
asseis or properlies may ba bound or aHocled.

£
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3.1

.2

4.1

7} Mo Default

To the hest of the knawledge, information and belief of Brasoll, ne event ar omission
has occutred which entilles any crediton(s) of any Compacy to dsclare any
indebtedness of any kind whalscever due and payable prior to its specified maturity oc
to cancel or terminate any toan o other facility or to decline to make any advances or
further advances fhereunder which Indebledness, loan or other facllity Is in excass of
Unlted States Doliars One Million (US5$1,000,000} or its equivalent In any other currency.,

Repetition of Representations and Warranties

Brasoll hereby agrees to ansure that the cepreseatations and warranfies containad In Clauses
2.1{1), (2} and {4} will be complied with on each Hire Payment Date as if repeated on each such
dafe by reforence to tha circumstances then existing.

AGREEMENT TO LET AND HIRE BY BAREBOAT CHARTERING

Baraboat Chartering of Veszel
Subject to the terms and conditions herelnafter set forth, {f Petro-Basn hereby agrees to charte.
tha Vassel to Bmsoll and Brasoil herehy agrees {o charter the Vessel from Petro-Deop on 2

barebgat fasls for the Charter Perled, and (if) Petro-Deap agreas, upen the expley of the Chader
Ferlod by effluxlon of time or garlier termination, to transfer of procure the tratisfar of titla to and

ownership of the Vessel to Brasoil and Brasoll agreas to accept such transfer,

Charter Hire .

Subject to the terms and conditfans set forfh hergin, Brasoll shall pay each Chaner Hire
eonsisting of the refevant Fiked Hire and Supplemental Hire during the Chader Perlod in
accordance with Clauge 12 hereof.

—- -,

CONDITIONS PRECEDENT AT
LR i

Gonditions Precedent to Delivery L wi

The obligation of Pelro-Oeep to deliver the Vessel 1o Brasoil pursuant to Clause 5 hereof is
subject to the foilowing conditions precedent belng fulfilled to the satisfaction of%o{}ee &

) Documents £/

T X
All of 1he follawing documents shall be received by Petro-Dasp Eimu[taneouslr wIth 1he

execuUtion of this Agreement {with respact to items (g} to {)) or on or grigr to the Bre- ;

Dalivery Date (with respect to ftems (k) and (}:

(8 a copy of tha Arlicles of Incorporation and Bylaws of Braseil and Petrobras
respectivaly duly cartified as a true copy by a duly authodsad officar of the relavant
Company;

() a copy of the mosl recent audited financial statemants of Brasoil and Pefiobras
respactively;

¢} @ copy, duly certifizd as a rue copy by a duly aulhorised afficer of Brasoil, of tha
resolulions of the Board of Directors of Brascil, approving the entry of Brasoll into
this Agreement and the Related Cocuments (to which Brascil s a parfy) and
aulhorising Lhe dus exaculion thersof and the parformance and discharge of duties
and liabililies tkareunder;

CAZCUVE AT Apr 1897 ’ 1Q
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{d) & copy, duly cedified ms a true copy by & duly autharised officer of Petrobras, of

the resafidions of the Board of Directors of Petrobras, approving the entry of

Petrobras Into the Aelated Documents (to which Pefrobras Is a pardy) and

T aulhorising the due execution thereof and performance and discharge of duties
and Ifabilities thereunde;

(e} a copy, duly certified as a true copy by a duly authorised oificer of each of Brasoil
and Pelrobrag, of the Bareboat Sub-Charler Agreement duly executed by the
authorized officer of the parties therato;

{i an acknowledgemen! and undectaking requlred wnder the Agsignment of
insurances duly executed by the Insurers;

{g) one copy of Patrobras’ Letter of Comfort duly executed by the authiorised officer of
Petrobras;

fh) one orginal of the Participation Agreemant duly executed by the authorized officer
of Brasoil; — =

fil an odgnal of the favouratde epinion of Maples and Calder {or such other Cayman
fglznds taw firm as approved by the parfies hereto), addressed to Patco-Deap,
within 30 calendar days from the date first above written;

P
) an original of the favouralile opinion of the Head of Legal Departmeat of Petrobras,
addressed to Petro-Deep, wilhin five {S) calendar days from 1he date first above
wiitten; : '
{k) all policies of the Insurances and entry certificate of the & & | Cub, on which a
Notice of Asslgnment and Loss Payable and Netice of Cancellation Clause have
been duly contained or endarsed as an integral pact of these policles, certificates
and contracts, and letters of undartaking from the relevant tnsurer and the P & |
Club; and
{y =& centified copy of the Assignment of Insurances duly executed by the aulhorised
officer of Petrobras and Brasaqil, - _—
T RR s R In R tHETIT IR
0 Truth and Accuracy of Representations and Wacrantles: iy E__l_ﬁ;’]. (NTIMENT CRIGINA. |
The representations and wamanties contalned in Clause 2 hereof all balng true 5 c(__) . 1
corect in all respects as of the Pre-Dellvery Date; no Temination Event aﬂ?@" T’:r '
accutred or existing as af the Pre-Defivary Date. _ el e
T, oy wltrn -
]

-3 Llcences: 35??:‘.“; DA,

Any necessary consenls, authorsafions, aperovals, notices, regulations and-*ﬁliqgg::
being oblained from governmental or other aulhorities to execule and padorm his
Agreement and tha Related Documents.

~2 Conditions Precedeant te Payment
The obligafions of Brasell pursuant to thls Agreentent shall be subject to the issuance by
Petrobras pursuant to the Bareboat Sub-Charter Agreement of & certificate in tha form of Exhibit
“A" slating that the conditions set ot in Clause 4.2 of the Bareboat Sub-Charter Agreamant have
been {ylfilled. Brasoil undertaites to ensure that Petrobras shall proceed in good faith te (he
earliest issuance of the cerlilicats and 1he [ssuance of the certificate will be irrevacable thereafter
with regard (0 the payment of amounts due and alther obligations of Brasoll hereunder bot will not
Leve Petro-Ceep of any of its obligalians undsr this Agreement.
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4.3 Dissatisfaction of Conditions “‘bx f\w | {-3"/
If (i} any of the candltions set out in Clause 4.1 hereof [s not satisfied or @) the cerfificate re?érréa
fo in Clause 4.2 is not Issued within 90 calendar days of the date of this Agreemeant first above
written, or such latar date as the parties may mutually agree tn writing, Pefro-Deep may, In the
case of paragraph [{) hereof, terminate this Agreement by giving notice in writing to Brasail or, In
the case of paragraph {#) hereof, either party may terminats this Agreement by giving nalfce In
wiiting to the gther. [n the event of temmination pursuant to this Clause each of Petro-Deep and
Brasoll shall be released of alf of its respective obligations heceunder and neither shall have any
further Hiabliity to the gther whatscever as a result of such termination.

4.4 Suspension of Conditlons
All of the provisions set out In Clause 4.1 heraof are set out only for the convenience and
protectian of Pefro-0eep; therefore, if Petro-Deop declaras that a certain pravision or provisions
of Clausa 4.1 herecf need not be eafisfied by the time requlred hareunder, the performanca of the
said provision or provisions shall no longer be a condition precedent 1o Petro-Deep’s obligations
heretunder. Foovided, however, that any such provision gr provisions shall in any case be safisfied
by such later time as Petro-Deep may at its sole discration nominats. .. —

5 DELIVERY

5,1 Acceptance

If thay have not already dona 50 Brasoll and Petrobrza shall make aratigements o inspect the
Vessal and tte records as soon as practicable so that each party can satisfy ttaglf that the Vessel
s tn every respect sultable for their purpase, Prompily after such inspection, the acceptincs of
the Vessel by Brasoll shall be conciusively evidenced by the execution of a protocol of
acceptance betwean SANA, Pelro-Deep, Brasoll and Petrabras, Certain costs incutred by SANA
from the Acceptance Dafe to the dafe of delivery heraunder will be relmbursed to SANA by
Brasoll in 2ccordance with the terms of the Opecating Costs Side Lefter.

5,2 Time and Place of Delivery
Foltowing execution of the pratocal of accepiance refamed to in Clause 5.1, Bragoll agrees that
the Vessel I3 in evary respact ready far delivery to 8rasoll and Braseil undertakes that 1t will 1ake
defivery of the Veassel on an “az is where 5" basis ag soon as practicable on or after the
Acceptance Date. The delivery of tha Vessel to Brasoll zhall be -::unclusivel?' evidenced b{.L-the-—-—"—”“_""_ ‘
. Issue of the certificate tn the form of Exhibit "A™ referred to in Glause 4.2. E COPHA i L HEL [][| |}ﬂ| Ur#thl N URIGINAL
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8.3 HNao Wacranty/ Waiver of Claims f {“::‘_“)

{1 Na Warcranty D T LR
. !

The vessel shail be delivered fo Brasoll on an “AS (S, WHERE IS* basts™#ITH
FALLTS", and therefore, PETAO-DEEP MAKES NO REPRESENTATION, WARSANTY,
COVENANT, AGREEMENT OA DECLARATION, EXPRESS OR IMPLIED, AS TO
SEAWCOHTHINESS, CONDITION, DESIGN, CLASS, OPERATION, MERCHANTABUTY
OR FITNESS FOR THE USE OF THE VESSEL FOR ANY PARTICULAR PURPOSE QR AS
TO THE ELIGIBIUTY OF THE VESSEL FOR ANY PARTICULAR TAADE QR ANY OTHER
AEPRESENTATION OR WARRANTY WHATSOEVER, EXPAESS ORA IMPUED, WITH
RESPECT TO THE VESSEL The signing by Brasoil of the pratecol of acceptance shall
be conclusive prood, as betwean Petro-Deap and Brasoil, that the Vessel is ssaworthy,
in good worklng order and repair and without defect or Inherant vice In condition,
design, operalion or htness far use, whether or not discoverstile by Petro-Desp or
Brasvil a5 of tha dafe of stch acceptanca;

et
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6.1

6.2

2 Waiver OF Claims

BRASQOIL HEREBY WAIVES ALL ITS RIGHTS 1] RESPECT OF ANY WARRANTY QR
CONCHTION, EXPREES OR IMPLIED {AND WHETHER STATUTORY OR OTHERWISE),
ON THE PAHT OF PETRO-DEEP AND ALL CLAIMS AGAINST PETRO-DEEP
HOWSOEVER AND WHENEVER THE SAME MIGHT ARISE AT ANY TIME IN RESPECT
OF THE VESSEL OR ARISING OUT OF THE OPERATION OR PERFIRMANGE OF THE
VESSEL AND THE CHARTERING THEREOF UNDEA THIS AGREEMENT (INGLUDING IN
RESPECT OF SEAWORTHINESS, CONOITION, DESIGN, GLASS, _OPERATION,
MERCHANTABILITY OR FITNESS FOR USE OF THE VESSEL OR FOR ANY
PARTICULAR PURPOSE QR (N RESPECT OF THE ELIGIBILITY OF THE VESSEL FOR
ANY PAATICULAR TRADE OA ANY OTHER REPRESENTATION CR WARRANTY
WHATSOEVER EXPRESS OR IMPLUIED, WITH RESPECT TO THE VESSEL). In particular
and without prejudice to the generallty of the foregoing, Pefro-Deep shall e under no
liability whataver and howsoevec arising In relatian to any injury, death, ms;. damage or
delay of, or fo, ar in connection with any vessal fincluding the Vessel) ar any parson or
praperty wiatsoover, whather oo board the Vessel or elsewhere, Irrespactive of whather
such Injury, death, loss, damage or delay shall atigi ot the unseaworthiness of or any
defect in the Vessel, For the purposes of this Clause “delay” shall include defay in
relation to the Vessel (whelher In respect of delivery to Brazall under this Agreement or
othenwise} or any other delay whatsoever. Brasoll acknowledges that no reprasentation
(axcept for tills to the Vessel) has bean made by or on behalf of Palro-Deap in relation
to the Vessel or any part thereof o any of the Belonglngs.

ECOPiA nnﬂmtwmﬂmmﬂ

DOCUMENTATION AND HOUSE FLAG

Hause Flag ' !}-’gr R
The Vessel'may be painted in such colours, display such Insignia atﬁd 1’|5|r EHeh hﬂw&e il
Brazoll may requira. Brasoll shall be entitled to changs the nams ofthq Vessel 1o “Petrob
and cause such change o be registered with tha relavant authotity In the'Fepublic of Italy an
Brazofl shall thereafter use such name for all purposes and in any documents, flags or other
things. If Brasall wishes ta furlher changs the name of the Vessel, Brasoll shall aolify Petro-Deap
of any intended new name of the Vessel, and, in such case, Pelro-Deep shall cause the name ¢
the Vessel to be changed (o the new name thereof proposad by Beasoll, provided that Brasoll
shall first pay in foll all expenses (ncluding lawyers™ {ees) for that pumpose and furthae that it is
possible to reglster the new name ‘of the Yessel undar SANA's name, Petro-Deep agrass that it
will efther Msell and/or that & will procure that SANA will 1ake such steps and execute such
documents as Brasoil may reasonably require to effect the first and any subsequent change of
name.

Ho Powar to Brasoll .

Holking herein contained shall constftute the conferring By Petro-Deep upan Brasoil of any power
lo execute a document ar documents of any kind whatsoever on behalf of Petro-Deep for the
purposes of registration, documentation or amendment as aforesald and it &5 hereby expressfy
understood that oaly if Beasoll {irst obtains & written and lawful power of atiormey made and
executed by Pelro-Deep af ihe expense of Brazeil but not otharwisa, Brasoli may and shall,
thergalter, take all necessary steps for lhose purpases at the expense of Brasoll and in 1he name
of Petro-Desp.

-]
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7.2

T3

7.4

RISKS AND INSURANCES ON VESSEL AHND BELONGINGS

Risks of Yessel and Belenglngs
The Vessel and Belongings shall, theoughouot the Post-Delivery Period, bein evary respact at the
risk of Brasoil who shall bear all risks howsoever arfsing whether out of or i connection with the
navigation, operatian or maintenance of the Vessel ar otherwise. Brasoll egrees that Petro-Deep
shall not be liabfe for, and Brasell shall Indemnify Petro-Deep and keep Petro-Deep Indemnified
agalnst, any clalm, lo¥s, damage or expense of any kind or natute whatscaver, caused direcily or
indirectly by the Vessel, Brasall, any sub-chatterer, ihelr respeclive ageats or servants, any
master, other personnel on board of the Vessal or otherwise in respect of dhe Vessel, or any
inadequacy of the Vessel for any purpose or any deficiency or defect thacein ar the use or
pedformance thereof or any repairs or services therato or any delsy in providing or faflure to
pravide any sendce thereof or any Interruption or foss of service ar dse thereof or any loss of
buslness or othsr consequential damage whatsoever and howsoever caused,

The [nsurzace

Brasoll shail, rot later than tha Pre-Delivery Date, sithar tﬁlj%&ﬂd effect or procure the
Petrobras takes out and effects tha followlng Insurances at Brasoil's ar Petrobras’ eXpense on
and in respect of the Vessel and shall, throughout the Fost-Defivery Period, maintaln the said
insurances effective with such Insurer or Insurers as are acceptable to SANA, at Brasall's or
Petrobras’ own expenss:

k]| Hull and Machinery insurance shall be taken out and maintained to be effective in the
jaint namas of SANA, Petra-Deep, Brasoll and Petrobras as ¢o-assured with the lnsurer
against such fire and usual marine risks including Excess Risks and under tha instHute
of Londan Underwriters *London Standard Platfores Formn (Al Bisks)™ or under such
similar tenns as SANA shall approve In wiitlng, including War Risks Insurancs under the
Institute of London Underwriters “Institute War and Strikes Clavses™ or under such
similar terms &8s SANA shall approve In wriling, including alse Politicat Alsk,
Expropriation and Mationalisation insorance.

{2 P & [ Club instrances [Protection and Ind'emnlty insurance) shall be effected by an entry
or enfrizs of the Vessel with orn any P & | Club to protact and indemnify SAMA, Petro-
Deep, Brasoil and Petrobras as co-assured and the Vessel against all P & 1 Pisks

{including, but nat limited to, pollution risks).

Condltions of lnsu@ance

_ FF O gj}ﬁégg, DELE MR OR DI l

The terus and conditions of all insurances refemred fo in (1) and {2} of Clause.‘%:%'z h%ﬁ%ﬂ‘{ﬁsi‘-!h'?. (L

rides and aricles of the P & 1 Club shall be subject to the prior appraval of EA?}}TA {such H.pp‘lj}?:'ﬁ][-_.-
not to be unreasanably Withheld or delayed). Furthermare, every Hull and Mﬁhine@‘rﬁ?ﬂﬁ"d TR
and War Bisk insurance shall, threughout tha Past-Drativary Paried, be maintaired to_hs effective
in such amounts as shaff at least be equivalant to the full commercial valus of lheive?s*e'l.‘ butTnl}
any event in such amounts as shall be not lass than ona hundred ten percent (110%) of the®
applicable Loss Payment in the relevant policy period.

Renawal

Brasoil shall renew or procure that Petrobras shall renew all such insurance at least fourteean [14)
days before the relevan policies or conlracts or cerliicates of enlry expire, such renewal to lake
eflect immediately vpon the expiry of the then current insurance and Brasofl shall grocure that the
Insurar and the P & | Glub shall premptly confirm in writing to Petro-Oeep as and when each such
renewal Is effected,
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7.6

T.0

T.7

7.8

7.9

8.1

Payment of Premivms, etc.

all premiums, calls, contdbitlons ar other sums payable in respect of all suuh insurances, and
produce all relevant recelpts for inspection by Petra-Deep, whenever so required by Petro-Deep.

Guarautes Required By Club
Brasoil shall arranga or procure that Fefrobras shall, theowghoud the Post-Delivery Parfad, amangs
for the execution of such guarantees as may from time fo time be required by tha P & | Club,

-

Appllcatian of Insurance Recoveries
(1) Insurance Proceeds received by Brasoll

Subject always to the terms of the Asslgnment of Insurances, Brasoll shall or shall
procire that Petrobras shall apply any sums recelved by Brasoll or Petrobras from the
ingurers in respact of any loss of or damage to the Vessal for the pumposes of {uli repair
of all damage 1o the Vessel and in respect of any [oss or damage cavsed by the Vessel,
{ull dischiarga of all Fabllittes of SANA, the Morlgagess, Petro-Deep, Brasoil and the
Vessalin respect of which the Insurance recoverieszshall ba recelved.

{2} Insarance Proceads recelved by SANA, Mortgagaes or Petro-Deap

All insurance proceads recelved or to be recelved by SANA, the Mortgagees and Pelro-
Deep shall ba applied In accordance with the terms of the Assignment of Insurances
and the Trust Deed. S

,,E Riii) EI i m*wm;\m.

Wreck Remoaval

Petro-Deep against any sums which Patro-Deep shiall become Hable tci pay, and Bragb’ﬁ &hi
zll damage, penally fees, ‘costs, expensa and other sums of manaf of an%nd‘wﬂa"
respect of the remaval ar destauction of the wreck or obstruction under@tamﬂry powers but anly...
to the extent that such has not been recovered by SANA, Petm»Deep or tha Mortgagaes, as he
case may be, from tie Insurec or any third party.

i
It

Insurance Taken Qut by Petro-Deeap _
tn {he event that at any time during the Post-Delivery Period any provision of Clause 7 hareof shall
not be complied with, then Patro-Oeep shall be al liberty to, ar shall be at tlbedy to procurs that
SaNA shall, effect, at Brasoil's expense, such additional insurances as Petro-Oeap gr SANA (as
the case may be| may in iis discretion {reasonably ewercised) determine to be necessary <r
desirable ta protect the interests of Petro-Deep under this Agreement ar SANA undar the Head
Purchase Agreement and Brasoll shall on demand reimburze Petro-Deep or SAMA [as the case
may be) for all insurance preralums and other reasonable expenses pald or incumed by Petro-
Caep or SAMA (as the case may ba) togather with intarest thereon at the par annum interest rate
of two per cent (2%) above the actual cost af which Patro-Deep or SANA {as the case may be] will
obfain 1he funds (rom il financiers fram the date on which Petro-Oeep or SANA (35 the case may
&) pald or incumed the same.

tNothing herein contained shall, however, releagse Brasall of its obligation to take out and Keep In
eflect or precure lhat Petrobras takes out and effects tha insurances pursuant hereunder.

USE OF VESSEL AND BELONGINGS

Usa of Vaesal
Brasgil shall have Lhe full use of the Vessel durtng the Gharlar Perlod and may operate ihs Yessel
or employ her. or permit such operation or employmen! by Petrobras in the Brazilian temitarial

S 4
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waters {employment elsewhere I3 subject to SANA's prior &pproval, which shall aot be

uneaasanably withheald) provided, always, that:

(1}
.
(2)
(4)
— {5:
—
(6)
(7

Registratian

Brasoil shail not do or suffer to be done anything whareby the cegistration of the Vegse!
at the refevant authority of the Republic of {taly In the name of SANA as an Italian
fleating production unll may be fardelted or imparilled,

Lawful Employment

Brasoll shall not employ the Vessel nor suffer her employment In any trade qor business
which s forbidden by international law or is otherwise illicit or in canying iflicit or
prohibifed goods or in any manner whatsoevar which may render her liable to
condemaation In a Prize Court or o destruction, selzure or canfiscation and, in the
event of hostilfies In the Brazifan temitarlal waters {whether war be declared or nof),
Brasoil shall not employ the Vesse! nor suffar har employment in carrying any
coniraband gaods and shall not permit ot suffer the Vesse! to enter or trade In @ny Zop
which 1s declared a war zonae hy the Vessel's War RisksiiSurers unlass there shall have
tean effected by Erasoll or Paetrabras, af the expense of Bcasall or Patrobras, such
special ingurance cover as SANA may require. -

Barechoat Sub-Charter Agresment

Brasoil shall, duting the Post-Delivery Pedod, let the Vesszl o Pe
Bareboat Sub-Charter Agreamant.

Information

Brasoil shall promptly fumish o Petro-Deap all such information ﬂS it may frum ti‘ma
time requlre regacding the Vessel, ber employmant, positton and- engagamﬂntsr .
particulars of all salvages and coples of all charers and other contracts for he
employment or otherwise howsoever conceming her. Brasoll shall ba enfitled to delete!
any confidential commercal informalion contalned within any such-documents befare -
passing copies on to Petro-Ceep and Pafro-Daep agress to hold as confidential and not
disclose 10 third parties any and all documents provided to it pursuant to this Clause,

il

Campliance with fnsurance Requlremtants

Brazgil shall not use the Vessel in any manner or for any purpose excapted from any
insurnce policy Or policles taken out In accordance with the provisions of Clause 7
hereot ang shafl not do ar permiit to ba done anything which wauld lnvalidate any of the
safd insurance paolicy or policies, provided, howsver, that Brasoll shall be enfifled to
breach such warranty (imils by first covering tha Vessel or procurng that that Vessel is
covered with additional tngurances reazonably satisfactary in all respecis to Petro-
Deep. )

Payment of Taxas, Wages, etc,

Brasoll shall promply pay or procure that Pelrobras pays aff tolls, dues, taxes, charqes,
expenses of any Kind and olher ouigoings whatsoever in respect of (he passession or
aperalion of the Vessel by Brasoll pursuant to #his Agreament.

Manning

Brasoil shall camy the full number of officers and crew necessary to meel ihe
requirements, il any, of the (lalian Govemmant for tha Vessel at all tmes and .shall
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accardance with such requirements. Brasoil shall of shall procuce that Petrobras shall
upon request and at its or Petrobras's expense, fumish Petro-Deep with particulars of
the members' nationality and qualification of the master and other personng! on board.

(8} Ho Sub-Lease

Without prejudice to the requirement under Glause 8.1(3), Brasoil shall not, witheut the
prior written approval of Pelro-Deep, lease or let tha Vassel to any third party under any
(zase agreament, bareboat chatler party, other charterparty by demlse ar any contract
or arrangement whatsoever which shall or would, In the reasonatiie oplnton of Petro-
Deep, cause tha whols ar any part of the Vessel and/or the Belangings ta ba possessed

".—'-- ,r*
ensure that the master and other personnel on board are at all times duly certified in

ar cantrolled by any third party. oo
. '_'_"‘_‘——'———-__.___u
8.2 U=ze of Beloagings 'E_F E_.BPM HH U[” l ll"'iH"lm HJ? JEJHIH {r
(1) Right to Use AT

Without {imitation and subject to the rights of Pefro-Oeep hejaunder, Brasoil/s
during the Charter Periad, have the use of all Belongings. - T

(2) Replacementt, atc, ' e

Hrasoll shall, at its own expense from time to fime dutng the Post-Defivery Paripd, -

replace, rensw, or obtaln subsiitutions for stch Rems of aquipment as shall be sa
damaged or wom &3 to be unfit for use, having regard to the then aga of the Vessel and
in the same ciass a5 aforesaid. In any such case tifle to amy part replaced, renewed ar
substituted stall remain with SANA ontil the part which replaced It or the new or
substituted part bacomes the prapecty of SANA ot is replaced, renewed or substituted
by a part which thersupon becomes the property of SANA; and Brasoil agreas that If
any replacement, rénewed or substitided part Is not the property of SANA it will a5 soon
gs practicable replace the same with & part which thereupon becomes the groparty of
SANA,

(]| Additional Equlpment

Brasoil may at any time fit any additional eguipmant required t¢ render the Vessel 50 ag
to comply with the provisions of this Agreement. Any addifonal equipment sq fitted by
Brasail shall be constdered the propedy af Brasoil who may remove such additional
equipment at sny iime provided always that Braseoll shall be tiabla and shall pay for tha
cast of repair of any damage cccasioned by the removal of such additional equipment.
Frovided, however, thal all such additional equipment shall become SANA'S property
unless all such additional equlpment is removed befora Brasoil is obliged to commence
redelivery of the Vessel to a safe port pursuant to Clauses 13.3(2) and (3) heraof.

9 MAINTENANCE AND OPERATION

0.1 Mo Kodification To Veazal
Brasoil shall not, 1hroughoutl tha Post-Detivery Perfod {without tha prior consent in writing of
SAMHA), make or penmit to be made any modilication to the Vessal which would involve material
alferation of her struclure, type or class nor [without the pdor consent in weiling of SAMA, which
shall not be unreasonably wilhheld or delayed) make any modificalion to 1he Vesse! which would
involye materal alleration of her performance characteristics.

"- A
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2.3

o4

a.%

4.8

Malntenancs of Class
Brazol shall, throughaut the Post-Dellvery Pariod and at Uts own expense, keep the Vessel in a
yoad and elficient state of repalr 50 as to maintaln the highest class of AINA and 5o as to comply
with the provistans of all laws, regulations and requfrements (statutory or otharwise} from time to
time applicable to vessels registered under the laws and flag of the Republic of ltaly, the master
and other personnal on board and proctre that all repairs to ar replacemant of any damaged,
worn of lost parts or equipment shall be effected promply and fn such manner oth as regards
workmanship and guality of materals) as not to diminish the value of the Vessal.

Periodical or Otlter Survey
HBrasail shall, regulary during the Post-Defivery Pediod and &l its own expense, submit tha Vessel
to such periodical or olher surveys as tmay be required for classification purposes and shall
comply with all requiretnents and recommendations of 1he classification soclety by which the
Vessel shall then be classed and shall supply to Petra-Daep coples of all survay mparts tssued in
respect thersof.

Salvage EEDPM H“ il {J'/BE—HH\HT DP|GH‘ :'

All salvage and towage and all procesds from derelicts shall te ﬁ'“ﬁ“msuf!‘s beneﬁtu:aqq ﬂ]z L0 ., o,
of repairing damage oceasioned thereby shall be borae by Erasoil. G s } e

[ Ir

Arrarngement by SANA for Suivey and Repailrs

Brasail shali permit SANA and the Morlgagees, by surveyors or ather persons appolnted by them
andfar any of them on thelr and/or is behalf, § to boand the Vessel at all reasaonable times, upon
advance nafice of na less than seventy-two (72) hours 1o Brasoil, for the purpose of thspecting
har gondition or far the purpozo of safisfying themselves in regard to proposed or executed
repalrs and shall afford all proper facilities far suchInspection {f such Inspection shall disclose a
need to effect repaics) and {i} to cause 1he Vassel 40 be made gcmd and repaired at the expense
of Brasoll, hould Brasoll fail {o do so,

Frovided always that in exercising fhis right SANA and the Morlgagees shall not Impede the
aperation of the Vessal.

Brasoil shall promptiy notify Petro-Deep suffictently in advance to enable SANA's representatives
to be prasent at all repairs or surveys of the Vessel involving darmage of US$1.000,000 or more,
and shall furnish Pelro-Desp with copies of all reports made pursuant to such surveys.

¥

Supplemental Covenants
Hrasoill undertakes and agrees that throughout the Charter Perlogd it wtll

1 nct do or suffar to be done anylhing, or omit to do anything, the delng or omission of
which could ar might result in the Vessel's reglstration under the laws of the Repubfiic of
lealy or any Halian Part Authority baelng forfelted or imperlled or which coold or might
resulf in the Vesseal being required to be ragisterad ofharwise than ender the laws of tha -
Aepubdic of taly or any alian Port Authority;

{2 not register the Vessel (whethar an a parallel ar dital or bareboat or ofher basis) under
any other (lag or at any ofher part cutside Italy;

{3) mainain the Vesszel in the highesl applicable ¢fass of RINA, which is curranily RIMA
100-A-1.1-Mav.lL.-PF fce HNotalfor 1D {(Transit onlyl, DSQ, FPS0, free of
recommendaljens and qualifications and comply wilh, and ensure that tha Vezsel at all
times complies with, all laws from time to tima applicable 1o vessels regisfersd under
the laws of lhe Republic of ltaly and any Halian Port Authority or olharwise applicable to
the Vessel,
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10 LIENS AND INDEMMNITY Moty

10.1 Mo Llens and Hotice

prelilier Brasall nor the master of tha Vessel shall have any right, power or authgrity to creats,
incur of permit to be fmposed upon the Vessel aay llens whatsogver except for those imposed by
operation of law. Basoll agrees to carry & properly cetlified copy of this Agreement with the
Vasool's papers and to exhibit the sama (o any person having business with the Vessel which
roighit glve risa to any lien thereon ather 1han liens for crevw's wages and salvage. Brasall further
agroes to fasten ta the Vessel in a conspicuous place and fo keep so fastened at all timas duriag
the Post-Delivery Penod a notlce reading as follows:

“This Vessel #s reqistered in the name of and {5 l2gally owned by Socleld Amaamanto Navl
Appoggic SpA. This Vessel shall be pucchased by Petro-Deep tnc., ("Petro-Deep™) who has
charicred lhe Yessel to Braspetro Oil Services Company (“Brasoli”) who has in tum chartered the
vesaal to Petrolea Brasilalro 54, (“Petrobras®) and by the terms of the sald purchase and charter
nelther Petro-Deap, Brasall, Petrobras nor the Master has the right, power or aidhanty to create,
Incur or parmnit to be Imposed on the Vessel any lens whatspever emept for crew's wages and
salvage.” - : '-—EE‘-_‘E

(02 Disahargo of len - £ o0P e 0 LJL}L'UMIHDEJEINM |

oc o the event of ker detention in the exarcise or purported exarcise of ; any su-:h Hen as afor
procure the release of the Vesse! from such amest or detention within thitty (30) days a
gxlglence of the same shall first be known 10 Brasoll by providicg ball or otharwise ag the
clroumstanceas may require. k
[n the event that any cl@im or lien 5 asserted against the Vessel for foss, damage qr expen%e
which s coverad by Instrances cequired -heraunder, and it I5 necessary for Brasoll to obtaln &
band or fo supply other securfty io prevent amest of the Vesse!l ar to release the Vessel from
arrast on accouat of such claim or lien, Petro-Ceep, at the request of Brasoil ar I6s agent, may
subject always to Ihe terms of the Assignment of (nsurances, in the sale discretlon of Petro-Deep
and at the cast and expenss of Brasoll, assign to any persen, firn or carperaiion executing a
suroly of guarantes bond or other agreement 10 sava or release the Vassal from such armest, all
right, title and interest of Petro-Deep in and to said Insurances covering said {oss, damage or
exponse, as collateral security fo indemnlfy against liabiiity under sald bond ar other agreement.

In e event that & writ, complalnt or el shall be fled amminst the Yessel, or the Vesse! shall be
alherwise attached, arested, (evied upon, or taken Into custody, or detained or sequestered by
yirlue of any proceeding in any court or tribunal or by govemmenta! or other authority, Brazsail will
promplly give a notice lo Pelro-Deep of such event, and (provided such proceading does not
resull from any default by either SANA, a2 Martgages ar Pelro-Desp Rereundet) Brasoil, at
Brsoil’s expense, within thirty (30) days (hereaffer will cause tha Vessel {0 be refeased and will
cauze all lieos oo the Yessel in connection wilh such action t¢ be dizcharged, and will forthwith
advise Pefro-Deep of such discharge, 1€, within the sald thirty (30} day perod, the Vessel & not so
released and any such lien is not discharged, Pelra-Deap may, at (ks optics but without obligation
to do 30 {save where Pelro-Oeep, SANA or a Marfgagee [ in defauli when Pefro-Daep shall be
obliged to take such action al its own eXpense), abtain such release and discharge, and all direct
and reasonable expenses of Pelro-Deep in connection Werewith shall be reimbursed By Brasuil
on demand.

where proceedings have been commenced and served on the Vessel and the amount of the claim
erceeds Petro-Oeep's Hability limitation in respect of the Vessel Brasoil shall commence'
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limléation proceedings in that action and where appropriate skali abtain a declaration ar ordar
from the Caurt selzed of the aclion that Basall Is entitted to limit its Tabllity to the Umitation fund,

1f the Vessel Is sold by ocder of fudicial or ather authority while under armest (except for catisas
which Petro-Deep has created or for which it is respanstble}, Brasoll shall pay to Petro-Dieep the
- Termination Payment and the Other ladebtedness together with the Over-due fnterest thereon.
Any recelpl by SANA, Petro-Deep or any Marigagee of the whole ac any part of the praceads of
such sala, provided Brasoll shall have pald the Termination Payment, the Other Indebtedness and
Over-due toterest in full, shall be promptiy paid to Brasoil.

)

10.9 Porsonnal on Board not Searvant of Petro-Deap PF [_:ﬂPhi FIEL il UDLUM_!:H]D Uﬂlﬁliéi [
Any and all master and oiher paczonniel (whether an board or ashare) of tha Vessel {except for any
personis] appolnted as surveyor(s) in accardance with Clause 9.6 hereof} shall not, during 10
Post-Delivery Pariod, be deemed to be agents and servants of Petro-Daep for any-rorposdsa
in any respect whatsoever.

. .,!'}E;f.:: h:jﬂrwﬂ‘l-. ?I.I,I-.,..;._.. i ol
10.4 HNo Liability and Indemnity %i S i G
i Brasoll hereby assumes fiability for, and hereby agrees with-affgat-from 1ha. Pre-Dglivery Da,
{whether or not any of the transactions contemplated hereby are consummated} tadademaify and -
keep harmiess Petro-Deep, s successors and assigns, from and against, and to relmbuarse
Petro-Deep forthwith upon demand (fogather with interest at the per annum rate of fwo par cent
T (294) aboye lhe actual cost at which Petro-Deep will gbtain the funds fram Americsn andfor
P Europaan ficst class bank{s}, on the amount of any such expeaditure in respect of the perod (as
well after as befars judgment} from the date of such expenditure incurred by Petro-Deep, on the
basls of a year of 360 days, until the date of such payment with respact to:

n any and =l liabilities, obligations, taxes (other than tax imposed on the overall net
income of Petro-Deep}, losses, damages, penalties, fees, clalms, actions, suits, dirsct
cosls excluding consequential damages such as loss of profit or business intermuption,
expenses and disbursements fncloding lagal fees, Tees for lawyers and expenses and
costs of Investigations) of whatsoever klnd and natiure which may be imposed an,
incucred by or asserted at any time (whether durng or after the Charler Perfod) against
Petro-Coep or the Vessel in consequence of or in any way relaling 1o or arising out of
this Agreamant, the ownership, documentation, delivery, passession, use, opecafion,
charterlng, sub-chartering, condition, maintenance or repair of the Vessel by any pecsan
inciuding, without (imitation, claims or penaliles arising from any violafion of the laws
any foreign country or political subdivision thereof; any clalm as a resulf of latent or
other defects, whether ar not discaverable by Petro-Deep or Brasall and any claims for
patent, trademark or copyright infringement and any claims forinjury or damags cavsad
by polhstion, leaking or spillage of cargd; and any claims by awners of cargo or other

— ihird pariies atising. in cannectlon with any of the matters aforesald;

2) all liabilities of whatseever nature {including penallles, claims, demands, ordets or
[udgments) which Petro-Deep may suffer or incir and which ardse out of the use ar
aperation of the Vesseal or otherwise in connection wilh this Agreement or which anse
oul of the use or oparalion of any other vessal owned by ar chartered fo or by Brasoil or
any of its subsidiares qr associated companias;

(3 any sums which Petro-Desp shall become liakle to pay {or the remeoval or destnudlion of
the wreck or abstrucfion In the: svent of the Yessal becoming a wreck or an abstruction
Lo navigation or in conneclon with the abandonment of 1he Vessefl; and

{4] any direct cosls and expansaes incurred by Potro-Deap in the axercise by Petro-Desp af
any of ils rights and powers lallowlng lhe occurrenca of g Termination Evant.

EAAENNT A LB a0 >

&




r

10.6

10.6

10.7

10.6

10.9

Hotificatian %
Brasoll shall natify SANA forthwith by telex ar facslmile (thereafter conficcied by (etter) of !
accldent fo the Vessel Involving repairs 1the cost whereof il or 15 (kely to excesd In the
aggregate tha sum of US$1,000,000 {or the equivaleat In any othse currency}, (i) any occumence
in consequence whereof the Vessel has become or is lkely fo become a Tofal Loss, {if) any
material requiremant or recommendation made by any Insurer, B &1 Club or classification soclety,
ar by any competent attharity (iv) any arrest of the Vessel, or the exercise or purported exercise
of any lien o¢ attachiment an the Vessel ar her Eamings or Insurances.

Paymant of Qutgoings

Braseil shall, throughout the Post-Delivery Perlod, peomptly pay all tolls, dues and other
outgoings whatsoever in respect of the Vassel and shall Keep proper badks of account in réspect
of the Vessel.

Prohibition of Encumbrances etc.

Brasoll shall nat, throughout the Post-Dellvery Pericd (without the prior consent in weiting of
SANA which SANA shall have full liberty to give or withhold and then only subject to sirch temms
as SANA may impose), mortgags, charges,- asstgn,trsisfer or encumber the Vessel or her
Insurances {cther thaa pursuant to the Assigament of Insurances), Eammings {other than pursuaat
ta the Participation Agreement} or her Pequisiion Compensation {other fhan pursuant to the
Particlpation Agresment} or sufigr the crestion of any such mertgage, charge, asslgnment,
transler or encumbrance as aforesald to arin favour of any persan othar than SANA or such othier

parson as SANA may nominate. g
AN

| w@
Hothing hereln shal prohibit In any respect Brasoil's right to charter
pursuant 1o the terms and condltions uf the Bareboat Sub-cimtemgreeme-nt. T

DMsbursament of ExXpansas Wi; [ e s
Brasoll shall pay to Petro-Deep, on deémand, all moneys whatsaever Whtd'. Petro- Deep shall
expend, be put to, or begome liable for, in or about the pratection, malntenarfcagr enforcement
of any rights or powers created hareby aor any of the powers vested in Pefro-Deep tereunder and/
or othierwise, and Brasoil shall also pay interest thereon at the pec annum cate of two per cent
{294} above the actual cost at which Patro-Deep will obigin the funds from American andfor
Eurapean first class bank(s), for days acwalfy elapsed on a 360<day year basts, from the date on
which such expenss or liability was incurmed by Patre-Deep-until the date of payment.

Vessal Mortgaga
(1) Qreatiun and Registration

SAMA shall, with the prior written approval of Brasell {which approval shall not be
unreasonably withheld), have the {ull dghts and libefy to create any one o more
marigages on the Yessel and the Befonaings at any time and execule and register any
and all Yessel Martgages (the terms of which Brasoll must have approved heredtder),
pravided lhat all new Vessel Morgaaes shall be granted anly in favour of first Glass
banks, provided juriher that the oulstanding amount secured by all Vessel Mortgages
shall, in no evenl, exceed al any fime tha than gpplicable Loss Paymant hereunder,
provided further that afl expenses and costs {including all tegal fees and registration
feas of Braseil and Petrobras) in connactlon with ihe drafting, negoliation and axecytion
of all Vessel Marlgages shall be bome by SANA, provided furlther that all new Vessel
forigeges shall kave a provision lo lhe effect lhat so long a5 Hrasoell is in compliance
wilh its obligations hereundsat, any remeadial actian granted to the Morfgagee(s) under
lhe Veszel Morlgagefs] will not be faken which might Interfera with Brasoil's aor
Petrofiras’ inleresy, use and operalion of lhe Vessel, Brasoil's right 1o purchase 1he

| .
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Vessel under thls Agreament, the ail activities or the normmal cowsa of business u{ TR
Brasail or Petrabras, provided furlher that Patra-Deep undertakes that it oc It shall — ~ ”
procure that SANA (a) shall duly and punctually perform, cbserve and comply with the
covenants, terms and conditions contained in the Vessel Marigage: (0) indamnlfy
Brasoll agalnst all and any costs and expenses of Brasoll and Petrobras, resulling from
any acts which may ba taken fn violation af the provistons contained in this Clause
10.5(1), provided further that the morigagee enters into the Quist Possesslon
Agreament on terms reasonably acceptable to Brasoil.

| " Petformancs of Vessel Martgage

Brasoll herghy agrees that thls Agreement and Hs rights ace in all respects sufjject to
any and all Vessel Marlgages and the rdights of the Mortgagee thereunder,

Notwithstanding anything to the contracy hereln contalned, Brascil shall at its own
axpense promptly ¢a all hecessary acts gnd things so that the covenants, temms and
condifions under gny and all Vessel Martgages shall be deemed to have been -
performed, abserved and complled with, by or an-thasart of Petro-Despand Brase -'
shall do naothing which shall or waould impalr any of the Murtgageas rights or poviers

therecnder. t FET‘pm HER [][] ]L_]L'l‘t‘tf'”ﬂ (IR P

Provided that, 50 long as Braseil is in compliance with its nbhgatmﬁfhﬁﬁﬂﬁﬂer. Felro-
Desp undertakes to procure that each and evary Mortgages Wil ba diftimes botnd
by the tarms af the Quist Possession Agreament. P«ﬁ soEcr b

Natlce of Mortgage .Hr‘ PAVIAD DR Qs
Bragoil shall, upon demand by Petro-Deep, so lang as any Uassel\ ottgage remains
undischarged, cany on baard the Vessel a duly certified copy of such Vessel Mortgage (whith
ghall form part of the Vessel's documents), cause the same to be shown to any person having
business with the Vessel which might create or imply any cammitment or encumbrance
whatsoever on the Vessel and place and maintaln in a conspleuans place In the navigation room
acd in the cabln of the master of the Vessel a printed notice In the following fomn-

diiain

NOTICE OF MORTGAGE

This Vessel is morlgaged to [ ] In accordance with the laws of .
tha Republic of lialy pursuant to the terms of a First Preferrad Ship Morigage, a Secand Preferme -
Ship Mortgage, a Third Prefarred Ship Martgage and a Fourth Praferrad Ship Mortgane cartiifed

coples of which are presenved with the Vessel's papors. Therefare, naither SANA nor Pero-Deep

nor any charterer (whether by demise or not by demise} nor tha Master of this Vessel nor any

other pecsan has any power, right or aufhodty whatever to create, incor or pemmit the impaositian

on this Vessel of any liens whatsoever except far salvags,

TOTAL LOSS

Loss Paymens

Hotwithstanding anything o lhe contrary contained In this Agresment, if Lhe Yessel shall begome
a Total Loss or If for any reazon Bragoil shall ba parmanently deprived of her usa prior fo the end
of the Charer Period, Brassil shall pay or procure (he paymeni to Petro-Deep (out of lhe
proceeds of an insurance claim or ¢lalms andfar from Requlsition Compensation andfor by
payment by Brasoll direct) of Ihe Loss Payment and all Other Indebtedness within 90 days of iha
oceurrence of such Tatal Loss or permanent depmralmn
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%




11.2

11.4

12

12.3

Payment of Over-due Inferest
Notwithstanding and in addition 1o the payment of the Loss Payment and all Cther Indabite 2
Brasoil shall pay to Patro-Deap the Over-dua Interest on the Loss Payment from the date su
payment és declared due and all Other Indebtedness until the receipt by Petro-Daep thereof in
i,

Reacqulsitlon of Vessel

Brasoll's obRgations under Clauses 11.1 and 11.2 hereof shall not be affected by the fact that the
Vessal has been returned to any Company, SANA or Petre-Deep from the Compulsary
Acquisition, requisition for hice, seizure, detention, capfure, amest or confiscation.

If such return takes place affer the full payment of the Lass Payment, the Ofher Indebtedness and
the Cvar-due Interest, Petro-Deap shall subject to any right of the Insurers oc shall procure that
SANA shall subject to any rght of the lasurers transfer the titfa to the Vessel to Brasoil on the
conditions described o Clauses 14,1 and 142 of the Head Purchase Agreement and this
Agraement, but otherwise Petro-Deep shall have the full rights and powars bul no ligbilitiss
excapt thasa caused by Petro-Deeps faull with respect fo the Vessel until and unless the full
payment of tha Loss Paymant, the Other Indshipgaess and the Over-gye Interest,

After Full Paymant

Upon the full payment of 1he Loss Fayment, the Other Indebtedness and the Over-dua Inferast,
the Charter Hire for the Vessel shall coase to acerua end Brasoll shall or Pateo-Desp shall ensure
ihat Brasoil shall {f) subject 10 any right of the Insurecs be subragated 1o alf rights which Petro-
Deap, SANA and any Mortgagee shall have with respect 10 the Vessel, () recaive from SANA a hill
of sala transfaming to Brasoil or itz nomines {on an *as is, where is" basts and without recourse,
representation or warranty and otharwise on the same terms and conditions as sst forth in Clause
14,2} all of SANA"s right, tifle and interest, if any, In the Vessel, Including its hght, title and interest
in and to any insurance proceeds or claims for damages or ather compengation arising out of
such event, and (i) have the right to abandon the Vessel to underwriters on behalf of SANA as
woll as ltaelf,

PAYMENT OF CHARTER HIRES - fﬂm.v.u. —
Chartec Hires FCOPUFIE U.LU [ LIBAER

Brascil shall, on each and every Hire Fayment Date, pay to F‘eirq{Deap tha %I}q
conslsting of {i} the Fixed Hire and (i) the Supplemental Hire then parab%& HRECHRA

B | £
Brasoil hereby agreas with Pairo-Casp that, subject only to the expr%%ienngﬁdfﬂiuses 4
12.6, 20.4 and 20.5 hereof, Brasoll shall continue to pay hlre or shall pay the kgss:Payment or f
Temmination Payment (a5 the case may be) in the cumrency, In tha manner, af fhe fimes and Infine
full amounts required hy this Agreement notwithstanding: i

(1) any sef-off, deduction, counterclaim or possible counterclaim, recoupment, defenca or
ofher right whatsoaver which either party may have or acquics at any thne;

(2 any unavallability of the Vessel at any fime or for any period, whether in connection with
fthe performance of any Upgrading Cantract or for any other reasaon;

{3) any oss of the Vessel including, but not limied 1o, any Total Loss or any Caompulsary
Acquisition;

(4 ary Tallure or delay on the patt of any party o Lhis Agreement or any of the Related

Oocoments, whether with or without favlt on ils pan, in pedoming or complying with
any of the lerms or conditions of this Agreement or {as the caze may be} ithe Ralaled
Documents: : SCIE

EIZCMGINIT Apr 1997 ] 29




(3)

(6)

{8

any insolvency, bankrupicy, reonganisafion, amangement, readjustment of debt,
dissolutian, tiquidation or simllar proceedings by or agalnst any of the parties to any of
the Aelated Bocuments or any other pemmon or any change In the constitution of any of
the partias to any of the Related Documents qr any other persan; :

any invalidity or unenfarceatllity or lack of due authorisation of or other defect {n this
Agreement or In any of the Related Documents;

any breach by Petro-Deep of Glause 20.1; ar

any other cause or contingency which would or might but for this provision have the
effect of suspending o¢ terminallng or frustrating or In any other way whatsoever
affecting this Agreement or any obligation of Brasoll under this Agreement or the
chartering of the Vessel to Brasoll hereunder.,

12.2 Payment of Fixed Hira

)

@l

12.3 Paymant of Supplemental Hire

(1

(2

Brasoll shall, throughout the Charter Period, pay the Fixed Hires fo Patra-Deep for thetm -~

Vessel on any and each of Lha Hire PaymentEiTies ap to (and Mouding) 8dantary 2006 4
; . 31 becsadper 2208
The amourit of any and each of il Flxed Hires to ke payahl $ st fhrough last Hire

Payment Dates shall be equal to 1/48th of the total ilra payable In respect of tha
baretioat charter of the Vessel hereunder calculated at the rate of US$149,800.00 par
day fram 1 January 1997 ta the twelllh annlversary thereof befag USE13,678,612.50 pac
quarler, Tha amount of US%$13,482,000.00 pald by Brazall Inta the Dapaostt Account on
10 January 1997 {5 In respect of the fisst Fiked Hire and Peftro-Deep hereby
acknowladges recelpt of that paymant on account of the ficst Rked Hire hereunder,

T T '-——-—-——-a-u-——'—-—ﬂh
r\
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Extept a5 provided hereln as otherwise payable, Brasoll shall, an ef-h h %EH@[&ELH e

Payment Date, pay to Petra-Deep the Supplemental Hire for the Hire Period then
ending, provided, always, that the amount of such Supplemental Htre'}nr tire:Hire Perdeod —~
then ending shall be calcutated In accordance with Clause 12.3(2).

Amoount of Supplemantal Hire

Tha amount of Supplemental Hire to be due and payable by Brasoll on each and every N
Hire Payment Date shall ba an amouat equal to the Subsidy due to SCN on or befora

such date and aot already paid to SGN, but only to tha extaat that SCH has not recelved

such Subsldy from the Halian Minlstero della Matina Mercaniite because of the breach

by Brasnil af the Supplemental Covanants (or bacause of 2 breach by Petrobras of
covenanis in (e Bareboat Sub-Charter Agreemant in tha same lems as lhe
Supplemenlal Covenants).

Faor the purpose of this Clause 12.3(2) only, S5CH Includes any subsequent assignes of
Seslii Canliari Navale 5.n.A. or of SANA as is entltled to receive tha Subsidy (in part or
i full).

12.4 Mathod of Payment

()

MNolwithslanding anything to the conlrary contained in {hls Agreement, all payments due
by Brasoil hereunder in Dollars (whether by way of Charter Hiré or olhenwise) shall be
made ax follows:

EXRAMVE 0N T Apr 1337 24
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(@) not later than 11.00 am {New Yark City time] on the dale on which the® m{auant
payment s due under the terms of this Agreement; and W

{b) In funds with the sama day value through (ha Naw Yook Clzaring House Interbank
Payment System for in such other funds as may for the tima being be costomary
for the settlement of infernational inancial transactlons in Dallars) to the account of
such bank or banks in New York City as may from time to #me be nofified by
Pelro-Daep to Brasoll by not less than seven (7) days’ priar written notice for the
accaunt under reference “Petrobras 36",

{2) Notwithstanding anylhing to the confrary contained in iGis Agreement all pa;rments due

-"w ”Lt
(b

-z e -“
twem

¥ "\
ot

by Brasoll heraunder in ltalfan Lire shall be made as follows :
ﬂDI&fIF[ Uﬂ UU .

{2) not latar than 11.00am {Milan time) on the date on which
due under he ferms of this Agreament; and

{b} in immediately avallable funds (or in such ottier funds as may“ for the ﬁ}’ne“belng
customary for the settlement of intemational financial transadtions in ltallan Lire] to
the account of such bank or bapks in Milan as may from time to time be notified b
Petra-Deap to Brasoil by ndt less than seven (7) days priar weitten notice for the
account under reference *Pefrebras 36",

{3) If any day for tha making of any payment under this Agreement Is not a business day,
tha due date for paymarnt of the same shall be the naxt {ollowing business day unless, In
the case of a payment of hire hereunder, the next folipwing business day falls In the
{oliowing calendar montfs, fn which case the due date for the relevant payment of hire
shall ba the tnmediately preceding business day.

Faor the avoidance of doubf, Brasall shall continge to pay hire under this Agreement

- notwithstanding that the Vessel shall have hecome a Total Loss or subject to Compulsory

12.6

13

13.1

Acruisttion provided always that no fudhar Instalments of Aire shall become due and payable
after the dafe an which all sums due under Clause 111 shall have been recelved in full by Petrc-~
Deep, and the Charter Period shall tecminate on fhat date.

For the avoidance of doubt, Brasoll shall continue 1o pay hire under this Agreement
notwithstanding termination of the charterng of the Vessel pursuant to Clauses 13 or 16 provided
always Lhat no further instaliments of hire shall become due and payable affer the date an which
all sums due under Clauses 13 and 15 shall have been recelved in full by Pefro-Deep, and the
Charer Period shall terminate on that date.

TERMINATION EVENT

Tarmination Event

A Termination Event shall mean any or each of the following events, siates of affafrs, conditions
and acts (whether any such event, stata of affairs, candition or act shall e voluntary or
involuntary or come abaut or be effected by operaiion of law or pursuant o or in compliancs wilh
any judgmenl, decrea or ordar of any court ar any arder, rule or regulation of any administrative or
govemmental body) (It is expressly agreed and confirned Lhat Clause 11 hargof shall apply to,
and Clagse 13 shall not apply to, the case in which any event or act which falls within lhe scope
of a Tolal Loss and where a Termination Event occurs or axists).

(1] Default in Payment

When any Charter Hire, or any part lherecf, or any other amount dua under ar pirsuant
le this Agreement or the Participalion Agresment (in raspect of the Bareboal Sub-

~.~I A
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(2

(3

(4]

{5

(6)

)

remalns unpaid more than five {5) Banfdng Days after its original due date, or, (@ la
case of B sum expressed to be payable on demand under this Agreement with!n five (5}
Banking Days aftar recelpt of nollce or damand,

Braszoil's Other Defauft

When Brasail makes any default {other than default in payment) under any materal
provisian of this Agreement which is not remedied to SANA's entire satisfaction within
fifteen {14) days after notice to Brazoll from SANA requesﬂng action 1o remedy the

same. EEQDM H W

Pstrobras' Dafault - onianan

Comfart andfor {ts acknowledgement and undertakingg fa respect of the Particlpat
Agreement andfor the Bareboat Sub-Charter Agreement - which defaulf ot remedied
to SANA'S entlre salisfzction within fifteen (15} days after notlce to Patrobiras fror
SANA requesting action to remeady the S5 - S—_ : .

Mizrepresentation or Breach of Warranty

When any representation or wamanty wmade by Brasoll, pursuant to the relevant
provisions of this Agresment or the Related Documants to which Brasoll is a party,
proves to have been Incorrect in any matetial respect; or when any representation ar
waranty made by any Company, pursuant fo the relevant provisions of any of the
Helated Documents 1o which such Company s a parl}.r proves to have t&&m inmrrect in
any matedal respeact.

Muodification, Suspenslon or Cancellation of Approvals, eto.

When any conseni, aulhority, approval, waiver, resolufion, license or permit from
gavernmental or other authodties in respect of any transaction or obligation
contemplated harein, In the Aslated Documents or any other related agreaments is
modified in a mancer which materially prejudices Pefro-Deap’s right or iz wholly or
partially revoked, wilhdrawn, suspended or tarminated or expires and is nol renewed or
atheryise fails fo remain io foll forge, validity and effect and stch clrcumstances ar-
material,

Defautis under Gthar Agreements ate,

When any other loan, guaranfee ar ofher indebtedness of any Company {n excess of
One Million United Stafes Dellars (US$1,000,000) is declared due prematurely by reason
of a default by any’ Campany in Its obligations in respect of the same, or any Company
fails fo mrake any payment in excess of that amaunt on the dus date for such payment
or the security for any such olher (oan, guaraniee or other indebtedness becormes
anforcaabla, unless that said loan, guarantes or othar indabtednass is {aa) contested oc
disputed by any Company on jusiifiable legal grounds or {Bb) In dispute under judicial
proceading or arbitralion of administrative proceeding or (o) covered by Insurance ar
Indemmnity.

Insalvancy, etc. =

When a pelition for barkrupley, iquidation, compromisa or any ather legal insolvency
proceeding is filed agalnst any Company with any competant court alther by itseli or by
any parson; o a liquidator, receiver or trustee, of any Company or of all or a substantial
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(8l

(s

(10}

(11)

(2}

(13)

(14

part of ils assats, Is appolated by any competent court of other authonf
resolution or when any creditoc of any of the Companies exercises a contractiy
take contrgl over 1the whale or any substantlal part of their tespective busineg
assume financial or managerial condrol thaceat

Dissolution or Winding-Up

wWhan dissolution or winding-up of any Company 15 determined or ordered by iis Board
of Directars, ils shareholders® meeting or otherwisa by ftself or by any competent cogrt
ar olher appropriate auttiority. '

P

Dishonour of Note, etc. E J',f fﬂ«{i[‘ti .fr“*-m_*_L

When any promissacy aofe or cheque issued by any Comr;:any &'mybiﬁ“‘
payable by any Company in an amount exceeding US$5G0, Q0045 g'r,,shr_
remaias unpaid mare than five (5} Banking Days from the pdigina! due date, *

o
Attachrert, aic,

When a petition or application fetdan ocder ar decrea.or Judgment for attachm
provisfonal gttachment or provisional disposal Is filed egainst any Company, the Ve
fother than for reasons atiributable to Petro-Deep or SANA) or any asset or pmpew,g
awned by any Company with any competent court or other appropriate autbority, or any
In ram proceeding or arrest proceeding of any kind against the Vessal {ciler than for
reasons aitributable to Petro-Deep) is inttiated or threatened to be inftiated in any
country, unless an order for such attachment or disposal of such gprocesding is
dismlssed gr ends, or the Vessel ar such assat or property ts otherwise releasad, by any
adaquate secunily therafor or otherwise within the relevant time pedod therefor under
the law applicabla to such onder, disposal or release, - -

Genoral Staoppage of Payments ete.

When any Company stops payment to s creditors generally, or I unahle or admits
inahillty to pay s debts when and ag they fall due, or enters inte 2any composition or
other amangement {such a3 contracteal compromise for reductionfexemption of interest
or reschedule of loan) with its creditos generally.

Cessation of Business

When any Company ceases of ‘t_hreatens to cease to cary on business; or a substantial
part of tha busfness, properties or assefs of any Company are selzed or appropr ated.

Impossibillity or Untawlulness

When it becomes impossible aor unlawdul {or any Company to fulfil any of the covenants
or obligations contained herein ar in any of the Belaled Dacumenis or other related
agreaments as appropriate, or for Petro-Deep to exercise any of the material rghts,
powers or ramedias yvested in It under or pursuant herefo or otherwisea.

Unlawfulness of Security

When by reason of any erder of any coud, of competent juisdiction, or any changein, or
extenszion of, any applicable law, order, regulatlan or regulatory requirement, or in 1he
afiicial interpretation=or application thereol by any govemmental or other aufharity
charged with the administration thereof {save where the same anses ¢uf of or in
conneclion wilh any adlion, ¢laim or pracéeding brought by SANA or Pelrs-Oeep or any
person acting or behalf of or clalming through SANA or Pefro-Deep), it becomes

1
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13,2

(15}

(i16)

(17)

(18

(19)

(20}

(21}

. (22)

unlawful for Petre-Deop to have, or be granted or alfowad to have, any materal right,
Intarest, power, security, remedy or claim witich is oc shall te in the future given or
granted to Petro-Deep hereunder or under any of the Related Documents,

Imperilment of Security

When any Company does or omits any material thing which or the result of which, In fhe
reasonable opinion of SANA, may knperl the security created hereby or by any of the
Related Documaats and which is not remedied within fifteen {15] days after the nolice
from SANA requesting action to remedy lhe sama,

lnablitty

Whan either of Brasoll and Petrobras becomes and contlnues for more than fifteen (15
days thereafter to be unable to perform any of its material obligations hereunder oc
under any of the Related Documents, In the reasonable Judgment of SANA,

When there exisls or occurs any event defined as “Termination Event™ in any af the T
Related Documents and any relevant gradd gsriod has akplred Znd/or notica has beel,
served and where capable of remedy the relevant event bas not been remed:ed within

the ti oiffed., ,.w.ﬂ__ e
oy - { g eCLl) JLBHM"M ]

d-el‘ault by any Gompany.

When Brasoll consents, without the prior written consent of Sﬁﬁﬁ.ﬁfﬂ?ﬁpoﬁ' shaII ot ba A
uareasanably withheld), to any modification and/or amendment, which wuu[d, lovolve a |
material alteralion of the terms or conditions of the Baceboat Eul:ﬁchader Aareement, | /
or io terminatian of the Bareboat Sub-Charter Agreement, or Brasoil waives, without the
prigr written consent of GANA, any of #ts materal rights and interest under the Bareboat
Sub-Charcter Agreement.

When any fudgment or decree for money damages or for a fine or penalty fn excess of
Five Hundred Thousand {United States Dollars (US$500,000) or #ts equivalent in any
other cumancy s enfered against any of the Companies and such judgment or decrea is
not paid within thirty {30} days and is nelthar subject to furlher appeal nor covered by
insurance or [ndemnity nor bott. '

When the whole or a substantial part of the business or assets of any of the Companies
shall, vathout the prdor written consent of SANA (which shall not be unreasonably
withheld), be confiscaisd for any reason or sold, transfamed or otharwise disposed of.

When Brasoll i3 In default in the maintanance of the insurances it is required 1o ‘effact
pursuant to this Agresment.

Spaclal Powers

{1}

Upon the occurrence of a Terminafian Event and at any tims ihereafter so long as the
sama shall be continuing, Patro-Casp may, al its option, exercise all or any ona of mare
of IRa (ollewing powars at any lima and as oflan as Patra-Deap may think fit:

{a) , To declare by nolice given 1o Brasafl Lhe Terminabion Payment and all Other
Indebtedness to be immediately <due and payable whersupon the same shall
become immediately dus and payable and Brasail shall pay the same togelher wilh
any Owar-due Inlerest thereqn for the peariod from tha date the Tarminalion
“Paymeat is declared due untll tha full paymant thereof;

G AR QL F Ape 1257 N 2B
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Other ladebtedaess then due and thereaftec to become due and the Ovetcul
Interest therean or to enfotce performance and observance of any obligation,
agreement ar covenant of Brasoll under this Agreement; and

ic] Toreceive all of the insurance proceeds and recoverias which Petm-l:lgep fay use
for payment of repair o liahility. ’

{2 Upaon the accurmence of a Termination Event and 4t any time thereafier so (ong as the
sam& shall be cantinuing, Petro-Deep may declare, by notice given to Brasoll, that this
Agreement (ather than the powers described in Clause 13.2(1)) is terminated and may
exaccise all or any one of e powers described in Clause 13.2(1} hersof.

anpm 100 D)L __s_pmw ]

) Fayment of Termination Payment Pl o

133 Settlement of Clalm

AT M
After Brasoll recelves Petro-Oeep’s notice of declaration of ,the Té'i‘n’tﬁnaﬁ' SPalmes

and. Other Indebtedness being_due, Brasoll shal pay wiﬂjgn shkty: f{&’u} days e
Temmnafion Fayaeat and Other Indebtedness tnge[her witi, all Over-due Intere
thareon fracn the date the Termination Payment is declared due untithe full paymem
such Temination Payment and Other lndebtedness, and upoa the full payment of the
Temnination Paymant and Other Indebtedness, togsther with such Cvar-due Intares
Petra-Deep shafl, without any warranty 6¢ guarantes as to the condition of the Vessel or
atherwise In respect of the Vessel procure that SANA shall defiver to Brasoll a bill of sake
execiited and notarised at Brascil's expense transferdng the fitle fo and ownershlp of
tha Vessel aa the tenns sat out In Cause 14.2¢ Upon payment in full by Brasall to Petra-
Desp of the sums referrad fo in his paragraph Patro-Deep shall have na further or other
remedy In respact of termination of this Agreement pursuant to this Clause 13,

i

(2} I the Case of Private Sale

If Brasoil falls to comply with Giause 13.3(1} ahove wihin the 60 days provided [or,
Brasail shall immediately re-defiver or cause any person fo re-dellver the Vessal to
Petro-Deep at a safe port to be mudually agreed upon wilthin 7 days of the explry of the
&0 day period (falling which aqreement to any port wihin a country which Iz a mamber
of the European Community or such other port as Petro-Dieep may reasonably direc),
within the permitted Insucance trading imfts, In the mannar set aut In Clause 13.3(4) and
Petro-Oeep shall have the rght 9 retake and, subject to lany rights of the Morlgageas,
sell the Vessel or allow the Vessel to be sold at private public or judiclal sale prior to the
full payment of the Temination Payment, all Other ind ess and Over-dug (ntecest
itherean as mentioned in the peeceding paragraph, the prateeds of the sald sale shall ba
ihe sole property of Petro-Desp, provided, however, that the Temminafion Payment,
Otlher Indebtedness and Ovar-due Inferest then die by Brasall shiall be reduced by the
net praceeds of such sale recaived by Petro-Deep affer fiest deducting all expenses and
casts of the sale of whatscaver kind (ncluding feas for layyers) from the said proceeds
and any excess afler such application shall ba pald to Brascil as a rebate of the Charter
Hire.

3] In tha Caze of Petro-Deep's Use

Il Brasoil (ails to comply wiih Clause 13.3(1] above wilhln the G0 days provided for,
Brasoil shall Immediately re-deliver or causs any person 1o re-¢eliver the Vesse 1o
Pelro-Deep at g sale port 1o be mutually agreed upon wilhin 7 days of the expley of the
60 day pedod {failing which agresmeant (o any port wilhin) &8 country which is 2 member

Y. 4:1’
/

EIZCU DT Ao 13T _ g : "




e
;""_.. at

a.-l',,,d-'"'"-. .
/!"’ L "'f?'\,

}55"5
| Lo
of the Europazn Community or such otfier pact as Petro-Deep may reasonably dlmat]w__ Q e
within the permitted lnsurance trading Fmits, in the manner set out In (Hause 13.3(4) and- .
Petro-Deep shall have the right to retake the Vessel gnd use tho same for the purposes
— olher than sale, provided, howsver, that the Termination Payment, Other Indghledness
and Over-due Interest then due by Brasoil shall be reduced by the net proceeds of such

use as and when actually received by Petro-Deep and any excass afler such spplication
ehall be paid {o Brasoll a5 a rebate of the Charter Hire.

(4) Radelivery in Good Condition . F Emjm F|El 0 UULHM,N\ [|P'|GIH’L }

If Brasoll is required ta re-deliver 1he Vassal hereunder [t shall he ré-defivered to P
Deep in good working order and seawarihy and merchantable mndrﬂon#fauf weaﬂ :
tear alone excepted and having regard to the age of the Vessel and injthe: Gliga ad fv e
state of repair and operating condition satisfactary to Petro-Deep and fres from any Hen
or morigage (save for 1the Vessel Mortgages created by SANAY withi-all requiced
cerlificates and papars In full farce. Peasoll shall, at s own expanss before such re-
delivery, make all repairs and do all work, or, at Brasall's option, shall discharge It~
-~ obligation to do so by payment o PetroB98Ful a sum sufficientdo provide at the pric.
current at the fimg and place of redelivery for such wotk and repairs, as may be
nacessary 1o place the Vessal in such siate, condition and class which sum shall be
estimated by Petro-Degp at its reasonable discretion.

) Manner of Exercise of Pawers

No power rmferred to in fhis Clause is Intended fo ba exclusive, but each shall be
cumuiative. The exercise of any oné of those powers shall ot pravent the simultaneaqus
or later exercise of any ather power nor shall it pravent the later exercise of the same
power. Any delay of exercise of any power shall not consiitute a walver of such power
or any other power. Mo waiver, express or implied, by Petro-Deep of any Termination
Event shall In any case constitute a waiver of any powert of any future or subsequent
Termination Event, Nothing fierein contalned shall prevent Pelro-Deep from exerclsing
any rights or powars granted by (aw.

13.4 Walver of Claim
To the extent permitted by applleabla law, Brasall waives all glaims, damages and demands
e {other than those attributable to Petro-Ueep) against Pelre-Desp afising out of its repossessiar
remaval, retention or sale of 1he Vessel. Brasoll agrees that if any nolification of intended disposa
aof tha Vessal is required by law, such nolification shall b deamed reasanably and propary glven
if given atlsast ten days before such intended dispesition,

14 PURCHASE AND TRANSFER OF TITLE

14.1 Putchase
In consideration of the full payment of {i) all Charter Hires heteunder or, il the Vesse!l becomes &
Total Loss or there iz earlier fterminalion of the Charter Period, the Loss Payment or the
Termination Payment respectively, (] all Olher (ndabtedness and {if) all accrued Qwver-due
Interest, Petro-Deep shall or shall procure that SANA shall lransfar the (egal tiffe-to and ownership
of the Vessel to Brasoll orits nominee pursoant 1o the terms of this Clause by means of delivery
ol a bill of sale execuled and notarized at Brasail's expense; provided always thai Brasall has
paid the Final Payment 1o Pelro-Deep and has pedormed all of its ather obligations under this
Agreement.
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14,2 Mo Wartanly and ndemnity "6-*4"
The teansfer in accocdance with Clause 14.1 hereof shall be made in all respects at Batssls
eKkpense on @n *as ls, where is” basls and Petro-Desp shall give Brascil no representations,
wamanties, agresment or guarantees whatsoever canceming ot In connaclion with the Vessel, the
tnsurance, the Eamings, the Vessel's condition, state or class or anyihing related to the Vessel
{save for the itle free from any modgage, charge, lten or other encumbrancs created or caused
by SANA or Patro-Deep), expressed or implied, statutory or otherwise.

Petro-Deep shall and will procurs that SANA shall take such steps and execute such documents
as are required (I to effect the transfer of tile to the Vessel to Brasoll free-and clear of all
morigages, charges, liens and other encumbrances created by or as a result of an act or omission
of SANA or Petro-Deep and {i) if Brasoll 50 requires, 1o effect the deregistration of the Vessel
fram the {talian register.

Brasoil shall, upan transfer of tille, confirm to such parties as Petre-Deep or SANA require that
SANA and Petra-Desp have and will have na Interest, concem oc cannection with the Vessel afier
the date on which such transfer takes place and Brasoll shall Indemnlfy SANA and Petco-Deep
and keep SANA and Petro-Deep indemnifissforever against any=claims mads by any persan
arising In coanection with lhe Vessel unless SANA or Petro-Deep will become again interested In
tha Vessal In the future. ' ¥ .
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16 OPTIONAL TERMINATION

Brasofl shail have the option at any time, by at least 120 days’ prigr wijlton notlee BB
td terminate this Agresment and pucchase the Vessel by payment.of {i) the Loss Payme

[

and fii] there are no restictions imposed on such temlna';lun by any government or glher
authority. la stch case, forthwith upon the full payment of those sums of moneys, this Agredment
shall terminate and Pefra-Deep shall procure the execution of 2 bill of sale and cause the same to
be notarized and deliver the same to Brasoll. For such fransfer of fitle, the provisions of Clauges
14.1 and 14.2 shall apply mutatis mutandis, :

16 TEAMINATION

The termination of this Agreement for any cause whatsoaver shall not affect the right of Palro-
Deep ta recover from Brasoll any monay dua to Pelro-Deep on of before the termination in
consequence thereof and all other rights of Patro-Deep reserved hareunder.

17 OVER-DUE INTEREST

{n the event of any fallure by Brasoll to pay on the due date for payment thereof, orin the case of
any sum payable on demand, the date of demand therefor, any hire or othar amount payable by If
under 1his Charter {inciuding, without limitation, any amounts payable under Clauses 11.1 or 13.3
ar 15 (but aot ineluding amounts not paid due to the exercisa by Brasoll of its entitlement ta defer
or suspend payments pursuant to Clauses 20.4 and 20.5 in which case no fnlerest will be payable
under the provisions of Lhis Glausae 17)), Brasoll shall pay o Petro-Déep on demand inlerest on
such hire or olher amoun| from the date of such failure to the dale of actual payment (both before
and after any relevan| judgement or winding-up of EBrasoll) al the rate determined by Petro-Oeep ~
and cerlified by it to Brasoll elther §) in respect of such payment in Oollars hereunder to be the
grealer of 9% and that rale which is the aggregate of;

(4] wo per cent (2%} and
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19

19.1

10.2

19,2

{2 the London Inter-Bank OFered Hats for Dollar deposits of not more than on
durativn [a5 selected by Petro-Deep In the light of the likely duratian of the desfai

question),
or {ii] in respect of such payment in |talian Lire hareunder, fo ba tha greater of 9% and that rate
which ls.ihe aggregate of;

(1) twa per cent (2%} and
(2) the AB! Rale (as salected by Petro-Deep in the light of 1ha likely duratian of the default
in queskon),

and Interest payanle by Brasoll pursuant to this previslon ghall be compounded annually, shall
accrue from day to day, shall be calculated on the actual number of days elapsed in a three

hundred and slxty (360} day year and shall be payable on dﬂmand_r. R
ASSIGNMENT . s - - L{LOPIAFIEL DO BOLU 1]]1]&1131@}.1_”

This Agresment shall ba binding upen, and enure to the banefit of, Brasol, ﬁéfm-Daﬁp w '
respactiva successars and assigns, excegt that nalther Patra-Daep nor Brasoltighail aés‘l‘gn ahy o
Its rights, banefits or cbllgations under or pursuant to thls Agresment without the priar writte

consant af all parties to the Quiat Possessian Agreemant. -

PAYMENTS, FEES AND EXPEMSES

L3

Faymants _ : -
All payments to be made by Bragoll undar this P.greema'ht shall be made withoyt any set-off or
coumterclalm wihatsoevar and frea and clear of and without any withholding or deduction for, or
on gccount of, eny Taxes now or hereafter mposed, levied, collected, wilhheld or assessad by or
an Behall of any country or eny. auThoﬁt}r in any country having powar 1o ta¥- unless Brasoll 1s
reguired to wilhhold or deduct amounts for, or on account of, any Taxes.

if Brasoll Is required to make any withholding or daduction fom.aty payment 1o be made by it .
under this Agreement, the sum dug from Brasoll [n respect of such paymenl will be increased to
the extent necessary to ansure that, after the making of such withholding or deduction, Petro-
Deep recelves and is entitled to retaln a nat sum equal to the amaunt which it would have
raceived had no such deduction or withholdlng been required 1o be mada, and Brasoll w.
pramplly deliver to Pelro-Deap any receipts, certificates or othar proof evidenclng the amounts (1
any) paid or payable in respect of any such dedUction or withhalding.

Esxpanses f Ganaral

Except where tha contexl olherwise requires, all direct costs, expanses, pramlums, chargaes, leas
and other sums of moneys incurred in the parformance or ohservance of or compliance with any
of Itz obligations, covenants, undertakings, warrantias and dulies heraunder shall ba boms by
Brasoil, and therefora, if Petro-Deep shall pay or incur any of them, Brasell shall, immediately
upon demand, pay or reimburze tha same to Patro-Daap, provided that In any evant Brazoil shall _
nol De raguired fo pay any lax assessed on the ovarall net incomas of Patro-Daeep imposed by
Petro-Deap's jutisdictlon of Incomparation.

Disbursemant or Paymant of Expenzas -
Fetrp-Doep and Brasoll herghy each agres 1o bear thelr raspsctive axpenses {including al| lsgal
lees and fees payable to ils counsals, attorneys, accountants or other profassionals) incurred by
it or jts agent or corrcspondents In connegllon with the dralting, negnhaiinn _preparation,
production, execution, regisiration and recording of this Agresment.
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20 URGRADE CONTRACTS

2d.1 Petro-Deep's underakings with regard to upgratde
Pefro-Deep undartakes that within twenty one (27} months ©f 3 March 1997 it will procore that the
Vessel s upgraded in accordance with the Specification to the satisfaction of Brasel and
F'etrobras

26.2 Upgrading Contracts

Fetro-Deep ks enlitied to (ulfii its ondertaking in Clause 20,1 by entaring into one o more
Upgrading Gontracls provided that:

(1) Petro-Deep oblaing Brasoll's prior written approval of the Contrac
Upgrading Contract.

] Petro-Deep obtalns Bragoil's prior written approval of the fem
Coniract {other than price).

{3} There Is express provision in the Upgrading Contract for the rghts and obfigations
under that Upgrade Gontract te-t==lrmansferable from-Batra-Deep to Brasoll or Us
noaminee, '

20,3  Brasoil's Undertakings with regard to Upgrade r E_[}_Eﬁ“f L Dﬂ umJU MIZHLH,H@LHU [‘\

Brasall undertakes that it will: ' B

S Ol rq
1) make the Vesse! avallable to the Cantractor af the time and Pkﬁiﬁ ,ﬁn “

provided for o any Upgrading Contract; %

(2] countersign the Contractor's Progress Certificale an cunipﬁi;a.{i'u:n of e wark relabédt
thereto; ’

(3) immediately nolify Petro-Deep of any matters which might glve fige to clalms agamst
the Coatcactors under any Upgrading Cantract;

) provide and extend all reasonable assistance and co-operation to Petro-Deep andfor
thelr representalives in connection with any actual or possibe claims agafnst the
Contrastors under any Upgrading Contract and (without timiting the generality of the
foregoing) pemmit Petro-Deep andfor their representatives to inspect the Vessel and to
investigate and collect evidence in relation to any actual or possible claims against the
Contractors.

0.4 Delayin Upgrading

(1) In the event thal the Vessel is not Upgeaded in accordance with Clauze 20.1 within the
period referred 1o 1herein and Brasoil doss not then have the bensfit of or is unable for
any reason to Gl on any perlomiance bond provided in regpect of, inter alia, the
compleiian of the Upgrade work, Brasoil shall be entitled to suspend payment of that
porlion of the Fixed Hire that [§ in excess of the then prevalling Basic Hire, for each
Fixed Hire that falls due after the expiry of that twenty one (21} month pedod until such
time as the upgrading of Lhe Vessel is campiete (collectively “fhe Suspendad Charter
Hire Paymenls") withoot belng in defaoit hareunder.

(2) On lhe date of issue of the Upgrade campletion cedificaty the aggregate of the
Suspended Charler Hire Payments (net ol any Interest thereon) shall be pald by Beasoil
ta Pelro-Deep. :

i

| \
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20.5 Condition Precedent to Payment of Fixed Hire othar than Baslc Hire

20.6

21

21.1

Without in any way afiecting the due date of any payment payable by Brasoll under this
Agreement, Brasall may elect once in writing in the form attached as Exhiblt *C" fa defer the
paymant of & porlion of the Fixed Hire, equal to ar tess than the amount by wiich the Fixed Hire
exceeds the Basic Hire, untll the date of Issuance by it of one or more cerlificales in the form
attached as Exhlbit “D” stating that

{1 Brasoll has munter*slgned & Confractor's Progress Cerfificata and attach g copy,; and

{2} An amount of the leed H:re fhat Hrasoll has previously elected {0 defer 15 now
irrevocably payable and the Basic Hire is increased by such amount.

Brasoll undertakes to proceed In good faith to the earliest issuance of such cedificates and the
issuance of such certificates will be irmevocable thereaftar with regard to the payment of amounts
referred lo thereln bukt will not refieve Petro-Deep of any of its obligatians under this Agresment.

lnterest on Peforred Payments w
The Infarest due on paymenis that are delayed hagaose of the provistoos of Clavse 2005 will b )
calculated from the date that they would otherwise have baen payable and at a fixed rate of 9%
per anniim compaunded semi-anntally on a 36¢0-day year basis,
INDEMNITY pr——— T
t
Goneal Indertaity o LEEOmARE ﬂummwﬂhﬂ
) Brasall hereby underiakes and agrees to indemnlfy and hold harmlesé‘ Petm Elea:p(by
payment in cash on demand, fram and agalast any dicect lobses, Gasts)ichargss s
expenses (ncluding reasonable lagal expenses) which it sustalns or incurs as a
consequence of any default in payment of any amount payable to it under or pucsuant
fo 1hls Agreement. The cartificate of Petro-Deep as fo the amount of any direct losses,
costs, charges or expenses payable to it undet this Clause 21,1 shall, in the absence of
manifest eror, be concluslye and binding on Brasall,
{2) Brasqil ghall assime liabiity far and agrees to indemnlfy, protect, save and keep

hamaless Petro-Deep, s assigns and agents, from and againat all costs of oparating
and maintakiing the Vessel and replacing all parts, including {but without prejudice to
tha foregoing generaflty] all fuell, oill, port charges, fees, faxes, levies, chargs:

insuranca premiums, victuslliog, crow, navigation, manning, operaling and frefght
expenses and outgoings whatscover payable by Petro-Deep ar Brasail or any
sub-charterer approved by Petro-Deep, and furthar, against any and all liablitles,
losses, damages, injudes, claims, demands, suits, proceedings (whether civil or
criminal), judgments, awards, fines, sanctions, penalties {including in particular, but
wilhoud licnitation to the foregoing genecality, iabilities adsing from aoy gll, liquid, gas ar
othar substance emanating or threatening to emanate from the Yessell or sstilaments,
salvage, general avarage and all expanses, legal or otharwise, of whatsoaver kit and
nature arising from or In connection with (j any lian, charge or encumbrance of any
nalure on the Vessel or any claim of any natura by any third parly, founded ar
unfounded; arsing after ihe Pra-Defivery Data, ariging direclly or indirectly from the
transaciions canlemplaied by this Agreement, (i} fhe ownership, charering, use,
conditlon, maintenances ol aperallan of the Yessel, and by whomsoevar chartered,. used
or aperated including any sub-chartarer approved by Petra-Deep, and (i) any failure on
the pait of Brasoil 1o perform or eomply with any of the tamns of this Agreement. The
indemnities and assumplicns of liakflity under this Clause 21 shall not exlend 1o events
accwring prior to lhe Pre-Delivery Dale or after ihe expiralion of the Charter Period, but
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&s (o events occurming during the Gharter Period shall continue In fuli force and effect
nefwithstacding the expleation of the Charter Perlod, whether by Petro-Déep's exerclse
of its tights of termination under Glause 13, by expiration of tfme, by operation of faw,
by Brasafl's exerclse of Its nghts under Clause 15 or otherwiss,

21.2 Currency Loss [ndemnity

il any sum dus from Brasoil undar this Agreement or any ordef of judgment dven or made In
relation to this Agreement hias fo ba converied from the cumrsncy {the “first cumancy™) in which
the same |5 payable under this Agreement or under such order or Judgment info anolher currency
{the "second currency®) for the purpose of () making or filing 2 claim or proof against Brasoll, {{)
abtaining an order or judgmeat in any court or other tibinal, or (i} enforcing any order or
[udgment given oc made in refation to this Agreement, Brasoil shall indemnlfy, and hold harmless
Petro-Deep fram and against any direct foss suffered as a result of &ny discrepancy betwean (a)
the rate of exchanga used for such purpose to convert the sum in question from the first cterency
into the second currency, and {b) the rata or rates of eXchange af which Patro-Deep may in the
ordinary courses of business purchasa the first currency with the secand cutrency upon recaipt
of a sum paid to Petro-Deep in satisfaction, in whole or ln pari, of any stch arder, judgmant,
claim or proof. Any amount due from Brasail Undlér this Clause 21.2 shall be due as a separats
debt and shall not be affected by judgment belag obtained for any other sums due under ot in
respact of this Agreement.

I"‘
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22 CHARTERER'S CALCULATION

All Emotints to be caloulated in accordance wlih the nsdes set out hereunder shalf be calculated by
Peilro-Ceep and 1he resutt of siech: calculations shall be binding upon Brasoll, provide f the
parties hereto may cotrect any mistakes in catculatlon = AP

23 APPLICABLE LAW AND JURISDICTION

23.1 Applicatle Law )
This Agreemant shall be governed by and construed in all respects In accordance with the i
England.

23.2 Jurisdictian
Each of Peatro-Oeep and Brasoil hareby irevacably submits to tha judsdiction of the courts In
England jn any action or protesading arising out of or relafing fo this Agreement, and sach of

"Petrp-Deep and Brasoll hereby frravocably waives the defence of an inconvenient forum to the
malntenance of such action or proceeding.

Brasoil hereby Iravocahly appolnts (he General Manager from fima to time of Petrobras® Londan
office ("Brasoll's Pracess Agent™ with an office at the date hereof at 15t Floor, 187 Knightsbridge,
Londan SW7 1RB a3 its agenl ta raceive on itg hehalf service of the sUmmans and complalat, anc
any other process which may be served ln any aclion or proceseding.

Peiro-Deap hersby irevocably appeints Curtis Davie Gamard (*Petro-Deap's Process Agent™)
wilh an office af the Jate hereof at Lancasier House, Morhumberdand Close, Staines TWIS8 FLN
as ils agent 1o receive on M3 behalf service of the summons and complaint, and any othar pracess
which may ba senved in any aclion or proceeding.

The service, a5 herein provided, of such summons and complaint or olher pracess shall be
deamed personal service and accepied by Petro-Deep or Brasall as such. In the evenf {he
foreqoing agenl or any olher agent appoinled by Petro-Oesp or Bragoll shall not be conveniently
avallable for such senvica, Pelro-Deep or Brasoil, only after aving bean propedy nolilied by the
olher parly to thal &ffact, hereby iTevocably agrees to appoint a subslitute process agent
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24.1

24.2

243

24.4

reasonably accepfable (0 the ather. If Petro-Deep or Brasoil falls so to appoint a substifute
process agent within 30 days of being nolified that lhe process agent named herein 35 not
conyenlently available for service, the other panty shall be entilled to appolat such third pariy as (s
canvenigntly avallabls to act as pracess agent for Lhe party failing to appoini & substifube and
such appointment shall be binding on that party,

Mathlng in thls Clause 23.2 shall affect the rights of Petro-Deep oc Brasaoll to serve (egal process
in any other manner permitted by taw or affect the rights of Petro-Deep or Brasell 1o being any
action or proceeding against the othar party or lits property in the coorts of any olhet Judsdiction.

MOTICES AND MISCELLANEQUS

Floancial Information Ele,

Brasoll shall az soan 85 possible but 10 no event [aier than six calendar maanths after the end of its
financial year provide Petro-Qeap with the audited Balance Sheet, Statement of Loss and Profit
and Accounts for such year for tiself and Petrobras, such accounts to have been prepared in
accardance with generally accepted Intemational acgounting principles and practices and fo giv
a true and fair view of the finangial condiflon of tha relevant Company.

Brasoil shall provide Petro-Deep with such additional financial or ather stmilar information as
Petro-122ep may reasonably request.

Natice to Petro-Deep
All notices, requests, demands, conseats, approvals or other communicalions 10 Petro-Deap

-£hall be addressed to the {ollowing:

PETRO-DEEF INC.

c/o Fiductary Trust (Cayman) Limited,
PO, Box 1062,

One Capltal Flace,

George Town,

Grand Cayman, B.W.I

Foome

i _ ;
Hotise to Brasoil .
All notices, tequests, demands, consents, approvals or other communicatians, including
under Clause 23.2 hareof, 1o Brasoil shall be addressed to the following: '

N0 gy, |

BRASPETRO QI SERVICES COMPANY - E T LY 25T
ofo PETROBRAS INTERMATIONAL 5.A.-BRASPETRO E
Buz General Canabamo,

S030-11 andar,

20.271-201, Maracana,

Rio de Janelm-AdJd,

Brazil

Attenilon: GEFIM
Tefex; OZ21-22640
Fax: 021-566-3400

Meanz of Motlca

Any nolice, request, demand, consant, approval or olhar commmunication required 1o be given or
made under or purstam i this Agreemeant shall be made in writing delivered persenally or by
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24.6

24.8

24.9

prepald (etter, telex, facsimile, telegram or cable {confirmed, In the case of a teleXPfss
telegram o cable, by letter delivered personally or sent by registered prepaid mai it
twenty-four (24) hours of the dispatch of such telex, facsimile, tefegram or cabls, provided that no
fallure o deliver or dispatch or defay in delivering or dispatching such fstter shall in any way
affect the odiglnal notice given) and shall be effacllve at the ime of such receipt of such letter,
telex, telegram or cable.

Transfer of Title by SAMA to Petro-Deep

If SAMA fransfers legal lifle of lha Vessel to Pelro- Deep purstant to the Head Purchase
Agreement, any approvals to be given by SANA hereunder shall be deemed to be read as if such
approvals are 1o be given by Petro-Deep and this Agreement shall b2 construad accordingly.

Language
Each document, instrument, certificate, statement, nofice, request, demand, congeant, approval ar
gther communication refemred to in this Agreement ar to be delivered under of pursuant to this
Agreement shall be tn the English language or accompanied by a certified Enghsh translatton
thereof which transtation shall te the governing 'qrenaton

e e
Non-Waivar
Tima Is of ihs essance in this Agreement, but, unless stated fo the confrary, no faflure or delay on
the part of Pelro-Deep or Brasoll in exercising or enforeing any dght, power of Temedy uader this
ﬁ.greement shall operate as a walver thereof,” nar shall any slogle or parfial exercise or
enforcement by Petro-Deep or Brasoll of zay right, power or remedy under thls Agreement
preclude any other or further exercise ar enforcement thereof or the exercise or enfarcement of
any other right, pawer or remedy. The cdghts, powers and remedies provided In this Agreement
are cf.:mulatwe and are not exclusive of any fghts, pawers and remedies provided by law.

Severahility
Any proviston of this Agreement prohibited by or unlawiul or unenforcaable under any appllcable
law actualiy applied by any court of competent jursdiction shall, 1o the extent required by such
law, be severed from this Agreement and rendered ineffective so far as Is possible without
modifying the remaiaing provistons of this Agreement. Where however the provisions of any such
applicable law may be walved, they are herchy waived by the parties hergto to the full extent
permitted by such law to the end that this Agresment shall be a \ralid and bindmg agreement
enforceabls in accordance with its terms,

anm FIEL D0 DICHS nmﬁsﬁ]

Headings
All Clause headings and other headings are Inserted only for ease -::f reference angt-
shall ba lgnored In construing this Agreamanit.

erefori,
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[ WITHESS whereof the parfies Rereto have duly execuled this Agreement on fhe date
above wiitten. '

. PETRO-DEEP INC.
by: WJ/ D rectee
Linda ascal,
WITNESS WITNESS
RbaTh Honditf Sensctod] Tl dedni
0 e L p FONTES u*:umH
e WhETS EHGINEER
Bor #3% PETROLE0 DRASWLEIRG g4, -TERURAS  ©
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Exhibit “A”

Certificate for commencement of payments

his certificae, dated ' . is glvea pursuant to Clause 4.2 of the Barehoat Sub-
Charter Agreement dated 1997 {“Agreement™} between BRASPETRO QIL

SERVICES COMPANY (*Brasoli™) and PETROLEQ BRASILEIRO S.A. - PETROBRAS {“Petrobras™).
Terms in 1kl cerfilicate have the same meanings as o the Agreement.

Petrobras confinms that the following conditions have either been fulfilled to Its satisfaction ar, for
the purpases of this ceriicate, are walved,

{1) The receipt by Patrobras of cerlified copies of board resolutions of each party ta each
Related Bocumeat, ar other wditen confrmation satistagtory to Petrobras, approving
that party entering into each of the Related Documants to which ft ks a party;

Eoprmi
(2) The execulion by all the parties thereto of each of the Aglated Documents in g form
acceptable to Patrobras;
(3) The completion of a due diligence exercise to be undertaken By or ot behalf of

Peotrobras lnte the operafions and affairs of SANA n connectlon with or arising aut of
the constructton, finaacing and delivery of the Vessel 1o the satlsfaction of Petrabras;

(£]] Legal oplaiens from such legal advisors as Petrobras deams fit an the legality, validity
and hinding nafure of the Agreement and the Related Documents and the abifity of each
party to each such agreement to enter info and be bound by such agreement;

{5} The lesue by the Govermment af aly (or any relevant miblstry, deparimedt, body,
agency or ather authodty thereof] or any other cequlatory body of any Heepce,
authorization, approval, paermilssion, consent andfor any oftier ¢learance necessary or
desirable far or in respect of the propased charter, upgrade and sale of the Vessel,

_either to enjoy the proposed charter, upgrade and sale of the Vessel, efther
uncoaditionally or subject to conditions which do not adversely affect Petrabras’ rights
to en)gy the benefits of the Agreament for ihe term of tha Agreament;

[(]] The Vessel having reached {and being situated in) waters which are not ltalian teritorial
waters and which are subjecl o 4 jurisdiction acceptable to Petrobras;

(7 The completfon to Petrobras’ satisfaction of any othar matier which it deems to be
relevant to the charter of the Vessel hereunder and the charter and purchase of the
Vesse! under the Bareboat Charter and Purchase Agreement,

For and on behalfof Petrobras £ 0P e Dyl g |
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Exhibit “B”

Basic Hire

wS$ 13, 639, 6r2.50
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Exhibit “C”

]

Upgrade Deferment Election )
This elegtion, made on , i3 the first and sole electlon pursuadt to Clause 20.5 of
the Bareboat Chiarter and Purchase Agreement dated 1997 {"Agreement")

betwesn PETAO-DEEP INC. {*Pelro-Deep") and BRASPETRC OIL SERVICES COMPANY
{“Brasoll™. Terms in this eleclion have (he same meanings as b the Agreemend,

Brasoll hercby elects that from the dafs of thls election payment of the following portiang of Flxed

Hire payable under the Agreement will be deferred in accordance with Clause 205 of the -

Agreement until the achlevement of the indicTted milestones in the Upgrade Contract.

Mllestone ' Portlan of Flxed Hire
deferred untii
Milastone achleved

Execution of Upgrade Contract T USs
For each ong per cent of work completad under the usg
Upgrade Contract an amount of US$ { ] totalling (for

100%)

Final completion carilficate under Upgrads Contract uss

Total partion of Fixed Hire deferred : Um}m 00 ~1M[[ e

Beaseil and Petio-Oeep confinm that at the date of this efection the Fixed Hire payshlé tindet the
Agreement is US$ . the Basic Hire agreed in accordance with the Agreament is
uss and Lhat accordingly the Fixed Hire less the tetal partion of Fixed Hire defered by
this election equals or exceeds the Basic Hire as required by the Agreement. '

L

Brazoil and Pelro-Deep fudher confirm fhat from the date of this election the Basic Hire is

incressed 1o USS Deing the Flxed Hire less Lhe toial Fived Hire defared pursuant to this
election. ’
For and on behall of Brasoil For and on behalf af Palro-Desp

L

L. 4
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Exhibit “D”

Upgrade Deferment Certificate

This cedificate, dated . 15 glven pursuant to Cladse 20.5 of the Bareboat
Charter and Purchase Agreement dated 1997 (“Agreement”) between PETRG
DEEP INC. {*Petro-Deep” and BRASPETRO OIL SERVICES COMPANY (“Brasoll™), Terms in this
certificate have the same meanings as io the Agreement.

Brasoil confirms that the following milestona{s} have bean achieved to its sallsfaction {or waived
for the purposes of this cerlificate) and acgardingly the porttan of Fixed Hire daterred by the
Upgrade deferment election dated unti! the achlevament of such milestone{s) is
now payable in accordance with Clause 20.6 of the Agreemant.

Milastone _ Partion of Fixed Hire

no longer defaercad
Execution of (pgrade Contract ' USE
andfar

Work completed under the Upgrade Conlract has .
increased from [ 1% ta []%. An increase of [ 1% at USS |
1 per cent, _ USH

andfor
Final Completian cerificats under upgrade contract Lss
Total portion of Fixed Hira that is no langer doferred USS

-

: ﬂ:npmm 00 UEIFERY I L

Brasoil and Pefra-Deep canfirm that fram the date of this cerﬁﬁcaté ihe Eas’fé :Hf}é.is;.llﬁfi’.;:i"’
Vi1 being the existing Basic Hire plus the total portion of Fixed Hire thatis o ! n
deferred as g result of thiz certificate,

For and an behall of Brasofl | For and on behalf of Petrg-Deep

BRI 0T Ao 1937 -, 42 M ﬁ
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Exhibit “E”
Arbitration Pending

BRASPETRO OIL SERVICES COMPANY (“BRASOILN 1s Claimant In arbitral proceedings inifiated
In 1991 before the (ntemational Chamber of Commerse (Pars) agalnst the Libyan governmental
agency named Greal Man-Made River Authority (“GMPRA" or "Client").

BRASOIL'S clalms arise undec a contract signed on July 6th, 7986 with GMRA whereby BRASOIL
was in charge of the drilling of 270 water production wells and 48 plezometdc wells in the Sarir
and Tazerbo fislds, under speclfications prepared by GMRA™s Engineer, the “Water and Soll
Department™. (Contfist value of approxtmately J55086 millions.)

After formal delivery of 126 wells {n Sarr, some of them sfarted o suffer roptures, in an
unprecedented ocourrence which demanded from BRASOIL several technical studies in its
search for the pertinent causes. The appraisal, which lnvolved experts feam gutstanding
international consultancy firms, led to.considerfhe existence of unforeseen matanal difficulties
eatitlicg BRASOIL o exclude ils Gability for {he ruptures {including the presence of
microbiologically induced cormosion generated In the anclent watars _of _the agaressive

underground environment), . t FEDPM HH UD |][]|_.U|'*'[N”_ m? E””&L

The pmceedings are still running and GMRA offered its caunterclaims. demanding that Bl

dafault. RGN

In its preliminary merits decision, on March 1895, the kibunal mmmére&‘&maiiﬁnﬁsdrt tiad f
“ohligation de résultat”, under the terms of the contract signad, and the burden of proctf was o
to convince the tribunal that an extemal cause was respansible for tha fallures,

GMEBA, however, am?:ording to the fribunal's decislon, in arder to obtain any sort of remedy for
alleged damages, in the second stage of the procesdings (“quantification phase™, will bave 1o
prove that it has actually suffered damages, that the same wers caused by BRAGOIL's breach of
its obligations and thai such damages are to ba compensated sither under the contract or under
tha applicable (Lbvan} Aw or both.

Regarding the Tazerbo field, where BAASDIL was praveated by GMRAA 1o proceed, and also
regarding a number of claims presenfed by BRASOIL (incleding one concerning unpald invoices),
the arbiteal tribunat declded In favaur of the Company. The nafars and type of reasaning adopted
by the tibunal will demand a long and complex discussion in this second phase of the
proceedings, wilh bath parlies continuing to present their factual and (egal arguments to
canvince the arbitraters of thelr rezpective clalms.

BRASOIL's posilion in lhis second phase will be asslzfed by the following poinds:

] the overall Man-Made River Project is behind schedule and having problems with
other contraciars and with the land exproprations necessary to the developmeant
of 1he works, which may (ead to tha conclusion of existence of deficiant planning
and shorfcomings in all the detailed engineeting of the project, and may aflgso
prevent GMAA's allegation of indiretl damages as a result of BRASOI's
conkractual performance;

although GMRAA has laken over BRASOIL s work and assets sinca 1991, so far he replacement of
lhe confracior and the conclusion of lhe works under the cantract haz not satisfactorly cootrred,
which may be a good argument la prevent damages claimed from BRASOIL and also an




Indication of Lhe existence of severe prohlems to solve or at least a confirmiation of the difficult
behaviour adopted by the client towards #s contractars.

f rﬂm it H D DULINIO DRIGIL |
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Dated 20 June 1997

PETRO-DEEP ING.
and
PETROMEC INC.,
- N _ and e
SOCIETA ARMAMENTO NAVI APPOGGIO S.p.A.
UPGRADE AGREEMENT
In relation to the Upgrade
of the Spirit of Columbus
Oy
T e Nefenid
PSR T R
Lo A
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This Upgrade Agreeamant is made on 20 June 1937 betwaan:

(1) BETRO-DEEP INC., & corporation duly organised and existing under the laws of the
Cayman lslands, having its registered office at ¢fo The Fduclary Trost, P.O. Box 1062, One
Capital Place, George Town, Grand Cayman, Cayman Islands, B.W.L {hereinatter called
“Petro-Deep”);

(2] PETROMEC INC., a comporation duly organised and existing undec the laws of the British
vingin Istands and having fs regislered office a The Tropls lsle Building, Wickhams Cay,
Toriols, Aritish Virgin Islands {hereinafter called “Petromec”™); and

(3) SOCIETA ARMAMENTO NAVI APPOGGIO S.p.A., a company duly organised and
exisfing ynder tha laws of Italy having is registered office at Via E. Jenner 136, A/11 00751,
FRome, ttaly (heteinafier called “SANA".

WHEREAS, in terms of the Barebozt Charter and Purchase Agreement, Petro-Deep has
undertakeh ta Brasoll to proctre thaf the Vessel Is upgpaded in accordance with the Specification
to the &ailsfaction of Bragoil and Petrobras within 2 spacified period;

AND WHEREAS, Petro-Desp has agreed to contract with Pefromec in relation to the

performance of its sald upgrade undedaking; ;

AND WHEREAS, SANA has agreed to grant &8 mortgage over the Vessel to secure the obllgations
of Petro-Deep to Patromeo heraunder.

NOW, THEREFORE, in conslderation of the premises hareln contalned, and each parly intending
to be legsally bownd thereby, the partles hereto aigree as follows:

DEFINITIONS F COPHA FIEL DY
The following teoms shalf have the maanings set forth b-EI{:I-W pravided that any v.rard qienoﬂngg;‘
singular only shall inciude the plural and vice versa,. __: :

“Bareboat Ghaeter and Purchase Agreetnent” meang the Barefioat Charter and Pm‘chase .'
Agreement between Petro-Deep and Brasoll dated 20 June 1997 in rezpact of ‘the cﬁ&l‘ter and ¢
purchase of the Vessel; : B —

*Brasoll" means Bragpetro O Services Company;
“Cuntractor” means any party with whom Petromec snters into an Upgrading Gontract;

“Contractar's Progress Cetfificate” means the cerfificate (owsoever callsd) to be issued by
the Contractar on completion of each part of the work 1o be performed by the Contrastor under
an Upgrading Contract and o be countersigned by Petrobras to evidenes its acceplance of such
worl; : ’

“petrabras” means Petrolen Braz(leire 5.A. - Petrobras;
“Specfﬁ;cat'mrf' means the specification to be annexed ta the Bargboat Sub-Charter Agreement;
“Upgrade” means the upgrade af the Vesse! in agcordance with the Specification;

“Upgrade Basic Hire Fayment™ shall have the meaning ascribed to it in the Security AQEHG}'
Agreernent;

“Upgrading Contract” means any contract accepiable to Brazoil which iz entered into by
Pelromes for or in respecl of lhe Upgrade of fhe Vessel {or any part thereod); .
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2.2

*Upgrade Other Hire Payment” shall have the meanlng ascribed to it In the Secur
Aqgreement;

“Sacuyity Agency Agreement” means the Security Agency Agreement of even date herewlth
pursuant to which ABC Intemational Bank ple {acting as security trusteg) holds cectaln propecty
on trust for the tenelit of he benafictaries named therein;

“Wessel™ means the "Spldt of Columbus”, & semi-submersible platiorm registered in the port of
Napoli, ftaly to be re-named "Pefrobras-26".

UPGRADE OBLIGATIONS

Peteamac's undectakings with regard to uparade

Petromec undertakes to Pefro-Deep that within tweoty-oae {21) months of 3 March 1997 it will
procure that the Vessel Is upgraded in aooordance with the Speclfication 1o the satlsfaction of
Petro-Deep, Brasoli and Petrobras.

Upgrading Cantracts
Petromes is entitled ta fulfll its undertaking In Clause 2.1 by eatering Into ane or more Upgrading
Cottracts provided that

{1} Petromec obtalns Petro-Oeep's and Brasoil's prior wiitten approval of the Contractor selected
for such Upgrading Cantract;

{*) Petromec obtains Petro-Deep's and Brasell's prior writien appm\ral of the tenns of the
Upgrading Contract {other than price);

{3) There Is express provision in the Upgrading Contract for the rights and obfigations under that
Upgrading Contract fo be dransfecable from Petromec to Petro-Deep or its nominee.

Petro-eep’s Undartakings with regard to Upfirads ;-
Petro-Deap yndertakes hat it will : :anpm HH B0 T

{1} procure that the Vessel is made avallable to-the Contractor at the tlme and plabs

condii’iun. provided for in any Upgrading Confract;
S L T
{9) countersign the Contractor's Pragress Certificate on completion nf the wqmqib,ted :I:r..

() immediatefy aotify Petromss of any mafters which might give® nse 1o claims agm
Contractors under any Upgrading Coolract or Petromes under 1his hgreement

(#) procure all reasanable assistance and ¢o-operafion to Petmmec andiar thelr representatives
including representatives from Brasoil in cannection wilh any actual or possible clalms against
the Contraciors under any Upgrading Contract and {without limiting the generality of the
foregoing) pérmit Petromee andfor those representaiives to inspect the Vessel and to investigate
and collect evidence in relaiion to any actual or possible clalms agalnst ihe Contractors.

PERFORMANCE SECURITY

Pefromec shall, for the benefil of Brasail, provide or procure the provision of security (whethar by
guarantee, bond or olherwiss] In a (orm reasonably acceptaile to Brasoil for the due ang
punciual pedormance of the Upgrade of the Yessel.

AEW T ORYGINGL
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9.4

4.4

Means of Notice _
Any natice, request, demand, cansent, approvil or ather communleation tequired to be glvea
made undec or purstant to this Agreement shall be made in writing delivered personally or by
prepaid letter, telex, facsimile, telegram of cable {confirmed, in the case of 1 telax, facsimile,
telegram or cable, by letter delivered persanally or sent by tegistered prepaid mail within
twenty-four (24) hours of the dispateh of such telex, facsimile, telegram or cable, provided that no
failure 1o deliver or dispateh or delay in delivedng or dispatching such (etter shall In any way
affect the original notice given) and shall be effective at the time of such recelpt of such letter,
telex, facslmile, telegram or cable.

MISCELLANEQUS

Language

Each document, instrument, certificate, staterment, natice, request, demand, congent, approval or
other communication referred fo In this Agreement ar to be defivered under or pursuant fo fhis
Agreement shall be in the English language or accompanied by a cerlified English translation
thereof which transiation ghall be the governing version.

HNon-Waivar

Time is of the essence in this Agreement, Dut, unless stated fo the contracy, no fallure or defay on
the part of Pelea-Deep or Petromes in exercising or enforcing any rght, pawer or remedy under
this Agreement shall operate as a waiver thereof, nor shall any single or partial exerclse or
enforcement by Pelro-Deep ar Peframes of any rdght, power or remedy wnder this Agreemant
preclude any othee or firther exercise of enforcement theteof or the exercise or enfarcement of
any other right, power or remedy. The rights, pawers and remedies provided in thls Agreement
are cumulative and are not exclusive of any rights, powers and remedies provided by law.

Severablllty

Any provision of 1his Agreement prohibited by or unlawiu! er unenforceable undst any applicable
law actudlly appiisd by sny court of campetent Jursdiction shall, to Lthe extent requiced by such
taw, be severed from this Agreement and rendered ineffective so far as is possible without
medifying the remalning provisions of this Agreement. Where however the provisians of any such -
applicable law may be walved, they are hereby waived by {he parties hereto to the full extent
permitied by such law to the end that this Agreement shall be a valid and blnding agreement
enfarcesable in accordance with its terms.

Headings frf[-ﬂpm r(EL D0 DOCHMENTD ﬂﬂlﬂlﬂﬂ
All Clause headings and other headings are inserted only far ease'af refafenice, ahd therefare,

shall be lgnared in construlng this Agresment. s £ @y




(N WITNESS WHEREOF the parties hereto have dify execuied this Agreemant on the date fimt
— above written

PETRO-DEEP PETROMEC |
By By
Wilness LM Witness D—/ @UL“]
Yoamar G Qe
Lonswoatens € famer 3@& ot
. e Lkl aveee Pﬂmﬁ‘j

SOGIETA ARMAMENTO NAVI APPOGGIO S.PA

- B /,‘/ /%/ /. % .

By

o — o
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Dated as of 20 Juns 1997

BRASPETRO OIL SERVICES COMPANY

FETRO-DEEF INC.
PETROMEC, INC.

and

FPETROLED BHASILEIRO S.A. - PETROBRAS

SUPERVISION AGREEMENT
in respect of the Upgrade of the Spirit
of Columbus {(tc be renamed
Petrobras-36)

Lo

4

LINKLATERS & PAINES
One Silk Strest
London EGZ2Y BHQ

Tek (+4d) 171 4556 2000
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This Supervision Agreement is dated as of 20 June 1997 between:

*Brasoil;

{2] PETRO-DEEP ING., a comoration duly organised and exisfing under the laws of the
Cayman Islands, having its registered office at cfo The Fiduciary Trust, P.O. Box 1062, One

Capifal Place, George Town, Grand Cayman, Cayman laslands, BMW.I. (herelnafter called
“Patro-Deap™):

{3) PETROMEC, INC., a company duly organised and exisfing under the laws of the British
Virgla Islands having its reglsterad office at the Trapic isle Building, Wickhams Cay, Torafa,
British Vicgin Islands (hereinafter called *Petromec™); and

{4} PETROLEO BRASILEIRD S.A. - PETROBRAS, a company duly organised and
exlsting under the laws of Brazil having its registered office at Edificio Marechal Ademar de
Quelroz, Av, Replblica do Chile 65, Rio de Janeiro -~ R, Brazll (hereinafter called

“Petrabras").

Whereas: TP

{A} In lemmz of the Bareboat Charter and Purchase Agreement, Petro-Deep has undertaken to
Brasoil to procure that the Vessel Is upgraded in accordance with the Origlnal Spedﬂcatian
to the satisfaction of Brasoll and Petrobras within a specified period;

(B} In tarms of the Upgrade ﬁgreement Petromec has underiaken to Pefre-Desp to ensure the
Vessel is upgraded in accordance with the Origlnal Specification to the satisfaction of Petro-
Ceep, Brasoil and Petrobras within 2 specified period; and

{C) In terms of the Shipyard Contract the Shipyard has undertaken fo Petromec 'to.pﬂrfﬂm'i
certain works on the Vessel as more particularly defined therein, )

k R

It [= agread as follows:

Interpretation / {-m:. i

In this Agreement: : '{"-I g ww '

Amendad SpEGif!G’ﬂthl‘l i deflverad to Brasoll aor is nomlnee. o

“Amanded Specification” means the Drlglnal Spaclflcation as amended by (}Iause i1 Gf lhls
Adgreament and as further amended from tlimea ba time; b

“Bargboat Charter and Purchase Agreement” means the Parchoat Charter and Purchasze
Agreement betwesn Petro-Deep and Brasacil dated 20 June 1997 in respect of the charter and
purchase of the Vessel,

“Contracts” means the contracts entered or fo be entered into by Petromec and an Upgrade
Contractor, including the Shipyard Contract, for the Work and “Coniract” means any of such
contracts as the context may require;

“Good Indusley Practice” means the exercize of ihal degree of skill, diligence, prudence and

toresighi which would reasonably and ordinarily be expecled from a skilled and experienced
Supervisor acling in good faith and engaged in lhe same (ype of aclivity as that of Brasoil .
hereunder under lhe same ar similar circumstances in a simllar location;

ORS00 N F Arngy 1928 1
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2.2

*Cdglnal Speclficallon” maans' the specificatton annexed to the Bareboat Sub-C
Agreement which confains the documents fisted n Appendlx A attached hereto and the
devlations listed In Appendix B attached hereto;

“Shlpyard” maans Davie Industrles Inc., a2 company duly organised and existing under the laws of
Canada with its raglstered offfice at 22 Gearge D Davie, Lévs, Québec, Canada GEV 8V5;

“Shipyard Contract”™ means the contract between Petromac and fhe Shipyard dated 14 July
1997, : .

“Suppliers® means the Shipyard and any other supplier, dealer, manuiacturer, contractor,
consultant, enginser, destyner, surveyor of any other persan who supplies, constoucts, installs or
otherwlse provides any equipment or services to Petromec under any contract in connactlon with
the Upgrade;

“Upgrade™ means the upgrading of the Vesselin accordance with the Amended Specification;

“Upgrade Agreement” maans the agreesment betwean Petro-Deep and Pelrornec dated 20 Juns
1997 in respact of thetparade of this Vessal; : _

“Upgrade Coatractors” means the Shipyard and other Suppliers appreved by Brasoil far the
Upgrade of the Vessel;

“Yessal" means the Spiit of Columbus, a semi-submersible production piatform regtsterad at the
port of Napoll, taly, 10 be renamed YPetrabras 3§7; anc

“Work™ means the performance of services and other worls and the supply of equipment by the
Upgrades Contractors pucsuant to and in accordance with the Contracts,

PU T e—

Shipyatd Contract ;;F E\EMH 7 . 4.{

Subject to the rights of supervsion hereln granted: R T

el
TR

Il

Lo
Brasoil kereby approves the temms of the Shipyard Condract for all purp-:as{aq und¥FiHeB
Charter and Purchase Agreament, \

I::_'.':f_'l _a

Patro-Cesp hereby approves the terms of the Shipyard Coniract for ell purposes under -tﬁe
Upgrade Agreament.

General Right of Supervislon

Pstrobrag. Petro-Oeen and Patromec hereby grant €0 Brasoll or its nominea certain rights of
supervision and approval in respect of the carrying out of the Word by the Upgrade Contractars
upan the larms and condilions set oul in this Agreement. Petromec agrees, where appropriate, to
acl in accordance with andfor be bound by the exertise of thase rights, in accordance wilh the
terms and condilions set out herein.

For the avoidance of doubl, neither Brasoll nor Petrobras shall assume liability under any
Contract by [he exercise of these rights of supervision and approval, except a5 provided by
Clause 4 of this Agreement,

Assignment of CGontracts

Pelromes hereby assign and agrae to assign (o Braseil all lille, benelll and [nterest in each and
any ol the Caniracls, such asslgnment to become effective anly on the service of a nolice in
writing by Brasoil fo each pany Lo the relevant Conlraclis].

104500 ] VT Pewy |BIR a2
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6,3

Petromes shall ensure that no Contract to which they are a party includas a provision propl
1he assignmeni referred o In Clauss 4.1 above.

Specific Rights of Supervision

Brasofl shall te entifled to approve {or othenwise]:

()] the Upgrade Contractors;

{ii} the Contracts other than price; R

(i) any plans, drawings, specifications, calculations and other matters requured under the
terms af the Contracts and changes thereto;

av) the materal, vorkmanshlp ahd manoner of construction and installation of the Warle and

(v any ¢laim from any of the Upgrade Conlractors made prior to the Actual Detivery Date

of the Vesse! for an extenslon of iime for the completton of the Woarl.
Brasoil shall be enfitied, at fs reasonable discretion, to require Petromec:

521 promptly to provide to the relevant Upgrade Ganfractor datalls of any material defect or
daficlency which Brasgll may discover In any ltem of tha Work durdng the term of any
warranty or guarantee and take such steps as Brasoll reasenably conslders necessary
to obtain petformance by that Upgrade Contractor of Hs obligations undar such
walranty or guarantes;

522 to reject any item or part ihereof of the Work that 15 not In accordance wilh the
Cantractks on delivery or following the relevant supply or on completion of such Work
andfor to purstie such remeties as are avallable to Patmmea under or In nunnectinn'

with the Contracts; . —t
(£ C0P FIEL 00 DOCONCID DR (|

Petromec shall nat, without Brasoll's prior wiitten consent (which shay r}at-qe u
withheld): .

and Petromec shall act farthwith: In aomrdanca with such requirements

b
521 agree to amend, vary, alier or modify the Contracts whether b:.i Executin.g ;f

howsoever; or -

£Aar enter info any Contract olher than a Contract with 2 valie of less than USS1 million.

Fetromec shall not isste any progress or completion cerlllicates undar the Contracts unless
has bean approved by and signed by oron behalf of Brasoll, and Petrames shall ansure that each
of the Contracts contains a provision providing that any such certificates that are to be issued
shall be validiy issued anly when approved and signed in 1his manner.

Attendance at Meetings, Inspection and Testing

Erazoll shall be enlitled o have ane or more representalives presant at any time on 3 days written
nofice 1o Pelromec (excepl in the case of matters deemed by Brasoll to be urgent, where no
nelice |15 requirad) and:

6.1.1 af all inspeclions cardied oul by or on behall o Pedromec of 1he Wark,

£.1.2 at all tesling of the Work carrded out by any Upgrade Contractar;

T0EEA00 1 .0S1T Aoy 1936 a -
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a,2

a3

a1

. N ¢
613  upan acceptance of the Wark. o R

Notwithstanding Clause &1 ahove Pelromec and Brasoil shall meet on & regular basls {but not
less than once per month} to discuss the progress of the Work and Petromec shall, in the
petformance of its abligations and exercise of its righls under lhe Contracts, take into ascoum
any recommandations Bragoll may make at such meetings regarding such progress.

Supetrvisor's Staft

Brasoil hereby appoints those persons listed in Schedule 1 (the *Aepresentatives”) to act as its
representatives hereunder who shall devote the whale of theéir working time and attenfian o the
supeniision of the Upgrade, The Representatives shall have full authority {o represent Brasall Tn
ihe exercise of any of its rights hereunder. Brasoil may, by notice In writing ta Petromec and the
Shipyard, replace the Representatives or add other Representatives from tima to time a5 It deems
Mnecessary. :

Brasoll shall employ such qualified staff far the exercise of Its righis under this Agreemeat as it
shall consider ngeegzary and such staff shall be the emplayees and at the responsibility and cast
of Brasoll.

el 7
——

In exercising any of i{s rights hereunder Brasoll shafl act in accordanca with .Good in
Practice and shall, as far as It is within thelr respensibility and control:

oo
Brasoli's Obligations and Responsibility _ } E ﬁ P Fiet m M;

8.1 usa all reasonable endeavours fo ensure that no act or amlsslan Ja’y it\f:-ra\fen the d -
and punctual observance and perfomance of all conditfons, d:ufie.s ang:.ohliga
imposed on Petromec by the Contracts; and I

1 ORAEEGE he S
812 take all reasonably practical steps fo protect the interests of Patré!meg,‘[_n_ relation to the
Contracts. .- e e 1|

Brasoil shall immediately notify Petramec of any matters of which it becomes aware which might
give rise to claims against any Upgrade Contractor under any Contract and shall provide and
extend all reasonable assistance and co-operafion to Petramec andfar IS representatives in
connection with any actual or possible clalms against any Upgrade Contractor under any
Contract and {without limiting the generality of the foregaing) permit Petro-Deep andfor their
representatives to inspect the Vessel and to Investigate as appropdate [n relation to any aciuai or
possible such clains.

Hotwithstanding the exerclss by Brasoil of any of Its rights under this Agreement in the manaet
set out [n this Clause 8, Petromec shall be entirely and solely responsible for Its acts and the acts
of lts agents. employees and representatives engaged in connaction with the Upgrade of the
Vessel

Petromec's Obligations
Petromec shall;

g1.1 ensure thal Brasoil receives advance notice of all meelings, inspeclions and lests at
which it iz entilled 1o be present pursuant to Clause 6;

B.1.2 permil and/or procure such access Lo the pramises of any Upgrade Contracior where
any Work ar manulaciure in connectlon with 1he Upgrade of the Vessel is faking place
as Brasoll requires in arder (0 exercise its rights hersunder withoul restriction ar defay:
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0.1.3 ensure thal Brascl! receives coples of:

i  all plans, drawtngs, epacifications or calculations: antg
it notices, applications or certificates;
which Patromec receives pursuant to the Contracts, within & days of recelpt thereof.

5.1.4 ensure that the Upgrade |5 completed in accardance with the Speciication, hrespective
of defaglt by any Upgrade Gontractaor. )

g2 For{he avaldance of doubt lhis Agreement daes not grant Brasoil any fight to Instruct directly the
Shipyard or any other Upgrade Contraclor to make any modification to the Work.
10 Change Orders .
10.1 Bath for the purposes of this Agreement znd on an ongoing basls, Brasellehallbeentifled to . |

instruct Pétromec to proposs; Ff E |I' ME‘IEI‘IE'{:- U U«j}ﬂmﬂlﬁﬂﬂ HME'E\I I{l[

10.1.1  any alieraélendo the Amended Speclfication; or -

e LGET -f'
1012 any change fo any plan, drawing, specification, ca!cmaﬂcn_,!rg' ?r offian:, i

submitled {0 Bragail pursiant to this Agresment; or v

[

i o T
1013  any alteration to the amrangements for the maintenance and repair of the Vessel pHor o

the Actual Drellvery Date,

102 On tecelpt of &n instruction pursyant to Glause 10.1 Petromes shail be obliged o use its bast .
endeavolts io agree the alteration(s] or change(s) set out in that insteucHon with the relevant
Upgrade Confractor(s) pursuiant to the tarms of the relevant Contracts. If Petromeg and the .
relevant Upgrade Contractors fail to agree on the alteration(s) or change{s) within fouriean (14)
days of recaipt by Petromec of such proposzl, Brasell shall be entitled to require Petromec to
take such steps as may be approprate ta enable the alferatlon or change 1o bs effecied Including
{out without prejudics to the foreqofng) replacing the relavant Upgrade Conteactor(s),

11 Amendment to Specification
t1.1  Itis hereby agreed that, pursvant to Clause T0 hereo, the Original S peclfication is amended by:

() Subslitubing for the General Techntcal Specificafion for the South Marflm Field in -
cocumant ET.3010,38-1200-94G-PPC-007 the Rewvislon A which coritains the
requirements for the Roncador Flefd.

fi) Adding the Metocean Data - Roncador - contained in decument ET.301 0.56-1200-
Sd1-PPC-007, Revizion G,

12 Compensatlon

12,1 In considerafion of Petromiec's agreement to upgrade ihe Vesse! in accordance with the
Amended Specificalion Brasoll agrees fo pay to Pelromec an amounl equal to the reasonakle
extra casl {if any to Peiromec of Upgrading the Vessel in gocordance wilh the Amended
Spegilicalion over and above the cosl (hal Pefromec might reasonably have incurred in
Upgrading the Vessel in accordance with the Orfginal Specilication.

12.2 (n lhe case ol any furlher allerations or changes instrucled by Brasoil pursuant to Clause 10
hiareof, Bragoll agrees:
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123

124

14,5

13

14

14,1

14,2

e e e g g gyl

%M/

fit to payto Petrumec the reasenable costs (if any} incurred by Pefromes,? 5 j
contractors in progressing the engineening In accordance with such Spacificatibos e

as was agread before the alteration or change; -

) to pay to Petromec an amount equal te the reasonable extra cost (if any) o
Petromec of Upgrading the Vessal In accordance with the Specificafion as altered
or amended; and

(il to extend the date by which Petromec must complete the Upgrade.

The additional costs refecred to in Clavses 12,1 and 12.2 abave will become due and payabie on
the production by Petromec of evidence of expenditure satlsfaciory to Brasoil and Brasoll being
salisfiad that such coste were reasanable end proparly incurred.

Brasoil agrees to negotlate in good falthywith Pefromec the extra costs referred to {n Clauses 12.1
and 12.2 above and the extra ime raferred to in Clause 12.2 above and upon tha determination of
the same Brasoil and Pstromes agree 1o enter into one or more addendums to this Agreement
specifylng the amounts to be pald by Brasoll to Petromec pursuant to this Clause 12 in good time
for Pefromec fo.magdtts obligations fo Hs contractors and specliylng the date by which Patromec
must complate the Upgrade of the Vasse! in accardance with the Amended Specification.

All paymeni cite from Brasoll to Petromec pursuant to this clause are 1o be made to the Bank of
New York, account name “Petromec e, account humber 630 13 11972, or a5 olhenwise
instructed by Petrames in wiillng.

P —

Assignment ; F““'rd P DR 0L DR a[‘[f{L

———— -

Petromes sha!! not and shall net purpm fo assrgn. charge or transfer an ri ht or/obligation

withaut 1he prior written consent of Brasol, _.r_;ﬁ : ik 41

Nuthing contalned herein is intendad to limit Brasoll's freedom to assigq cﬁa’eﬁéeortr’a SFe
any way deal with its inferest in, this Agreement.

EF S

LN e W

Applicable Law and Juﬁsﬁctiun

Applicahie Law

Thiz Agresmsnt shall be govemead by and ¢onstrued in ail respects in atcardance with the laws of
England.

Jurlsdietion

Each of Lhe parties hereto hereby trrevocably submits {0 the Jurisdiciion of the courts in England
in any action or proceedings arlsing out of or refating to this Agreement, and each of the parties
herato hereby irevocably waives the defence of an inconvenient Torum fo the maintenance of
sueh actlon or proceeding, !

Petrobras and Brasoll hereby sach irevocably appoints the General Manager fram time to time of
Petrobras® London office (the “Pefrobras’ Process Agenl”} with an office al the date hereof at
15t Floor, 197 Knightshridge, London SW7 TRB as s agent 1o receive on ifs behalf sefvice of 1he
surnmens &nd complaint, and any olher process which may be served in any action or
procaeding, :

Petro-Deep and Petrom ec hereby each ievocably appoints Curiis Davis Garrard with an office at
the date hereof al Lancasier House, Narhumbedand Ciose, Stalnes TWI9 7LN as its agent o
recelve on itz behall servige of 1he summons and complaint, and any olher process wh rch may be
servad in any action or proceeding.
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15.1

15.2

16,3

agent or any other agent appointed by the parties hereto shall not be convenlently available for
such service, lhe pariies hereta, anly after having been propery netified by 1he other party to that
effect, herehy Irrevocably agrees to appoint a substitule process agent reasonably acgeptable t0
the other. If any of the parlies fiereto falls 50 to appoint a substilule process agent wilhin 30 days
ot being notiffed that the procass agent named herein is not conveniently available for service, the
other party shall be entifled to appoint such third parly as is converlently avallable to aci as
process agent for the party faling 10 appoint a substifuts and such appalntment shali be binding

on that party,

Nothing in fhis Clauge 14.2 shail affect the rights of the parties hérefo fo sérve legal progess in
any other manner permitted by faw or affect the rights of the parties heret fo bang any action or
proceeding against the otfher party of Itz property in the caurts of any gther jurisdiction.

Notlces

Notlcas to Potrohras
Afl notices, requesls, demands, consents, approvals or other communications, including those
under Clause 14.2 hereof, {o Petrobras shall be addressed to the following:

PETROLEC BRASILEIRQ S.A, - PETROBRAS
Hua General Cangbarmg

508-11 andar

20.271-201 Marazan

Rle oo Janelmo - RJ

Brazil

Fax: 021 566 5634 ERm

Attentlon: Segen/Ermpab _ Jm
!
I

Netices to Brasoll _
All notices, requests, demands, consents - -approvals ar other cammunicg,tiqngé:fr'ibru ny those:.

under Clause 14.2 hereol, to Brasoil shall be addressad to the faliowing: |4 Y ; -
BRASPETRO OIL SERVICES COMPANY rl" o R :
cfa Petrobras | nternalonal 54 - Braspetro i K ' y
Roa Ganeral Canabarro - $70 :

500-11 andar
20.271-201 Maracan
Rio de Janeirno - RS
Brazl

Aftention: GEFIN

Telox: 521 22640
Fax: 021 5686 3400

Hotices to Peteo-Deep
All notices, raquests, demands, consenls, approvalz or other communleations, including those
under Clause 4.2 hereot, to Pelro-Deep shall be addressed to Lhe following:
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PETRO-DEEP ING ]
cfc Fidudlary Trust {Cayman) Limited
PO Box 1062

Ore Caplial Place

Giaorge TOWN

Grand Cayman, B.W.L

! Loeb Block & Partners
Attorneys at Law

505 Park Avenue

New York, NY 10022

Fax: 212 755 1777

r\.---\.-......-o- —_— T
]
4
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16.4 HKNoficesto Petromec
All notices, requests, demands, consents, approvals or othar commumigations, incluging thoess
under Clausa 14.2 hersof, to Petromae shall be addressed to tha foTIo:ring\-.:_-_ 3

oo
PETROMEC - fro sseline o SN
/o Hamllfon Trust and Management Company Limited I S R TR
The Troplc Iste Bullding I \ B e i
PO Box 438 k s £
Road Town : Sl e
Torala, BV

Attantion: Pefromes Inc.
Fax: 80§ 484 5160

cor Loeh, Block & Pariners
Attorneys at Law

£05 Park Avenie

New Yorl, NY 10022

15.6 Weans of Notlos

All natices. requesis, demands, consents, approvals ar alher communicatians cequired to be
give n or made under or pursuant to this Agreement shall be made In wiiling delivared psrsonally
or by prapaid latter, felex, facsimlle, tefegram or cable{confirmed, in the case of a telex, facsimile,
telegram of cabla, by letter delivered personally or sent by regiztered prepald mail within twenty-
four {24} hours of dispateh of such telex, facsimila, telie_;gram or cable, provided that no failure to
dalivar or dispatch ar detay In delivering or dispatching such letter shall in any way affect the
arighnal nolice given} and shall be effeclive at the fime of such recelpt of such letter, telex,
facsimile, telegram or cahle.

15.6¢ Language
Each dacumeni, nstrumenl, cerfificate, statement, notice, request, demand, consenl or other
commounicalion refermed to in this Agreemen! or to be delivered under or pursuant {g this
Agreemenl shall be in the English ianguage or accompanied by a cerfified English transhation
thereo{ which translation shall be the govarning version.
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Signed for and on behalf of
PETHOMELS, ITNC.

Date:

Signed for and on behali of 4
BRASPETRO Oil SERVICES —L—\e; aba = L L/&ﬁ \J
COMPANY )

D,_atﬂ: "-}.D‘g. '\"'lalg

{ Emnw 2 Uﬂ DLIERQ T

Signed for and on behalf of
PETRO-DEEFR, INC,

Date:

Signed lor and gn behalf af
PETROLEQ BRASILEIRD SA, '_—W\,_'-::H’LA_ ‘45\& L /H’_\ L g1

Date: |, od . 1q9q%
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Schedule 1

Brazoll's Represantatives:

Name

Specimen Signature Specimen laltial

.!h-“ﬁ—-ﬂ- B l'''——---..-_____i___'__'_____“___“h
Ty,
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CONTRACT

by and hetween

PETROMEC INC

AMEC PROCESS AND ENERGY LIMITED

for

The carxying out by APEL of certain detailad deslgn and procurement support services

S AR A
Ek E)

DGR D BRI A

in can;iecticn with

SPIRIT OF COLUMBUS UPGRADE

P~
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CLAUSE
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7.0
8.0
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11.0
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14.0

15.0
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17.0
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INDEMNITY AND INSURANGE
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TERMINATION

ARBITRATION AND APPLICABLE LAW
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BANK GUARANTEE
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SPIRIT OF COLUMBUS UPGRADE

DETAILED DESIGN 1897

" This Contract is made the...c e v, Aay Of..ccccvemririneennienens 1997. Beiween Petromec
" Ine. a company having offices at The Tropic Isle Building, P.O. Box 438, Road Town,
Wickhams Cay-Tortola, Brifish Virgin Islands (hereinafter referved to as the PURCHASER) and
AMEC Process and Energy Limited whose registered office is at Sandiway Hcmse. Hartl'.‘ord
Northwich, Cheshire, CW3 2YA (hereinafter referred 10 as APEL).

Whereas the PURCHASFER has requested and APEL has agreed to supply the Services as
deseribed herein and on the terms and conditions hereinafter appearing,

Now this Agreement wimesseth ag follows:,

- 10 DEFINITIONS AND INTERPRETATION

1.1 "Cnntract" shall mean this Agreement end the Attachments numbered 14 zﬁs
— belowr:

Attachment ] Scope of Work:
Aftachment 2 Schedule

Affachment 3 Schedulas of Rates
Attachment 4 Form of Bank Guarantes

1.2 “Bervices” shall mean all work to be carried out as described in Attachment 1 - Scope
of Work or any vériation theretg, including othel services to be rendered by APEL in
accordance with the Confract.

1.2 Words importing the singular shall alse include the plural and vice versa where the
context requires. '

1.4  Headings in the Contract shall not be desmed to be part thereof and shall not be taken

into congideration in the interpretation or construction of the Contract or any part
P thereof.

1.5 No approval or consent required to be obtained from or given Liy a party hereto shall
be unreasonably withheld or delayed.

1.6 Any exclusion or limitation of liabilify under the Contract shall apply not only in
contract bui also In tort and otherwise at law and shall survive temnination of the

Centract for any reason whatsosver.

‘1.7 Notwithstanding the date first written above the effective dafe of the nge;ameni shay °

be 6th May 1997. -

Pagadof 1}




r

?.. - Em ED s e .}'- AN = . . (P 4w B e - )- L -t

2.0

2.1

2.2

3.0

3.1

3.2

3.3

3.4

4.0

4.1

)

J
méf
> .2
ﬂ -
OWNERSHIP AND USE OF DOCUMENTS -

-E'p.
3 ’ \r‘p
The ownership in ali design documents, drangs plans, reports and other StiohIL ”“““
docurnents supplied by the PURCHASER to APEL in conmection with the Services shall
be and remain vested in the PURCHASER.

o -

-

APFI, as benecficial owner herebyy assigns to the PURCHASER with eflect from
completion of the Sérvices or termination of the Conlract if earlier the copyright and
other proprietary rights in all detalls, plans, specifications, schedules, programmes,
reporis, calculations, and other work specifically prepared by APEL in the course of
perioiming the Services,

The assicnment of copyright hereinbefore mentioned shali not apply to the standard
forns, computer programmes or ofher such delails used by APEL in the normal
courae of its business. :

WARRANTIES

perform the tasks reculived.

APEL warrants that it shall promptly undertake fo correct any discrepancy,
defect or amission in or from any desigm, drawings, calculaticns, staternents, repa
or other documenls prepared by AFEL in the performance of the Services that havé
been notified to APEL by the PURCHASER in writing within {welve months om
completion of the SBervices and to supply the PURCHASER with duly comected
designs, drawings, calculations, statements, reports or ofher documents as the case
maybe,

The cost of the corrective work referred to under (8) above shall, FROVIDED the
discrepancy, error, defect or omission shall not have arisen by reason of faulty or
incomplete information or instructions supplied by the PURCHASER be bome by
APEL. )

Save as expressly provided in this Clause APEL shall in no event be lisble (whether in
cortract, tort or otherwise at law) for any loss or damage of whatever kind arising
from or consequent on any such discrepancy, error, delect or omission,

TERMS OF PAYMENT
Upon entering info the Centract, ("the elfective date of the Contract”) the PURCHASER
shall pay info APEL's nominated bank account, details of which are given in Sul»,

Clause 4.5 below, £364,725 {three hundred and sixty four thousand, seven hundred
and twenty five pounds), APEL shall nof be abliged to comience performance of the

oervices until such payment is received. l
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Services performed during the month preceding that in which the invoice is
subtmitted. The PURCHASER shall pay B? (ninefy perceni} of the value of each
invoice within thirfy days of the date of each invoice until such time as the onistanding
10% reaches £364,725 (three hundred and sixty four thousand, seven hundred and
twenty five pounds) and thereafter the PURCHASER ehall pay 100% (one hundred
percent) of fhe value of each invoice within thirty days of the date of each invoice..

Invoices in respect of the Services as above described in Sub-Clause 4.2 shall where
appropriate he supported by signed timesheets and/or such other documentary
substantiation as may reasonably be required and shall be sent fo the PURCHASER for
appraval, .

To the extent that payments to be made under the Coniract attract value added tax the
praper amnount of such value added tax shall be shown as a separate and additonal
item on the Invoice and shall be added to the amount payable far the Services.

. The PURCHASER shall within thirty days from the dalte of each invoice give ils

approval or norapproval of each inveice or of part thereof and pay the approved
amount by bank eredit transfer into APEL's nominated bank account in London, details
of which are zet out below; '

B -

Afc No. 48046020 _ t'. ¢ Eﬂ‘i;f T :
AMEC Process and Energy Limited S SO DR e e
National Westminster Bank plc - I T
PO Box 3034 _ /i 7 S
5T Victoria Slrest ;I i 5 r AT, Mt h
London SW]HUI{N T !i . . R ER R _. e .
Unitedt Kingdom i
e I | oy
Noiwithstanding the foregoing provisions of this Clause 4.0 the amount 'specified in

Sub-Clause 4.1 above shall be paid info the accownf specified in Sub'Clause 4.5
above upon the effective date of the Confract and receipt and approval of APELs
invoice therefor shall nof be deemed to be conditions precedent to the PURCHASER's
abligation to pay such amount,

Al sums that become due for payment to APEL under the Cantract, shall, wath the

exception of the 10% retention up to the value of the imitial payment, be paid in full and
[ree of any deduction whatseever.

' Upon completion of the Services, if the total value of the Services as calculated in

accordance with the provisions of Attachment 4, is less than the total of all payments
(including the amount paid pursuant to Sub-Clause 4.1) alteady made by the
PURCHASER, APEL shall issue a Credit Note for and refund the amount of such
overpayment to the PURCHASER within 30 (thirty) days therefrom, If the total value of
lhe Servires as calculated in accordance with the provisions of Afachment 4, is
greater than the total of all payments (including the amount paid pursuant to Sub-
Clanuse 4.1) already made by the PURCHASER, APEL shall submit its final invoice t

A
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. ¢lause 5.1 above and sll actians, proceedings, claims, damages charges, costs and

_ the dafe of award of Confract there shall be any change in the level or in the

 at its address herein in relation to any reimbursable items paid for by the PUR

the PURCHASER for the amouni of such underpayment and the PURCHASER sh
such invoiced amount to APEL within 30 (thirty} days Irom receipt thereof.

TAX MATTERS AND INDEMNITY

APEL shall duly pay, and shall procure that each of its sub-contractors hereunder shall
duly pay, all taxes which shall be properly and lawfully assessed or imposed on APEL
or such sub-contractor by any competent United Kingdom authority in comnection with
the carrying out of the Services under the Gontract or any sub-confract hereunder,

APEL shall indemmify and keep indemmilied the PURCHASER against all liabilities
incurred as a consequence of breach by APEL of any -of the chligations under sub-

axpenses whatsoever in relation therefo,

APEL is deamed to have taken into account in ifs tender all United Kingdom taxes,
lsvies or contribuiions having effect on the date of award of Confract. If, on or after

incidence, or any new incidence or abolifions, of any United Kingdom tax, levy or
contribution {excluding any tax on profits or gains, Employees National Insurance
Contributions, and income tax) which are by law payable by APEL or any sub-
confractor herevnder in respect of ils employees working wholly on the Services
andfor works or in respect of AFEL's or any sub-contractor's activities under the
Contract or any sub-contract hereunder, the net arnount of such change or new
incidence or abolitions shall constilite additions fo, or deducfions from, the sums
payable to APEL under the Cantract.

For the purpose of the foregoeing i:_:_m‘lrisions of this Clause only, "tax" cther than VAT
includes any tax, duty or charges and any penalty or interest thereon and any other
cosfs and charges whafsoover ‘assessed or imposed by any competent United
Kingdom anthority. o Froo

:frﬁprupm ‘lﬂ[ll
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EUDIT e F TS (p—

s m !
The PURCHASER shall have the rght to audit the relevarithooks m&%&untf '
under the Contract at any time until the expiry of twenbyr-lour (24) months fc:lloﬁﬁ{g the
completicn of the Bervices, Any Incorrect payments made by the PUORCHASER sha

be adjusted in accordance with the findings of said audit.

INDEMNITY AND INSURANCE

APEL shall indenmify the PURCHASER and hold the PURCHASER harmless from. and
againgt any and all liabilities {for death, iliness or injury to any of APEL's personnel or
for loss or damage to the property of APEL or the properiy of jls personnel, and
agrainst all clalms, demands, proceedings and c:auses of action resulting therefrom
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1.2

1.3

1.4

8.0

8.1

8.2

9.0

9.1

9.2

93

- FURCHASER to such effect,

PURCHASER. .

The PURCHASER shell indemnify APEL and hold AFEL harmless from and against any
and all liabilities for death, ilness or injury to any of the PURCHASER's personnel or
for loss of or damage fo the property of the PURCHASER or the property of its
personnel and against all claims, demands, proceedings and causes of action resulting
therefrom howsocever caused including where such is caused by the negligence of
AFEL.

APEL shall maintain fll and sufficlent lnsurance cover with a first class insurance
company in respect of its liabilities under Sulb-Clause 7.1 and will, on request by the
PURCHASER, produce ewidence of such insurance and receipts evidencing payment
of enrrent premiums. APEL shall eneure that 1o the extent of any indemnities given by
APEL hereunder iis respective underwriters waive any and all of their. rights of
subrogation against the PURCHASER.

Each party hereto shall be responsible for its ¢wn loss of use, loss of revenue, loss of
wrofif, loss of contracts, loss of product or producticn, loes of business opporiunity and
any consequenfial or indirect loss whafsoever, howsoever arising ont of or in
connecticn with the Contract and shall indemnify and hold harmless the other panty
from and against any liability (whether in contract, fort or otherwise at law) therefor.

SUSPENSION : ' ‘ E EUPM FIFI {][rmjr

""- ——

In the event of any delay in payment of any sum due to AFEL uncler_rthe Contract, Al
shall without prejudice to its other rights and remedies have the right by .‘- cein
writing to suspend further performance of the Services, and if such delay persists for

more than ten days, terminate the Confract by further notlce in writing fo the

H

The PURCHASER shall compensate APEL for the costs, loszes and expenses
reagonably incurred by AFEL ag a result of or in connection with suspension or
termination of the Services pursnant to Sulb-Clause 8.1 above,

ASSIGNMENT AND SUB-CONTRACTING
The PURCHASER may assign by way of security the benefit of this Conbract to its
lender and the PURCHASER may assign the benefit and obligation of the Contract to

Brasoil.

APEL shall not assign the Confract or any of its rights or cbligations under the Contract
witheitt the prior written congent of the PURCHASER. :

APEL shall not sulb-contract any of the Services without the prior written consenit of the
HJRGHESE Mo apprnval by the PURCHASER with réspect to such sub-contracting

Page 7 of 11 - -' A
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10,0

0]

10.2

11.0

120

12,1

shall in any way relieve APEL of ifs responsibility for due performance of the Servy
in accordance with the Contract.

PATENT RIGHTS

APEL shall indemnify and hold hanmless the PURCHASER against all claims, liabiliry,
damages, costs and expenses atising from any infringement of any Patent, registered
design or trade mark or any other protected right arising from the proper use of any
design originating from APEL in the perfermance of the Services.

The PURCHASER shall indernnify and hold harinless APEL against all ¢laims, Lability,
damages, costs and expenses arising from any Ifdngeiment of any Fatent, registered
design or trade mark or any other protected right arising out of the supply by or
throngh the PURCHASER to AFEL of any process demgn, documentation or ofher
Information for the purpeses of the Ser'.rlces

NOTICES

Any notice under the Contract shall ke in writing. Notices and correspondence to
either party shall ba given at the addresses noted hereunder or af those addresses as
stich party shall specify from time fo time by wriiten nofice to the other.

o the FURCHASER " B onma R 0 N0 B

Peatromec Inc. Attention; Dﬂnﬂngos D’.H.rcn

The Tropic Isle Building Telephone: - (0171) 894 4099
-P.O.Box438 Fax: (0171) 894 4034 _

Road Town el \ PR,

Wickhams Cay-Torfola _ ' 7

British Virgin [=lands : IE, i

: R %

To APE] . _ o “\

AMEC Process and Eneray Limted Attention: Derek Harwood

1 Galden Lane Telephone:  (0171) 574 3000

London Fax: (0171) 574 3900

EC1Y ORR '

CONFIDENTIALITY

All information cbtained by APEL, it's sub>-contractors or their servants or agents in the
courge of performance of this Confract, shall be confidiential and shall nof. unless
authorised in writing by the FURCHASER, be divilged by APEL or any sub-confractor
of by it's or their servants or agents to any person, fina or corporation.  APEL shall
nof, without the prior approval of the PURCHHSER give any lecture, address,




—_——

12.2

13.0

13.1

13.2

14.0

14.1

broadeast or inferview either directly or indirectly which relafes to the alfairs of the

PURCHASER or the Confract, %

APEL's confidentiality obligations nnder the provisions of Sulk-Clause 12.1 above shall
not apply in respect to any informafion which:

(i) prior to iz being obtained hereunder is either in the public demain or in the
: receivar's lawful possession not having been acquired either directly ar
indirectly from the PURCHASER or, _

{ii) at any time after it is obtained hereunder becomes part of the public domain

other than through breach of APEL's confidentiality obligations vnder this

F
Contract. |ECOPIAPELT L DD NRCUHENTT) DRI
;e py
TERMINATION ,5 O Lo

of termination at the digcrefion of the PURCHASER, but not because of r.he daf;
APEL pursuant to and in accordance with the provisions of Sul-Clause 13.
PURCHASER shall pay the price in accordance with the Rates in Attachment 4, uf the
Services perfomed up to the effective date of such termmnation.

If APEL commils a material hreach of this Contract and after nofice in writing from the
PURCHASER giving details of such breach fails, within ten days from receipt of such
notice, to take appropriate steps t-:n commence and thereafter diligently procead with
action to remedy the same then at any fime thereafier provided the breach remains
un-remedied, the PURCHASER shall have the right by giving furilher notice in writing
to APEL to terminate the Contract because of the default of APEL. In the event of such
termination, the PURCHASER may retainl any Monies that may bs otherwize due to
APEL for Services perfoymed under the Contract and apply such monies towards any
additional cost (over and above what would have been paid to APEL had APEL
completed the Services in aocordance with the Contract) incurred by the PURCHASER
in havingrthe Services cmnpleted by another party. If 1ipdn complefion of the Services
by another party, the additional cost {as defined above) incurred is less than the
amount of monias retained by the FURCHASER, the difference shall be refinded io
APEL.

Save and except as hereinabove provided, no other Liability shall attach to APEL for or
in connection with termination of the Contract because of the delault of APEL.

ARBITRATION AND APPFLICABLE LAW

If any dispute or difference of any kind whatscever shall arise beiween the parties in
connection with or arising out of the Contract which cannot be resolved by mutual
agresment between the parties herelo the saine shall be determined by an Arbitrator
to be agreed upon between the parties within a reasonable time or failing agreement

-fo be appointed by the Chartered Institute of Arbitrators, London, on the application of

: A

Fagefol 11
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15.0

15.1

15.2

16.0

17,0

17.1

17.2

17.3

D-@GU‘
either party to the Registrar of that lnstitute. Any such reference shall be deemed to ?} qU
be a submission to arbiration within the meaning of the Arbitration Act of 1950 or any
statutory modification or re-enactment therecf. Arbitration proceedings shall take
place in London unless otherwise agreed by the parties,

The Coniract shall be construed in all respecis and take effect in accordance with
English Law and subject to Sub-Clause 14,1 above the parties herefo hereby subymit

to the non-exclusive jurizdiction of the English Courts.

LIMITATION OF APEl's LIABILITY

Notwithstanding anything conhsined elsewhere in the Contract to the contrary,
whether expressly or by Implication, APEL's cumulatve liability from all causes
arising out of the Contract (whether in conbract, tort or otherwize at law) shall in the
aggregate in no event exceed 10% (ten per cent) of the Contract Price, PROVIDED
ONLY that APEL's indemnify under Sub-Clange 7.1 shall not be included within the
camputation of such aggregate limit and shall be in addition thereto.

The provisions of this Clause 16.0 shall survive tenmination of the Centract [or any

reason whataoeoyer. L
' € COAFELOO DR G v |
FORCE MAJEURE S o

2

.r?»': m5~ra;hr RELTEL I Y

deemed fo be a breach of the Gontragt if such failure or ornission arises fruni ahy
cause reasonably beyond the control of that party.

BANK GUARANTEE

The PURCHASER hereby underiakes. to provide within fiffteen days from the date of
signing this Agreement, a Bank Guarantee in the form included as Attacment 4 hersto
to be issued by a United Kingdom commercial bark in the amount of £450,000 (four
hundred and fify thousand pounds) and valic unfil' 31 December 1998,

The bank charges incurred by the PURCHASER in providing the Bank Guarantee
pusuant to sub-clauge 17.1 above shall be for the account of APEL and may be

deducted by the PURCHASER from any amotnt otherwise due fo P.PEL under the
Contract.

If at any time the PURCHASER kils to full} any of the conditions of the Contract and
receives hotice in wrling from APEL of APEL's intention to make a demand under the
Bank Guarantee, the PURCHASER shall not unreasonably withhold its agreement in
wrihng to such demand, %

Page lgof 11
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IN WITNESS WHEROF APEL and the PURCHASER have caused this Contract to be signed an
entered into on their behall by their respective duly authorised representatives ag of the day

and year first above Writien

For and on behalf of APEL

Name: DDAYID  HAKRS

Position: Mﬂf MMM"{“”‘“ =K aren g

In the presence of!

LUNEND DRIEINAL .
= 1-._\_"_-__-‘_'

For and on kehalf of PURCHASER
signed: s ]

WaMIe: e ;.L;. ...............................
Pasitionn. ™~ e, e s

Inthepresenca of .

Fage [ 1 of 1t N i
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Attachme _ .

Erin ck

[, General

| APEL are responsible for the engineering design for the Spirit of Columbus upgrade

that will provide 2 Floating Production Unit comprising a production and processing
plant for processing 180,000 barrels/day of crude oil, for gas and oil production in the

Roncador Field, Campos Basin, offshore the north coast of the State of Rio de Janeiro,

Brasil.
The Engineering Design shall assure that the following ohjectives will be met:

a) Provide safe facilities

b} Provide facilities that comply with the technical requirements

<) Specify equipment that will allow optimum operation of the facility at the

- given design conditions while requiring a minimum of supervision,

operating and maintenance

d) Avoid environmental pollution

e) Provide a facility that will be readily amenable to upgradc but that also
operates properly at start-up rates

f) Provide the optimum use of deck space, yet alluw;ng-sufﬁcxent space for
operation, maintenance functions, inspections and future upgrade.

2. Engineering Design Contractor Scope

The scope describes the minimum requirements of the respansible engineering design
contractor to be followed in carrying out all stages of the Engineering Design for the
Praduction and Processing Unit to be insta{led on the Roncador Field. The
engineering design contractor shall complete the work in accordance with the Brasoil
project specifications and djrectives and the requirements of the Classification
Societies’, The scope shal! cover the full range of services hecessary for the
successful completion of the work, which shall include but not be restricted to:

Material Talke-Off "
Technical Specification of Packaged Equipment #
Interface Manapement Lo
Strip-out of existing equipment scope
Topsides Weight Control

Technical Support of Procurement
Technical Support of Shipyard
Technical Support to Process Stari-Up
Comiuissioning Pracedures

Operating and Maintenance Manuals

Document control ﬂ 3 Fage |

Basic Design ‘
Detailed isi;gsign : i AL 10 RIGINAL |




Atlachmeni | cont'd.
Engineering Design Conlraclor scops, cont'd.

¢ Safety Analysis
¢ Engineering Resource Planning
0 Marine Engineering Co-Ordination of Noble Denton (non-technical)

3 Management

The organisation of the engineering group shall be determined by mutval agreement
between Petromec and APEL. [i is intended that engineering resource management
will be integrated at Project and Engineering Manager level to provide clear focus on
project deliverables to bath Brasoil and the shipyard, Davie Industries, in an user
friendly and timely fashion. On a basic level! both Petromec and APEL management
will re-lacate into the open area of the office to encourage open discussion and
resolution of the day to day project problems.

Below the management level it is expected that the initial 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 assisted by a flexible
multi-disciplined force of engineers and designers.

Manning levels will be determined by project workload and schedule. Petromec have
a requirement to receive a technically compliant design, capable of easy fabrication
and operation. This will be matched by an APEL commitment to achieve an approved
design, delivered to the shipyard within the established schedule dates. Additionally
APEL are commitied to provide sufficient resources and support to attend to the Ffull
duration of the project from basic design until Brasoil acceptance offshore in the
Roncador field, as may be requested by Petrome¢, APEL will advise Petromee in due

. course, reparding availability of snitable personnel for the various project stages.

A
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ATTACHMENT 3
SCHEDULE, OF RATES

1, Manhours

APEL’s remuneration for provision of the Services shall be on a fime and cost basis,
as detailed below, for each manhour expended

Grade Position _ Zhour
| Prgject Manager, Study Manager i, £65.TH
Irad Process Engineer
2 Principal/Senior Pracess Engineers, Consultant, £55.60 ;
Construction Manager, Senlor Package Manager “ %:,
(,'-;? S

-3 Process Engineers, Lead Discipline Engineors,
Chief Metallurgist, Package Manager

4 Principal Engineers, QA Engineer
5 Senlor Enginears |
B Engineers, Lead Dmuﬁmt Ctﬁntm]ler
7 Design Section Leader |
8 Designer, Dmugﬁ_fsman
9 Document Cmﬁller. Secretary,
Technical Gle;rk

The shove ratee are inchusive of salanes, payroll burden, overheads, computer costs
for APEL persomnel, reproduction costs, and profif and shall be applicable for all
bours worked, and travelling time, in the United Kingdom, In the event thai

. personnel are required to work: cutside of the UK separate rates shall be negotiated
based on the location and assignment terms.

The rates inchrded in Secticn 1, Section 3 and Appendix A of this Attachment 3 shall
remain fixed, not subject to escalation until 31 December 1928, and thereafter shall
be subject to review. However, AFEL reserves the right {o make any necessary
adjustment required as a result of any changes of a statwlory nabwre, or other
significant Factor, coming info effect subsequent to the effective date of the

Agreemerit. | /-

ATTACHMENT 3 - page 1 of 2 ' -




ATTAOHMET A - ’ page Z ol 2

Qther Costs
All travel costs and living expenses shall be reimbursed to AFEL at net cost.

All internaticnal communications charges shall be reimbursed to APEL af net cost.

Any other cosls incurred with the prior agreement of the Purchaser shall be
reimbursed to APEL at-net cost.

Office Accommoadation and Services for Non AEL Personnel

EFEL shall, from the effecfive date of the Agreement untl 31 December 1988
provide, free of charge, fuumished sffice accommodation for non APEL personnel, in
accordance with the following caleulation :-

For each APEL employee assigned full time fo the project, 20 (wenty) sguare feet of
free accommodation for non-APEL personnel, vp o a maximum of 1,000 (one
thousand) square feet (gross).

Thereafter, and for amy additional office space for non APEL personnel, such space

" shall be charged at the rate of £48.00 per sqare foot per annum.

APEL shall, from the effective date of the Agreement unfil 31 December 1998,
provids, free of charge, computer fagilifes, in accordance with the following
calculation -

For every five APEL employees assigned full e fo the project, one deskiop
computer together with standard sofiware az available on the APEL network, free of
charge, for the use of non APEL persomnel, up to & maximum of ten. In addition,
APEL will provide, free of charge, two laser printets until the number of desktop
computers drops below five, at which time the number of laser printers will Teduce
o one.

Thereafter, and for any additional hardware and non standard software, such
computer facilities shall be charged at the rates included in Appendix A to this
Attachment 4.

All international communications charges shall be reimbnrsed to AFEL af net cost.
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APPENDEX A TO ATTACHMENT 3

Category Description

A FC - 4806's

B PC - Pentiom Standard up to P166 MHz
o PC - Pentium Standard +

D PC - Notebaok

CAD] 2D Drafiing Workstation

CAD2 Sun Workstation

CAD3 RAPID { SPEID Workstation

Fs- Fileserver (Nowell) Shared
FsD Filegerver (Novell) Dedicated
INTC Intergraph Clipper Workstation
INTS Intergraph Server |
LA3 Laser Prinfer - A3

LA4 Laser Prinfer - A4

PLAD Flotter - AD

FLA3 Plotter - A3

PLVD Versatec Plotter - Dedicated
PLVS Versatec Plolter - Shared
PONT Laser Printer - High Speed / Pontis f Colour Copler
SGF Silicon Graphics Filezserver
SGR Raview

SGT - Silicon Graphigs

- APEL Landon Computer Hardware Charges

* Rates for PC's include a proportion of the filezerver, network charges and al)
standard software - M3 Office, WS Mail and Scheduler etc.. Special soffware

Monihdy
Charge £

170
270
alg
369
360
493
29}

In PC Eates

losz -
697
1,693
353
105
07
57
875
292
446
1,120
1,208
422

Tequirements are exira af the rafes shown overleal
ﬁ - F
'f
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EKPPENDIX A TO ATTRCHMENT 3

AFEL London Cnnipuxer Software Charges

Software Description

Access
Artemnis 7000
ASAS-H Oftshore
At Risk
Satocad
AWCS
BR&E Simulation
BS5950 Gold
C&E
Cablemaster Designer
Cabsys
Gaﬂesar_ﬂ e
Captor
Cascade?d
Chemead.
Cobra
COBRA (96}
Compress
COMPRESS
Dapper
Datatase
Dragen
ELSI-DIAMOND System
Equipment & Welght database
ERACS
ESL
Finglow & Asme
FLARENET
Forest & Trees
Freelance v2 for Windows
GIDS
GID5-LEASE
GRLWEAP
HTFS
Hydra
Hyslm
IS0
IMPOS

Page 2

Manthly Charge £

10
110
160

10
L 50

15
270

tha

tha
280
140
130

a0
485
150
110
345

T ol T
o LIPAFEL )

130
550
100
146

tha
460
125

a0
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APPENDIX A TO ATTECHMENT 3

APEL Lonidon Compilter Software Charges

Software Descripfion Menthly Charge £

Instruzale 14

ISOGEN a0

Linelist ' 130

Logan 50

Lots 1-2-3 30

LUSAS from FEA 1,170

MATHCADL pri

Matproc 150

Medusa (incl Cascade 1) 120

Microstations . 365

MMS _ C 150

Moses : 1,400

MS PROJECT ' 10

NS PUBLISHER : 10

MULTIFLASH tha

Omnipipe 120

OPENFLAN 180

QOPERA ' 20

Oracle 10

PATHOSZ 40

PCDCS - NTD 150

o i

PDS | 1.50 EEDP 4 F]“ []” L FILI}L]
Fhoenics , 625 _,:" 5 =
PICS 65 F 537
Pipesim - 180 L s A :
Plato 560
PMTO _ 130 -

PMTO lite: 980

Primavera 50

Process Shell 80

Proclash 440

Project data store 630

Q-PI.H.SE tha

Ramp - 50

Rapid 1,416

RC Concrete B0

505 ¥

Page 3




APPENDIX A TO ATTACHMENT 3

. APEL Londen Computer Scftware Charges

Software Descripiion

Seascape & Delta
SC Review
Dpecgen
Speid

Staad 3
Btress 3
Superbase
Superproject
Suppview
Tecjet
Telcom

. Timeshest Systam

VERIFY - SUBSEA
VIRIO

Visual Basic v2
Whazan

Zenpipe

ZYIndex

Page 4 -

Monthly Charge £
BO
389
- 1,000
1,100
5O
50
50
80
250
40
50

65
tha
40
30

ﬂ/&

25
ey

40.
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FORN OF BANK GUARANTEE ’5;\ 'p Py
(T'o b izsued on Bank's headed paper) ' xﬁi’ﬁ_{_ﬂLﬁ.// |

(Dste)

AMEC Process and Energy Limited

1 Golden Lang Foo—
London LRI By
ECLY CRR Tl
Dear Sirs, ; LT

(UR BANK GUARANTEE NUMEBER .........

Wo have been informed that you have entered into a confract with -'u Inc (the
“PURCHASER) with an effective date of the 6th May 1987 for the carrying oul of certain sarvices as
dsiined thersunder, . .

Under the provisions of the said contract (hereinafter called "the Contract’) the PURCHASER has
agresd to provide yon with a Bank Guaraniee In the s1im and in accordance with fhe details set out

| Now we (name and arddress of bank} (hereinafier called the "Guarantor”) hereby uncondifionally

and irrevocably guarantes o pay a maximum aggregate sum of £450,000 (four hundred and fifty
thonsand pounds sterling) and accordingly covenant anc agres as follows:-

&) on the FURCHASER'S Filure fo fulfil any of fhe conditions of the Contract as determined by
youin your absolute judgement the Guarantor shall forthwith on receipt of a demand made
by you in writing at owr biranch office at (address of branch) such demand to be

accompanied by either:-
i) PURCHASER'S written agreement o such demand; or

i) a determinafion by a court of competent jurisdiction that the amount demanded is
coe and payskble

pay you such amourt or amounts as you shall require not exceeding in aggregate he
ﬂ_bc-va menitoned amount of £450,000 (four hundred and fifty thousand pounds sterling).

A




anlie -— - —_)— -

L)

©

@

(&)

O

Yours-faithiuliy,
for and cn behsif of
(name of Bank)

(Name}

Any payment made theveafter shall he made free and clear of, and without deduction
on accounf of any presenf or ‘ﬁ.lture taxes, levies, imposts, duties, charges, [fek
deductions or withholdings of any nature whatsoever and by whomsoever imposed. \3)

The covenants herein contained constitube unconditional and imevocable direct obligations
of the Guarantar, No alierafion in the terme of the Conftract or in the axtent or nature of fhe
work fo be performed therennder and ne allowance of time by you or other forbearance
or concesalon or any othey act or omission by you which but for this provision gt
exonerale or discharge the Guarantor shall in any way release the Guarantor from any
liability thereunder. '

This Guarantee ahall remain valid and in full force and effect uniil all of the FURCHASER's
obligations under the Coniract have Leen duly petformed or until the thirty first day of
December nineteen hundred and ninefy eigthf whichever is the earlier.

This Guarantes may cnly be assigned with our prier consent in writing, which consent
ghall not be unreasonably withheld. '

Thia Guarantee shall be govemed by and construed in aceordancs with Enclish law and.
be subject to the exclusive jurisdiction of the English courts.

dR
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AMEC PROCESS END ENERGY \bﬁlf, R

Offshore Project Experience

AMEC has engineered 25 offshore projecis with ofl (and/or Eond&imates} and gas production
facilities, Of these projects, 22 are fixed platforms, 1 is a semi-submersible vessel and 2 are
shipshape FPS platforms. : :

A spreadsheet summarising the prncipal process systems incloded on each of these projects
follows. '

AMEC is a ‘total capability’ company having expertise and experience in offshore oil and gas
engineering, procurement, fabrication, installation (with alliance parmers), hoolk-up,
cOMMISSIoNIng, project management, offshore operations and maintenance. -

AMEC objectives witlin all of these activities are to :-

+ Design/provide safe, operable and maintainable facilities
s Meet elient requirements
* Provide fucilitics which avoid unnecessary environmental pollution




FFSHORE ENGINEERING PROJECTS

}

acess and Energy

AMEC
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SHELL SHEARWATER[ 1995' hs
SHELL CURLEW| 1998
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CONOCO/CHEVRON BRITANNIA| 1895
BRITISH GAS ARMADA| 1994

TOTAL DUNBAR| 1691
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__ AMOCO INDEFATIGABLE 'D'| 1987
| BPMYSELLEAN (SWOPS)| 1984]
SHELL EIDER| 1484

BP S E FORTIES 'ECHO/ALPHA!| 1984
ARCO SHIP SHOAL 3324( 1684

_ MARATHON BRAE 'B* (NORTH)| 1983

o
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v
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5ABAH SHELL BAYAN A"l 1982

1

BRITISH GAS MORECANMBE BaY| 1981
MARATHON BRAE 'A' (SOUTH) 1978

!
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l BP MAGNUS| 1978
o BP BUCHAN ‘A' 1977
I CONOCO MURCHISON| 1976
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MOBIL STATFJORD 'A’| 1674

v | | | |
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Fleating Production Systems:

AMEC Process and Energy have experience in floating systems as follows:-

YEAR CLIENT TPRD]ECT DESCRIPTION AMEC
: RESPONSIBILITIES

1977 BP BUCHAN ‘A | Semi-sud conversion Enginesring _—I
1954 EP SWOPS Single veell o1l production Engineermg

system, new build shipshape

MV Seillan
1993 Shell Anasuria | Teal, Guillemot, new build | Fabrication

shipshape FPSO
1996 Sheli Curiew Wew build shupshaps FPSG | Enginesning
1996 Reading TOLAIR Semi-sub conversion Engineering

and Bates

1906 Texaco CAPTAIN Well head platform and Operations.

FPSO

——
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Fraject Profilea

The fellowing offshere projact profilag are ineluded in this ssaton:-

PROJECT YEAR AWARDED F/J
Bhall Bhearwater 10684 T
| Ehell Cutlew 1808 P
Anasuria {Teal Guillemot) 16895 F
Conone/Chesron Brilannie 1666 I
Ertlsh Qapg Biriads 1884 I
Total Dunbar 1521 1
Shell Brent Refurhishment 1890 J
AGIP Tiffany - 1880 B
Shell/Enterprive Nalaon 1980 I
Shall Cannet 1988 b
Marathon Eaat Brae logs 1
AMOCC Indafaligable 'T' 1987 1
BP MV Seillean {(BVWOPS) toed F
Shell Bider 1884 ]
BP B E Parties ‘Egho/Alpha’ 1084 |
Marathon Brae 'R’ {(North) 1983 1
British Oes Moracamba Bay 1881 1
HP Buahen ‘A’ 1977 F
Mobl! Statfiord 'A' 1074 I
Shell Cormorant ‘A 1974 I
Deeldantal Claymors “A' 1974 ]

F = Fleating
] = Inckut
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Offshore -

Background

The Curlew Field logated in the Cennal North Sea area with
reseTves of 71 million barrels of ol and 244 hillion cubic feetof
gas is being developed via subvea facilities feeding into an
FP30 (floating production, storage and olloading) syatem. The
main elemenls of the development are an FPSO vessel, a shutle
— tanker and a subsea system. The FPSO is ased on the
conversion of an existing 100,000 tannes tanker, the Maersk
Dorset. It will have a production capagity of 45,000 barrels of oil
and 100 MMsctd (2.8 MMacmd) of gas and 2 storage capacity of
. 560,000 barrels of gil,

Sunpe of wark

The Curlew develapment is being undertaken on sn Alliance
basis known ax the MAS Alliance which consists of Maersk,
AMEC and SBM (Sinple Buoy Moorings), The contrac| for Lhe
development i« an EPEC (engineer, procure, fnstall, comralssion)
with ! aersk cwning and operating the vessal. AMEC Process
and Enorgy sro rocponoiblo {or the overall onginearing and
procwrement of the topside facllities and utiliGes, topsides
canstruction, inslallation, hool-up and precommnissioning,
nstaliation of the turye! and management of the G50 {Colexip
Stena Offshore) subsea contract SEM will design the turiel,
o Sivel slack and the mooring syslem.
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Off";hore ..............

The Britannia Beld Is being devejoped via
production centre? - wo suksea and one platiorm
baced. The iwo subssa manifolds are conpected via
infleld flowlines to the platform. The platform
comprisée a drillng femplale, ejght-leg-jackel and
topsides facllities for production, utlitles,
accommodation, drlling and flaring  Each of the
subsea manifold cenlres will have 15 slots and thers
are production and fest lines connacting the
raniolds in seriey o the pladorm.

The opsides integrated deck incorporales gas and
condensate processing and wility generation. A
separale compression module of 5000 tonngs wil
provide thres trains for export compression. There
is also an LO module for 144 bads and associated
facllitiss. The on-platform drilling [acilitles
encorpaes a il 3,000 (onne drilllng faclliies
moduls, deilling substructurs and . derrick. Due to
reaci and depth of wells, derrick rating is
substantial.

.

Gcope of work

The contract betwsen Conoco, Chevion and AMEC is [
on the basls of an "alliance" for ful management,
engineering, procurement and services for the Inlield faclliies. The alllance form of contract is

kased on oue imsgraled team with commeh objectives. Tha singla onganisanion compnses staff
Irprm roth ennicior ond sontvaciern aad the beg skills are being scurced from alt Conlpamas 1 e
s alljance to ﬂnshm}lhe best for Britannla. : :
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‘Offshore . -

Background

Thera were diree main reasons behingd the Brant radevelopment project. The four ageing platferms
needed o be upgraded and refurbished 10 enakle efficient and reliable production over he next 15 1o
20 years, Secondly, new safety requirements had to be satisfied {post Cullen report); and Lhirdly, new
facilities wouwld be naeded to allow tha raservoir (o be operated at lower pressures.

Depressutisalion fom 130 1o 40 bar allowed the capacity of gas 1o expand giving additional ol
— recovery as weil as significan| gas recovary. This enabied Shell to provide for the extention of the

fleld's gag plateau 1o wellt beyond the year 2000

The Bravo, Charlie and Delta platforms were substanlially reconfiqured, receiving new living quarters
and process facilities, however, as many of the existineg Aciities a5 possible were refained. Brenl Rlpha
was upgraded and refurbished bl remalns an ol producing platform.

COrily one plalform at & lme is shuldoamn hecause of conlractyal comminnents 10 Brittsh Gas. Brave and
Charlie have been revamped and recomimissioned with Delta bheiny mevampad and tecommissioned
during 1987

Scope of work
AMEC Process and Energy are the management services conliactor [or the projedt providing

concephial and delailed engineering, projec! managemen and procuremen of the complele project
on a parthering hagls with Shell Expro.

i
The ERAEM™ Mamno. o




... EastBrae

i

Baclqround

The East Brae platform was the third of the major
production platforms installed to develop the Brae field
araa with the lopsidea deskkmad by AMED Process and
Energy

Easl Brae is a conventiona] stesl integraied platiorm
Insiubied suen o oy enplae, Fower is imported kom
both Morth and Sowh Brae platfsrms and there ama Hving
cuarters for 225,

Gas and condensate is sent 15.5 kans io Bras B by pipelines
where condensale joing the Brae ayatem 1o the Forties
gystern. Gas is exported wia the SAGE pipeline.

Scope of work

AME Process and Energy wers ihe lopside design
coniractor Jor the Front End Engineering Design (FEED)
and the detailed design of the opside facilities including
drilling, production, wities and accormmodation.

AMEC algo fabricated Lhe 2,600 tonnes imégmled deck al
its Wallsand yard and underlook the olishore hook-ufs &1d

commissioning.

Tha AMEMD Crrn
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AMEC

Key data

Background

The Eider platform hes a minimum fcilifies integrated
dack, desigmed for both manned and untnannad operation.
The design also includes removable drilling modules and a
ltving quarters which could be mothballed. Partially
procassed crude oil [s exported via the pipeline to North
Cormorant, where the crde s co-mingled with Novin
Cormeorant prrxduciion and whers addition oilfgas
separalion wakes place,

AMEC Process and Enerqgy's deslgn included incorporating the process, willly and welihaad facilllies
ino oms lange module with a it weight of 5,000 - which substantjally reduced the ofshare hookup and
inatallation time and costs.

Scope of work
AMEC ¥rocess and Energy were responsible for the concepnial and detalled desiem for the lopsldes

facilities as well a3 the conceptual aesign of the modifciations requlred for the North Cormorant
platform.
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Shellglves

1,000 jobs
boost to
north-east

By Charas Balckelor

and Chels ﬂu ha

Tony Blale will today unvell -
a4 [d00m contract that will
croale at least 1,000 Joba o
the offshore engineenng seo-
tor In the north.gcast af
Englatid.

Shell, the Infernalional nf:l
graup, haa lila.gg an ordar
with Afmec, The anglheering .
company, far tha Aeqlen Awd
construgtion of fhe produe-
Hon faclllitles ¢n boazd a
300,000-tonne [oallng oll
platform desilped for the
Bonga offshore ﬂald. in
Mlgeria,

Mr Blalr, who will be
accompanled on his wisit fo.-
the north-sast by Stephen
Byers, (rade and Industry
tecretary, Ia expacted {o giva
a wartt wWelcome g fhe Jobs
at a thge when many compa.
nles are maklng people
redutdant.

The governiment |» zeost-
thve to the fact (hat §t
appeared bo have heen
caught woprepsred when
Coras, Fhe Anylo-Dutch steel

TETOVP, announced seveyal
thowsand job loeses sarller
this year,

- The naw jobs will provide
a hovst to the nertheasts
fabrleation yards whara
employment has zhrunk
[rom 20000 thres yesrz ago
{o fewer than 10,000,

OF the [ive hig varda, fwo
have shat their gates in the
past year: Hvaerpmer Off
shore's Port Clarence facillty
on the Toes 15 clpsed and
seeling 4 buyer apd Ode-
brecht’s vard lp Mlddles-
brough has been aold ta Able
Enginearing, which iz chas-
tng rlg decommigsioning
Work,

‘I‘ha 1,000 Jaba will be solit
about B4 belween Amoec'a
- yard at Wallssnd on the
Tyoa . ahd Hartlepogl
althotigh the smplayment of
dubcontract labour can awal]
the numbar of Jobs created
by betwaen & thicd 6ed a
halr. -
Amee, wlll supply 17,00
tonnes of equipment In mod-
ules that will be ffted oo ko
the wessal that I3 currently
mnder construction at 8 Sam-
sung yard {n South Korea, *

mstallatlon work wdll atart
In Awpgvst 2002, when the
vesce] has been brgught fo
ihe Tynoe. It 15 dua bo sadl o

" Rigera to start hangdllng oll

n, November @003,

The platiorm will be
mgored In 1.000m-deep watey
o receive ol and gas
pumped Bom woder the sea-
bed, It will olload oll Into
tankarn and oump the gas
ashore by plpeline,

Thiz will be 1he [hird Doat-
1bg platform completed at
the Walisend yard and will,
Amee hopes, enable It b0 win
further arders for the Bonga
Feld and other offshore
fields 1o west Alrica

Morth-east Eogland's off-
ghore fabricatlon yards oo

the Tyne and Tees have |,
played a enucial role In the ||
Worth Sea oll and gas indus- (|-

try over tha past 20 Years;
the north-east his built more
than B0 per cent of the pro-
cesging, Willfies and accom:
mmlatlon modules operating
in the UK sector.

The Indusiry and the gov-
ernment have co.aparated on
the Pllot indtlative, which
almz ko eXport the koow-
ledpa and technologr appllad
o the Horih Sea b ofher
regions around fhe world.

BIDTEGHHI

Clt;;

By Francesca Oy
The blotechng.
15 to writs o
Instntlons (o
ta give In tp t
andmel rghls 1.
I[n a leter o
talists, bank:.

- [ organtzations,
try Assaciallor:

ragl dlsguiat 7
Ciry's wawilng.
frm agalngt g
Ity of anlmat 1-
mll. ﬂ:;_ ;

In & referenc;
elal st wko: ;
thalr Inky wdid:
Lifa Selatices, Ll
bazed diug test:
gabed by antlvi-
tegiers, the DLt
at “certaln, fm;
aatlona' - wlll
buclda under th:

In Lha [elter, 1!
the City o “s:
the face of
behavioir bis
groups™,

buring ths y.
paign against
floanclal grang
Phillips & Dre-
manager, Westl:
the brokae, anc:
inyaalment ban)

Hua with tha o

thelr stall had
ened.

10 0BG |
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THIS CONTRACT madethe | uﬂi day of % 1997

BY AN BETWEEN:

— )
- {1y FETROMEC INC a company incorporated and existing under the laws of the British Virgin
Islands with its registered office at the Tropical [sle Building, PO Box 438 Read van

Wickhams Cay, Tortola, British Virgin Islands ("the Company™)

AND:

{2) DAVIE INDUSTRIES INC, a company incorporated and existing under the laws of Canada
with its registered office at 22 George D Davie, Lévis (Québec), Canada G&6Y 8YS ("the
Contractor™

WITNESSES AS FOLLOWS: L 0PI FIELBETOBINENTD DRI |
WHEREAS: | ]

- I3 —

A.  SOCIETA ARMAMENTO NAVI APPOGGIO SpA ("SANA") is the sole owper:ofa-$edfi. .\
Submersible Drilling Platform known as Spirit of Columbus to be mnamcd FPetrobras-36 (“fhe
— Unit") which is registered at the port of Napolf in Italy. :

B. By a purchase agre:e.mcnt dated 20 June 1997 ("the Head Purchase Agreement") between SANA
and PETRO-DEEP INC ("Petro-Deep") SANA has agreed to sell the Unit to Petro-Deep or its
nominee.

C. By a bareboat charter and porchase agreement dated 20 June 1997 {"the Bareboat Charter and
Purchase Agreement") between Petro-Deep and BRASPETRO OIL SERVICES Company
("Brasoil"} Petro-Deep has agreed fo upgrade the Unit in accordance with the specification
defined therein and to charter and sell the upgraded Unit to Brasoil.

D. By a bareboat charter dated 20 June 1997 ("the Barebozt Sub-Charter Agreement") between
Brasoil and PETROLEQ BRASILEIRO 8.A. ("Pefrobras") Brasoil has agreed to barehoat charier
.the Unit to Petrobras for intended aperation off the coast of Brazil.

E. Eyan upgmde contract dated 20 June 1997 Petro-Deep has contracted with the Cumpany ﬁ::r the
provision of upgrading work on terms approved by Brasoil and Petmbras

F. Separately the Company has contracted with NOBLE DENTON and ﬁMEC for design wark for
which the Contractor has no responsibility under this Contract.

G. With the written approval of SAMA, Petro-Deep, Brasoil and Petrobras the Company wishes ta
effect a certain part of the upgrading works {"the Works"} to the Unit,

H. The Contractor has represented to the Company that it possesses the necessary technical and
financial resources 1o undertake the Works.

I The parties have agreed to conclude a contraet in respect of the Works on the terms and
conditions hereafter set out.

Spiritof Columbus Cantract
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NOW THEREFORE IT IS AGREED AS FOLLOWS:

1.

. the performance of the Works;

DEFINITIONS

In this Contract the following words and expressions, shall, exeept where the countext otherwise
requires, have the meanings hereby assigned to them:

"Annex" means an Annex comprised in the Specification;

“Banking Days" means days (other than Saturday) on which banks are open for business i each
of London, New York and Mantreal;

“Classification Society" means RINA andfer (in the case of the new process equipment forming
part of the Works) American Bureau of Shipping;

“Company Supplied [tems® means all Materials and Equipment required in conuection with the
Works which are not specifically identified in this Comract andfor the Specification as 1o be
procured or supplied by the Contractor, and which the Contractor does not agree to procure or
supply under a Modification;

"Contract Price® has the meaning assigned to it in Clause 10.1;

"Delivery" means delivery of the Unit I;-y the Company io the Contractor in accordance with
Clause 4.,5;

™

“Effective Date" has the meaning assignec;i fo it in Clauso 25; , F {;EFIA Fiﬂ H” Uﬂlﬂﬁﬂ'ﬁ*ﬂ-ﬂﬂ HAHE '

L '-:i

"Guarantee Period" has the mﬁaning assigned to it in Clause 9; SRE FEHIIE Y

[ F PRI .
"Job Site” shall mean the place appmv:ad by the Company where the Unit will be moored whlist ¢
the Works are carried out, hemg alongside Pier 29 in the Port of Québec;

“Materials and Equipment" means any and all materials, equipment, machinery {including spare
parts) andfor items of supply required to be precured ar supplied hereunder in connection with

“Milestones" means the various stages of completion of the Works (as hereafter defined) set aut
in Appendix B hereto;

“Madifications” means a Requested Change or a Required Change within the meaning of Clause
b

"Planned Programme" means the Contractor's Frogram for performance of the Wacks set oui
in Appendix C hereto as the same may from time to time be varied;

“Prime Raie" means, for any day, the rate of intersst, expressed as an annual rate, quoted or
announced on such day by the National Bank of Canada in the City of Montreal, as being its

(vt

Spirit ol Columbus Comtmo
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reference rate for defermining interest rates an commercial demand loans made by it for is osvn
account i Canada in US Dollacs;

"Principal Drawings" means the Principal Drawings listed in Appendix A hereto produced or
required to be produced by the Company under and in accordance with this Confract, as any or
all of the same may fram time fo time be varied in accordance with the provisions of this
Contract;

“Redelivery” has the meaning assigned to it in Clause 6.2;
“Redelivery Date" has the meaning assigned to it in Clause 6.1;

“Regulatory Bodies" means the bodies listed in the Specification having regulatory
respousibilities and authority in respect of the Works;

“Shipyard"” means the Contractor’s shipyard and associated facilities located at Lévis, Québec,
Canada; - :

“Specification™ means Annexes [ to X listed in Appendix A hereto copies of which have been
initiallzd by the parties for the pucpose of identification, as any or all of the same may from time
to time be varied in accordancs with the provisions of this Contrack;

“Works" means all of the works required to be undertaken by the Contractor to upgrade the Unit

and to render her in a condition fully complying with the requirements of this Contract, the
Specification and the Principal Drawings including (a) al! appropriate and necessary works as
detailed in the Specification and the Principal Drawings; and (b) all works undertaken in respect
of Modifications pursuant to Clause 5;

Other terms used in this Contract are defined hereafter.

This Contract includes the Specification and the Principal Drawings, In the event of any
conflict, ambiguities or inconsistencies between the provisions of this Contract on the one hand
and the Specification and/or the Principal Drawings on the other hand, the provisions of this
Contract shal take precedence. In the event of any conflict, ambiguities or inconsistencies
between the Annexes comprised in the Specification and the Principal Drawings, such conflict,
ambiguities or inconsistencies shall be resolved by giving precedence to the provisions of such
Annexes and the Principal Drawings in descending order as listed below:

I.1.1  Annex X {Deviations from Basic Design);

1.1.2  Annex ([ {(General Technical Specification); oo

¢4 LOPAFEE )

L1 OREBIAL

I.1.3 Aunex | {Contractor’s Statement of Work);

I.1.4 the Principal Drawings; and R

A L\
Spirit of Columbus Conlracl
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I.1.5 Aunnexes ] to IX {General Brasoil Directives). LA
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2.1

1

1.2

3.3

3.4

WARBANTIES

Tie Contractor warcants that it has the experience, construction facilities and capability,
including sufficient and competent supervisors and other personnel, efficiently and expeditiousty
to accomplish the Works within the time frame imposed by this Contract.

The Contractor warrants that it has inspected the Unit and fully acquainted itself as to the nature
of the Works, the character, services and labour required prior and during the prosecution of the
Works and all oiher matters which could in any way affect the Works. Any failure by the
Cantractor to discover mafters which may hereafter affect its performance of the Warks shal!
neither relieve ithe Contractor from any of its obligations under this Contract nor entitle fhe
Contracfor to any compensationt in respect of said fatlure,

The Company warrants that:

2.3.1 SANA, Petra-Deep, Brasoil and Petrobras are the only parties interested in the ownership
oﬂha Unit; and

-

2.3.2 the Company has full authority from SANA, Petro-Deep, Brasoil and Petrobras to award

this Contract for the performance of the Warks.
CONTRACTOPR’S GBLIGATIONS
(zenteral Responsibility
In consideration of the Company's agre¢ment to pay the Contract Price as hereafter provided,
the Confractor shall undertake and complete the Works at the Job Site as expeditiously as
possible and within the Redelivery Date,
Dresign Respaonsibilities
The Contractor’s only responsibility in relation fo the design aspects of the Works shall be as
detailed in paragraph 3.2 of Annex I Save as provided in that paragraph it is expressly

understaod that the Company alone shall be responsible for the design aspecis of the Waorks and
their effect on the performance characteristics of the Unit.

Compliance with Laws, Rules and Regulafions Aol

Save as provided in Clause 3.4 the Contmaetor and all Subcontractors shall comply with all Iaws
rules and regulations which are in force at the date of this Conéract and which are applicabié-to

the Works. The Contractor shall ohtain at its cost all licenses, permiits, certificates and

permissions required in Canada for the execution and the corapletion of the Works.

The Company shall be responsible for abtaining the approval of all drawings, caloulations etc.
relating to the Works by the Classification Society and Regulatory Bodies, other than those parts
of the Works for which the Contractor has design responsibility under paragraph 3.2 of Annex
I. The Company shall ke responsible far all fees and costs of the Classification Society and the

Regulatory Bodias,
(\ LpiriL ol Colernbus Conlract
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4.1

4.2

Decistons of the Classification Society as to whether or not the Unit complies with its rule
regulations and requirements shial{ be final and bindtg on the parties.

Perlormance Bond

As a precondition of payment of any instalment of the Contract Price the Contractor shall, at s
own expense, provide or pracure the provision to the Company of a Performance Bond for
THIRTY-FIVE MILLION DOLLARS UNITED STATES CURRENCY (USD35,000,000) to -
be issued by the America [nternational Group on behalf of the Contractor. The Performance

- Dond shall be substantially in the terms attached as Appendix D or as ofherwise agreed,

COMPANY'S RESFONSIBILITIES
Designs, d rawings, information and assistance

The Company shall have the responsibility to deliver to the Contractor or procure delivery of alt
designs, drawings and other technical information identified in this Coatract andfor the
S pecificdtion as to be provided by the Company, including (but withiout limiting the generality
of the foregaing) the Basic Design Documents and Approved for Construction Drawings to the
Contractor as defined tn Annex I ("Design Information®) in good order and within the dates
notified in writing by the Contractor to meet the requirements of the Planned Programme.

Should the Company fail fo deliver to the Contractor any item of Design Information by the date
so notified, provided such notification was submitted by the Conteactor to the, Company
reascnably in advance of the date when the item was required: :

4.2.1 any delay in the completion of the Works thereby resulting and judged by reference to
“the critical path" shail be deemeg Penmsstb[c Delay within the meaning of Clause 15;
and

422 fthe Company shal{ be {iable for any costs reasonably and unavoidably inm-:rred by the
Cantractor in consequence of any failuce to provide Design Information in good order
and within the dates required by Clause 4.1.

The Company shall alsa be responsible: ~~——-n_.._,_
.lJ-- :

4.3.1 to provide such assistance as the Confractor from time to tlrt'u:‘r may reasonably requj ire ln g

the analysis and interpretation of fechnical and other information pravided by 6t o
behalf of the Company and/or AMEC in connection with the Unit and/oc the Works:

4.3.2 to provide such information as the Contractor may reascnably request for expediting the
transparfation of Company Supplicd Items to the Shipyard or the Job Site as approptiate

and their inspection, handling and instalfation in order to meet the Planned Programme.

4.3.3 for the fransportation of the Unit to the Job Site.

SN e
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d.4

4.5

4.6

“The Unit shall be delivered to the Contractor between 15 August 1997 and 1 September 1997.

Delivery

Priar to delivery of the Unit to the Contractor the Company shall provide the Contractor 1wltl‘l
the following:

44.1 capices of the platform condition loading indicating all ballast, liquids or other items not
an infegral part of the lightwelght,

4.4.2 copies of the hydrostatics, trim and stability book, fully up-to-daie;

4.4.3 an inventory of all loose items stored an board, indicating their location and intended
disposition or the security arrangements for those Hems to remain on board throughout
the upgrade;

4,44 ga statement identifying the nature and location of any hazardous materials including
asbestos and PCB’s, all as defined in Canadian regulations; -

445 astalément of any other known safety deficiency or health hazard which might affect the
nocrmal conduct of the work or the care and custody of the Unit and its equipment,
systenis, efe; and

44.6 all necessary information concerning the preservation/maintenance of the Unit while in
the Confractor's custody.

Drelivery shall be deemed to have occurred wihten:

4.5.1 the Company has given telex or telefaxed notice of readinéss to the Confractor following
arrival when the Unit is ready in all respects for the Works to be carried out safely aﬂoat
and moored at the Job Site; &and

45.2 everything referred to in Clatse 4.4 has been provided (o the Contrabﬁ)mpfwi 00 1 ORIGINAL
' - A N AT ; ;7

whereupon the parties shall sign a Custody Certificate in the form set out in Appq?ﬁi; E%}%}?\_ ).
If ¢the Uit is not delivered to the Contractor by [ September 1997 then anj,r%’de[asﬁ‘f]iﬁﬁe A
compietion of the Works thereby resulting and judged by reference t “the oritital Pﬂth" shall
bedeemed a Permissible Delay within the meaning of Clause 15, ©omadiah A

Condition Suryey

Wit five days after Delivery or as they may otherwise agree the partties shall conduer a joint
condition survey to ascertain and record the staie and condition of the Unit as follows:

4.6.1 A physical inspection shall be conducted of all compartments and spaces, including (he
use of photographs and/or video in order to record the existing condition. Compartment
inspection Sheets shall be prepared to recard:

(a) companment or space designation;

<\ B ng’d( Spirtt ol Columbus Conracl

I"l!P'.'l.""].'l.l.ll'I':r\-liil ﬁ



4.7

4.8

49

{b)  date of inspection,

{c) arecord of the photographs taken;

{d)  unplictographed contents of compattments;

{e) condition of contents not phatographed;

{f)  condition of compartments not definable by photo graphys,
{g) handover of keys {if applicable); and

{h} signatures of Company's and Contractor’s representatives,

All photopraphs shall be marked with the date indicating when the photugraphs were .
taken.

462 All equipment shall, whenever practical, be demonstrated to be fully operational, any
defects being recorded and added ¢o the Condition Survey Record. If necessary, it may
be agreed between the parties that-ceriain ttems shall be demonsirated before departure
from ltaly or at ses. Under such circumstances, suitable arcangements shall be made
between the parties for the witnessing thereof,

4.6.3 The complete set of photograplis and compartment inspection sheets constitute. the
Condition Survey Record and shall be supplied to both partics, and shall serve as the
official record of the Unit condition ta be used as the basis for the acceptance condition
of the Unit and its mmpa:tments at Redelivery. The Company and Contractor hereby
agree that they will accept such records for the purposes of this Contract and that they
-shall not challenge the validity, authenticity or accuracy of such records in any manner
wiatsoever, :

The Company shall ensure that, at the time of Delivery, the Unit shall be free of any liens or
other encumbrances that might affect the Contractor’s efficient conduct of the Works.

On acrival of the Unit at the Job Ske, the Company may request the Contractor fo arrange for and
supervise as an exfra the removal of the Unit's moveable stores and defuclling the cost of which
shall be payable by the Company and shall be charged by the Contractor in accordance with the
Contractor’s rates set out in Appendix G hereto. Such zctivities shall at all times J:ﬂmanuude.n—-f-*—"“"}";;]']
the control and af the risk of the Company. ] ! IU Dm i
TF pOP EEL D0 08 g

50 far as held or reasanably obtainable the Company shall supply the Contract{)r:‘?ﬁ’-n recqued i
such technical documentation associated with the existing Unit as built; ﬁmcluchT E
subsequent madifications to the Unit prigr to this Contract) as the Contractor rnajr’ rﬂﬂﬁﬂhﬂ.hl}’
consider necessary for the efficient performance of the Works. Such documentation to include
without limitation construction drawings, as-fitted drawings, technical and operationdlinanuals,s - ©.
stahility data and care and preservation instructions, Such documentation to be suitably indexed

and, wherever possible,  be in the English language.

Spivit o Colembers Contract
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4.10

411

4.13

4.14

il

The Compaay shall notify the Contractor promptly in wrltmg of errors, defects or discre pancies
found in the execution of the Works.

The Company shall approve the Contractor’s temporary installations on board e Unit to evalile
the Waorks ta be carried oot at sea, such approval not 1o be uarcasonably withhield or delayed.

QObligations of Other Parficipants

As tegards the obligations and responsibilities of the various ofher parties referred to n the
Recitals hereto who are interested (under purchase and charter agreements or otherwise) in the
Unit aad/or the Works, the Company will take all reasonable steps to ensure that such parties act
in a maaner which does not impede the perforniance of this Centract.

The Company will establish in conjunction with Pﬂll‘ﬂ-DEEp, Brasoil and Pefrobras an efficient
organisation and process for the exercise of the Company's inspection tights and its partrcupatmn
in commissioning and frials during the performance of the Works by the Contractor,

Tn particular:

4.13.1 the Company, Petro-Deep, Brasoil and Pafmbms will create one inspection and trials-
teatn which shall be authorised to act on behalf of all parties; and

4.13.2 all approvals, acknowledgments, signatuges, notices or other such actions shall be
executed by the Company's Contract Manager or by his duly anthorised alternate(s).

Within 30 days of the signing of this Contract the Company shall provide ta the Contractor a
written agreement wiih Pefro-Deep, Brasol[ and Petrobras containing their agreements to the
above. .

PERFORMANCE OF THE WORKS, ETC
Perfarmarice of the Works

Concurrently with the Works, the Company may with the approval of the Contractor (not to be
unreasonably withheld) also undertake certain works to the Unit by itself or by its own
contractors and will require aecess to the Job Site and fo the Unit at ail reasonable times for such
purpase, The Confractor agrees and undertakes fo provide during the normal working hours of
the Shipyard all necessary facilities and services to permit the Company and its contractors to
undertake such works when approved by the Coniractor as aforesaid. The Contractor shall
charge for its personnel and for any such facilities and services in accordance with the
Contractor’s Yard Tariff Rate set ot in Appendix G hereto. Whilst working at the Job Site the
Company its own contractors and its or their agents and employees will comply with the work
riles and safety practices of the Contractor and do nothing to interfere with the Contractar’s
progress of the Warks, The Company agrees to indemnify, hold harmless and compensaie the
Contractor, it5 agents and employees for any loss or damages suffered or [iability they may inctr

as & result of the Company®s or 115 own contractors’ work. g e ————
AN hGh R
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5.5

5.4

57

5.8

Costs and Standards . |

Except as otherwise expressly provided ia this Contract from Delivery until Redelivery all costs I

of maijntaining the Unit ac the Job Site (including the provision of electric suPply, water ghd
sanitation and moorings but excleding consumable materials and parts, lubricating oils and
greases the cost of which shall be bome by the Cornpany) shall be bome by the Contractor. The
Contractor may use mooring lines on board the Unit at Delivery but shall replace any thereafter

broken.

The Works shall at al! times be conducted by the Confractor, in accordance with this Contract
and the Specification and otherwise in compliance with normal North American repair and
conversion practics for offshore units. '

Snbeontractors and Suppliers

The Contractor shall not, without the Company's prior approval in writing (not o be
unreasonably withheld or delayed) subcontract any part of the Works which exceeds in value
USDS500,000 or its equivalent in [ocal currency.

The Company shall be responsible for the proper and timely performance of suppliers and
subcontractors nominated by it in accordance with the Specification in a like manner as the
Company's obligations for Company Supplied Ttems under Clause 19. Subject thereto the
Contractor shall remain fully responsible to the Company for the performance of any works
underiaken by its own subeontractors as if the Contractor had itself undertaken the same.

The Contractor shiall use all reasonable efforts to ensure that the terms of any subcontrace shall
not provide for'a retention of title by the subcontractor in respect of any Materials and
Equipment, and in respect of which each such contract shall provide that title shall pass upoo
delivéry to the Contractor whether ar not payment shall have been made to the subcontragior at

ihat time. S . H.ﬂﬁﬂ!ﬁ-&ﬂﬂﬂ'ﬂ' AL

Appoinfment of Company’s Superintendents g

Tire Company shall be entitfed to send to and maintain at te Job Site andfor the ShipVaid Gt "
ten superintendents {"'the Company’s Superintendents") one of whom shall bd'the Company’s

Senior Superintendent. Annex IX makes provision for representatives of Brasoil (5 participate
in supervision of the Works, The Company's Superintendents and Brasoil's representatives shall
act as a tearn on behalf of the Company in supervising aad approving the Works. The exercise
of such right to supervise and approve shall not, however, tn any respeoct relieve the Contractor
of its obligations to undertake the Works in accordance with the requirements of firs Confract
and Spectfication. The extent of the autharity of the Company’s Senior Superintendent and each
of the Company’s Superiatendents and Brasoil’s representatives shall be notified in writing to
the Contractar in advance of their arrival at the Job Site and/or the Shipyard.

From the date of arcival of the Campany's Superintendents at the Job Site and/or the Shipyard
witil Redelivery, the Contractor shall furnish to the Company’s Superintendents on a twenty-four
hour seven-day week basis an arconditioned office (raiier at or in the immediate vicinity of the
Job Site and/or the Shipyard, which shall be properly lit and supplied with electricity and
equipped with office furniture, telephones, telefax and two telephone lines to enable the

Q mq Spirit ol Columbus Contract
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5.9

-0

5.11

5.2

503

3.4

Company's Superiniendents to make and receive both internal and extemal (including
international) calls at afl times. The Company shall, however, pay tie telephone aud telefax
gharges incurred by the Company’s Superintendents in the supervision of the Warks. Additional
facilities for Brasoil's representatives shall be provided in accordance with Annex 1X,

Confractor’s Representative

Mo later than seven (7) days from the date of exccution of this Contract, the Contractor shall
advise the Company of the identity of a senior praject manager who shall be designated as the
Contractor's Representative for the purposes of all dealings with the Company and the
Company’s Superiatendents in connection with the Works. The Contractor shall be entitled o
replace the Senior Project Manager from time fo time and the Senior Praject Manager shall be
entitled to delegate his duties from time to time provided that in all cases the Company is given
prior written notice of the replacement or delegation.

Inspections

Al tests and iispections of the Uit either (a) required by the Classification Society or the
Regulatory Bodies or {(b) otherwise stipulated in the Specification shall be carried out by the -
Contractor to ensure that the Works are duly and propetly performed, Neither the Classification
Socliety nor the Regulatory Bodies shall, hawever, have any authority to arder additional works
for the Company's account. ' '

Except where ctherwise previously agreed in writing or required by Annex VIII, the Contractor
shall give at least five (5) hours” written notice to the Company’s Superintendeats of the date
and place of any tests, trials, inspections and other scheduled eventy of material importance to
the project, Failore by the Company’s Superiatendents to be present at such tests, trials and
inspections as aforesaid shall, where due notiee has been given, be deemed to be a waiver of the

~ Company’s right to be present and the Company shall be bound by the results thereof.

The Company’s Superintendents shall at all ticies while the Works are being performed be
petmifted free and ready access fo the Unit, and to any other place where the Works are being
undertaken, or Materials and Equipméit are being processed or stored in connection therewith.
Such rights of access shall extend fo all workshops, stores and offices of the Contractor, and the
premises of Subcontractors who are doing work or storing Materials and Equipment in
connection with the Works, The Company’s Supetintendents shall at all times observe the
works rules prevailing at the Shipyard and do nothing to iaterfere with the progress of the
Works. '

If the Company’s Superintendents discover any materizl or workmanship which they consider
not to conform to the requirements of this Contmact andfor the Specification, they shall pive the
Contractor notice in writing that such alleged non-conformity exists. Upon receipt of such nofice
from the Company’s Superintendents, the Contractor shall correct such non-conformity. [£ any

disagreement arises between the Parties thereto such discrepaacy shall be
provisions of Clange 21,2,

F*".Bl-uad-as b
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TheCampany's Superintendents shall be deemed to be employees of the Cﬂlﬂpﬂw{;{d ngUHe{E o A g
Contractor. The Contractor shall be under no iiability to the Company’s Sugarin@;derﬁl for 5
death, personal infury or damage to their property during the time when they are en gaged e

‘::{{';r.-f rumen bl
b
ﬂ(‘-ﬂ Snfritof Cotumbos Conlracl

HrWIILI M |-|iI I ﬂ

1 [][f Wakial

-
k

_l



i

LAy
=]

5.16

5.17

_duties contemplated under this Coniract either on fhe Unit or within the premises of t[:s?‘ N
Contractor ot its Subcontractors unless such death, personal injury or damage to property was

caused by the wilfiil act, omission ar negligeace of the Contractor, or any of its empluyees
agents or Subcontractors.

Company’s Modifications

The Company may at any time after the date hereof request the Contractor in writing:
5.15.1 to make changes to the Specilication; and/or

5.15.2 to undertake the supply or procurement of Materials and Equipment,

Any sucl request shall be accompanied by sufficient particulars, documentation and detzils to
enable the Contractor properly to consider the matter.

If the Company’s request (“the Requested Change™) can be reasonably undertaken having cegard
to the stagé of completion of the Works, the Planued Programme and the Contractor’s other
conimitments, then the Contractor shall be obliged to carry out the same but shall be enfitled fo
any increase (and shall concede any decrease) in the Contract Price or adjustment of the
Redelivery Date or any other provisions of this Contract or the Specification which the
R.equested Change reasonably riecessitates and which are agreed in writing by the Contractor and
the Company or determined in accordance with Clauses 5,17, 5,18 and 5.19.

Within seven days after receipt of a Requested Change the Contractor shall notify the Campany
in writing of any adjustments to the Contraci Price, etc which it considers necessary in

- consequence thereof. Onthe basis of such nofification the Company shall no-later than ten days

thereafter elect in writing ta: &
5.17.1 agree to the adjustments notified, in which case thé Contractar shal! consiruct the Unit
in accordance with the Requested Change;

5.17.2 contest the reasonableness of the adjustment notified, in which case Clause 5.19 below
shall apply; or

5.17.3 withdraw the Requested Change, in which case the Unit shall be built without reference
fo the same.

[f within fifieen days afrer such notification the Company has made na election as aforesaid,
tien the adjustments natifi ed by the Contractor shall be deemed to have been withdmmwn by the
Company.

If, however, the Company notifics the Contractor in writing that the Cornpany wislhes to
implement the Requested Change but disputes the reasonableness of the adjustments, and the
parties are unable to agree on a "time and marerials” basis for costing the Requested Change
under Clause 5.23, the matter shall be determined by an expert in accordance with the provisions
of Clause 23.2. The costs of such expert in reaching his decision shall be met by "the losing"
party. Pending the decision of the aforesaid expeti, the Contractor shail contiaue with the Warks

i accordance with the Requested Change.
N\ e, T
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5.20

5.21

522

5.3

5,24

5.25

The agreed ¢xtra cost of any Requested Change or that decided by the expert shall be paid by
the Company and any cost savings by the Contractor as a result of any Requested Chanae shall
be paid to the Company in accordance with Clause 1.4,

Statutory Modifications

[n the event of any changes to rules, regulations and/or requirements of the Classification
Sociefy and/or Regulatory Bedies andfor other reles or regulations compulsorily applicable to
the Works the Contracior shall, within seven days of its becoming aware of the same, give notice
to the Company of;

5.21.1 the change required to be made to the Specification ("the Required Change™);

5.21.2 any estimated extra or reduced cost of completing the Works it accordance with the
Required Change together with any docementation substantiating such cost which the -
Compaay reasongbly requires; and -z

5.21.3 the effect of the Required Change on -any other provisions of this Coateact or the
Specification (including without limitation any change to the Redelivery Date).

The Company may apply for & formal waiver of compliance with the Required Change from the
body having power fo grant such waiver if the Company considers that the operatign of the Unit
in ifs intended service would parmit of such waiver, and shall notify the Contractor as soon as
possible after receiving the decision of such body. In applying for any waiver, the Company
may czll upon the Contractor for assistance and the Contractor will provide reasonable co-
operation to the Company in this respect.

Pending the grant of any waiver as aforesaid, the Contractor shall be enfitled to construct fie
Unit in_accordance with this Contract and Specification but shall use its best endeavours fo
minimise any costs and loss of time which might arise if a waiver were obtained.

[f the Company notifies the Contractor in writing that the Company disputes the reasonableness
of the extension or variation notified, and the parties are vnable to agree on a “time and
materials" basis for costing the Required Change under Clause 523, the issue of what is a
reasonable extension or variation shall be referred to an expert in accordance with the provisions
of Clause 21.2, The costs of such expert in reaching his decision shall be met by “ihe [osing"
parfy. Pending the decision of the said expert, the Confractor shall continue with the Works in

accordance with the Required Change. : e
Lo T "

: S T ORI

Pricing of Madifications Lf AR HEL A LN ! BE -

In refation both to Requested Changes and Required Changes as aforesaid in the ¢ ;“ thagfiyeh: 0w
parties cannot agree upon a luap sum, the Contractor's quotations in respest of any;increase or |\
decrease in the Contract Price relating thereto shall, if requested in writing by the Cﬁhpaﬂf}he"’“’” '

calevfated on a “{ime and materiais® basis. [n relation to quotations effected an 3\."tip];,.5nd VA
materials” basis, the Contractor shall apply the following parameters: A

-

5.25.1 labour costs shall be charged at the agreed hourly rates set out in Appendix G,

Q m Sptril of Calumibrs Comract
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5.6

527

6.1

6.3

6.4

5 25.2 the cost of all Materials and Equipment shail not exceed one hundred and ten per cent of
the cost to the Contractor of the same (inclusive of the costs of delivery of those
Materials and Equipment to the Shipyard}, provided, however, that the Contractor shall
tn all cases endeavour to obtain the best price terms and trade discounts front suppliers

and subcontractors for the benefit of the Caompany.
Local Conditions, ete.

The Contractor at its cost with the prior approval of the Company (not to be unreasonably
withheld or delayed) may rmake minor medifications to the Works found necessary 1o suit local
condiftons and facilities, the availability of Materials and Eguipment, the introduction -of
improved construction and/or production methods or otherwise.

Substitution Of Materials
[T any of the materials and equipmeat required by the Specification andfor otherwise under this

Contract for the Works canuot be pragured ia time to ieet the Redelivery Date or are fa short
supply, the Contractor may subject to the Company's prior written approval stpply other

raterials of similar quality capabic of meafing the requirements of the Classification Society and”

of the other rules, regulations and requirements with which the Works much comply. Such
approval from the Company shal| not be unreasonably withheld or delayed. - .

DATES FOR REDELIVERY,DELAY

The Unit

The Unit shall be redelivered fothe Company completed as regards all of the Works on or befare
31 Octaber 1998. This date, or the date to which the same may be postponed pursuant to the
previsions of this Confract, shall be refemed to herein as "the Redelivery Date™.

Subject to Clause 33 Redelivery of the Untt shall be deemed to accur upon the execution by the
Company and the Confractor of a Protocol of Redelivery and Acceptance pursuant to the
provisions of Clause §.2. .

Premium for Early Redelivery

Should the Works be completed before the Redelivery Date the Company shall pay to the

Contractor a premium equal to USD20,000 for each fuﬂ day af earlier Redelivery with a frec

margin of 30 days. _ ‘Fﬂﬁ_

Liquidated Damages lor Deiay, Termination ; {' EI

Subject fo the following provisions of this Clause 6 if Redelivery of (he Uit i5 éé[a}ftg{;.be_yﬂl

the Redelivery Date then, beginning at twelve o'clock midnight on the R.f:dﬂ“ﬂtl’jf D.%[g![ﬂ]& .

Contractar shall pay to the Company as liquidated damapes:

AN st
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6.4.1 for the first 30 days® delay, nil;_
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6.5

6.6

6.7

6.8

64.2 for the next (50 days® defay, USD20,000 per day; o AN
6.4.3 forany delay after 180 days, wil. |

[f Redelivery of the Unit has nar oceurred by:

6.5.1 the expiry of 90 days after the Redelivery Daté; or

§.5.2 30 April 1999;

then the Company may reseind this Contract by notice in writing to the Contractor in which case
the provisions of Clause 16 shall apply. An}f such notice ofrcsmssmn shall be effective from
receipt by the Cantractor.

Early Removal of the Uaie

[f at any time it becomes seasonably apparent that for whatsoever reason (whether or not the e
fault of either party) the Works cannot be completed in time to allow Redelivery of the Unit to |

take place before the onset of tee andfor adverse winter condifions in Québec (expected na later

than 15 December 1998) then the partics will co operate in good faith with a view to making
arrangements muftually acceptable fo them in the circumstances, including arraagements for the

future conduet of the Works and the apportfionment of additional costs.

If mutvally acceptable arrangements as aforesaid cannot be agreed within a reasanable fime then
the Company in its absolute discretion may by notice in writing fo the Contractor (the period of
such notice to be reasonably adequate having regard to the amount of work necessary to make
the Unit safe and seaworthy in which respect the Confractor wlll provide such information as the
Company may reasotiably require) elect: - *

6.7.1 1o remove the Unit i such canvenient ice-free place for continuation of the Works as e
Company may nominate and the Contractor may approve (such approval not to be
unreasonably withheld or delayed) and either allow the Contractor to complete the Works
directly or through subcontractors (if reasonably practicable) or terminate this Contract;

CEcom i [T fﬁm ULUH&HIHJ][?JWH

6.7.2 notio remove the Unit and to continue with this Contract.

if the Cumpany elects fo remove the Unit but not to terminate this Contract then the .?r'f:e.s"'.-.fl
co operate In good faith with 2 view to making mutually acceptable arrangementsffr‘ alloyy-the:
Cantractor to complete the Works and in particular: '
- G AT
6.8.1 the Contractor will take all rr:amnab!e steps fo make the Unit ready for departure from |
the Shipyard in a safe and seawarthy condition and render all necessary assistancé'fo’the ~
Uait in leaving the Shipyard before the onsef of ice andfor adverse winter conditions,
provided that the Confractor will be enfitled to continue with the Works for as long as
“reasanably practicable and any delay in the completion of the Works resulting from the
need to make the Unit ready for departure and judged by reference to "the crifical paeh”
will be deemed a Permissible Delay within the meaning of Clause 15, E

-
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6.9

6.10

7.1

&

73

¥4

- winter conditions and judged by reference to “the critical path™ will be deemed a Permissible

6.8.2 the Company will provide such co operation and assistance as the Contractor may
reasonably require to allow the performance of the Works to contiaue (for example, by
use of riding crews) with minimum interraption following remaoval of the Unit; and

6.8.3  any time while the Unit is in transit to the place nominated for continuation of the Works
wil! nat count for the purpose of caleulating liquidated damages under Clause 6.4.

If the Company elects 1o ter minate this Contract then:

6.9.1 the provisions of Clavses [6.2.1, 16.2.2, 16.2.3 and 16.2.4 will apply westtetis rutandis;
and .

6.9.2 the provisions of Clause 162.5 will apply i the failure to complete the Weorks in time to
allow Redelivery of the Unit to take place before the onset of ice andfor adverse winter
coaditions is caused by the Cantractor’s default.

[f the Company does not elect to remove the Unit or (following an election to remove the Unit A
and fof Feasons for which the Contractor is not responsible) the Unit cannot be removed before
the onset of ice and/or adverse winter conditions preventing deparfure then any subsequent delay
in the compleiion of the Wotks andfor Redelivery of the Uit resulting from ice and/or adverse

Delay within the meaning of Clause 15.
TRIALS OF THE ONIT

Scheduling of Trials

Prior to redelivery, the Unit shall be subjecied to detailed tests and trials (“the Trials") to
demonstrate compliance of the Works with the requirements and standards of this Contract and
the Specification. The Trials, which shall include an inclining experiment, shall be sched uled
only after the Works have been substantially completed jn accordance with Annex VIII with
only items of work autstanding which are ageeed by the Campany as suitable for completion
after the Trials

The Trials which shall be conducted at the Job Site and in open waters in the'St;I%ﬁ;&@t&;gIE 28
or off Halifax, shall follow the detailed procedures 1aid down in Annex VIII of th erSpEciftcation,

Fs

S
The Trials will be undertaken at the Contractor®s expense and responsibility, TT.IE_G Conrrgggjag : 5
will provide sufficient crew to conduct the trials and all necessary provisions including bitkers, “
lubes, efc. The Company will make available fo the Coniractor for the purposes of the Trials the -
tugs, towage and creve mobilised for the transportatton of the Unit to Brazil. : )

Tiie Company’s Superintendents shall be entitled to be on board the Unit during the Trials. IF
none of the Company’s Superintendents is present at the Trials then the Redelivery Date shall
be extended by the period of the delay caused by their failure to be present and the Company
shall indemnify the Contractor for all costs and expenses occasioned by such delay. [f the Trials
are delayed mare than (we days because none of the Compaay’s Superintendents is present then:

7.4.1 the Company shall be deemed to have waived i?\m have fhe Company’s
S il o Colom bes Coniacs
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1.5

7.6

17

78
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Superintendents present during the Trials and the Contractor may conduct the Trials
without any of the Company's Superintendents being present; and

7.4.2 the Company shall be obliged to accept the Unit on the basis of a certificate by the
Caonfeactor that the Unit upon the Trials was found to conform to this Contract and che
Specification provided the surveyor of the Classification Society is also satisfred with

regard to ifs requirements.

All defects in the Unit resuliing from the performance of the Works and becoming apparent prior
to or during the Trials shall be remedied by the Contractor at its expense and responsibility prior
to natification of the Trals results to the Company pursuant to the provisions of Clause 7.6
below, The Contractor shall have the right fo repeat any trial whatsoever.

Acceptance of ¢he Unit

Within two (2) days of completion of the Trials, and provided that the Works shall comply wAth
the requirerents of the Classification Society the Caontractor shall notify the Company of the
results of the Trials and shall, where the same ig appropriate, confirm to the Company that the
Waorks conform with the requirements of the Confract and Specification. In this respect the

Contractor shali defiver to the Company a detailed Protocol of Trials setting out all relevant data

relating to the Works established by reason of the Trials.

If the Company is in agreement with the Confractor, the Company shall, within one (T) day of

receipt of the Contractor’s notice as aforesaid, advise the Contractor in wrltlng of its techunteal

acceptance of the Works.- -

If, however, in-the view of the Company the Works or any part Hhereof does not conform to the
requirements of this Coniract or the Specification, the Company shall so advise the Contractor
(again within one day of the receipt of the Contractor’s nofice as aforesaid) and shall specify the
respects in which the Works fails to conform with the requirements of this Contract and
Specification. The Contracior shall thereupon take the necessary steps fo correct such non-
conformities and, upon completion of such works, the Contractor shall notify the Company. The
Campany shall, within one day after receipt of such firther notice frem the Coatractor that the
Works conforms with the requirements of the Contract or the Specification, notify the Contractor
of its technical acceptance of the Works or the respects in which the Works s6ill fait to conform
with the requitemedts of this Contract and the Specification. This pracess shall be repeated until
the earflier of {a) the Company’s technical acceptance of the Works (such acceptance not to be
unreasonably withiheld} or (b) termination of this Contract by the Company pursvant ta’ its
provisions in consequence of delay in completion of the Warks. Provided always that in the
event of disagreement as to whether or not the Works comply with the requi

Cantract and the Speciftcation the provisions of Clause 23 shall apply. w?[:ﬂ F‘h't—fﬁl{‘

e _f

LUt mnnmun '

If the Company fails ta nofify the Contractor in writing or by felex or mlefaa pF its, (mq:al
acceptance or otherwise of the Works within the perfods as provided ahove ﬂ'.re Compan)f S‘I '
he deemed to have technically accepted the Warks. '

As so0n as practicable after arrival of the Unit off the coast of Brazil following Rcﬂé[iver}f the

Unit shall be subjected to final inspectians, tests and trials as detailed by the Specification for

! |, |_, _,:_': e _E\

the purpose of Final Acceptance within the meaning of the Specification. The preceding

<\ Spirit al Colembus Contracl m
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3.4

. . £ W
provisions of this Clause 7 shall apply mutadis ritandis t such inspections, tests and wials so . &‘_‘f, Mp

far as relevant and upon satisfactory completion thereof the Final Acceptaace Milestone shall
be decmed fo have been achieved and the patties shall sign a certificate to that effect.

REDELIVERY AND ;ACCEPTANCE OF THE UNIT
Executian of the Pragocol of Redelivery and Acceptance in respect of the Unit

Foliowing the Company’s technical acceptance of the Works as aforesaid the Unit shall be
redefivered by the Contractor to the Company safely afloat in a clean and seavarthy condition
alongside a quay at the Job Site, at a safe berth or anchorage at or in the vicinity of such ice-free
Eastern Canadian Fort as the Company may approve (such spproval not to be unreasonably
withheld or delayed) or elsewhere as provided By Clause 6.6. 1t is expressly understood and
agreed in fhis context that (without prejudice to the other quality and performance standards to
be achieved under this Contract aad the Specification) the Works must on Redelivery satisfy the
requirements of the Classification Saciety whose cerificates shall be free of all
recommedations, reservations and qualifications.

Redelivery ofthe Unit by the Contractar, and her acceptance by the Company, shall be deemed
0 occur upon their joint execution of a Pratocal of Redelivery and Acceptance in the form of
Appendix F {"the Protocol of Redelivery and Acceptance"). Execulion of the Protocol of
Redelivery and Acceptance by ifself shall in no respect relcase the Contracior from its
abligations underthts Contract, '

if the Protocol of Redelivery and Acceptance has ntof been executed pursuant to Clause 8.2 the
Unit will be considered "properly tendered for Redelivery and Acceptance":

§.3.1 if none of the Company’s Superintendents was present at the Trials and thercafier the
Company fatled to acoept the Works and the Contractor has given notice to the Company
that the Unit has reached the redelivery stage in accordance with the requirements of this
Cantract; or S :

8.3.2 ifthe Unit has beer properly tendered for Redelivery and the Company does not execute
the Protacol of Redelivery and Acceptance; '

Without prejudice to any other rights of the Confractor, all amounts due from the Company to
the Contractor on or related to Redelivery and Acceptance shall be deemed to have fallen due
on flhe date it was properly tendered for Redelivery and Acceptance and the documents listed. in
Clause 8.4 shall be delivered to the Company. -
|

Documents {o be Delivered toICumpanjf ', Y F,m"'ll'lF'IT

-

Concurrently with Redelivery of the Unit the Contractar shall deliver o ﬂ‘.l:ﬁ_-.ICDIII'!:Eg_g_ cthe 7
PR LANCE T, (AR

Following original documents:

§.4.1 Declaration of Warranty of the Contractor that the Unit is redelivered to the Company

absolutely free and clear of any {ians, charges, claims, mortgages or other encumbraiigss™ ™

created by the Contractor or any of its subcontractors;

<\
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9.1

9.2

9.3

94

9.5

8.4.2 Classification and other certiffeates required fo be furnished pursuant to this Contrace aad
thie Specification, all of the same to be ¢clean, valid and without recommendations, [tig
however apreed that i theough no fault of the Conteactor, the Classification or other
certificates are not available at the time of Redelivery, provisional certificates shall be
accepted by the Company, provided that the Cantractar shal} furmish the Company with
the formal certificates as promptly as possible.

843 All drawings and plans pertaining to the Works as stipulated by this Contract and the
Specification.

$.4.4 Commercial Invoice in respect of the Contract Price,
CONTRACTOR'S GUARANTEE OF THE UNIT
Guarantes Period

The Contractor guaraniees the Works for a period of twelve manths from Redelivery. The —
aforesaid pericd of twelve months fiam Redelivery shall be known hetein as “the Guarantee
Period". The foregoing guarantee shall apply only to the work of Contractor and of its
subcontractors 2nd suppliers. The Contractor’s liability shali be timited to the above mentianed
obligations as to extent and duration @nd the Contractor aad/or its subcontractors and suppliers
shal! have no liability whatsoever for any consequential loss, damages or expense in any way
deriving from or conaccted with the shove defiects or for defects due to normal wear and tear or
overloading or due to corrosion of the maferials or due fo accidents, fire, improper loading or
stowage of the Unit, mismanagement or negligence o the vse and maintenance of the Unic.

This guarantee shall not extepd fo Company Supplied [tems or to any damage caused by any
defect therein not attributable to the Confracter, but it shall extend to defects in Marterjals,
workmanship and to physical damage caused therein resuiting f'mm the Contractor's tnstallation
of the Company Supplied [tem.

The Contractor guarantees rc:pairs or replacements fo the Unit made under the guarantee in
Clause 9.1 for a further period of twelve months from the date of completion of such repair or
replacement but such extended period shall not exceed 1B months from the date of Redelivery
of the Unit and shall be subject to the specific agreement of these extended terms by the
manufacturers or suppliecs of the components, materials and equipment, which agreement the

=

Contracior shall use all reasongble endeavours fo obtain. - e
| AR LI

'l
1k
o= Fare g T

Remedy of Defects
The Company shall notify thc Contractor in writing within thicty days aficr- dlsmw:ry nf a)
defect or physical damage falling within the provisions of this Clause 9. The Compafiy's natic
shall include such particulacs as can regsonably be given as to the nature of such defect or
physica!l damage, the date of discovery and the place at which the Unit can be made available
for earliest inspection by or on behalf of the Contractor. The Company shall furnish to the
Contractor as soon as practicable copies of any relevant survey or inspection reports.

The Company may require the Contractor to make good any defect or physical damage for which

the Contractor is liable under this Clause 9 by giving notice of such requirement o the
/\ Spleit ol Columbus Conlrac l
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Contractor, Any paris repleced shail on their removal become the property of and shall be at the
risk of the Cantractar wiiilst the replacement parts fitted to the Unit shall upon fitting become

the propertty of the Company.

The Contractor shall execute the necessary work including the carrying out of any essentjal
dismantling aad reassembling with the utmost despartch in accordance with the quality standacds
whidh are applicable hereunder to the Works,

In the event that the Contractor is unable to make good any defect at the Shipyard, it shali
forthwith nominate a yard suitable for stch purpose for the Company's approval, and slwuld the
Company consider stch yard acceptable the Contractor shall arrange for the making good of the
defect and the carmying out of any essential dismantling and reassembling at its own expense.
The costs of cammying out such repaits shall not exceed the estimated cost of carying out the
guarantee work at Contractor’s shipyard during normal working hours. Any extended guarantee
as per Clause 9.3 shall not apply if repairs are carried ont in another shipyard but the Contractor
agrees 1o assign (bo the extent that it may validly do so} to the Company, or as the Company may
direct, all the right, title and inferest of the Contractor in any guarantee received from such

shipyard.

Should the Company consider the yard nominated by the Contractor unaceeptable, or should the
Company elect to have the work referred to above carried out elsewhere than at the Shipyard.
the Company shall nominate a yard acceptable €o it. [n such case the Confractor shall pay to the
Company for repairs and/or replacements the costs of effecting such repairs buf sich
reimbursement shzll rot exceed the estimated cost of cerrying out the guarantee work at
Contractar’s shipyacd during normal working hours, The Contractor may, at its own expense.
have its representative in atteadance doring execution of the work. The Company shall ensure
that any parts replaced under this Clause are refuenedito the Confractor (if required by the
Contractor) at the Contractor's expenses, and in such case those paris returaed shall on their
replacement became the propetty of and shall be at the risk of the Confractor.

Guarantee Engineer

Where so requested by the Company, the Cnntracf_c:} shall appoint a suitably qualified
English-speaking Guarantee Bnpineer to serve on the Unit as the representative of the Contractor

for sich portion of the Guarantee Period as the Company shall require. The Company and its -

employees shzall give the Guarantee Engineer full co-operation in carrying out his duties as the
representative of the Contractor on board the Unit. In particular, the Company shall accord the
Guarantes Engineer treatment and subsistence on board the Unit comparable to the Unit's Chiéf
Engineer at no cost to the Contractor. e

The Company shall pay an agrecd per-diem cast for such attendance by the Guaraufte[jé»@ngm&r

as well as expenses of the Guarantee Engineer to travel to the Unit and the expelises ofithe.

Giuarzntee Engineer's repatriation by air to Québec upon termination of his services on the Unit.

However, save as aforesaid, the Company shall be responsible for no ather expedags {5 =

connection with the Guarantece Engineer, who shall at all times be conclusively deemed an

employee of the Contractor. The Contractor shall indemnify and fiold harmless e Company .

from and against personal injury, including death, of, or foss of or damage 1o property of the
Guarantee Enginesr unless the same shall been cauged by the misconduct or negligence of the
Company or any of its employees, agents or sub-contractors. If the Company has reason to be

Q Snfr oF Columbug Comract
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\:1’3.\
dissatisfied with the conduct or competence of the Guarantee Engineer, the Confractor. on "‘»’:}p‘r;z " ..ﬁﬁ*"

recetving particulars of the complaint, shall promptly investigate the matter and, if the complaing = ™=~
is found to be justificd, make a change in the appointment,

Assignment of Subcontracfors® Guarantees

The Contractor agrees upon the expity of the Guarantee Period fo assign (to the extent to which
it may validly do so) to the Company, or as the Company may divect, all the right. title and
interest of the Conteactor in and to all guarantees or warranties given by the Subcontractars save
insofac as the same relate to existingclaims by the Company agaiast the Contractor.

Assignment of Coniractor's Guarantee

The Company shali be enfitled to transfer the benefits of this Guarantee to any bona fide
purchaser from the Company or financier of the Unit. The Contractor shall in such circumstances  _
enter Inte any documentation réasonably requested by either the Company or the Assigneeta . _
evidence such transfer and the vesting in the Assignee pursuant to such assignment of al{ rights

in respect of this Guarantes. It being understood that such documentation shall not increase the
Contractor’s obligations. ‘ -

Extent of Contractor’s Respausihilif}'

The Contractor shall not be responsible for any defect or shortcomings of any part of the Uit
which may subsequeat to redelivery and acceptance of the Unit have been replaced or repaired
by any third party, or for any defect which has been caused or aggravated by omission or
improper use or inadequate maintenznce of the Unit on the part of the Company, its servants or
agents. :

CONTRACT PRICE AND PAYMENT TERMS, TITLE
Confract Price

It consideration of the performatce by the Contractor of all of its obligations under this Contract
the Company shall pay to the Conimetor 2 price of THIRTY-FIVE MILLION DOLLARS
UNITED STATES CURRENCY (USD35,000,000) {“the Contract Price™).

The Cantract Frice shall be a fixed price subject to upward or downward adjustment only in
accordance with the express provisions of this Contract and the Specification. It includes:

16.2.1 the cost of the Works, completed in accordance with the requiremenis of this Contact

and the Specification; ) Al . 1.1”
EJEEEHME o) DRRYUMENIL I

10.2.2 the cost of all tests and (rials to be performed by the Contractor; vt

10.2.3 the cost of procuring all Classification and other certificates and documenté WiiTd larﬂ
required 16 be delivered by-the Contractor pursuant to this Contract and lhe §égifioatiomF oy 5.

E.I'Id 4
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10.2.4 all ather costs and expenses af the Contractor as provided for herein oc otherwise incurre
by the Contractor unisss expressiy provided as being for the Company’s account.

Payment Terms
Tiie Company shall pay the Contract Price by eight instalments as follows:
10.3.1 First Instalment

Ten per cent {[0%) of the Contract Price shall be patd within three Banking Days of the
Effective Date;

10.3.2 Second Instalment

Ten per cent (10%) of the Contract Price shall be paid within three Banking Days of the
Cantractor haviag achieved the Second Milestone (as defined in Appendix B hereto},

10.2.3 Third Instalmemnt

Ten per ceat ([0%) of the Contract Price .shall be paid within three Banking Days of the
Contractor having achieved the Third Milestone (as defined in Appendix B hereto);

-10.3.4 Fourth Instalment

Twenty-seven point five per cent (27.5%) of the Contract Price shall be p#id within three
Banking Days of the Contractor having achieved the Fourth Milestone (as defined in
Appendix B Lereto); “

10.3.5 Fifth Instalment

Ten per cent (10%) of the Contract Price shal! be paid within three Bankin g Days of the
Contractor having achieved the Fifth Milestone (as defined in Appendix B hereta),

10.3.6 Sixth Inséaltnent

Twenty per cent (2004) of the Contract Price shall be paid within three Banking Days of
the Contractor having achieved the Sixth Milestone {as defined in Appendix B hereto);

10.3.7 Redelivery Instalment —

Seven point five per cent (7.5%0) of the Conicact Price shall be paid uphEx_ E]Fﬁl BN
having achieved the Seventh Milestone (as defined in Appendix B hetefST; and

10.3.3 Final Inscaltnent

Five per cent (5%) of the Coniract Price shall be paid upon the Contractor havifig.
achieved the Eighth Milestane (a5 defined in Appendix B hereto).

I each case achievement of the refevant Milestone shall be conelusively evidenced {save for

YA
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Shipping.
Payment for Modifications

10,4  Save as otherwise agreed between the parties all adjustments to the Contract Price by reason of
Maodifications shall be paid to the Contractor or eredited to the Company (as the case may ba):

10.4.1 as to the percentage thercaf corresponding to the percentage of the Contract Price which-
has been paid at the time such Modifications are agreed or commenced, rmmad!atcly
apainst invoice or credit note;, and

10.4.2 a5 to the balance, pro rata to the remaining instalments of the Contract Price,
Title

10.5  Title to the Works, whether under eonstruction or completed, and.all Materials and Equipment
intended for the same, whether unfinished or partly or wholly finished by the Contractor whether
gt the Shipyard or elsewhere shall, from the time of paymient by the Company of the amount of
the First [nstalment of the Contract Price, become and remain the absolute property of the
Company subject always to the Confractor's lien for amounts properly due end owiag under or
pursuant to this Centract.

Payment for Fuels, efc and Liquidated Damages
10.6  All amounts due to the Company (2) under Clause {3.2 and {b) by way of liquidated damages
- inrespect of any delay in Redelivery under Clause 6.3 shall be calculated and determined before
Redelivery and shall be paid on, and as 2 condiifon of, Redelivery.

Payment Procedures

10.7  Payment of sums due fo the Contractor jr accordance with the provisians of this Contract shall
be made on the dates on which the sums are dua by electronie transfer to the Contractor's
account at the National Bank of Canads in Montreal (the account nitmber to be advised by the
Confractor not less than ten days prior to the date of payment), Save as expressly authorised by
this Contract all instalments of the Contract Price shall be paid free of transfer charges and
without any reduction, deductian, abatement, retention, set-off or counterclaim wllaﬁﬂwﬂm*\

. LR
108 [fthe date an which any payment is due in accordance with the provisions QEEP"‘; E arraaBL Uﬁmﬁﬂm B

not fall on a Banking Day, payment shall be made on the immediately succse
1I.  INDEMNITIES

1.1 The Company and the Contractor cach agree to defend, indemnify and hold the othigiTiaciless®

from and against any and all liability, damage, cfaim or costs (including [egal costs and

. ¢xpenses) in respect of sickness or injury to and death of their respective employees arising in
connection with the Works apd regardless of ihe cause or reason therefor.

2\
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RISK OF LOSS, INSURANCE

Rishk ol Loss

The Company shall bear all risks of physical loss of, or damage to the Unit and the Works.

Insuranee

The Company shall, with effect from Delivery until Redelivery, maintain builder’s risk
insurance ia respect of ail risks of physical loss of, or damage to the Unit and the Wocks
(including stripped out materials and equipmeat previously agreed to be saved) for an adequate
amount and in ferms and with vaderwriters acceptable to the Contractor, The Contractor shall
be responsible for any insurance deductible associated with losses for which it is responsible.

The above meniioned insurances shall be effected in the joint names of the Company and the
Contractor {but without any liability on the part of the Contractor for premiums) and shall -
confain waivers of subrogation against the Company and the Contractor. The Company shall
provide a copy of the insurance policies effected upon request and the terms thereof shall not be l
amended without the Confractar's agreement,

TAXES AND DUTIES

The Contrictor shall pay or cause to be paid all taxes, duties, fees and stamp duties of
whatsogver nature imposed ia Canada and the Province of Québec in connection with the
execution and perforinance of this Contract, excluding any taxes, duties, fees and stamp duties
imposed in Canada acd the Province of Québec upon any Company Supplied Item.

Tire Company shall pay er cause to be paid all taxes, duties, fees and stamp duties of whatsoever
nature imposed outside Canada In connection with the exscution and performance of this
Contract, except for taxes, duties, fees and stamp duties imposed upon those items and services
to be procured by the Contractor and further excluding any taxes measured by the net income
of the Contractor. -

CONFIDENTIALITY

The terms of this Coatract are to remain confidential to the parties and na disclasure of the same
may be made to any third patty other than for the purposes of permitting or c?;.w;ing_jts s due
performance by either party hereto or in support of Lender’s cequirements in ré¢latan, tgthe
financing of the Works or for disclosure ta professtonal advisers. This obligatiot.shz
termination of this Contract for any reason whatsoever. '

OLUMERTD DR

FORCE MAJEURE

If at any time the progress of the Works is delayed due to unforeseen circumstances beyond the
Contractor’s reasonable control including (but nat limited to) Acts of God, acts of princes or
rulers, war or other hostilities or preparations therefor, blockade, civil commotion or riots,
epidemics, floods, hurricanes, earthquakes, tidal waves, landslides, fires, lightning, cxplosions,
collisions or strandings, shortage of materials or equipment other than resulting from any act,
omission or improvidence of the Contractor or its Subcontractors, prolonged failure, shortage

C\/\\ Spirit of Columbus Contracy
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5.3

or restriction of electric current, oil ar gas or degtruction of ar damage to the Shipyard or works
of the Contcactor or its Subcontractors by any causes herein described; vandalism or sabotage,
strikes in breach of existing collective bargaining agreetnents {but the Contractor shall in such
eircumstances 1o take prompt action to pursue its legal remedies), lockout or other labour
disturbarces: delays by land, sea or air camriers, casting, forging or machinery rejects or the like;
delays cavsed by the Classification Society or other bodies whose documents are required;
delays caused by any default, action or omission on the part of the Company (but without
prejudice to any oifher rights of the Caontractor under this Contract); the effect of any of the
foregoing on the Contractor’s other commitments facluding delays to the Planaed Programme
due to any of the above affacting the delivery of other vessels being built by Contractor; all the
foregoing eveats and circumstances irrespective of whether or not these events oceur before or
after the date on which the Unit is required to be delivered under this Contract and irrespective
of whetler the oecerrence or continuance thereof could be foreseen at the days of signing this
Contract; the Redelivery Date and any Milestanes not then achieved shall be pestponed for the
pertod of time during which the progress of the Works s directly and unavoidably delayed by
the same,

The Contractor's entitlement to a postponement of the Redelivery Date and any Milestones not
then achieved slwall, however, be subject to:

15.2.1 the delay in respect of which the Contractor is claiming reltef not being wichin its coatrol
or contemplation at the date of signing of this Contract nor caused or contributed to by
its error, neglect, act ar omission or that of its agents, employees or Subcontractors; -

15.2,2 the delay affecting "the critical path” of the Works;

15.2.3 since the occurrence of the event in respect of which relief is claimed, the Contractor
having taken ail reasonable steps open to it to mitigate the effect of the event upon the
Redelivery Date and any Milestones siot then achieved; and

15.2.4 the Contractor having duly given all the notmcs requ:rcd under Clause 15.3 withta the
time limics therein lzid down.

- -
. i i e

Motices - .
Lfepmypn Ln i, u.a.

Upaon the ocetirrence of any of the events listed in Clause 15.1 the Caritractor shial:

L T
RTINS |

15.3.1 within seven days of the dafe on which it became aware of the t:w:t‘lf EW'P'ﬂlQ Cﬂm Pan.‘r' vt

notice in writing of the occurrence of the event;

I5.3.2 a5 soon as passible thereafter, and in any event nat more than seven days after the giving
of the said notice, submit to the Company a statement in writing, specifying as far as
possible, with full pacticulars, the nature and the cause of the event, the effect on the item
involved, the [ikely overall effect computed from the Planned Programme upor the
Bedelivery Date and any Milestones not then achieved and the steps which are being
taken by it fo mitigate any delay which may result from the event;

15.3.3 within seven days after the date on which it becomes aware that the evend is at an end,
give the Company notice in wiiting of the date when the event ended;

S'Jfll'il ol Celwnkors Cantiasy
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16,

16.1

[6.2

[5.3.4 within scven days of the date of the Contractor’s notice under sub-paragraph (c). notify
the Company of the period of time by which it claims the Redelivery Date of the Unn and
any Milestones not then achieved should be extended by reason of the event,

Permissible Delay

Any periods of time by which the Redelivery Date of the Unit and any Milestoaes ot then
achieved is properly aad justifizbly claimed by the Contractor to be extended by reason of
matters falfing within {a) Clause [5.1 or (b} Clauses 4.2, 4.5, 6.8, 6.10. 7.4, 16.6, (9.6 or 25.3
shall be defined herein as "Permissible Delay™,

REMOVAL OF WORKS AND TERMINATION
Resclssion by the Company
In the event that any of the following events should occur: - -~ .

[6.1.1 the Cantractor shall without legal! justification fail to proceed with the Works with all
reasonable despaich so that it fails to meet two cansecutive Milestones within ninety days
af the respective dates agreed for the same;

16.1.2 thte Contractor shall commit any miaterial breach going to the root of this Contract and
shal! fail fo remedy the same vﬂthm th[rty Days of receipt by the Cuntractor of wr[ttcn
nafice from the Compary;

16.1.3 ﬂle_makmg of any order ot the passing of an effecfive resolution for the windimg-up of
the Confractor (other than for the purpases of teconsiruction or amalgariation which has
been previousty approved in writing by the Company), ot the appointment of a receiver
of the undertaking or propetty of the Cantractor, or the insolvency of or a suspension of
payment by the Contractor, or the cessation of the carrying on of business by the
Contractor, or the making by the Contractor of any special arrangement ot composition
with creditors of the Contractor, and.failure by tlie Contractor :

the Company may by netice in writing to the Contractor elect to rescind this Contract,

o e B e

W
If the Company exercises its option to rescind this Contract as aforesaid, Enpm H U] I ‘HHﬂ U‘ ﬂl‘”[“w“

16.2.1 the Contractor shal[ thereupon immediatel y e

(2)  securethe immediate d ischarge of all liens, charges, claims, niorfgﬁ'g’éé snd otlie’
encumbrances created by the Contractor or any of its subcontractors upon the Unit
other than in favour of the Company and/or its financiers;

{b)  compicte all further parts of the Works required as a oiirimum to permit the Unit
to depart fram the Shipyard in a safe and seaworthy condition, remove its
employees, agents and contractors, together with their equipment, from the Unit
and render all necessary assistance to the Uait in leaving the Shipyard at the
earliest moment convenient to the Com pany,

Spirit of Columbug Contract
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(c)

(d)

(e)

deliver up to the Company all Materials and Equipment and Company Supplied
[tems which have been delivered (o the Contractor and not yet incorporated in the

Unil:

cxecute and deliver to the Company a Protocal of Redelivery and Acceptance in
the form of Appendix F hereto; and

execute and deliver 10 the Com pany all of the documentation listed in Clause 8.4
to the extent that the same is at that time capable of production by tie Contractor.

16.2.2 All fisk of loss of or damage to the Unit shall in such circumstances transfer to the
Company upon exccution by the Company of a Protoco] of Redelivery and Acceptance
as aforesaid following receipt of all of the documentation received above. The Company
may, however, elect to execute the Protocol of Redelivery and Acceptance
notwithstanding the Contractor's failure to deliver all or part of the other documentation
required to be delivered by the Contractor pursuant % Clause [6.2.1.

16.2.3 The Company shall remain liable:

) -

(b)

to pay the Contract Price for the Works so far as completed uﬁ vitil the Unit's
departure; and :

fo pay the balance unpaid for Modifications so far as completed up untll the Unie's
departure,

16.2.4 The Contractor shall remain fiable:

(a)

(b)

(c)

16.2.5 If the Company’s cost of completing the Works (either elsewlere or pifsuant to s 45 A
replacement coniract with the Cantractar) exceeds the balance which would otherwise

to pay all liguidated damages to which the Company may have become encitled to
priot to the election  rescind; '

to indemnify the Compaay for any infringement for which the Contractar would
have been liable for pursuant to Clause 17 (excluding liability for work done or

Materials and Equipment supplied other than by thlc Contractor, of, s,
subcontractors pursuant to this Contract); and t F Eﬁmﬁ F|Hﬂﬂ UDEUH'TW i

pursuant fa jts guarantee contained in Clause 9 for the Works so far as compleg
up unti! the Unit’s departure {excluding liability for work done or Materia {ﬁand
Equipment supplied other ihan by the Confractor or its subcontractors pursdant to

this Contract). . R T

have been due from the Company to the Contractor hercunder then the Campany’s sole
recourse shall be fo claim the excess under the Performance Bond provided under Clause
3.6 and the Contractor shall have no liability whatsocver tn respect thereof. 1f the
Company's cost of completing (e Works as aforesaid is fess than the balance which
wauld otherwise have been due from the Company to the Contractor fisreunder then the

Company shafl pay the difference to the Contractar. <\
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15.4

16.5

6.6

“i6.7

Mon-payment by the Contractor

Should the Confractor default in payment of any amouat due under this Contract { includiﬁg.
without limitation, payment of liquidated damages), then the Contracior shall pay to the
Company interest thereon at the rate of 2 percent over Prime Rate from the date when the
amount became due 1o the Company to the date of the payment thereof,

No other tiability

Except as in this Clause {6 provided in the event of a default by the Contractor or any other
circumstance entitling the Company to elect to rescind this Confract the Company if it so elects
shall have no other remedy and the Contractor shall have no other liability or obligation
whatsoever or howsoever arising in connectian with this Contrack.

Termination by the Contractor
The Company shall be deeted to be in defauli of performance of its obligations under this
Contract in the follawing cases:

16.5.1 if the Company fails to pay the amount n}’ﬁny instalment of the Confract Price on the date
when the same is due for payment and three (3) Banking Days nofice thereof has been
given by the Contractor to the Company in writing,

16.5.2 if an order or an effsctive resolution is passed for the court supervised administration or
. winding up of the Company (otherwise than for the purposes of 2 reconstruction or
amzlgamafion previously approved by the Contractor) or if a receiver is appointed aver

the whole'or any part of the undertaking or properiy of the Company or if the Company
becames insolvent or suspends payment generally of its debts or peases to.carry on its

husmcss or makes any special arcangerent or composition with its credxturs ________,—-—I
o (S DRIGIAL

[fthe Compaay is in default as to the pa}-’ment of ainy amount properfy du$ &E@Mi&_@%

pursuant o this Contract then without pm_;udlce to any other rights of the-Codtractor or of the
Company, the Company shall be liable to pay intersst at 2 per cent per anaum over Prime Rate’™%

on the unpaid amount from the day from which the same became due to the Contractor up unfifgNERTEEE

the date of actual payment thereof. Any delay in the completion of the Works resulting from the
Company’s default as aforesaid and judpged by reference to "the critical path* shall be deemied
Pecmissible Delay within the meaning of Clause 15,

{f default on the part of the Company continues for a period of thirty (30) days, the Contractar
shall have the right at its sole discretion to rescind this Contract by giving written notice ta the
Campany. [nsueh event the Contractor shall be entitled by way of exclusive compensation to
payment by the Company of ihe aggregate of (1) a sum equivalent to the actual cost fo the
Contractor of undertaking thaf part of the Works already undettaken as af the date of the
Company’s notice of rescission less the aggregate of the instalments of the Contract Price pafd
at that time and (2) the Contractor's anticipated aet loss of profit in respect of the Contract

cansequent upan termination of the same. [\
r
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[6.8

16.15

17

171

(7.2

17.3

15.

18.1

General Provisians relating to Terminafion

If this Contract is terminated for whatever reason but subject always (except i1 the case of
termination in accordance with Clanse 18,1 or termination in accordance with Clause 6.8 by
reasoit of the Contractor's defaul t) to die Contractor’s lien for amounts properly due and owing
under or pursuant to this Contract, the Contractor shali és directed by the Cormpany deliver fo
the Company all Materials and Equipment delivered to.the Shipyard and all completed and
parfizlly completed portions of the Works and the Contractor shall execuie and deliver to the
Company under the Contract all documenis required by Company and take all steps necessary
to vest fidly in Company the rights and benefits of the Contractor under any existing agreements
with afl subconteactors.

It s expressly agreed that ail provisions of this Contract providing for an indemnity in favour
af either party hereto shall survive its termination for any reason.

PATENT RIGHTS

. R I - o
The Contractor watrants that the Company’s possession, ownership or operation of the nit shall
nof at any time infringe any patent rights, utifity model rights, trade mack riglts or copyrights
in any country provided that this warcanty shall not apply to any infringement relating to
Company Supplied [tems or fo parts of the Werks for which the Contractor has ao design
responstbility as alfocated by Clanse 3.2,

The Contractor shall indemnify and hold the Company harmiless against any loss, damage, ¢laim,
demand, proceeding or liability whatsogver arising out of relating to the infringement of any of
the rights sef out in Clause 17,1 by reasotl of the Company’s pnss-essmn ownership or aperation
af the Unit,

The loss referred to in Clause [7.2 sha[!?nclude. but shall not be limited to:

17.3.1 the costs and expenses of considering and defending any cfaim, demand or proceeding;

173 2 any sum paid or payable by the Company in respect of any settlement or any such clains,
demand or proceeding;

17.3.3 any sum paid or payable by the Company to acquire & licence in respect of any of the

rights set out in Clause an
o T frhmd L 00 LIMEAD 2

17.3.4 any sum paid or payable by the Corupany to its servanis or ageni ef-torarny dperator of
the Unit to indemnify them or any of them against any such Toss, damage, claim,

rights. A
SECURITY AND SAFETY,ETC
General

From Delivery until Redelivery, the striciest attention shall be exercized by the Contractor. in
respect of safety and security. The Contractor shall assume full responsibility for same,

Epiein o f Colurnbus Contracs
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notwithstandiag the residence and work on board of employees of the Company. including the
Unit’s erews, pravided that the Conteactor shall nat be Nable for loss or damape occastoned by
thie misconduct or negligence of any servant or agent of the Company. The Contractor will to
this end delegate 2 qualified manager who shall take averall chacge in these fields. liaising
directly with Company's Superintendents and the Unit's Masters in planning and undertaking

his dutfes.
Security Measures

8.2  The Contractor shall ensure that gangway watchmen are provided and maintaio a continizous
watch to prevent unauthorised removals of materials and equipment from the Unit, ensvring that
only authorised persons are allowed on board.

Bafely Measures

18.3  The Contractor will alzo ensure that al! fire mains at the Job Site are connected and that regular _
fire and security patrols throughout Unit are performed frequestly by day and by night with
suitable walkie-talkte communication. The Contractor shall also ensuce that all necessary safety
precautions, temporary and safety lighting, staging, guard rails, Temporary ladders, warning
notices, emergency escape route macking a5 may be required are in place throughout
performance of the Warks. All appropriate provision should be made by the Contractor to test
far (and maiatain within safe limits) the gas content of any enclesed spaces on the Unit

Pollution

184  The Confractor will comply with all refevant national and international rules and regulations
relating to the control of polluéion and will use all reasonable endeavours o prevent the escape
of pollufing substances from the Job Site, The Contractor will indemnify and bold the Company
liarmless against all [iabilities arising in connection with any pollution cecurring during the
course of the Works save insofar as such pollution had been caused by the misconduct or

negligence of the Company or its servants or agents. M . —~
IR
Serapping of Surplus Iems F ﬂnn rm '[lﬂ L\ﬂ[ﬂ! It J_M__d_, _

AR

8.5 Title to all items of equipment and machinery replaced or otherwise removad by the Cﬂntracmr
from the Unit pursuant to the Works shall vest in the Company and shall be ;; {
mainfained by the Contractor and delivered up to the Company upon R&dcl[mryi a

with ﬂnnex L.

]
~19.  COMPANY SUPPLIED ITEMS
~ Delivery of Company Supplied Items
191 The Company shall, at its own expense, supply all Company Supplied ltems ta the Contoay
at the Shipyard in a condition ready for installation and by the date notifted in writing by

Contractor to meet the requirements of the Planned Programme..

192 The Company ray from time to time require the Contractor to act as its trustee or agent in
connection with the procurement of and payment for Company Supplied fiems. Inthat event die

(,\ Spiritaf Colenbung Contracl m
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Cantract Price shall be increased by 2 sum equal to all amounts which the Contractor is calle
upon fo pay a connection with such Company Supplied [tem, Wiere necessary thﬂ.‘- Contractor
will provide a separate payment schedule for such fncreases in the Contract Price. Where
reasonably practicable contracts for Company Supplied Items procured by the Contractor as
trustee or agent for the Company shall be on terms that they are freely assigrable to the

Company.

193 The Contractor’s sale obligation ia relation to Company Supplied [tems procured as toustee or
agent for the Company shall b to place the relevant order in accordance with the Company’s
directions and as detailed in Annex [, and thereafter to pay those amounts of the Contract Price
received from the Company aad referable to the tters in guestion onward to the relevant
supplier and to refer all correspondence. and information received from the supplier to the
Company. In all other respects such items shall be treated as Company Supplied ltems for the
pucposes of this Contract.

19.4  The Company shall indemnify and save harmless the Coatractor from and agatust all sums of .
money, costs, expenses, interest and damages suffered or incigrad- or which the Cogtractor may
be called upon to pay to any person (otherwise than by reason or in consequence of some breach
of the Contractor’s obligations under this Clause 19} in connection with the procurement of
Company Supplied Fems as trustee or agent for the Company,

- '19.5 It is understood and agreed that, in view of long-lead delivery times on certzin items of
equipment requiced in connection with the Works, contracts for the same have already been
placed by the Company. Upon the Effective Date the Company may requite the Contractor, to
the extent that the relevant supplier has agreed or is willing to consent to the satle, to accept an
assignment of the contract(s) relating ta such items which’shall thereafter be held by the
Contractor as trustee or agent for the Company subject to the preceding provisions of this Clause
19. Insofar as the Company has made advance payments and/or deposits made by the Company
in respeet of such contracts then upon assignment thereof to the Contractor (and subject to
proper verification of the amounts in question) such advance payments andfor deposits shall be
treated as having been made by the Company to the Contractor on account of the Conteact Price.

19.6  Should any Company Supplied Item not be deliveted to the Contractor by the date notified i s
Clause 19.1, provided the notification was submitied by the Cont T \? HENTD RIGHRL
reasonably in advance of the date when the item was requiced; l. i M__ ! L =

19.6.1 any delay-in the completion of the Works thereby resulting and judged by cefere
and . A e e e

19.6.2 the Company shall be liable far any costs reasonably and unavoidably iﬁ&ﬁjﬁ%‘ﬂ’zﬁ.ﬁ iz
Contractor in consequence of any such delay in delivery.

19.7  In order to facilitate the detailed enginecring and installation of Company Supplied Item by the
Contractar, the Company shall af its own expense and in good time in order to meet the
Contractor’s sehedule requirements furnish the Contractor with the purchase orders relating
thereto, necessary plans and other vendor information, instruction books, test reports and
certificates required by applicable tules or regulations, and if necessary and if requested by the
Cantraclor, shall at its own expense, cause the manufacturers of the Company Supplied Item fo

(i=!

Spfritol Colurnbus Coarract
e el 3{}




assisi the Contractor in the installation thereof or to make any necessary adjustment thereto
the Shipyard. '

198 The Company shall contract far and procure the supply of specialised tr:chnica_l a_SSis_tance ﬁ:mu
manufacturers of Company Supplied Items for the phases of installation, commisstoning, festing.

pre-operation, start-up assistance and assisted operation.

19.9  The Company shall be liable for the cost incurred by the Contractor and for any delay i the
repair of Company Supplied [tem occasioned by their defective material or poor workmanship
or failure to perform, or by damage caused to thera during transportation to the Shipyard.

20. ASSIGNMENT

20.1 The Company may transfec, by assignment or novation, any of its rights andfor ebligations under
this Conlract:

20.1.1 freely to Petro-Deep, Petrobras andfor El‘i‘ISOH; ar o

20.1.2 with the prior written approval of the Contractor {not to be unreasonably withheld or
delayed) 1o any other person or persons provided that such transfer does not adversely
—~ affect the finance referred to in Clause 25. -

To the extent that any such assignment or novation transfers to another person the obligations
of this Contract, the Company shall guarantee it a form acceptable to the Contractor the
performance by such Assignee of any of its abligations. :

20.2  The Contractor may, with the prior written approval of the Company, (such approval not to be
unreasonably withheld or delayed) assign solely by way of secutity for finance any of its rights
under this Contract.

21. ENTIRE AGREEMENT, AMENDMENTS AND APPROVALS

21.1  This Contract canstitutes the entire agreement between the Parties with respect to the subject
matter of this Contract and merges all prior discussions among them, and supersedes and
- extinguishes any representation and warraaties previously given or ma{,te. orally oF in

other than those hereln, y CRBIA FIEL Il DM ORIGIN M !1
L A e

el hslie )

2i.2  Na purported amendment to this Coatract or to any document forming parE of this Contragt shal

representagives.

21.3  Iuall cases where the approval or agreement of the Cantractar or the Cainpany isteghired und
the terms of this Contract such approval or agreement shall have no force or effect unless (i
writing under hand of the party concerned or its duly authorised representative. To avoid undu
dzlay and to allow decisions to be made and confirmed on sife eacli patty wili cnsure that at least
one representative duly authorised for the purpose of deciding all important questions under this *
Contract (including but not limited to questions rekating o Modifications) and giving approval
as and when required is present at the Shipyard andfor the Jab Site during normal working hours
and aft such other times as the Works are proceeding, and that the identity from time to time of

Spicital Cof uadvos Cocliracy l k LE !

IIF‘-'-'TI'Il.I'J?-'M'I-I|IIr 3 I




- 323

- 23

23.1

232

such representative is made knowan to the other party.

NOTICES AND COMMUNICATIONS

All notices and communications under tts Contract inel uding (but without limitng ihe
generality of the foregoing) all communications between the Contractor's representatives on the
one hand and the Company's Superintendents and/or Brasoil’s representatives on €he other hand

shall be in the English language.

Any notice required or penmitted to be given by the Parties under the terms of this Contract shall
be in writing and given by courier, telex or facsimile by one party to the other at the following
addresses or to such ather address, telex or facsimile number a5 may from time to time be
designated by either of them in writing to the other.

To the Company:
PETROMEC INC

C/O Maritima Petroleo e Engenharia Ltda
Avenida Almte Barroso 52 Gr, 3400

2003-000 Centro RJ

Brazil

Telefax No +55 21 220 6566
For the attention of Mr German Efromovich -

with copy thereof to be given to one of the Company’s Superintendents at the Shipyard.
Ta the Contractor:

22 Geong . Dvi o £ COPA FIEL D0 00CAY

[HEE:

1
-1

Oudbec
Canada ST t‘%ﬁ%
GEV 8YS o8 GRS

Telefax No +1 418 838 0090
For the atiention of the President.

GOVERNING LAW AND JURISDICTION

This Contract shall be governed by and construed in all respects in aceordance with En glish
Law,

If any dispute or difference may arise or claim be made by and between the parties hereto out
of or in relation to or in connection with this Contract which cannot be resolved by the pariies

themselves or subimitted to mediation, it shall be settled as follows:

23.2.1 Technical disputes (being disgnufes, differences or claims regarding any tzchnical matter

(\ Spiri ol Calurnbus Conlract m
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()

24,

2410

arisiug out af, or celating Lo or in connection with the Works) shall by agrezment betwe ?
the parties be referred to a mutually acceptable technical expert, who shall act as such

(and not as an arbitrator) and whose opinien on thie matter shall be final and &inding upon

the parties. [F the parties shall fail to agree upon the identity of 2 mutually acceptatile

technical expert as aforesaid, such technical expert shall be nominated by the President

for the time being of the London Matitime Arbijtrators Association.

3.2.2 All other disputes shall be submitted to and settled by arbitration. Unless the partes
agree upon the identity of a sole arbitrator within five days of a request by one party to
the ather so to do, such disputes shall be determined by tiree arbitrators, onetobe cliosen
by each party hereto, and (he third to be chosen by the two arbitrators thus chosen, Such
arhitration shall be conducted in London in accordance with the Arbitration Act 1996 or
any re-cnactment or statutory modfication thereof for the time being in force and
pursuant (o the rules then in force of the London Macitime Arbitrators® Association.

232 3 The party requiring acbitration of any dispute, difference or claim of aforesaid shall serve
upon the oiher party written notice thersof, specifying the issues to be arbitrated and the
name of the arbiteator it shall have.appointed. Within fourteen days after receipt of notice
of sucit demand for arbitration, the other party (“the Respondent") shall in turn appoint
an achitrator and give notice in writing of such appoiaiment to the patty demanding
acbiiration. If the Respondent fails to appeiat an arbitrator as aferesaid within fourteen
days following receipt of notice of demand for achitration by the other party, the
Respandent shall be deemed to have.accepled and appainted as its own arbitrator the
arbitrator appointed by the party demanding arbitration, and the arbitration shall proceed
before this sole athitrator wha alone in such event shall consitote the arbitration tribunal,
Tiie arbitrators so appointed shall tletermine which party, or the proper proportion which
each party shall pay to the expenses and [egal and other costs of such arbitcation. The
arbitrators shall also determine the Contractor's entitlement to compensation for
additional costs and deferral of the Redelivery Date in consequence of the dispute. The
decision of the expert or the arbitration fribunal shall be final, conclusive and binding

upon the parties and not su'b_[act to appeal or other judicial r f?m“.,;..-.s.—:-_f A T RIC
L ——

Early Resolution of Dispufes . S

The parties shall use every reasonable endeavour to resolve disputes betwabiitiémi-im-
shortest possible time consistent with the proper presentation to the expert or arbitration tribun
of their submissidns and evidence. The parties will in particular seek, in the absence of g
reasonable excuse, to make such submissions and present such evidence within a period of thi
days from the commencement of the proceedings. In the event of uareasonable delay by sither.
party, the expert or the arbitration tribunal shall be entitled to make an award even if that party
has failed to make or complete its submissions.

LIMITATION UPON LIABILITY
Except as otherwise ;xf.rress[y provided in this Contract:
24.1.1 the partics shali have na other liability or obligation whatsoever or howsoever arising in

connection switl this Confract and there shall be no other representation, guarantee,
warranty, lerm or condition express or implied by law (statutory or othierwise} and (he

it |
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provisions of the Misrepresentation Act 1967 shall not apply;

24.1.2 every exclusion and limitation contained in this Contract applicable (o either party hereto
or to which either party hereto is entitled under this Contract shall also be available and
shall extend 1o protect the employees and agents of such parly iu respect of acts or
omissions in the course of their employment or service and for the purpose of this Clanse
each parly contracts as agent for 2ll persons who are or may be from time to time
employees or agents of such party and o such extent all such persons are deemed to be

party o this Contract;

324.1.3 the Contractor makes no representation, warranty, covenant, agreement or declaration,

expressed or implied, and in no event shall the Contractor be liable to the Company, its
suctessors, assigns, vendees or transferees, or (o any third party, for any damages
incidental, whether cansequential or indirect (including, without limf{tation, loss of profit
andfor loss of business opportunities) arising out of, resulting from or relating to this
Contract including but not [imited to the seaworthiness, condition, desipn, class, _
operation, quality, merchantability or fitness for the use of the Unit for any pacticular -
purpose or as to the eligibility of the Unit for any particular trade or any other
representation or warranty whatsoever expressed or implied, with respect to the Uait:

24.1.4 the Contractor shall be under go liability whatever and howsaever arising i relation fo
any injury, death, loss, damage or delay of, or to, or in connection with any Unit
(including the Unit) or any person or property whatsoever, whether on board the Unit or
elsewhere, irrespective of whether such injury, death, loss, damage or delay shall arise
from the unseaworthiness of or any defect in the Unit,

EFFECTIVENESS

The obligations of the parties hereunder shall be subject to, and candigon 1, $he occurrence

of the fallowing: | ' EHPM EELONY 1}-{H\”ﬂ ﬁ[ (GiNA il

25. 1.1 bosed approval by both parties;

25.1.2 the a\-’ﬂ.l:l&bl]f[)" of the Performance Bond in terms acceptab[c 1] thc pﬂ%’tl{;s and -
MOEREIY IR T

5
25.1.3 the availability to the Cﬂmpan)r of finance for the Cﬂntracl: PrlCﬁ (n terms ax;-:.eptabl ¢ 1o
the partfes. . 1\

The Contractor shall use best endeavours to enable the Company to obtain finance as aforesaid

The date upon which all of the above shall have oceurred shall be known herein as "the Effective
Date". If the Effective Date shall not have occurred within thirty days after the date of this
Contract or within such extended period as the parties may agres, this Cantract shall became
void and the parties hereto shall be immediately and completely discharged from all continuing
obligations to the other herennder. [f (following the parties” agresment to extend the period
within which it must oceuc) the Effective Date oceurs more than thirty days afier the date of this
Confract, any delay in the 2ompletion of the Works thereby resulting and judged by refersace
Lo "the critical path" shall be deemed a Permissible Delay within ¢he meaning of Clause 15.

Sparin af Columbyz Contracl -
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CERTIDAO

CERTIFICO que nesta data foi encerrado @ﬁﬁ?vmume do
processo n° 19,489/2001 com suas fis, n° § 3 dos autos.

Q refexido é verdade e dpu £, ] _
Aos L de \am - de 2005, -
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