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Bacharel exn Ciéneias Jurldicas pela Feculdade do Rio de Janeiro
Av, RioBranco, 185 - Salas 1527/28 - Pabx 533-2526 — Fax; 220-2818
Ediflcio Marqués do Herval -- Cep 20040-007 Rio de Jangiro ~ RJ — Brasil

hitp:\\wwav.aloysio.demoraes.nom.br
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10 abaixo assinado, Tradutor Piublico e Intérprete
1Comercial na Praga do Rio de Janeiro, Capital do
Estado do Rieo de Janeiro, Republica Federativa do
Brasil, nomeado para o idioma inglés, conforme
Portaria “P” N° 5 de 13 de setembro de 1974, assinada
pelo Prasidente da Junta Comercial do estado do Rio
de Janeiro, atesta que lhe foi apresentado um
documento exarado em idioma inglés a fim de traduzi-
lo para o verndculo, o que cumpw‘@ em razdo de seu
oficio, como segue: :

TRADUGAO N°66186-2001 /
DATA: 20 de Junho de 1997 .
CONTRATO PRINCIPAL DE @@ﬂﬁpm
da
Plataforma de Producéo Semi-Submersivel nomeada
“Spirit of Columbus”(a ser renomeada de Petrobras-36)
entre
SOCIETA ARMAMENTO NAVI APPOGGIO S.p.A.
o L
PETRO-DEEP INC,

LINKLATERS & PAINES - Barrington House, 58-67
Gresham Street, London EC2V 7 JA - Telefone: 0171-606
7080 - Ref: SYC mem e mnsanens - - -
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_ N°66186 - 2.
ESTE CONTRATO PRINCIPAL DE COMPRA é firmado
em 20 de junho de 1997, ENTRE ---vesommnemmsnna o -
(1) SOCIETA ARMAMENTO NAVI APPOGGIO S.p.A.,
fuma companhia devidamente constituida e existente sob
as leis da italia tendo sua sede social sitvada na Via E.
Jenner 136, A/11 00 151, Roma, Walia (doravante
denominada de “SANA"); @ ~=ver-emcomnananas as -
(2) PETRO-DEEP INC,, uma corporagdo devidamente
constituida e existente sob as leis das llhas Cayman, tendo
sua sede social situada aos cuidados do “The Fiduciary
Trust’, P.O. Box 1062, One Capital Place, George ‘T’own,

Grand Cayman, Cayman lIslands, B.W.l. (doravante
denominada de "Petro Deep”).-- i A

CONSIDERANDO QUE, as partes contratanteg
concordaram que o Navio devera ser vendido & Petro-
Deep sob' os termos e condicbes estabelecidas no
lpresente contrato e que o titulo e dominio do' Navio devera
ser transferido para a Petro-Deep ou seu designado pela
SANA imediatamente ap6s o pagamento total 2 SANA pela
Petro-Deep de uma certa soma de dinheiro estabelecida

por meio do presente contrato. smo e  —

CONSEQUENTEMENTE, em consideracéo das premissas
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66186 - 3,
aqui contidas, e com a intengéo do comprometimento legal
de ambas as partes, as paries contratantes por meio deste
concordam com O SegUINTE:-—mmmm-mrmmemseurnmmmasnnr e e

1. DEFINIGOES ---

Os seguintes termos deverdo ter os significados
estabelecidos abaixo, contanto entretanio que quaiquer
palavra denotando somente o Singuiar devera incluir OL

plural @ VICE-VErsa: -rmsearamemrormmnmssmnsmi e n s m

“ABG” - significa a "Arab Banking Corporation” (B.5.C.)
(Corporacdo  Bancaria  Arabe) Uma companhia
devidamente constituida e existente sob as leis de Bahrain,
tendo sua sede social na Inglaterra a 1/5 I\floorga’ce,’Il
London EC2R 6AB; ~--vememe-

e

i
\

|"Empréstiimo ABC” - significa um empréstimo feito pelaj
ABC para Tortin relativo a um Conirato de Facilidade

{datado de 10 de abril de 1990 conforme emendado, sendo
o reembolso garantido pela "ABC Security” (Titulo ABC)----

o b e o 2 T ™~ 2 [T




|"“Taxa ABP - significa a menor taxa de juros (prime rate)

66186 - 4.
1"ABC Security" - (Titulo ABC) significa a garantia da
SANA, uma Hipoteca de Navio de primeira prioridade e o
outro titulo da ABC relativo ao Contrato de Facilidades
datado de 10 de abril de 1990 e outras documentagoes
pertinentes entre a ABC @ TOMIN, ——--reemre-mammmumecmmememanmmans

ABL conforme publicada na i Sole»iZélOre para a Lira
RAANE, et e e

‘Data de Aceite” - significa 1 de janeiro de 1997; ——meecereenm

“Este Contrato” - e o contrato referido pela expressao
"aqui”, "aqui contido”, ou “abaixo” significa este Contrato
c:onfcrméoriginalmeﬁte fimmado ou conforme em qualquer
epoca ele puder ser suplementado ou emendado (cujos

suplementos ou emendas deverdo ser acordadas por,_, ]

escrito pelas partes contratantes): .=

"Transferéncia de Seguros” - significa a transferéncia dos
beneficios dos seguros em favor do Fideicomissario
firmada entre Petrobrés, Brasoil, Petro-Deep e Sana;----=---

S P 5L 53 0 40 213 5 04 T 9 0 - L 0 1 3 D L 3 O 0 5 T T i L 0 ) 0 4 13 A 0 2m 1 p 7m, 3 cm C Ke m
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66186 -5
“Dia Bancario” - significa um dia (exceto Sabado) no qual
os bancos comerciais estdo aberios para negécios do tipo
aqui contemplados em Londres e Nova lorque para
pagamentos em Dodlares Americanos & em Londres e

Mildo para pagamentos em Liras ltalianas; ----

‘Contrato de Afretamento e Compra de Navio a Casco
Nu" - significa um certo contrato de afretamento e compra
de navio a casco nu entre Petro-Deep.como afretador em
regime de afretamento por tempo ou a prazo e a Brasoil
como afretador, a partir da data prih;leirameﬁte acima
mencionada, pelo qual a Brasoil concorda em fretar e

o
e

e

§

O W

comprar 0 Navio; w-=eom--

“Contrato de Sub-Afretamento de Navio a Casco Nu” -
significa um certo contrato de sub-afretarnento de navio a
casco nu entre Brasoil como afretader em regime de
afretamento por tempo ou a prazo e Petrobras como
afretador, a partir da data primeiramente mencionada, pelo
qual a Petrobras concorda em fretar o Navio; «---o-ecmmcmomns

i %\s{};_. 5

e
eI
P b




66186 - 6.
"Pertenices” - significa todas as caldeiras, motores,

maquinaria, pecas de reposicéo, aparelhamentos, barcos,
ancoras, cabos, aparelhagens de carga, equipamento e
todos os oufros acessérios do Navio, pertencentes ou
adquiridos pela SANA, Petro-Deep, Brasoil ou Petrobras
na epoca relevante ou durante o periodo relevante, a
bordo ou ndo, e todas as adicbes, melhoramentos e
substituicbes realizadas em qualquer época relevante no

.
.
NAVIO —eoommmmmmannmemaannmmmnsmm s non s o wm—————o—-————————— - -

"Braseoil" - significa "BRASPETRO OIL SERVICES
COMPANY", uma corporacéo devidamente constituida e
existente sob as leis das lihas Gayrﬁian, tendo sua sede
social situada no "BankAmerica Trust and Banking Corp.
(Cayman) Ltd”, P.O. Box 1092GT, Grand Cayman,

o
At

Cayman Islands, BW.L; cccmmmemmcic e e i |

“Hipoteca da Brasoeil” - significa a hipotec?é‘ sobre 0 Navio
a ser concedida em favor da Brasoil por SANA relativa ao
Contrato Silencioso de Posse; «r-reremsmsasssimm e e

“Cormpanihias” - significa Petro-Deep, Brasoil e Petrobras;
“Campanhia’ significa cada uma delas;—-——-=m---rmmmrianaann
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66186 - 7.
‘Aquisicio Compulsdria” - significa requisigdo do Navio
por titulo ou por outra aguisico compulséria do Navio ou
requisic@o para alugar por parte de qualquer governo ou
outra autoridade ou por qualguer pessoa, instituicdo ou
organizagéo agindo ou pretendendo agir por tal governo ou

outra autoridade; --=ve-muex e

“Contrato de Compra da Divida" - significa um contrato a
ser firmado entre a Brasail e a ABC, pelo qual a Brasoil

"Délares” - e o simbolo "$” ou “USS$" significarn a moeda
legitima, em qualauer época relevante durante o Periodo
Pos Entrega, dos Estados Unidos da América; «---em-emwsmmmo

‘Receita’ - significa coletivamente todos os aluguéis de
afretamento e receita pagaveis a Petro-Deep no gue se
refere ao Navio incluindo mas sem carater restritivo: -—-----

(1) todos os aluguéis de afretamento pagéveis trimestral- -

;
»»»»»




66186 - 8.

mente ou periodicamente e todos os outros pagamentos
periddicos (se houveram) de tempos em tempos vencidos
ou a vencer em gualquer época durante o Periodo Pés
Entrega a Petro-Deep de cada e gualquer afretador sob
cada ou qualquer Contrato de Afretamento e Compra de
Navio a Casco Nu e gualquer contrato de afretamento do
Navio da qual a Petro-Deep fizer parie; -- e e mn

(2) todas as outras quantias e reivindicagées por quantias
vencidas ou a vencer 2 Petro-Deep de tal afretador sob tal
Contrato de Afretamento e Cempfade Navio a Casco Nu
ou contrato de afretamento do Nav;o em qualquer época
durante o Periodo Pés Entrega; R UL

(3) todos os danos e reivindicages de danos resultantes

em qualquer época durante o Periodo de Pés Entrega

do/ou em conexdo com tal Contrato de Afretamento e
Compra de Navio a Casco Nu ou contrato de afretamento

Ao NaVIO; =mewmmmemioat e e ————

‘Riscos em Excesso” - significa a proporgio de
reivindicacbes por despesas de avaria grossa e

salvamento e sob a clausula de seguro maritimo ordinaria -
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66186 - 9,
néo recuperavel em conseqiiéncia do valor no qgual o
Navio & avaliado para o propésito de tal reivindicacéo

excedendo neste caso seu valor segurado:

‘Pagamento Final’ - significa a soma a ser paga pela
Petro-Deep a SANA, a fim de efetuar a transferéncia do
titulo para o Navie para.a Petro-Deep ou sua nomeada,
igual a 206.250.000.000.00 em Liras; -v-.- mmemer e

‘“Parcela de Pagamento” - sigﬁif_{ga a S0ma paga ou a ser
paga em cada uma das quarerjt_a e oito (48) Datas de
Pagamento de acordo com a Clusula 12.2(2) do presente

conirato e “parcelas de pagamento” significa duas ou mais j

de tais parcelas; -~ erescumanmmmcae oo :

‘Seguros” - coletivamente significa (i) qualquer contrato ou
apolice de seguro do casco e de maaguinas, seguro de
riscos de porto, seguro de responsabilidades de poluicéio
da agua, seguro de remogéo de naufragio e residuos,
seguro de riscos de guerra ou quaisquer outros seguros

que serdo de tempos em tempos adquiridos em conjunto --




66186 - 10.
nos nomes da SANA, Petro-Deep, Brasoil e/ou Petrobras
como co-seguradas no e/ou em relagio ao Navio, ou (i)
qualquer registro da SANA, Petro-Deep, Brasoil efou
Petrobras como co-membros de registro com relaco ao
Navio nas associagdes ou clubes de protegdo e

indenizago; --m-mwween- s e o s i e e

“Seguradores’ - significa coletivamente tais companhias
de seguro e segfuradores, agentes, associagfes ou clubes
de protec@io e indenizaco e corretores de seguro que
SANA de tempos em tempos venha a aprovar pof escrito,
com ou através de quem qualquer e todo seguro relévante
sera adqumdo e mantido em vigor; e “segurador” SIme:ca*

‘LIBOR" - significa, em relag@o a qualquer quantia; -------—
(1) a taxa de juros percentual anual nominal para os
Délares mostrados na pagina “London Interbank Offered
Rates” (LIBOR) do “Reuter Monitor Money Rates Service”
na coluna "Nat West Bank” (ou em qualquer pégina de
substituic&o ou sucessora); oy —----- e s o
(2) se tal taxa ndo for mostrada, a taxa anual certificada
pela SANA como sendo a taxa na qual o “National West- --
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66186 - 11.
minster Bank plc oferece depdsitos de ddlares aos bancos
principais no Mercade Interbancario de Londres, por
depdsitos em Délares por seis (6) meses as ou ao redor
das 11:00 horas da manha (hcra de Londres) no Dta

Bancério relevante; -----=wcuco- S

‘Pagamento Por Perdas e Danos"” - sigﬁ?fica uma soma a
ser paga a SANA pela Petro-Deep como ﬁelfd‘asi e danos
liquidados no caso de qualquer evento descrito na
Clausula 11.1 do presente contrato, em quanﬁé‘ﬁig’ual ao|
agregado de (i) todas as parcelas pendentes a vencer sob
este Contrato e ndo pagas, descontada na data em que o
pagamento é declarado devido, para as quantias que
vencerm apoés tal data, no gue for menor de nove por cento
(9%) por ano e LIBOR mais trés por cento (LIBOR+3%)
compostos anualmente, e (i) todo o Subsidio ainda nao
pago, descontado na data em que o pagamento é
declarado devido, por quantias de Subsidio que vencam
apds tal data, na entdo Taxa ABI em vigor composta
anualmente, e (iii) fodo juro vencido que permanece néo
pago sobre todos 0s pagamentos que venceram antes da




data em que 0 pagamento é declarado vencido; -----eem-m-

"Credor Hipotecéario” - significa qualquer pessoa,
corporacao, associacéo, instituicdo ou outra entidade que
venha a ser em qualquer época relevante um credor
hipotecario sob qualquer Hipoteca do Navio incluindo, sem
carater restritivo, ABC, SCN e o Fiduciario por tanto tempo
quanto permanecerem como um credor hipotecario sob
uma Hipoteca do Navio e "Credores Hipotecarios” significa
dois ou mais de tais credores hipotecarios sob as

Hipotecas do Navio; «-wesmamemmmmmanaane. enmtsaa e el e

“Carta Complementar de Custos @pem@mna:s“ -
significa a carta a ser emitida pela Brasoil & SANA pela
qual a Brasoil concorda em reembolsar SANA por certos
custos operacionais incorridos por ela a partir da Data de
{Aceitacio até a data de entrega do Nawo

"Outros Endividamentos” - significa és somas de dinheiro -
agregadas devidas pela Petro-Deep & SANA de acordo[

com o presente contrato e pendentes em qualquer época
relevante excetuando (i) parcelas de pagamento, (ii)
Pagamentos Suplementares, (iii) Pagamento de Perdas e -

i
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66186 - 13.

Danos e (iv) Pagamento de Rescisio; -------s-mumsrmmmmaceesecnan

“Endividamento Pendente" - tam o significado dado a ele
no Contrato de Compra de Divida; -

‘Juro Vencido” tem o significado ‘estabelecido nag

Clausula 17 deste documento; ---—=--u- —

"@@ﬂti*;ai@ de Participaglo” - significa a cess@o de (A)
qualquer Compensacéo de Requisi@éo'pagével a SANA,
Petro-Deep, Brasoil ou Petrobras e (B) aluguéis e todas as
outras importancias e reivindicagBes por quantias
quaisquer devidas ou a se tornarem devidas & (i) Brasoil
da Petrobras sob o Contrato de Sub-Afretamento de Navio
a Casco Nu, (i) Petro-Deep da Brasoil sob o Contrato de
Afretamento e Compra de Navio a Casco Nu e (iii) SANA

da Petro-Deep sob este Contrato e em favor do Fiduciario: f——
e Y ’gﬂ&-

— oo
e s gyl %
L2

%’W‘g
‘Data de Pagamento” - significa o Gltirtre

dos quarenta e oito (48) periodos sucessivos de trés|

meses calendarios comegando em 1 de janeiro de 1997 e -

i
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66186 - 14,
terminando em 31 de dezembro de 2008; ----- o

‘Periodo de Pagamento” - significa um periodo de doze
(12) anos consecutivos comecgando em 1 de janeiro de
1997 e terminando em 31 de dezembro de 2008 ou em
qualquer resciséo antecipada deste Conirato; ---we--e=ememao-

‘P & | Club” - significa uma associacdo ou clube de
protecéo e indenizaglo razoavelmente aceitavel para
SANA: cermemmocmesemmmmen o N '

Lo >

Y

‘Riscos P & I' - significa todos os riscos (incluindo, mas \
sem cardter restritivo, poluicgo, riscos de vazamento e}

derramamento) cobertos pelas Clausulas ou
Regulaméntcs de um "P & | Club” e por um certificado de
registro do Navio emitido por tal "P & | Club" ou conforme
for o caso em qualguer época durante o Periodo Pés
Entrega ser emendado ou suplementado e gque inclua pelo
menos 0s riscos usuais cobertos por uma associacio ou
clube de protecdo e indenizac&o Inglés, Americano ou
Japonés incluindo a proporcéo néo recuperavel em caso
de colisdo sob a clausula ordinéria de seguro maritimo

incluida no seguro de casco e maquinaria referido na —-----
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Clausula 7.2(1); -s-w-mesaessommmmammnn oo cron

"“Petrobras” - significa a PETROLEO BRASILEIRO S.A. -
PETROBRAS, uma corporacéo devidamente constituida e
existente sob as leis do Brasil e tendo sua sede social
situacda no Edificio Marechal Ademar de Queiroz, Av.
Republica do Chile 65, Rio de Jangiro - RJ, Brasil; ----=m-su--

“ Garta de Conforto da Petrobeds” - significa uma carta a
ser emitida pela Petrobras para e/fem favor do, inter alia,

Fiduciario;

"“Periodo Pés Enhtrega” - significa o periodo comecgando
na data de emisséo do ceriificado referido na Clausula 4.2
e terminando no dia no gual todas as somas de dinheiro,
qualquer que seja a natureza, devidas ou a serem devidas
pela Petro-Deep & SANA de acordo com o presente
contrato ou por lei ou de outra forma em conexao com o
Navio, tiverem sido pagas por completo & SANA e quando
nenhuma obrigacdo por parte da Petro-Deep ou de
qualquer natureza para com SANA ou de outra forma em --




66186 - 16.
em conexdo com o Navio permaneca descoberta; ----=--m--s-

"Data Pré-Entrega” - significa a data na qual o Navio deixa
o Porto de Palermo onde encontra-se ancorado quando da
data de assinatura deste Contrato; -----

“Praco” - significa o conjunto das quantias pagaveis em
cada Data de Pagamento, consistindo de parcelas (o
conjunto das Parcelas sobre o Periodo de Pagamento se
iguala a 550 bilhGes de Liras Kalianas) e os Pagamentos
SUPIBMENAIES; rmrmmommrmmo e rmmnmmm etz L

Lo

‘Contrato Silencioso de Posse” - significa o contrato a
ser firmado pela SANA, Petro-Deep, Brasoil, Patrobrés, os
Credores Hipotecarios e o Fiduciario entre outros pelo qual
SANA, Peiro-Deep, Brasoil, Petrobras, os Credores
Hipotecarios, o Fiduciario e outros se comprometem a ndo
interferir com o uso e posse silenciosa da Petrobras do
Navio e a transferéneia do titulo para o Navio para a
Bragoil; «errmsoneme o eae. e

"‘Documentos Relacionados” - significa os Documentos
Relevantes exceto este Contrato; ~—ecerremmomcmr e oo mmoinaan
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‘Documentos Relevantes” - significa este Contrato, o
Contrato de Afretamento e Compra de Navio 'a Casco Nu,
o Confrato de Sub-Afretamento de Navio a Casco Nu, a
Cesséio de Seguros, a Hipoteca da Brasoil, o Contrato de
Participag#io, a Carta de Conforto da Petrobras, o Cbrjtrato
Silencioso de Posse, a Escritura de Fiduciario,” as
Hipotecas do Navio e o Contrato de Compra de Divida; -»lil-'-:‘,

'Compensagdo de Requisigdo’ - significa todas as|

somas ou ouiras compensacdes pagaveis durante o
Periodo de Pds Entrega por causa da Aquisigdo

Compulséria do Navig; «e-- - -

"‘Rina” - significa Registro Italiano Naval, a sociedade|

ltaliana de classificagéo; ---rmwareannenamaconas Gommgaaibl,

"SCN" - significa "Sestri Cantieri Navale S.p.A., uma.

corporacéo devidamente constituida e existentes sob as
leis da ltalia, tendo sua sede social situada a Via Soliman
No. 47/R, Genoa Sestri, talia; ---mem=romeremmeee i e o
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‘Especificacéo” - significa a especiﬁcégéo para o
Aperfeigoamento do Navio a ser anexada ao Contrato de
Sub-Afretamento de Navio a Casco Nu; -eerreescoasasnasmsmanas

“Subsidio” - significa uma quantia igual a 15.824.000.000
de Liras ltalianas a ser paga em 1 de janeiro de 1998 e a
leada ano posteriormente até e 'inclpindo 1 de janeiro de
2006 conforme a Lei No. 361 datada de 10 de junho de
1982 como emendada pela Lei No. 848'--q_,atada de 11 de
dezembro de 1984 pelo “Halian Ministeroﬁide‘_ﬂé Marina
Mercantile” (agora parte do “Ministero dei Traﬁspoﬁi:-e della
Navigazione") para SCN (conforme uma cesséo rfiléaf'a ela
de SANA datada de 25 de Maio de 1994); ~-msmrmmommssmuaann

“Acordos Suplementares” - significa aqueles acordos
firmados pela Petro-Deep na Clausula 9.6

T

P

"Pagamento Suplementar” - significa uma quantia a serf
paga em Lira em cada e todo Dia de Pagamento de acordo

com a Clausula 12.3 (2) deste documento. "Pagamentos .
Suplementares” significa dois ou mais de tais Pagamenios .

Suplementares; -------- - - - .
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“Impostos” - significa todos os atuais e futuros imposios,
taxacgbes, tributos, encargos, emolumentios ou débitos de
qualquer que seja a natureza incluindo, mas sem carater
restritivo, corporacio, ganhos - capitais, renda,
recebimentos brutos, franquia, frete, transferéncia, vendas,
uso, hegocios, ocupacéo, transagéo,' ‘compra, valor
agregado, imposto indireto, bem mbével, bem imoével,
marca, documental, seguros nacionais ou @utréé ’impostos
_jjunto eom quaisquer juros sobre estes, e quaisquer custos,
encargos ou penalidades com relacdo a estes exceto
quando tais custos, encarges ou penalidades forem

atribuiveis a demora injusta ou falha de SANA; -

LR 1A
s

He
|

“Evento de Término” - significa qualquer evento, situacéol
ou condig&o descrita na Clausula 13 do presente Contrato: |

‘Pagamento de Término’- significa uma guantia igual ao
Pagamento de Perdas e Danos pagavel pela Petro-Deep 3
SANA como danos liquidados na declaracdo da SANA
conforme a Clausula 13 do presente Contrato no

acontecimento de qualquer Evento de TErmino; ~e-e-seeemsem--

ey PR
oy g e R S e
T £ -
BEL




66186 - 20.
“Tortin" - significa a "Tortin Investments Limited, uma

companhia constituida em Guernsey e tendo sua sede
social situada a 1 Le Marchant Street, St Peter Port,

.
G JIEMNBAY, =occmemomm i ot oo s 05 20 e i s e
4

"Perda Total” - significa uma perda total real, construtiva,
acordada, combinada do Navio; ou Aquisicio Compulséria;
ou captura, segliestro, d@t@ngéé, confisco ou requisicio
para aluguel do Navio por qualquer Qéverﬁo ou qualguer
pessoa agindo ou pretendendo agir em nome de qualguer
governo ou por piratas, seja tal capﬁu}a;-- -~ sequestro,
detencéo, confisco ou requisicdo legitima ou ilegitima, a
menos que o Navio seja liberado de tat captura, seqlestro,
arresto, detengao, confisco ou requisicéo dentro de 90 dias

apos a ocorréncia do fato;

‘Fiduciario” - significa a “The Law Debenture Trust

Corporation  (Cayman) Limited”, uma corporacio

devidamente constitulda e exisiente sob as leis das ilhas
Cayman e tendo sua sede social situada & P.O. Box 219,
Buiterfield House, Grand Cayman, Cayman lslands, B.W.I,

T 30 15T QG G R A B 4 1 Bk e o £ R X 2
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‘Escritura de Fiduciario” - sigpifica a escritura
governando a nomeacdo do Fi’iduciério pela qual o
Fiduciario é nomeado e instruido em ccnexao com, inter
alia, a aplicagdo dos beneficios do Contratc de

Participagéo e da Cesséo de Seguros; ~d

;{

‘Aperfeigoamento” - significa o aperfeicpamento do Navio
de acordo com a Especificagio; -----ww---- 8

“‘Navio” - signiﬁca o “Spirit of Columbus”, uma plataforma
de produgéo semi-submersivel registrada no Porio de

area

Napoli, ltalia, a ser renomeada "Petrobras ngwwﬁf“ir%:-&
‘A Hipoteca do Navio” - significa qualquer hipoteca de
navio sobre o Navio que possa de tempos em temnpos serj
firmada e registrada pela SANA para e em favor do Credor
Hipotecério ou Credores Hipotecérios e “Hipotecas do
Navio” significa todas as hipotecas relevantes na época

sobre o Navio existentes e sendo registradas

independentemente de suas prioridades; & ~--emmememmnsn-
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"Riscos de Guerra” - significa, para o propésito dos
saeguros de riscos de guerra sobre ou em relagio ao Navio
fornecidos na Clausula 7.2, o risco de minas, e todos os
riscos excluidos do modelo padréo das diretrizes maritimas
inglesas, americanas ou japonesas pelas cldusulas livres

de captura e seqUestro.-----«--s=memeemmmaonoan — —

2. REPRESENTAGOES E GARANTIAS ~-r-rr-aemsmmesmacnenen
2.1 Represeniacdes e Garantias da Petro-D
Petro-Deep por meio deste representa e Qarante para
SANA o seguinte: =--essevemmmme e
(1) Reputagio e Poder da Petro-Deep --Petro- Deep é
uma corporagéo devidamente constituida, registrada e
legitimamente existente sob as leis das llhas Cayman e
possui poder corporativo e autoridade para firmar e

executar este Contrato e o0s. Documentos Relacionados
para os quais ela € uma parte e continuar seus negdcios
como atualmente conduzidos e co;ﬂsnderados por melo

(2) Obrigagées legais - Este Contrato constitui um
contrato legitimo, vélido e legal da Petro-Deep e a
execucéo ou desempenho pela Petro-Deep deste Contrato
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e os Documentos Relacionados para os quais ela é uma
parie de acordo com os iermos estabelecidos aqui, ndo é
inconsistente e n&o infringe qualquer compromisso legal
contratual ou promessa existente a partir da data do

presente contrato. - N e e -

(3) Nenhum Litigio - Petro-Deep atesta 'fque em seu
conhecimento, ndo ha acdes judiciais, pr@ceséqs judiciais,
procedimentos processuais ou arbitragens peﬁ@ientes ou
ameacas, perante gualguer tribunal, érgéo administrativo,
arbitro ou reparticdo do governo a qual se adversamente
determinada venha a prejudicar materiaimente a
habilidade da Petro-Deep de desempenhar suas
obrigagbes respectivas sob este Contrato

Documento(s) Relacionado(s).

(4) Nenhum Conflito - Nem a execucfo, entrega ou
registro (se necessério) deste Contrato e dos Documentos
Relacionados para os quais ela é uma parte nem qualquer
transagao por meic deste contemplada nem o
cumprimento com os termos estabelecidos aqui: i




66186 - 24.
(8) infringird qualquer provisdo da lei, estatuto, decreto,

regra ou regulamento aos quais a Petro-Deep est3 sujeita
ou qualquer julgamento, decreto, franquia ou permissao

aplicavel & Petro-Deep; & ~~---cmreemmecmmmoone - meae
(b) entrara em conflito, ou resultarda em qualquer brecha
de, quaisquer dos termos, ‘clausulas, condicbes e
disposicdes, ou constituird uma falha, ou resultaré na
criagdo ou imposicéo de qualquergravame direito real de
garantia, encargo ou 6nus sobre qualquer propriedade ou
bens da Petro- -Deep conforme os termcs de qualguer
contrate, hipoteca, escritura ou negécio ﬁdumano acordo
ou outro instrumento para o quat a Pefroaeep_e uma parte
ou esta sujeita ou pela qual se encontra compfometida. e

(5) Nenhum Evento de Término - N&o ocorreu nenhum
Evento de Término (Rescisio), —-e--n.

(6) Nenhuma Violagio - De acordo cerﬁ 0 conhecimento,
informagéo e convicglo da Petro-Deep, ela ndo se
encontra em quebra de contrato ou em falha sob qualquer
lei ou ordem aplicavel a ela ou sob gualquer contrato ou
outro instrumento, onde a responsabilidade potencial por
tal quebra ou falha & maior do que Cem Mil Dolares ——-vcee-on
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Americanos (US$100.000) ou seu equivalente em qualquer
outra moeda, para a qual a Petro-Deegp & uma parte ou
pela qual ela ou quaisquer de seus bens ou propriedades
possam estar obrigados ou possam ser afetados. —e-mee-eeee-

(7) Nenhuma Falha - De acordo com o conhecimento,
informagéo e convicgio da Petro-Deep, nenhum evento ou
omiss&o ocorreu gue dé direitos a qualquer credor de
quaiguer Companhia a declarar gualquer endividamento
de qualquer espécie devido e pagavel antes de sua
maturidade especificada ou a cancelar ou rescindir
qualquer empréstimo ou oufra facilidade ou a recusar
quaisquer adiantamentos ou adiantamentos adicionais
onde tal endividamento, empréstimo ou outra facilidade
estiver em excesso de Cem Mil Ddlares Americanos
(US$100.000) em relagao 2 Petro-Deep e Um Milhdo de
Délares Americanos (US$1.000.000) em relacéo a Brasoil
ou Petrobras ou seu equivalente em qualguer outra
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2.2 Repeticéio de Representactes o Garanfias «-—-e- ...
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A Petro-Deep por meio deste concorda em garantir gue as
representacées e garantias contidas nas Clausulas 2.1(1),
(2) e (4) serdo cumpridas em cada Data de Pagamento
como se repetidas em cada tal data por referéncia as

circunsténcias entéo existentes, --=e---- mones --;w;;m

3. CONTRATO PARA GOMPRAR mmmmmmmm -

3.1 Compra do Navio ---r=nueu ot i e -~
Sujeita aos termos e condictes @tabelecidag no presente
contrato, SANA por meio desté, concorda em vender o
Navio para a Petro-Deep e a Petrd«Deep por meio deste
concorda em comprar o Navio da SANA de acordo eom a
Clausula 14, com a posse do Navidpassando da SANA
para a Petro-Deep ou & sua designada respectiva na data
deste mas com a retencéo do titulo legal pela SANA até o
pagamenio do Prego por completo. Fica acordade e
entendido que o Navio seré entregue a Petro-Deep ou a3

sua designada respectiva de acordo com a Clausula 5,
sujeita sempre a todos os termos e condi¢des do presente
Contrato, de forma tal que a Petro-Deep ou sua designada
respectiva terd a posse e use do Navio a partir da data de
entrega do navio & Petro-Deep ou & sua designada
respectiva conforme a Clausula 5.2, mas o titulo legal e de
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propriedade do Navio ficara retido por SANA até o término
da compra do Navio pela Petro-Deep conforme a Clausula
14, e st o i -

3.2 Prego ~reccmommameccsisoanmannonmonnmm oo aooman e

Sujeita aos termos e condicBes estabelecidos no presente
contrato, a Petro-Deep pagard o Preco consistindo das
Parcelas e dos Pagamentos Suplementares qué vencerio
em cada Data de Pagamento de acordo com a Clausula 12

4. CONDIGOES PRECEDENTES
4.1 Gondigoes Precedentes & Entrega —----r-vememmmmrormne P <
A obrigacéo de SANA em entregar o Navio para a Petro-
Deep ou sua desighada conforme a Clausulaa 5 do
presente confrato esta sujeita as seguintes condicdes
precedentes a serem cumpridas para a satisfacdo de
T T ERE——— S —

(1) Deocumentes - Todos os seguintes documentos
{deverédo ser recebidos por SANA simultaneamente com a -
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realizacdo deste Contrato (com relag@o aos itens (a) a (k)
ou na ou antes da Data de Entrega (com relacdo aos itens

(1) @ (R)): =rmememmsmenn e

(a) uma copia do Contrato Social e dos Estatuios da Petro-
Deep, Brasoil e da Petrobrds respectivamente,
devidamente autenticadas como cépias legitimas por um
diretor devidamente autorizado da Companhia relevante; --
(b} uma copia das mais recentes demonstracdes
financeiras certificadas da Petro-Deep, Brasoil e Petrobras

respectivamente,; ------=-r=eescwm. s -
(c) uma 'c:épia, devidamente autenticada como uma cédpia
legitima por um diretor devidamenie autorizado da Petro-
Deep, das resolugbes da Diretoria da Petro-Deep
aprovando o ingresso da P@traneép- neste Contrato e nos
Documentos Relacionados (nos quais a Petro-Deep é uma
parte) e autorizando a devida realizagdo deste e o
desempenho e liberacdo  das obrigagbes e

- ey OCUR
responsabilidades do mesmo; e W e el e

(d) uma copia, devidamente autenticada como urna copia

legitima por um diretor devidamente autorizado da Brasoil, | -

das resolugbes da Diretoria da Brasoil aprovando o
ingresso da Brasoil nos Documentos Relacionados (nos -_

o
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guais a Brasoil € uma pare) e autorizando a devida
realizagdo deste e o desempenho e liberagdo das
obrigagdes e responsabilidades do MEeSMO;=-mmmwmrmmmmmmes
(e) uma copia, devidamenie autenticada como uma copia
legitima por um diretor devidamente autorizado da
Petrobrés, das resolugdes da Diretoria da Petrobras
aprovando o ingresso da Péﬁ;ﬁbbrég hos Documentos
Relacionados (nos quais a Petfg:brés & uma parte)
autorizando a devida realizacéo deéte e o desempenho e a
liberagéo das obrigacgbes e resporﬁsablhdades do mesmo; -
() uma copia, devidamente autenticada como uma copia
legitima por um diretor devidamente autorizado da
Petrobras e da Brasoil respectivamente, do Ceontrato de
Afretamento e Compra de Navio a Casco Nu, devidamente

firmado pelos representantes autorizados das partes R

contratantes deste; ------- e e
(g) uma copia, devidamente autenticada como uma copia __
legitima por um diretor devidamente autorizado da Brasoil |

e da Petrobras respectivamente, do Contrato de Sub-f

Afretamento de Navio a Casco Nu, devidamente firmadof:«
pelos representantes autorizados das partes contratantes - .
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deste; e 7 0 1 i i
(h) o reconhecimento e compromisso exigido sob a
Cess@o de Seguros devidamente firmado pelas

Seguradoras; =------ memmsaneans o A e
() uma cépia da Carta de ‘Conforto da Petrobras
devidamente autenticada pelo diretor aulorizado da

Petrobras; ----emmcone - - e -
() um original do Contrato de F’ér’ticipagéo devidamente
firmado pelo diretor autorizado da PetrcwDeep, wwwwwwwwwwwwwww
(k) um original da opinido favordvel do Chefe do
Departamento Juridico da Petrobras enderecada a SANA
dentro de cinco (5) dias (calendarié) da data acima
primeiramente mencionada; - S
(1) um original da opinifo favorave! da "Maples and Calder”
(ou tal outra firma de advogados das llhas Cayman
conforme aprovada pelas partes contratantes) enderecada
a SANA, dentro de 30 dias (calendario) da data acima

primeiramente  mencionada e que faz parte dosfl. .

Documentos Relevantes: wuuw»mm-mmwmﬁeﬁ;g%}ga;:é.»%éé.i,—‘*niiﬁ%»‘;=- |

(m) todas as apdlices de seguro e c@mflcadas de registro

do "P & 1 Club”, onde hé ou esta endossada uma clausula

de Aviso de Cess&o e Perdas e Danos Pagaveis e Aviso

g
de Cancelamento como parte integral dessas politicas, -
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certificados e contratos, e cartas de coOmpromisso da
Seguradora relevante e do “P & | Club"™ e -
(M) uma cépia autenticada da Cessio de Seguros
devidamente firmada pelo diretor autorizado da Petrobras,

Brasoil e Petro-Deep. —---se-courmom- S—

(2) Autenticidade e Retidio das Representacdes e
Garantias: As representagfies e garantias contidas na
Clausula 2 deste documento sfo auténticas e eorretas em
todos os sentidos a partir da Data de Pré-Entrega; néo
ocorrel & nem existe nenhum Evenio de Término
(Rescisdo) a partir da Data de Pré- Entrega, ---sseeeecmeoomnmen

(3) Licengas: - Quaisquer consentimentos, autorizacoes,
aprovagbes, avisos, regulamenios e reguerimentos
necessarios sendo obtidos de autoridades governamentais

Documentos Relacionados. et

As obrigacées da Petro-Deep relativas a este Contrato -2

OuU outras para firmar e realizar este Contrato e Osj

4.2 Condigbes Precedentes para Pagamento ~---ee-- o
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estaro sujeitas & emissdo pela Petrobrias conforme o
Contrato de Sub-Afretamenio de Navio a Casco Nu de um
certificado na forma de Anexo “A" declarando que as
condigfes estabelecidas na Clausula 4.2 do Contrato de
Sub-Afretamento de Navio a Casco Nu foram cumpridas.
A Petro-Deep compromete-se a usar de seus melhores
esforgos para assegurar que a Petrobras proceda de boa
fé na emissdo o mais rapido possivel deste certificado e a
emissao do certificado sera irrevogavel posteriormente no
que se refere ao pagamento das guantias devidas e outras
obrigagbes da Petro-Deep estabelecidas aqui mas nao
aliviard SANA de guaisquer de suas obriga¢fes sob este

-

OToTg] (=1 (o TR — coee

4.3 Insatisfacdo das Condigbes -~--wm-mce-- eemmom 53

Se (i) qualquer uma das condictes estabelecidas F"

Clausula 4.1 do presente contrato ndo for satisfeita ou (i) o
certificado referido na Clausula 4.2 nio for emitido dentro
de 90 dias (calendéario) da data deste Contrato acima
primeiramente mencionada, ou em tal data posterior
conforme as partes contratantes possam mutuamente
acordarem por escrito, SANA pode, no caso do paragrafo
(i) deste, rescindir este Contrato por meio de aviso prévio —
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por escrito para a outra parte. No evento de resciséo
conforme esta Clausula, SANA e Petro-Deep serdo
liberadas de todas as suas respectivas obrigacdes neste
contrato e nenhuma das duas tera qualquer
responsabilidade adicional para com a outra como umi
resultado de tal rescisfo. -—-ceemomsae- ‘

4.4 Suspensido das Condicdes -
Todas as disposiches estabelecidas na Clausula 4.1 do
presente contrato séo estabelecidas unicame'nte para
conveniéncia e protecio de SANA; portanto, se SANA
desejar declarar que uma cerla disposicdo ou disposicOes
da Clausula 4.1 n&o precisa ser satisfeita no tempo exigido
por este conirato, o desempenho de tal disposi¢cio ou

disposices néo mais deverd ser uma condigdo
precedente para as obrigacfes da Petro-Deep. Contanto,
entretanto, gue, tal disposicéo ou disposicbes sejam de
gualquer maneira satisfeitas em uma época posterior
estabelecida a critério da SANA, c-memmosmcenonmmsmnasmmmmmammnns
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.
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5.1 Aceitagéo mom e Peesm

A Petro-Deep tomara todas as providéncias em seu préprio
nome, da Brasoil e da Petrobras para, caso ainda nao tiver
sido realizado, inspecionar o Navio e seus registros tao
logo quanto for praticavel a fim de que cada parte possa se
certificar de que o Navio encontra-se em todos os seus
aspectos  adequado para o0s seus propbsitos.
Imediatamente apéds tal iﬂsbe}g;éo, a aceitacdo do Navio
pela Petro-Deep sera conclusivamente evidenciada pela

realizaggo de um protocolo de aceitagéo entre a SANA,
[Petro-Deep, Brasoil e Petrobras. A Petro-Deep
providenciara para que certos cuégps incorridos por SANA
a partir da Data de Aceitagio até 2 data da antrega do
Navio para a Brasoil conforme o Céﬁtrato de Afretamento
e Gompra de Navio a Casco Nu da mesma data sejam
reembolsados & SANA peia Braséil de acordo com os
termos da Carta Complementar de Cusios Operaciggais. il D

’5 - ‘A.\.‘)‘-vt:(‘ [P P
oL

5.2 Hora e Local de Entrega --- - S —

Seguindo a execugéio do protocolo de aceitaciio referido ks © *
na Clausula 5.1, a Petro-Deep concorda que o Navio™ ™

encontra-se em todos os aspectos promto para entrega 2
Petro-Deep ou sua designada e Petro-Deep garante que --
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ela ou sua designada recebera a entrega do Navio em
uma base de “nas condicbes em que estiver e onde
estiver’ tdo logo que praticavel apos a Data da Pré-
Entrega. A entrega- do Navio a Petro-Deep ou sua
designada serd conclusivamenta evidenciada pela
erisséo do certificade na forma de Anexo “A” referido na
Clausula 4.2. Na ou antes da Data de Pré-Entrega a
Petro-Deep devera, com a total assisténcia e cooperacao
de SANA, comparecer perante Autoridade Poriudria do
local onde o Navio & registrade e devera fazer a
declaragéo conforme o Artigo 265 do. C@d:ga Italiano de
Navegacéo, declarando, em seu préprio nome e em nome
da Brasoil e da Petrobras, seu mteresge, e o interesse da
Brasoil sob o Contrato de Afretamento e Compra de Navio
a Casco Nu e da Petrobras sob o Contrato de Sub-
Afretamento de Mavio a Casco Nu, como @peradora do

‘?‘a.

Navio para todos os propésitos e efeitos. om——

5.3 Nenhuma Garantia/Rentincia das Reivindicagdes
(1) Nenhuma Garantia - O Navio sers entregue a Petro- |
D@ép ou sua deSigﬁada &M UMa base de -~ oeee oo
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‘NAS CONDICOES EM QUE ESTIVER E ONDE
ESTIVER" “"COM TODOS 0§ DEFEITOS”, e porianto,
SANA NAO FARA NENHUMA REPRESENTAQAO,
GARANTIA, CLAUSUILA, ACORDO ©OU DECLARACAOQ,
EXPRESSA  OU  IMPLICITA,  QUANTO A
NAVEGABILIDADE, CO’NDICACD, DESENHO, CLASSE,
OPERACAO, PADRAO DE QUALIDADE OU BOM
ESTADO PARA O USO DO NAVIO PARA QUALQUER
PROPOSITO  PARTICULAR Qu QUANTO A
ELIGIBILIDADE DO NAVIO PARA QUALQUER NEGACIO
OU  QUALQUER OUTRA REPRESENTACAO OU
GARANTIA, EXPRESSA OU IMPLICITA, COM RELACAO
AO NAVIO. A assinatura pela Petro-Deeap do protocolo de
aceitago serd prova conclusiva, entre SANA e Petro-
Deep, de que o Navio é navegavel, encontra-se em boas
condigbes operacionais e sem defeitos ou imperfeicdes na
condicfio, operacdo ou estado para uso, sendo ou néo tais

defeitos ou imperfeicbes descoberios por SANA ou pela !

Petro-Deep na data de tal aceitacio. - an i

e

(2) Rentincia de Relvindicagdes - - 08
A PETRO-DEEP POR MEIO DESTE RENUNCIA %1°

TODOS 08 SEUS DIREITOS COM RELACAO A —revencee-
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QUALQUER GARANTIA OU CONDICAO EXPRESSA ou
IMPLICITA (SEJA ESTATUTORIA ©OU SIMILAR), POR
PARTE DE SANA E TODAS AS REIVINDICACOES
CONTRA SANA DE QUALQUER FORMA OU QUE
POSSAM SURGIR EM QUALQUER EPOCA COoM
RELACAO  AD NAVIO oU RESULTANTES | DA
OPERACAO o©u PESEMPENHO DO NAVIO E DO
AFRETAMENTO DO MESMO SOB ESTE CONTRATO
(INCLUINDO COM. RELAGAO A NAVEGABILIDADE, ‘_
CONDICAC, DESENHO, CLASSE, OPERAGCAO, BoAas! -
CONDICOES Ou ESTADO PARA USO DO NAVIO Ou
PARA QUALQUER PROPOSITO PARTICULAR OU EM
RELACAO A ELIGIBILIDADE po NAVIO PARA
QUALQUER NEGGCIO PARTICULAR OU QUALQUER
OUTRA REPRESENTACAO oOU GARANTIA EXPRESSA L5
OU IMPLICITA, COM RELAGAO AO NAVIO). Em especial f/f
& sem prejuizo do aeima mencionado, SANA estar isenta 5 ff
de qualguer responsabilidade surgindo em relagéo 3
qualguer ferimento, morie, perdas, danos oy atrasos, em

conexdo com qualquer navia (incluindo o Navio) ou &

qualquer pessoa oy propriedade, a bordo do Navio ou em
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qualquer outro lugar, independentemente de se tal
ferimento, morte, perdas, danos ou atrasos resuitarem da

inavegabilidade ou gualquer defeito do Navio. Para os
propositos desta Clausula “atraso” devers incluir atraso em
relagdo ao Navio (seja em relagio a entrega do Navio a
Petro-Deep ou sua designada sob este Contrato ou outro)
ou quaiquer outro atraso. A Petro-Deep reconhece que
nenhuma representagio (exceto para o titulo do Navio) foi
feita por ou em nome de SANA em relagdo ao Navio ou

6.1 Bandeira da Companhia { =Y
O Navio poderd ser pintado em tais cores, exibir t@ﬁﬂ
insignia e bandeira da companhia conforme a Petro-Deep
venha a exigir. A Petro-Deep tera o direito de rripdar 0
nome do Navio para "Petrobras 36" e ter tal mudanca
registrada com a autoridade relevante na Replblica da
ltalia e a Petro-Deep posteriermente usara tal nome para
todos os propésitos e em quaisquer documentos,
bandeiras ou outras coisas. Se 2 Petro-Deep desejar

adicionalmente mudar o nome do Navio, a Petro-Deep
notificaréd SANA de qualquer novo norne pretendido para o
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Navio, e, em tal caso, SANA fara com que o nome do
Navio seja mudado para o novo nome proposto pela Petro-
Deep, contanto que a Petro-Deep primeiramente pague
por completo por todas ase despesas (incluindo os
honordrics  advocaticios) para  tal propésito e
consequentemente serd possivel registrar o novo nome do
Navio sob 0 nome da SANA. SANA concorda gue tomara
tais passos e providenciara tais d@cumen'@é gue a Petro-
Deep possa razoavelmente exigir para eféfﬁ.]ar a primeira e
qualquer subsequente mudanca de nome. -

e

6.2 Nenhum Poder para a Petro-Deep -

Nada contido neste documento constituird a concessao porf

parie de SANA para a Petro-Deep de qualguer poder para
levar a efeito um documento ou documentos de qualquer
espécie em nome de SANA para propésitos de registro,
documentagio ou emenda conforme acima mencionado e
por meio deste fica expressamente entendido gue somente
se a Petro-Deep obter primeiramente uma procuragéo
legitima e por escrito feita e levada a efeito por SANA as
custas da Petro-Deep mas néo de ouiro modo, a Petro------

or e

gt
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Deep podera e posteriormente tomaré todos os passos
'tro-

hecessarios para esses propositos as custas da Pe

Deep e em nome de SANA. ewmeecemme.... e

7. RISCOS E SEGUROS DO NAVIO E PERTENCES ------.

7.1 Riscos do Navio e Pertences ----- S ——
O Navio e os Pertences deverso, afravés do Periodo de]
Pos Entrega, estar em todos os seus aspectos sob o risco
da Petro-Deep que devera se respor&sabshzar por todos os
riscos resultantes da/ou em conexdo com a navegacéo,
operacéo ou manutencio do Navio ou de ouira forma. A
Petro-Deep concorda que SANA néo serj resp@nsavel por,
e Petro-Deep indenizard SANA e mantera SANA isenta
contra qualquer reivindicacéo, perda, dano ou despesa de
qualquer tipo ou natureza, causada direta ou indiretamente
pelo Navio, Petro-Deep, qualquer sub-afretador, seus
respectivos agentes ou empregados, qualquer capitéo,
outras pessoas a bordo do Navio oy por outro lado em
relagdo ao Navio, ou quaﬁlquer inadequacidade do Navio
por qualguer propdsito ou qualquer deficiéncia ou defeito
Ou 0 uso ou desempenho deste ou quaisquer defeitos ou
Servicos ou qualquer atraso em fornecer ou falha em
fornecer qualquer servigo nele ou qualquer interrupcio ou
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perda de servico ou uso deste ou qualguer perda de
hegoécio ou outro dano conseqgilente qualquer que seja e

de que forma foi causado. ~-—=eam-- - e

7.2 O Seguro «=--vo-- e —
A Petro-Deep devera, ndo mais tarde do que a Data da Pré
Entrega, adquirir ou certificar-se que a Brasoil ou Petrobras
adquira e ponha em vigor os seguintes seguros és custas
da Petro- De@p, Brasoil ou Petrobras (conforme for 0 caso)
do/e em relagio ao Navio e devera, através do Periodo de
Poés Entrega, manter ou ceriificar-se que a Brasoil ou
Petrobrds mantenha os tais segums em vigor com tal
Seguradora ou Seguradoras que sejam aceitaveis para
SANA, as cusfas da Petro- -Deep, Brasoil ou Petmbras g

(conforme for o caso): e e o

Jadquirido @ mantido em vigor nos nomes em conjunto da
SANA, Petro-Deep, Brasoil e Pelrobrés como co-
seguradas com a seguradora contra tais riscos maritimos
como incéndio e riscos usuais incluindo Riscos em «ee-emee-
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Excesso e sob o Instituto de Companhias Seguradoras de
Londres “London Standard Platform Form (All Risks)” ou
sob tais termos similares conforme SANA aprovar por
escrito, incluindo o seguro de Riscos de Guerra sob o
Instituto de Cbmpaﬁhias Seguradoras de Londres "Institute
War and Strikes Clauses” ou sob tais termos similares
conforme SANA aprovar por escrito, incluindo também o
seguro relatvo a Risco Politico, Expropriacdo e
Nacionalizagao.---rr-remecammmeoines i e m A

(2) Os seguros do "P& Club” (seguro de Protegio e
Indenizacéo) deverdo entrar em vigor através de um
registro ou registros do Navio com ou efﬁ:qualquer ‘P&l
Club” par‘é proteger e indenizar SANA, Pe‘tré—Deep, Brasoil
e Petrobras como co-seguradas e o Navio contra todos os
Riscos "P&I" (incluindo, mas sem carater restritivo, risgos

e

de PolUIGAD),~--mmmrmmarmmsnereemea-

7.3 Gondigoes do Seguro
Os termos e condicbes de todos os seguros referidos na
Clausula 7.2 (1) e (2) do presente contraio e todos os
regulamentos e artigos do "P&I Club" estaréo sujeitos a
aprovacéo prévia da SANA (tal aprovacéo n&o devera ser -
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injustamente retida ou airasada). Além do mais, todo
seguro do Casco e Maquinaria e seguro de Risco de

Guerra dever&o, através de todo o Periodo Pés Entrega, _

ser mantidos em vigor em fais guantias que sejam pelo
menos equivalentes ao valor comercial total do Navio, mas
em qualguer evento em fais quaniias que néo sejam
menores do que cento e dez por cento (110%) do

Pagamento de Perdas e Danos no periodo da apdlicej

(51 [S317=] 3] (= J——

7.4 Renovagae --—------r==n-amau —

A Petro-Deep deveré renovar ou certificar-se que a Brasoil v

ou a Petrobras renovem todos tais seguros pelo menos
quatorze (14) dias antes que as apdlices relevantes ou
contratos ou cerlificados de registro expirem, tal renovacéo
devera entrar em vigor imediatamente na data de
expiracdo dos seguros em vigor e a Petro-Deep devera
certificar-se que a Seguradora e o "P&I Club" confirmem
prontamente por escrito & SANA a renovac@o de tais

seguros e quando entrardo em vigor,---e=s-nms- - -

o 1 g 2 ok v m e 5.0 £ 15 £ 3 0 ) e T R 5 R 0 £ 2 K N 5 X S M o s
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7.5 Pagamento de Prémios, etc, --- =

A Petro-Deep, através do Perfodo de Pés Entrega, devera
pagar ou ceriificar-se que a Brasoil ou a Petrobras
pontualmente pague todos os prémios, chamadas,
contribuicbes ou outras quantias pagaveis em relacdo a
todos tais seguros, e devera produzir ou ceriificar-se que a
Brasoil ou Petrobras produza todos os recibos relevantes

para inspegio pela SANA, sempre que assim exngudo por

o R )
SANA., co-rmcecosncscamancams s wow S S g i

7.6 Garantia Exigida Pelo Clube ----—--mcemracocroncicnonn

A Petro Deep devera, através do Periodo de Pds Entrega

providenciar ou certificar-se que a Brasoil ou a Petrobras}

providencie a execugfo de tais garantias conforme exigido

de tempos em tempos pele "P&! Club”. -

7.7 Investimento de Recuperiveis de Seguro -=---=csm-mn-
(1) Receita do Seguro recebida pela SANA --
Sujeita sempre aos termos da Cessfo de Seguros, a

Petro-Deep devera aplicar ou certificar-se que a Brasoil ou
Petrobras aplique guaisquer somas recebidas por ela das
Seguradoras com relac&o a qualgquer perda ou dano do
Navio com o propésito de reparar totalmente todos 08 «-----
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danos do Navio e em relagdo & qualguer perda ou dano
causado pelo Navio com total isengéc;' de todas as
responsabilidades da SANA, dos Credores Hipotecarios,
Pe‘tro?Daep, Brasoil e do Navio em relaclo as quais as
receitas do seguro deverdo ser recebidas, ~-emw-mm-s=,

R

(2) Receita do Seguro recebida pela SANA, Credores
HIpOteCArios ou Petro-DEEp ----- - oweenrremsmsmnanee.
Toda receita do seguro recebida ou a ser recebiciéit pela
SANA, Credores Hipotecérios e Petro-Deep devei‘%',_ser
aplicada de acordo com os termos da Cessao d@ Se” “

e da Escritura do Flduméﬂ@

7.8 Remocg&o de Maufragio ----------- e e L o .

No evento do Navio se tornar um destrogo (naufragio) ou
obstrugéio para a navegacdo, a Petro-Deep devera
indenizar a SANA contra guaisquer somas gue a SANA
tenha se tornado responsave! a pagar, e a Petro-Deep
devera pagar todos os danos, penalidades, custos,
despesas e outras somas de dinheiro de qualquer tipo com
relacéo a remocéo ou destruicdo dos ﬁ@str;ogos OU mwmemmmmmm
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obstrugéo sob poderes estatutarios mas até o ponto em

que tal ndo tenha sido recuperado por SANA, Petro-Deep
ou Credores Hipotecarios, conforme o caso, da

Seguradora ou qualguer terceira pare. =——---rsswesmammnmm oo

7.9 Seguro Adquirido pela SANA oo
No evento em que em qualguer época durante o F’eriodo%
Pos Entrega qualquer proviséo da Clausula 7 do presente
contrato néo seja cumprida, entdo SANA tera a liberdade
de adquirir, 2s custas da Petro-Deep, tais seguros
adicionais que a SANA a seu critério (razoavelmente
exefcido) determinard como sendo necessarios ou
desejaveis para proteger os interesses de SANA sob este
Contrato & a Petro-Deep devera reembolsar SANA por
todos os prémios de seguros e ouiras despesas razoaveis
pagas ou incorridas por SANA junto com os juros
pertinentes na taxa anual de juros de dois por cento (2%)
acima do custo real pelo gual SANA obtera os fundos de
seus agentes financeiros com o propdsito de pagar tais
prémios e despesas, a partir da data na qual SANA paggu
DU iNCOTreu Com 08 IMEsSMOS, ===--=o-
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obrigacéo em adquirir @ manter em vigor ou certificar-se
gue a Brasoil ou a Petrobras adquira e mantenha er‘hy_igor
todos o8 seguros estabelecidos neste Contrato. -------—-- M - f.

LE

8. USO DO NAVIO E PERTENGES - wreormemmememmemoenenmreneee ~

8.1 Uso do Navio -- SR S RRE— sl

A Petro-Deep terd o uso fotal do navio durante o Periodtf®
de Pagamento e podera operar o Navio ou empregé-lo ou
permitir tal operagéo ou emprego pela Brasoil ou Petrobras
nas aguas territoriais do Brasil (emprego em outro lugar
estard sujeito a4 aprovaco prévia da SANA, a qual néo
deverd ser injustamente retida) contanto, sempre, que:------

(1) Registro - A Petro-Deep néo devera fazer ou’tolerar
que seja feito qualquer coisa onde o registro do Navio
perante a autoridade relevante da RepUblica da ltalia em
nome de SANA como uma unidade de producéo flutuante
possa ser confiscado ou exposto a perigo. -

(2) Emprego Legitimo - A Petro-Deep no empregara o —

U
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Navio nerm permitira o seu emprego em qualguer comercio

ou negocio que seja proibido por lei internacional ou que
seja por outro lado ilicito ou que estiver transportando
mercadorias ilicitas ou proibidas ou de gualquer outro
modo que possa acarretar a sua condenagdo em um
Tribuna!l de Presas ou a desiruicio, sequestro ou confisco
e, no evento de hostilidades nas A4guas territoriais
Brasileiras (seja por declaragéo de gl;nefra ou nao), a Petro-
Deep néo devera empregar o Navio nem permitir seu
emprego nho transporte de quaisquer mercadorias de
contrabando e ndo devera permitir que o Navio entre ou
comercialize em qualguer zona que seja declarada uma
zona de guerra pelas Seguradoras de Riscos de Guerra do
Navio a menos que tenha entrado em vigér{_ através da
Petro-Deep, Brasoil ou Petrobras, as custas da Petro-
Deep, Brasoil ou Petrobras (conforme o caso), tal
cobertura de seguro especial conforme SANA assim_of

T S iR
e OpIATIRL B e

i
EXIQIT memeeammammamsnnerm e b s e s e amm e sn e o

(3) Contrato de Afretamento e Compra de Barco

Casco Nu - A Petro-Deep deverd, durante o Periodo del™

Pbs Entrega, fretar o Navio para a Brasoil sob 0 Gontrato
de Afretamento e Compra de Navio a Casco Nu ---emnememme
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remover {al equipamento adicional em qualguer época
contanto sempre gue a Petro-Daep seja a responsavel e
pague pelo custo do conserio de qualguer dano
ocasionado pela remogéo de tal equipafnenéé adicionai.
Contanto, entretanto, que tedo {al equipameﬁt@ adicional
se forne propriedade da SANA a menos que todo tal
equipamenio adicional seja rernovido antes que a Peiro-
Deep seja obrigada a comegar & r@eﬁtreggr o Navio a um
porto seguro conforme as Clausulas '13.‘3(2) e (3)

U

Cgﬁfratg'ﬂnbu“aammxuﬂﬂm“mv“mamummgm“““‘“ﬂmrsaa;g.a,us,:w?’fﬁflﬁ;_
| R ASSIe

9. MANUTENGAOD E OPERACAD -oonsmccnruanne “

9.1 Nenhuma Medificacio ao Navig --weves

( e e " N ’
opdapo e B

A Petro-Deep nfo devera, através do Periodo Pds Entrega
(sem o consentimento prévio por escrito de SANA), fazer
ou permitir que se faga qualquer modificagio ao navio que
envolva alteracéo material da sua estrutura, tipo ou classe
nem (sem o consentimento prévio por escrito da SANA, o
qual ndo devera ser injustamente retido ou atrasado e que
& por meio deste docurnento consentido para 0 --~---s--o-o-

desg@, et AT o ;: --.-..:i‘
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aperfeigoamento) deverd fazer ou permitird que se faca

qualquer modificagdo ao Navio que envolva alteracio
material de suas caracleristicas de desempenho, ~e-=eee—em-

9.2 Manutencio da Classe - A Petro-Deep devera,
através do Perfodo de Pés Eﬁtréga e as suas proprias
custas, manter o Navio em bom e eficiente estado a fim de
manter a mais alta classe da RINA e a fim de satisfazer
todas as disposiges de todas as leis, regulamentos e
exigéncias (estatutarias ou outras) de tempos em tempos
aplicaveis a navios régis*trados sob as leis e bandeira da
ﬁ@pﬂblicé da ltdlia, e ao capiido e outros tripu'l'én'tes a
bordo e devera certificar-se de que todos os reparos ou
reposicdes de guaisquer pecas danificadas, gastas ou
perdidas ou equipamento sejam efetuados prontamente e
de tal maneira (tanto em relagdo ao trabalho quanto a

9.3 Vistoria Periddica ou Outra - A Petro-Deep dever3,
regularmente durante o Periodo de Pds Entrega e as suas
proprias custas, apresentar o Navio para tais avaliacdes
periddicas ou outras conforme for exigido para 08 =-e-me--aeae
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propésitos de classificacéo e deverd cumprir com todas as
exigéneias e recomendagbes da  sociedade de
classificacdo pela qual o Navio deverd ser entio
classificado e devera fornecer & SANA cépias de todos os
relatarios de vistorias emitidos em r@lagé"dj}ao Navio. == s

0.4 Salvamento - Todo salvamenio e r@hcque e todos os

fucros provenientes de derrelitos deverdo ser para 0
o

beneficio da Petro-Deep e a Petro-Deep devera arcar com

todos os cusios referentes ao conserto de danosy .

" e R T
s AT g}A‘g g}iv’”{%/

AN

ocasionados por tais operagdes,-----—--- bbbt idindellals

9.5 Providéncias da SANA para Vistoria e Reparos -
A Petro-Deep devera permitir ou devera cerlificar-se que a
Brasoil ou Pefrobras permita gue a SANA e os Credores
Hipotecéarios, por meio de vistoriadores ou outras pessoas
designadas por eles a/ou gqualguer deles em seus nomes,
(i) subam a bordo do Navio em todas as horas razoavais,
mediante aviso prévio de n&o menos do que novenia e
tseis (96) horas & Petro-Deep, com o propdsito de
inspecionar sua condic&o ou com o proposito de —-weamemeam

1M1
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satisfazeren a si mesmos em relacdo a conserios

propostos ou execulados e deverad providenciar todas as
facilidades para tal inspecéo (se tal inspecéo revelar uma
necessidade de efetuar reparos) e (ii) fagam com que o
Navio seja consertado as custas da Petro-Deep, caso a
Petro-Deep falhe em fazé-lo. smmnnamm—— e

Contanto sempre gue ao exercer de tais direitos a SANA e
os Credores Imobilidrios ndo impecam a operagéo do

A Petro-Deep devera prontamente notificar SANA com
antecedé@ncia suficiente para capacitar-0s represenianies
da SANA a estarem presenies em todos os reparos ou
vistorias do Navio envolvendo danos de US$ 1.000.000 ou
mais, e deverd fornecer & SANA cépias de todos os

9.6 Clausulas Suplementares ------ s e i )
A Petro-Deep compromete-se e concorda que através dt

Periodo de Pagamento ela: «----enenn--- - -

(1) ndo fara ou permitira que se faga qualquer £oisa, OU «==-
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se omitira em fazer qualquer coisa, cuja acéo ou omisséo
pudesse ou poderia resultar no registro do Navio sob as
leis da Repuiblica da [télia ou qualquer Autoridade
Portuaria ltaliana sendo confiscado ou exposto a perigo cu
que pudesse ou poderia resultar no Navio sendo obrigado
a ser registrado de outra forma gue néo seja sob as leis da
Republica da lidlia ou qualquer Autoridade P@rtu?r@ ,

ltaliana; -------- — S -

(2) NAao registrara ou permitird o registro do Navio (seja em

uma base paralela ou dupla ou de navie a casco nu ouf |

outra) sob qualquer outra bandeira gue ndo seja a ltaliana; Y

(3) mantera ou garantird a manutengéo do Navio na mais
alta classe da RINA, a qual é atualmente RINA 100-A-1.1-
Nav.l.L.-PF Ice Notation (somente Transito), DS, FPSO,
isento de recormendactes e qualificacbes e satisfaz, e
assegura que o Navio em todas as horas satisfaz, fodas as
leis de v'ternpos em tempos aplicaveis aos navios
registrados sob as leis da Republica da ltalia e qualquer
Autoridade Portuaria ltaliana ou por outro lado aplicavel ao
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10. PENHOR E INDENIZAGAO --rernenaZore -1

10.1 Sem Penhor @ COmURICAH0 —roaermermmmmummammna ¥
Nem a Petro-Deep, nem o capitdo do Navio tera qualque
direito, poder ou autoridade para criar, incorrer ou permitir
que sejam impostos sobre o Navio guaisguer penhores
lexceto para agueles impostos pela operagéo da lei. A
Petro«De%ep-com'orda em manter ou assegurar gque seja
mantida uma copia adequadamente autenticada deste
Confrato com os documentos dA,Navio e a exibir e
assegurar gue seja exibida a mesma a gualguer pessoa
que tenha negécios com o Navio que possam resultar em |
gualguer penhor sobre este diferentes dos penhores por
Grdeﬁadc)s da tripulacéo e salvamentos. A Petro-Deep
concorda ainda mais a afixar ou assegurar que seja
afixado a0 Navio em um local visivel e a manter ou
assegurar que seja mantido de tal forma afixado em todas
as horas durante o Periodo de Pbds Entrega o seguinte

comunicado; =-ee==ew= . N .
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pertence a ”Sc:cleta Armamento Navi Appoggio SpA’

Este Navio deverd ser adqu:rldc pela Petro«Deep Ine.
("Petro-Deep”) gque afretou 0 Navio para a "Braspetro Oll

S@r\nces Company ("Brasoil’) gue por sua vez afretou 0

Na\gl_o para a "Peiraleo Br;assletro S.A. ("Petrcbras e pelos

termos da dita compra e afr@tameﬁto nem a Petro-Deep,
Brasoil, Petrobras nem o Capitéo tem o direito, poder ou
autoridade para criar, incorrer ou permitir que sejam
impostos sobre o Navio quaisquer penhores exceto
agqueles referentes a ordenados® da tripulago e a

15alVamentos.,” ---mrerscasennmmrmmasemmgan

10.2 QUItAGHO A0 PEANOF w-rmrmrromemsmmemmmirireancmonemees
A Petro-Deep devera, durante o Perfodo de Pbés Entrega, :_7
pagar e quitar todos o0s débitos, danos e
responsabilidades que possam fer resuliado ou que
possam resultar em penhores maritimos ou possessérios
sobre/ou reivindicacfes executaveis contra o Navio e, no
evento de arresto do Navio correspondente a processo
legal ou no evento da detengéio do Navio no exercicio ou
pretendido exercicio de qualquaf’ tal penhor como acima ---
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mencionado, devera procurar a liberacdo do Navio de tal
arresto ou detencgdo dentro de trinta (30) dias apés a
existénecia da mesma ter sido comunicada & Petro-Deep
fornecendo caucdo ou ouira forma conforme as

circunstancias assim o exigirem. ---- ozymee

No evenio de qualguer reivindicagc ou penhor ser
declarada contra o Navio por perdas, danos ou despesas,
gue estiver coberta por seguros exigid‘_c‘)s pelo presenie
contrato, e se for necessario que a Petro»‘Dfeep obtenha um
compromisso ou gue fornega ouira saguréﬁéa para evitar o
arresto do Navio ou para liberar o Navio de arresto por
conta de tal reivindicacdo ou penhor, SANA, na solicitacéo
da Petro-Deep ou de seu agente, podera siémpre sujeita
aos termos da Cesséo de Seguros, a critério de SANA e a
custa e despesa da Petro-Deep, ceder a qualguer pessoa,
firma ou corporag@o executando um titulo de fianca ou
garantia ou outro acordo para salvar ou liberar o Navio de
tal arresto, todos os direitos, tltulos e interesses de SANA
nele e para os ditos seguros cobrindo tais perdas, danos
ou despesas, como seguranga colateral para indenizacéao
contra a responsabilidade sob o dito thulo de crédito ou

OUTro ACOPAO. =-nmnemeonumammmaneenen e
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pela Petro-Deep contra apresentacdo. - - -weseecammmemcmcamannn

Onde os processos tiverem sido iniciados e executados
sobre o Navio e a quantia da reivindicacdo exceder aj
limitacdo de responsabilidade da SANA com relacéo ao
Navio, Petro-Deep deverd comecar os processos de
prescric8o naguele processo e ande apropriado devera
obter uma declaragdo ou ordem do Tribunal responsavel

pela acdo de que a Petro-Deep tem o direito a Ismltar suaj .

responsabilidade ao fundo de limitagéo. -

Se o navio for vendido por ordem de autoridade judicial ou
outra enguanto estiver sob arresto (exceto por causas
criadas por SANA ou de responsabilidade da” SANA), a
Petro-Deep pagard & SANA o Pagamento de Resciso e
os Outros Endividamentos junio com Juros Vencidos
pertinentes. Qualquer recebimento por parte de SANA ou
qualguer Credor Hipotecario de todo ou qualguer parte do
processo de tal venda, contanto que a Petro-Deep tenha
efeivado o0 Pagamento de Rescisdo, o0s Ouiros
Endividamentos e os Juros Vencidos por completo, serd

prontamente pagos & Petro-Deap. - .
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10.3 Pessoal a Bordo nédo Servidores de SANA ----e-weu--
Qualquer e todo capitéo e outros servidores (a bordo ou
ern terra) do Navio (exceto por dquaisquer pessoas
designadas como vistoriadores de acordo com a Clausula
8.5 do presente Contrato) néo deveréio, durante o Periodo
de Poés Entrega, ser considerados como agentes e
servidores de SANA por quaisquer propositos e erjr}

gualguer respeito. “‘““"““‘“"“’“*‘:"‘““‘““"““’”“““’"““‘.‘%’ﬂ”“’" e

10.4 Nenhuma Responsabilidade e Ipdenizagdo -------w-
A Petro-Deep por meio desie assurﬁe:r‘espensabilidade, e
por meio deste concorda a partir da Data da Pré Entrega
(quer sejam consurmadas ou ndo quaiéq‘uer das transacbes
aqui coniempladas) a indenizar e iééﬁi:ar SANA, seus
sucessores e designados, de e contra, e a reembolsar
SANA imediatamente na solicitag8o (junto cormn juros a taxa
anual de dois por cento (2%) acima do custo real pelo gqual
SANA obtera os fundos dos principais bancos Americanos,
efou Europeus), na guantia de aualguer tal despesa em
relacdo ao periodo (tanto apds quanto antes do
julgamento) a partir da data de tal despesa incorrida por ---
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SANA, em uma base de um ano de 360 dias, até a data de

tal pagamento com relagéo a; «-rer—eaoman

ht
(1) qualquer e todas as responsabilidades, obrigacbes,
impostos (outro que ndo o imposto sobre a renda liquida
global de SANA), perdas, danos, penalidades, taxas,
reivindicactes, acbes, custos dif‘e;tos excluindo danos
conseqlienciais tais como a perda de lucro ou a
interrupgdo  de negdcios, despesas e desembolsos
(incluindo honorarios legais, honcréﬁg;s advocaticios e
deépesas e cusios de investigagbes) de qualquer tipo e
naiureza que possam ser impostos,  incorridos ou
reivindicados @ qualquer hora (seja duraﬁte ou apvés.c
Perfodo de Pagamento) contra SANA ou contra o Navio
em conseqiéncia defou de qualguer forma relacionado
a/ou resultante deste Contrato, direito de propriedade,
documentagdo, entrega, posse, uso, operagio,
afretamento, sub-afretamento, condicio, manutencdo ou
conserto do Navie por qualguer pessoa incluindo, sem
carater restritivo, reivindicagbes ou penalidades resultantes
de qualguer violag&o das leis de qualquer pais estrangeiro
ou subdivisgo politica deste; gualguer reivindicacéo como
resultado de defeitos latentes ou outros, sejam esies -
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descobertos ou ndo por SANA ou Petro-Deep e quaisquer
reivindicagtes por infracdo de patente, marcas registradas
ou direitos autorais e quaisquer reivindicacbes por
ferimento ou dano causado por poluigdo, vazamento ou
derramamento de carga; e quaisquer reivindicagSes pelos
proprietarios das cargas ou"""‘téfc;@iros em conexdo com|

guaisquer dos assuntos supracitados; zi'ﬁ“
(2) todas as responsabilidades de -qpalquer natureza
(incluindo penalidades, reivindicactes, demaﬂdas, ordens
ou julgamentos) que a SANA podera estar”sujeita ou
incorrer e que surjam do uso ou operacao do Navio ou por
outro lado gue estejam em conexéo com este Contrato ou
que surjam do uso ou operacéo de gualguer outro navio
pertencente ou afretado para ou pela Petro-Deep ou
gualquer de suas subsidiarias ou companhias associadas;

(3) quaisquer somas pelas guais SANA possa se tornar
responsavel a pagar pela remocéo ou destruiciio de
naufragio ou obstrucé&o no evento do Navio naufragar ou
se tornar uma obstruc@o a navegacio ou em conexao com
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o abandono do Navio; e — D

1(4) quaisguer custos e despesas diretas incorridas por
SANA no exercicio pela SANA de quaisquer de seus
direitos e poderes apés a ocorréncia de um Evento dej

ESRY

Rescisd0. «ermcacavasnnoa emern

10. 5 Notificag@o-------soue e e e e S S 5
Petro-Deep devera notificar ou cerlificar-se que a Brasaoil
ou Petrobras notifigue SANA imediatamente por telex ou
fax (posteriormente confirmado por carta) de (i) qualquer
acidente do Navio envolvendo reparos cujos custos possa
exceder ou provavelmeﬂte excederé no agregado a soma

de US$1.000.000 (um milho de dolares americanos) (ou o
aquivalente em qualquer outra moeda), (i) qualquer
ocorréncia em consegiiéncia onde o Navio tornou-se ou
tem a probabilidade de se fornar uma Perda Total, (iif)
gualquer exigéncia ou recomendacBo material feita por
qualquer Seguradora, "P&! Club” ou sociedade de
classificagio, ou por autoridade competente, (iv) gualquer
arresto do Navie, ou o exercicio ou exercicio pretendido de
gualquer penhor ou gravame sobre o Navio ou suas

Ganhos ou Seguros.---«-vss-=s=u=ssww- ot i e
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Nada contido aqui devera proibir de qualquer forma o
direito da Petro-Deep de afretar o Navio para a Brasoil
conforme os termos e condicbes do Confrato de

Afretamento ¢ Compra de Navio & Casco NU. —=—-mee-zzomean BRI G AL
[Ecd T
10.8 Desembolso de Despesas - - rr-commmcaocommone |
A Petro-Deep devera pagar & SANA, na solicitagéo, todas|
as quantias que SANA devera despender, pagar ou sef"
tornar responsave! relativas & protecio, manutencéo ou ™
execuco de quaisquer direitos ou poderes criados por
meio deste ou qualquer de tais poderes adquiridos por
SANA por este Confrato e/ou de outra forma, e Petro-Deep
também pagara os juros pertinentes na taxa anual de dois
fpor cento (2%) acima do custo real pél@ qual a SANA
obterd os fundos dos bancos principais Americanos e/ou
Europeus, pelos dias realmente decorridos em uma base
de um ano de 360 dias, a pariir da data na gual tal
despesa ou responsabilidade foi incorrida por SANA até a

data do pagamento, --wmesucoomros o

10.9 Hipoteca do Navio ——-wm--mwomeeecenen —

1{1) Criag@io e RegiStro ~ - -mrmmrseemcscom e
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SANA devera, com o consentimento prévio por escrito da
Petro-Deep por meio deste e da Brasoil conforme o
Contrato de Afretamento e Compra de Navio a Casco Nu
(cuja aprovagéo ndo devera ser injustamente retida), ter
todos os direitos e liberdade para criar qualquer uma ou
mais hipotecas sobre o Navio e 0s Pertences em qualguer
época e executar e registrar qualquer e todas as Hipotecas
do Navio (cujos termos Petro-Deep deve ter aprovado por
meio deste), contanto que todas as novas Hipotecas do
Navio sejam concedidas somente em favér de bancos de
primeira classe, confanto ainda mais que a quantia
pendente segurada por todas as Hip@'tecas do Navio ndo
devera, em nenhum evento, exceder em qualquer época o
entdo Pagamento de Perdas aplicdve!l conforme o
presente Contrato, contanto ainda mais que todas as
despesas e custos (incluindo todos os honorérios legais e
taxas de registro da Petro-Deep, Brasoil @ Petrobrés) em
conexao com a ordem de pagamenio, negociacio e
execugdo de todas as Hipotecas do Navio sejam arcadas
pela SANA, contanto ainda mais que todas as novas
Hipotecas do Navio tenham uma disposicéo de que "f
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enquanto a Petro-Deep estiver em conformidade com suas
obrigagdes perante o presente Confrato, qualquer aclo
corretiva concedida aos Credores Hipotecarios sob as
Hipotecas do Navio ndo serfio empreendidas as quais
possam interferir com o interesse, uso e operagdo pela
Petro-Deep, Brasoil ou Petrobras do Navio, a compra do
Navio pela Petro-Deep sob este Contrato ou pela Brasoil
sob o Contrato de Afretamento e Compra de Navio a
Casco Nu, as atividades petroliferas ou o curso normal dos
negocios da Petro-Deep, Brasoil ou’ Petrobras, contanto
ainda mais que SANA comprometa-se a (a) pontualmente
executar, observar e cumprir com as clausulas, termos e
condi¢des contidas na Hipoteca do MNavio: (b) a indenizar
Petro-Deep contra todos e quaisquer custos e despesas da
Petro-Deep, Brasoil e Petrobras, resultantes de quaisquerj -
processos que possam ser empreendidos em violacéo das
disposicdes contidas nesta Clausula 10.9(1), contanto
ainda mais que o Credor Hipotecario entre no Contrato de

Posse Silenciosa em termos razoavelmenie aceitaveisy .

pela Petro-Deep.-m--—meoacrncne SER—

(2) Execugdo da Hipoteca do Navio ----

A Petro-Deep por meio deste concorda que este Contrato - |
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e seus direitos estdo em todos os aspectos sujeitos a
gualguer e todas as Hipotecas do Navio e os direitos dosg
Credores Hipotecarios sobre elag.----emmeommmmmnnmamineane -

Nao obstante qualguer coisa em conirério agui contida, a
Petro-Deep tomard prontamente as suas proprias custas.
todas as necessarias providéncias e fara todas as coisas
necessarias de tal forma que as clausulas, termos e
condigbes sob qualquer e todas as Hipotecas do Navio
sejam consideradas como tendo sido executadas,
observadas e cumptridas, por parte da SANA, e a Petro-
Deep néo fard nada que prejudique quaisquer dos direitos

ou poderes dos Credores Hipotecarios.« - SENANES S
b

Enguanto a Petro-Deep estiver em conformidade com suas :‘
abrigagdes perante este conirato, SANA compromete-se al,
certificar-se que cada e todo Crador Hipotecario estarag

vinculado aos iermos do Contrato de Posse Silenciosa.--—-

10.10 AVISO e HIPOIEEE ~wrmm-rmssmremsememmmease s e

A Petro-Deep devera, na solicitacéo da SANA, ou devera -
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certificar-se que a Brasoil ou Petrobras, enquanto qualquer
Hipoteca do Navio permanecer néo liguidada, de
transportar a bordo do Navio uma c¢dpia devidamente
autenticada de tal Hipoteca do Navio (a gual devera formar
parte dos documentos do Navio), fazer com gue a mesma
seja mosirada a qualauer pessoa que tenha negocios com
o Navio que possa criar ou sugerir gualquer compromisso
ou Onus sobre o Navio e colocar e manter em um local
visivel na sala de navegagio e ﬁa cabine do capltao doj .-
Navio urm aviso impresso da s@gumte farma = :

AVISO DE HIPOTECA - Este Navio esté"-hipotecado em ---
[, ] de acordo com as leis da Replblica da

| Itélia conforme os termos das copias autenticadas de uma

Primeira Hipoteca Preferencial de Navio, uma Segunda
Hipoteca Preferencial de Navio, uma Terceira Hipoteca
Preferencial de Navio e uma Quarta Hipoteca Preferencial
de Navio as quais s8o preservadas com os documentos do
Navio. Portanto, nem a SANA nem a Pefro-Deep nem
qualquer afretador (quer por locacdo ou ndo por locagéo)
nem o Capitdo deste Navio nem qualguer outra pessoa
tem qualguer poder, direito ou autoridade qualguer que
seja para criar, incorrer ou permitir a imposi¢éo sobre este |
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Navio de quaisquer penhores exceto por salvamento.---—ee

11. PERDA TOTAL --ccveeen- S X e

11.1 Pagamento de Perda -----rem-oonn- R -

Nao obstante qualquer coisa ao contrario contida neste
Contrato, se o Navio tornar-se uma Perda Total ou se por
qualguer razéo a Petro-Deep, Brasoil ou Petrobras ficar
permaneniemente privada de seu uso antes do fim do
Periodo de Pagamento, a Petro-Deep devera pagar ou
obter o para a SANA (dos rendimentos de uma reclamagéo
de seguro ou reclamacbes efou da Requisicio de
CompensacgBo efou pelo pagamento pela Petro-Deep
direto) o Pagamento de Danos e todos os Outros
Endlividamentcs dentro de 90 dias da ocorréncia de tal
Perda Total ou permanente privacéo.- no

11.2 Pagamento de Juro Vencido---—--ecamaremen-
Nao obstante e em adigo ac pagamento do Pagamento
de Perdas e todos Outros Endividamentos, a Petro-Deep
deverd pagar 4 SANA o Juro Vencido sobre o Pagamento -




66186 - 74.
de Perdas a partir da data em que tal pagamento é

declarado devido e fodos Outros Endividamentos até o
recebimento por SANA deste por completo, ----ssmmsmzzmes

P It

1.3 Reaquisigédo do Navio oo -
As obrigagbes da Petro-Deep sob as Clausulas 11.1 e 11.2

deste Contrato ndo deverfo ser afetadas pelo fato de que |
o Navio foi devolvido para SANA ou qualguer Companhia
da Aquisicdo Compulsédria, requisicBo para aluguel,
seqllestro, detencio, captura, arresto ou confisco. ---—---rme-

Se tal devolugfio ocorrer apbs o pagamento total do
Pagamento de Perdas, dos Oufros Endividamentos e do
Juro Vencido, SANA deverd, sujeita 3 qualguer direito das
Seguradoras, transferir o titulo do Navio para a Petro-Desp
ou sua designada nas condi¢cfes descritas nas Clausulas
14.1 e 14.2 deste, mas de ouira forma SANA devera ter
todos os direitos e poderes mas nenhuma
responsabilidade exceto aquelas resultantes de falha da
SANA com relagéo ao Navio até e a menos que ocorra o
pagamento total do Pagamento de Perdas, dos Qutros

Endividamentos e do Juro Vengido. -ssesseeemmmanmsasmmmm

R R R 2R i o o 2 2 00 50 0 R A3 L £ N TR Y 7 4 L G I T 8 2 €70 £ R R 2 Lk B -
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11.4 Apés o Pagamento Total ---recomemnmamivoncmcmnamnnon
No pagamento por completo do Pagamenio de Perdas,
dos Outros Endividamentos e do Juro Vencido, o Preco
para o Navio sera considerado pago por completo e a
Petro-Deep deveréd ou a SANA deverd assegurar que a
Petro-Deep deverd (i) sujeita a qualquer direito das
Seguradoras, ser sub-rogada a todos os direitos que SANA
e qualquer Credor Hipotecario devera fer com relagio ao
Navio, (ii) receber de SANA um’ msirumént@ de venda

transferindo para a Petro-Deep ou sua desgnada (em uma
base de "no estado e onde estiver’ e .sem recurso,

representacio ou garaniia e de por outro lado nos mesmos
termos e condigbes estabelecidas na Clausula 14.2) todo o
direito da SANA, tituio e interesse, se houver, no Navio,
incluindo seu direito, titulo e interesse em e para qualquer
rendimento de seguro ou reivindicagbes por danos ou
outra compensacéo resultante de tal evento, e (iii) ter o
direito de abandonar o Navio para seguradores em nomej..
da SANA tanto quanto si propria. S =

12. PAGAMENTO DO PREGO-
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12.1 Prego ~-—-emececmoncn e e e
A Petro-Deep deverd, em cada e toda Data de Pagamento,
pagar 4 SANA a ﬁ@i‘géo do Preco ent&o devido consistindo
da (i) Parcela e (ii) do Pagarnento Suplementar entéo a ser

pag@ i 3 0 £ 22 - 9 i e s e B 0 R R - = o oo 9 b € €2 £
. . P
b -

A Petro-Deep por meio deste concorda com SANA que,
sujeita somente aos termos expressos das Clausulas 12.5
e 12.6 deste documento, a Petro-Deep continuara a pagar
o Preco ou pagard o Pagamento. de Perdas ou o
Pagamento de F&esoiséo (conforme ocaso) na moeda, na
maneira, em t@das as épocas e nas guantias totals
exigidas por este Contrato ndo obstante: - -1

%i LU

(1) qualquer compensacio, deducio, reconvencdo ou

possivel reconvencdo, ressarcimento, defesa ou outro
direito que quaisquer das partes possa ter ou adquirir em/

qualguer época;-——--=wuam-- e memme e

(2) qualquer indisponibilidade do Navio & qualquer época
ou por qualguer periodo, seja em conexéo com o

desempenho do Aperfeicoamento ou por gualguer outra
2 < L — S e S
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(3) qualquer perda do Navio incluindo, mas sem carater
restritivo, qualguer Perda Total ou nualguer Aquisicdo

Compulséria; e A e i

(4) qualguer falha ou atraso de qualquer pante com relacéo
a este Contralo ou quaisquer dos D@cumentos%
Relacionados, com ou sem falha de sua parte, na
execugdo ou cumprimento de quaisquer fermos ou
condicbes deste Contrato ou (conforme ofcaso) com osf
Documentos Relacionados. =----c-z-m-ex- oo ] B

(8) qualauer insolvéncia, faléncia, ré_grganizagéo, |
providéncia, reajusie de divida, dissolucio, liquidacio ot
procedimentos similares por ou contra qualquer parte
qualquer dos Documentos Relacionados ou qualquer outra
pessoa ou qualguer mudanga na constituicéo de quaisquer
das partes a qualquer dos Documentos Relacionados ou 2
qualguer ouira pessoa; «----- s 2 s s £

(6) qualquer invalidade ou néo obrigatoriedade ou falta da

devida autorizagéo ou outro defeito neste Contrato ou em -
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quaisquer dos Documentos Relacionados: ou

(7) gualguer outra causa ou contingéncia que teria ou
poderia exceto por esta provis&o ter o efeito de suspender
ou terminar ou frustrar ou de qualquer outro modo afetar
este Contrato ou qualquer obrigacéo da Petro-Deep sob

este Contrato ou o afretamento do Navio para a Petro«

Deep conforme o presente Contrato.-xxsmm—ssszzeessmsmscd 000

12.2 Pagamento das Parcelas --——-aan-

(1) A Petro-Deep devera, airavés do Periodo de
Pagamento, pagar as parcelas (prestacdes) p!.a__;r_a a SANA
pelo Navio em qualguer e cada uma das Datas de
Pagamento até (e incluindo) 31 de dezembro de 2008, ~-

(2) A quantia de qualguer e cada uma das Parcelas a
serem pagas na 1° até a (ltima Datas de Pagamento seré
(i) zero (0) para a primeira (1°.) a (e incluindo) a décima
oitava (18") Datas de Pagamento; (i) Lira
11,458,333,333,00 para a décima nona (19%) a (e
incluindo) a quadragésima sétima (47%) Datas de

Pagamento; e (iii) o agregado da Lira 11.458.333.333.00 e
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o Pagarento Final na quadragésima oitava (48%) Data de

Pagamento. ~-—ecma- e - me s e
12.3 Pagamento do Pagamento Suplementar «--eomumvenaem

(1) Geral - Exceto conforme estabelecido no presente
Contrato como de outra forma a pagar, a Petrc-DeepH
deverd, em cada e toda Data de Pagamento, pagar 2
SANA o Pagamenio Suplementar pelo Periodo de
Pagamento entfo finalizando, c:@ﬁtaﬁte sempre que a
quantia do Pagamento Supfem@ﬁtar pelo Periodo de
Pagarmento entdo finalizando d@vera ser calculade de

oty e

acordo com a Clausula 12.3(2).=worene-n s o

(2) Quantia do Pagamento Suplementar -« cweswommmeee--
fA quantia do pagamento Suplemeritar a ser devido e a ser

pago peia Peiro-Deep em cada e toda Data de Pagamento
ou em qualquer data relevante sera uma quantia igual ao
Subsidio devido a SCN na ou antes de tal data e néo paga
2 SCN mas somente até o ponto em gue a SCN nédo tenha
recebido tal Subsidio do “ltalian Ministero della Maring —----
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Mercantile" por causa de falha da Petro-Deep das
Clausulas Suplementares (ou por causa de uma falha da
Brasoil das cldusulas no Conirato de Afretamento e
Compra de N‘avi@ a Cascoe Nu ou uma brecha pela
Petrobréds das clausulas no Contrato de Sub-Afretamento
de Navio a Casco Nu, em ambos 0s €ascs nos mesmos
termos das Clausulas Suplermentares).--- e ee

Para o proposito desta Clausula 12.3(2) somente, a SCN
inclui gualquer subsequente cessionario da Sestri Cantieri
Navale 8.p.A. ou da SANA como tendo o direito de receber
o Subsidio (em parte ou por completo), -

(1) Néo obstante qualquer coisa ao contrario contida neste |
Contrato, ‘t@dc?s 08 pagamentos devidos pela Petro-Deep
perante este conirato em ddlares (seja pelo Preco ou
outro), deveréo ser efetuados da gaguiﬁt@ FRANEINa: ~esmmmmaas

(a) nflo mais tarde do que 11.00 da manha (hora de Nova
lorque) na data na qual o pagamento relevante vence nos
termos deste Contrato; @ —--e-—cumcmnnn.- e e
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(b} em fundos com o mesmo valor do dia através do
Sistemma de Pagamento Imterbancério da Cémara de
Compensagéo de Nova lorque (ou em tais outros fundos
conforme por enguanto for habitual para o estabelecimento
de transagées internacionais financeiras em Ddélares) para
a conta de tal banco ou bancos em Nova lorque que
possam de tempos em tempos serem notificados por
SANA & Petro-Deep por ndo menos de sete (7) dias de

aviso prévio para a conta sob referéncia “Petrobrés 36”..=---

g

L

(2) N&o obstante qualquer coisa ao comtré.rio contida nestef

Contrato, todos os pagamentos devidos pela Peiro-Deep
em Liras ltallanas, deverfo ser efetuados da seguinte

. .
FOMNG; wosmmm e m o mm—— oo s e S O ————
:

(@) ndo mais tarde do que 11:00 da manh& (horério de
Mil&o) na data na qual o pagamenito relevante é devido sob
0s termos deste Contrato; @ crereemmsmmm e

(b) em Lira ltaliana ermn fundos imediatamente disponiveis
(ou em tais outros fundos conforme por enquanto for---su-.--
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habitual para o estabalecimento  de transagées
internacionais financeiras em Liras ltalianas) para a conta
de tal banco ou bancos em Mildo conforme possam de
ternpos em tempos serern notificados por SANA 3 Petro-
Deep mas ndo menos de que sete (7) dias de aviso prévio
por escrito para a conta sob referéncia "Petrobras 36", -

(3) Se por ventura, qualguer dia para a efetuacéo do
pagamento sob este Contrato nao for considerado um dia
util, a data devida para o pagamento do mesmo devera ser
o proximo dia Util 3 menos que o proximo dia il caia no
praximo més calendario, em cujo caso a data devida para
0 pagamento relevante seria o dia (il imediatamente
PrECRUBIME. ~emmear o

12.5 Para evitar diividas, Petro-Deep devera continuar a
pagar o Preco sob este Contrato mesmo que o Navio
vehha a se tornar uma Perda Toial ou ficar sujeito a
Aquisicio Compulséria contanto sempre que nenhuma
Parcela adicional ou Pagamentos Suplementares se
tornem devidos e pagaveis apos a data na qual todas as
somas devidas sob a Clausula 11.1 tenham sido recebidas
por completo pela SANA, e o que o Periodo de Pagamento
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tenha terminado naquela data,-~----- e

12.6 Para evitar duvidas, a Petro-Deep deverd continuar a
pagar o Prego sob este Contrato apesar do término do
Afretamento do Navio conforme as Clausulas 13 ou 15
contarto sempre que nénhuma Parcela adicional ou
Pagamentos Suplementares se tornem devidos pagaveis
apés a data na qual todas as somas devidas sob as
Clausulas 13 e 15 tenham sido recebidas por completo por
SANA, e que o Periodo de Pagamento tenha terr’g?ﬂgcjg,

naquela data.-- - —

13.1 Evento de Término (Resciséo) -
Um Evento de Término devera significar qualquer ou cada
dos seguintes eventos, conjunto de situagbes, condicéio e
acoes (quer tal evento, conjunto de situagdes, condigéo ou
agéo seja voluntaria ou involuntaria ou resulte ou entre em
vigor pela operacho da lel ou conforme ou em
conformidade com qualquer sentenca, decreto ou ordem -




_ 66186 - 84,
de qualquer tribunal ou qualquer ordem, regra ou
regulamento de qualguer orgdo governamental ou
administrativo). (E expfessamente acordado e confirmado
gue a Clausula 11 do presente Contrato devera se aplicar,
@ a Clausula 13 ndo devera se aplicar, ao caso no qual
Cwa!quer evento ou agéo a qual caia dentro do escopo de
uma Perda Total e onde um Evento de Término ocorra ou

exista): —eumrereasmsmm——— -

(1) Falha ne Pagamento

Quando o Prego, ou qualguer parte dele, ou qualguer outra
quantia devida ou relativa a este Conirato ou.qualquer
aluguel Fixo devido da Brasoil ou Petrobras sob o Contrato
de Participacdo (em relagdo ao Contrato de Afretamento e
Compra de Navio a Casco Nu ou do Contrato de Sub-
Afretamento de Navio a Casco Nu) ndo for pago pela
Petro-Deep, Brasoil ou Petrobras (conforme o caso).(i) na
data devida e permanecer ndo saldado por mais de cinco
(5) Dias Bancérios ap6s a data de pagamento originéh ou
(i) no caso de uma soma a ser paga sob solicitagdo sob
este Contrato dentro de cinco (6) Dias Bancarios apés o

recebimento do aviso ou solicitaggo.«------ mmmmn
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(2) Outra Falha da Petro-Deep -—---rrommvoommicscnmaraeceene
Quando a Petro-Deep cometer qualquer falha (outra que
ndo a falha em pagamento) sob qualquer disposicio
material deste Contrato e tal falha n&o for remediada para
a inteira satisfag@o de SANA dentro de quinze (15) dias
apds aviso & Petro-Deep da SANA requisitando agéo para

remediar 8 MESITIA, s —_——————————— S

(3) Falha da Brasoil -- - e e
Quando a Brasoll cometer qualquer falha sob qualquer
disposicdo  material de seu  conhecimento e
comproretimento em relagio ao Conirato de Participagao
efou Contrato de Afretamento e Compra de Navio a Casco
Nu e tal falha nao for remediada para a inteira satisfagéo
de SANA dentro de guinze (15) dias apés aviso a Brasoil
da SANA requisitando acdo para remediar a mesma.--------

(4) Falha da Petrobras - e e A
Quando a Petrobrds cometer qualquer falha sob qualquer
disposicdo material da Carta de Conforto da Petrobrés

efou sob seu conhecimento e comprometimento com ----—--
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relagéo ao Contrato de Participac@o e/ou ao Contrato de
Sub-Afretamento de Navio a Casco Nu e tal falha néo for
remediada para a inteira satisfacio de SANA dentro de
quihze (15) dias apbs aviso a Petrobras da SANA
requisitando agéo para remediar a resma.- e

(5) Distorgdo ou Quebra da Garantia —-——-ecaweeen

Quando qualquer representacéo ou garantia feita pela
Petro-Deep, relativa as disposices relevantes deste
Contrato ou Documentos Relacionados dos quais a Petro-
Deep & uma parte, estiver incorreta em qualquer aspecto
material, ou quando qualquer representagdo ou garantia
feita por gualquer Companhia, relativa as disposices
relevanies de quaisquer dos Documentos Relacionados
dos quais tal Companhia é uma parte, estiver incorreta em

qualquer aspecto material, - - e

(6) Wiodificacio, Suspensio ou Cancelamento de
Aprévagées, 2 (Tt R
Quando quaiquer consentimento, autoridade, aprovacio,
renancia, resolugao, licenca ou permissio de autoridades
governamentais ou outras com relagdo a qualquer
transacao ou obrigacio contemplada aqui, nos sweeresasnmsne-
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Documentos Relacionados ou em quaisquer outros
contratos relacionados for modificada de uma forma que
materialmenie prejudique . o direito da SANA ou for
totalmente ou parcialmente revogada, retirada, suspensa
ou terminada ou se expirar e néo for renovada ou por outro
lado falhar em perrnanecer em vigor, validade e efeito e

quando tais circunstancias forem materiais. - -

(7) Falhas sob Ouiros Centratos efc.
Quando qualquer outro empréstimo, garantia ou outro
endividamento da Petro-Deep em excesso de Cem Mil
Délares Americanos (US$100.000) ou da Brasoil ou
Petrobrds em excesso de Um Milhdo de Délares
Americanos  (US$1.000.000) for declarado devido
prematuramente, devido a uma falha de qualquer
Companhia em suas obrigagdes com relaglo &s mesmas,
ou qualguer Companhia falhar em efeiuar qualguer
pagamento emn excesso daquela quantia na data devida
para tal pagamento ou a seguranga para qualquer tal outro
empréstimo, garantia ou outro endividamento se tornar

executavel, a menos que o dito empréstimo, garantia ou ---
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outro endividamento for (aa) contestado ou disputado por
qualquer Companhia com bases legais justificaveis ou (bb)
estiver em disputa sob processo judicial ou arbitragem ou
processo administrativo ou (cc) estiver coberto por seguro

ou indenizacéo. - e — e e e e —

(8) Insolvéncia, ete. e —
GQuando uma peticdo para faléncia, liquidacdo, acordo
mutuo ou qualquer outro processo de insolvéncia legal for
aberto contra qualquer Companhia com qualguer foro
cornpetente por ela propria ou por qualguer pessoé; ou um
liquidante, recebedor ou credor hipotecario, de qualquer
Companhia ou de todos ou uma parte substancial de seus
bens, for designado por qualquer tribunal competente ou
outra autoridade ou por sua resolugéo ou quando qualquer
financiador de qualquer das Cornpanhias eXercer,: um
direito contratual para assumir o controle sabre o todo ou
qualguer parte substancial dos respectivos negéacios delas
ou para assumir o controle financeiro ou administrativo

delas. -wmemmm e e _— —

(9) Dissolugdo ou Liguidagio - S— -
Quando a dissolugéo ou liquidagéo de qualquer ———-----comm-
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Companhia for determinada ou ordenada por sua Diretoria,
pela reunido dos acionistas ou por ela prépria ou por
qualquer tribunal  competente ou  outra autoridade
BPFOPHEAUA. e e et et

(10) Falta de Pagamento de Nota, etc. ——-eeaeemameeen
Quando gualquer nota promissoria ou chague emitido pela
Petro-Deep ou qualquer Letra de Cambio a ser paga pela
Petro-Deep em uma quantia excedendo US$100.000 ou
pela Brasoil ou Pefrobras em uma quantia excedendo
US$500.000 néo for paga e permanecer nao saldada por
mais de cinco (5) Dias Bancarios a partir data de

L

VENCIMENtO OFigING, —evmsssmrecammmcisammnmnon s emea o R

(11) Gravame, efe.—---wseemeancomonrmnnnanes moniimannann
Quando uma peticdo ou requisigio para uma ordem ou
decreto ou julyamento por gravame, gravame provisional
ou baixa provisional for iniciada contra gualguer
Companhia, o Navio (outras que nio as razées atribuiveis
a SANA) ou qualquer bem ou propriedade periencente a
qualquer Companhia com qualquer tribunal cornpetenie -




66186 - 90.
ou outra autoridade apropriada, ou quando qualquer
processo in rem ou processo de arresto de gqualquer tipo
conira o Navio (outras que n&o por razdes atribulveis a
SANA) for iniciado ou ameacado de ser iniciado em
qualgquer pais, a menos que uma ordem para tal gravame
ou baixa de tal processo for indeferida ou termine, ou o
Navio ou tal bem ou propriedade for por outro lado
liberada, por qualquer garantia adequada ou estiver dentro
do periodo relevante sob a lei aplicavel para tal ordem,

baixa ou liberagio, —w-wermmmemm s oo anan e

(12) Paralisacio Geral de Pagamentos etc. «mmowrome
Quando qualquer Companhia paralisa o pagamento a seus
credores de forma geral, ou estiver incapacitada ou admitir
inabilidade para efetuar os pagamentos de suas dividas
quando e a medida em que tais dividas vencem, ou entra
em qualquer composico ou outro acordo (tal qual
compromisso contratual para redugfofisencéo de juros ou
reprogramacéio de empréstimo) com seus credores de

forma geral. —-—veveomcmm oo e

(13) Cessagio dos Negdcios —----vm menmereamesrrersasumssen.
Quando qualguer Companhia cessa ou ameaca cessar ----
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com seus negdcios; ou quando uma parte substancial dos
negdcios, propriedades ou bens de qualguer Companhia

forerm seqlestrados ou apropriados, ----m----msressmmesmmeneme

(14) impossibilidade ou llegalidade axo

Quando se torna impossivel ou ilegal para qualquer
Companhia cumprir com quaisquer das clausulas ou
obrigacfes contidas neste Contrato ou em quaisquer dos
Documentos  Relacionados  ou  outros contratos
relacionados como apropriado, ou para SANA exercer
quaisquer de seus direitos materiais, poderes ou remedios
sob ou conforme o presente Contrato ou similar. - —ww----

(15) llegalidade da SeQUFaRGA -~ n-w-swrrmonrmsesm s
Quando por razéo de qualquer ordem de qualquer tribunal
de jurisdicdo competente, ou qualquer mudanga em, ou
extansio de, qualguer lei aplicavel, ordem, regulamento ou
exigéncia normativa, ou na interpretacio oficial ou
solicitacéo desta por qualquer autoridade governamental
ou outra, encarregada com a administragéo desta (salvo
onde a mesrna surgir defou em conexao com qualquer -----
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processo, reivindicacdo ou procedimento processual
empreendido por SANA ou gualquer pessoa agindo em
nome/ou reivindicando através de SANA), se tornar ilegal
para SANA ter, ou receber ou ter a permissio para ter,
gualguer direito material, interesse, poder, seguranca,
remédio ou reivindicagio a gual é ou serd no futuro dada
ou concadida a SANA perante o presente Contrato ou sob
quaisquer dos Documentos Relacionados. —---ewo—sesemancann

(16) Expor a Seguranga a Perigo -- - -—-
Quando qualquer Companhia fizer ou omitir qualguer coisa
material que/ou cujo resultado, na opinido razoave! de
SANA, podera colocar em perigo a seguranga criada por
meio deste ou por quaisquer dos Documentos
Relacionados e que néo for remediada dentro de quinze
(15) dias apés o comunicade de SANA requisitando o

remédio juridico da mesma. =~=---- eomomame e

H(17) NADIHAAAR ~orenoemenmrammemmnmme e —
Quando Petro-Deep, Brasoil e Petrobrds se tornam e

continuam por mais do que quinze® (15) dias
posteriormente incapacitadas de desempenhar quaisquer
de suas obrigagbes materiais perante o presente Contrato




Tradutor Piblico e Intérprete Comercial
Membra da Asseciagéio dos Tradutores Piblicos e
Intérpretes Comerciais no Estado do Rio de Janeiro
Bacharel em Ciacias Jurldicas pela Faeuldads do Rio de Janeiro
Av. RioBranco, 185 — Salas 1527/28 — Pabx 533.2526 — Fax: 220-2818
Edificio Marqués do Herval — Cep 20040-007 Rio de Jansiro — RY — Brasil

htip:Wwww.aloysio.demoraes.nom.be
e-mail: traducac@rio.com br

66186 - 93.
ou sob quaisquer dos Documentos Relacionados, no

julgamento razoével de SANA --— e an

(18) Quando existir ou ocorrer gualquer evento definido
como "Evento de Término (Rescisdo)” em quaisquer dos
Documentos Relacionados e qualgquer periodo de
indulgéncia tiver expirado e/ou tiver sido enviado um
comunicado e onde mesmo capaz de remediar o evento
}elevante tal ndo foi remediado dentro do tempo

especificado.~-oremromnaanca s oo ——

(19) Quando quaisquer dos Documentos Relacionados for
terminado ou cancelado por razdo de falha material de

qualquer Companhia,=ses=srrmmeeos e o s e

(20) Quando a Petro-Deep, consentir, sem o
{consentimento prévio por escrito da SANA (o qual nso
devera ser refido injustamente) a qualquer modificacéo
efou emenda, a qual envolveria uma alteracfio material dos
termos ou condigdes do Contrato de Afretamento e
Compra de Navio a Casco Nu, ou no término do Contrato -

et
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de Afretamento e Compra de Navio a Casco Nu, ou a
Petro-Deep renunciar, sem consentimento prévio por
escrito da SANA, a quaisquer dos direitos materiais e
interesses da Petro-Deep sob o Contrato de Afretamento e
Compra de Navio a Casco Nu ou a Brasoil renunciar, sem
o consentimanto prévio por escrito da SANA, a quaisquer
Jdos direitos materiais e interesses da Brasoil seb o
Contrato de Sub-Afretamento de Navio a Casco Nu. -~=-e-- -

(21) Quando qualquer sentenga ou decreto por danos
financeiros ou por uma multa ou penalidade em excesso
de Quinhentos Mil Dolares Americanos (US$500.000) ou
seu equivalente em qualquer outra moeda for registrado
contra quaisquer das Companhias e tal sentefiga ou
decreto néo for paga dentro de trinta (30) dias g nem
estiver sujeita a apslagio adicional e nem estiver goberta

por seguro ou indenizacéo nem ambos. - o

(22) Quando o todo ou uma parte substancial dos negécios
ou bens de quaisquer das Companhias for, sem o
consentimento prévio por escrito da SANA (o qual nao
devera ser injustamente retido), confiscado per qualquer

razéo ou vendido, transferido ou de outra forma disposto.-
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(23) Quando a Petro-Desp estiver em falha com a
manutengéo dos seguros exigidos pelos termos do

presenie Contrato. ---- e .- ———
13.2 Poderes Especiaig ~—-—emreoeecmconecooan o cnn

(1) Na ocorréncia de um Evento de Término (Rescisdo) e
em qualqguer época posterior enguanto o mesmo continuar,
SANA pode, a seu critério, exercer todos ou qualguer um
ou mais dos seguintes poderes em qualguer época e
quantas vezes que SANA achar adequado; --e-vmcemsisncnn
(@) Declarar por meio de aviso a Petro-Deep que o
Pagamento de Término e todos os Outros Endividamentos
séo devidos e que deverdo ser pagos onde 0s mesmos se
tornarem imediatamente devidos e pagaveis e a Petro-
Deep devera pagar os mesmos junto com qualguer Juro
Vencido para o periodo a parir da dala em que o
Pagamento de Término for declarado devido até o

pagamento total deste; -—-—----remmemeon e - .
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(b) Iniciar uma ag&o perante a lei ou judicial para coletar o
Pagamento do Términe e todos 0s Outros Endividamentos
entdo devidos e posteriormente a se fornarem devidos e 0
Juro Vencido ou exigir o desempenho e a observancia de
qualquer obrigagéo, acordo ou clausula da Petro-Deep sob

este Contrato,; & — S . e erenipran

(c) Receber todos os rendimenios e indenizagbes do
seguro 0s quais SANA poadera usar para pagamento de
conserto ou responsabilidade. ~-=r-w-ssmmvurrmsnmmco e -

(2) Na ocorréncia de um Evento de Término e em qualguer
época posterior enquanto © mesmo continuar, SANA
poderd declarar, através de aviso a Petro-Deep, que ssie
Contrato (além dos poderes descritos na Clausula 13.2(1))
estd terminado e podera exercer de todos ou qualjuer um
dos poderes descritos na Clausula 13.2(1) deste.--------- e

13.3 Acerto de Reivindicagao -------cr-armmmsoommsnmmmmmere
(1) Pagamento do Pagamento de Térming --—--—-rsanmmmne

Apés a Petro-Deep receber da SANA o comunicado de
declaragéo do Pagamento de Término e
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OQutros Endividamentos que estdo sendo devidos, a Petro-
Deep deverd pagar dentro de sessenta (60) dias o
Pagamento de Término e Outros Endividamentos jun{o
com todos os Juros Vencidos a partir da data em gque o

Pagamento de Término for declarado devido até of
pagamento total de tal Pagamento de Término e Outros

Endividamentos, e no pagamento total do Pagamenio de

Término e Qutros Endividamentos, junto com tais Jurosy.

Vencidos, SANA devera, sem qualquer garantia quanto &
condigdo do Navio ou por oufro lado em relagéo ao Navig,
entregar a Petro-Deep ou sua designada um instrumentcﬁ
de venda executado e autenticado as custas da F”etr,(s-
Deep transferindo o titulo e a propriedade do Navio nos
termos estabelecidos na Clausula 14.2. No pagamento
completo pela Petro-Deep a SANA das somas referidas
neste paragrafo, SANA nao deverd ter nenhum remedio
adicional ou outro com relacéo ao término deste Confrato

conforme a Clausula 13.—emeermrmomemamnann -

(2) No Caso de Venda Privada -----rm-mecmssmmmmommmnconmnaasen
Se a Petro-Deep falhar em cumprir com a Clausula 13.3(1)
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acima dentro dos 80 dias estipulados, Petro-Deep devera
imediatamente reentregar ou fazer com gue gualquer outra
pessoa reentregue o Navio & SANA srm um porto seguro a
ser mutvamenie acordado, dentro de 7 dias da data em
gque os 60 dias exbirar‘n (na falha de um acordo a qualquer
porto dentro de um pais que seja membro da Comunidade
Furopéia ou tal outro porto conforme a SANA puder
razoavelmente indicar), dentro dos limites comerciais
permitidos pelo seguro na maneira estipulada na Clausula
13.3(4) e SANA devera fer o direito de retomar e, sujeita a
qualquer direito dos Credores Hipotecarios, a vender o
Navio em venda privada, publica ou judicial antes do
pagamento total do Pagamento de Término, todos os
Outros FEndividamentos e Juros Vencidos como
mencionado no paragrafo anterior, os rendimentos da dita
venda deverdio ser exclusivamente de propriedade de
SANA, contanto, entretanto, gue o Pagamento de Término,
Outros Endividarmentos e os Juros Vencidos entéo devidos
pela Petro-Deep sejam reduzidos peios rendimentos
liquidos de tal venda recebidos por SANA  apos
primeiramente deduzir todas as despesas e custos da
venda de quaisguer tipos (incluindo os honorarios
advocaticios) dos ditos rendimentos e qualquer excesso ---
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apds tal aplicagéio deverdo ser pagos a Petro-Deep como

= e iy e 20 B o PR T TR

um abatimento do Prego. ~--- —-

(3) No Caso de Uso da SANA-—rwvmmmosramms et o
Se a Petro-Deep falhar erm cumprir comi a Clausula 13.3(1)
acima dentro dos 60 dias estipulados, A Pefro-Deep
devera imediatamente reentregar ou fazer com que
qualguer outra pessoa reentregue o navio para SANA am
urn porio seguro a ser mutuamente acordado, dentro de 7
dias da data em que os 60 dias expiram (na falha de um
acordo a qualquer porto dentro de um pals que seja
membro da Comunidade Européia ou tal outro porio
conforme a SANA puder razoavelmente indicar), dentro

dos limites comerciais permitidos pelo seguro na maneira
estipulada na Clausula 13.3(4) e SANA devera ter o direito] .
de retomar o Navio e usar o mesmo para propoésitosg-
diferentes do de venda, contanto, entretanto, que o
Pagamento de Término, Outros Endividamentos e Juros
Vencidos entdo devidos pela Petro-Deep sejam reduzidos
pelos rendimentos liquidos de tal uso como e quando

realmente recebidos por SANA e qualguer excesso apbs —

by

wwwww
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tal aplicacéo seré pago a Petro-Deep como um abatimento

do Prego.---- S

(4) Reentrega em Boas Condighes ---ommwmeeosorromsnnanen
Se for exigido que a Petro-Deep reentregue o Navio
perante o presente Contrato, ele devera ser reentregue a
SANA em boas condigbes e navegabilidade e condigbes
negociaveis, desgaste justo excetuados e levando
consideragdo com a idade do Navio e na classe
satisfatoria para SANA e condicho fisica e condigdes
operacionais e livre de quaisquer penhores ou hipotecas
(salvo para as Hipotecas do Navio criadas por SANA) com
todos os cerificados e documentos exigidos em pleno
vigor. A Petro-Deep deverd, as suas proprias custas antes
de tal reentrega, efetuar todos 0s reparos e {rabalhos, ou, a
critério da Petro-Deep, devera ser liberada de suas
obrigactes de fazé-lo através de pagamento a SANA de
urna sorma suficiente para efetuar no prego corrente na
época e no local da reentrega tal trabalho e consertos,
conforme for necessério para colocar o Navio em fal
estado, condi¢io e classe e cuja soma sera calculada pela
SANA & seu Critério. ——-———--m-eaeenn o e

T s e
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(5) Forma de Exercer os Poderes -~
Nenhum poder referido neste Clausula tem a finalidade de
ser exclusivo, mas cada um sera cumulativo. O exercicio
de qualguer um desses poderes ndo evitara o exercicio
simultdneo ou posterior de qualguer outro poder nem
evitara o exercicio posterior do mesmo ou gualquer outro
poder. Nenhuma rentincia expressa ou implicita, pela
SANA de gualquer Evento de Término devera ‘;:e"m gualquer
caso se constituir uma rendacia de qualquer poder ou
qualquer futuro ou subsequente Evento de Término. Nada
contido aqui evitara gue a SANA exerga quaisquer direitos

ou poderes garantidos por |@i.c-em-ewmensovacmmnmons s ean

13.4 Renuincia de Reivindicacio m—_=-==--u===-=uu=-,:,=.,m»--'~-'»-=
Até o ponto permitido pela lei aplicavel, a Petro-Deep
renuncia a todas as reivindicagbes, danos e démandas
(além daquelas atribuiveis a SANA) contra SANA
resultantes de sua retomada, retencio ou venda do Navio.
A Petro-Deep concorda que se qualquer notificagdo ou
disposicdo pretendida do navio for exigida por lei, tal
notificaco sera considerada razoavel e adequadamente -
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entregue se for entregue com pelo menos dez dias antes
da tal disposi¢io pretendida. -—-s-srueeammmsarnsminommanmsssnm

14. COMPRA E TRANSFERENCIA DO 21 5 1 1K o J—

14.1 Compra - e e e 4 8 R e
Em consideracio ao pagamento total do i)y Precgo
estipulado aqgui ou, se ¢ Navio se tornar uma Perda Total
ou se houver -um témino precoce do Perfodo  de
Pagamento, do Pagamenio de Perdas ou do Pagameanto
do Término respectivamente, (i) de todos o8 Quiros
Endividamentos, (i} de tode o Juro Vencido acumulado,
SANA devera transferir o titulo legal e'de propriedade do
Navio 'para a Petro-Deep ou sua designada conforme oS
termos desta Clausula por meio da “entrega de um
instrurnento de venda executado e autenticado as ous@as
da Peiro-Degp; contanto sempre gue & Pé"{fo-Deep tenha
pago o Pagamento Final & SANA @ tenha executado todas

a5 suas outras obrigacdes sob este Contrato.--—smve-me-meemms
14.2 Nenhuma Garantia e Indenizagho - e

A transfaréncia de acordo com a Cldusula 14.1 deste
documenito, devera ser efetuada em todos 0s aspecios as

b
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tenha terminado naquela data.veeee conn -

12.6 Para evitar dividas, a Petro-Desp devera continuar a
pagar o Preco sob este Conirato apesar do término do
Afretamento do Navio conforme as Clausulas 13 ou 16
contanto sempre gue ranbunna Parcela  adicional ou
Pagamentos Suplementares se turnem devidos pagaveis
apds a data na qual todas gz soamag devidas sob as
Clausulas 13 e 15 tenharn sidn recetidas por compieto por
SANA, e que o Periodo de Fagainante tenha terminado

nacguela data. o ¥

13. EVENTO DE TERMING {3ESCISAQ) -

13.1 Evenio de Término (Rescisio) -
Um Evento de Término devera significar qualguer ou cada
dos seguintes eventos, conjunto de situacdes, condicio e
agOes (guer tal evento, conjunto de situagdes, condicdo ou
agAo seja voluntdria ou involuntaria ou resulte ou entre em
vigor pela operacio da lei ou conforme ou em
conformidade corn qualquer sentenca, decreto ou ordem —
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de qualquer tribunal ou qualquer ordem, regra ou
regulamento de qualquer 6rgdo governamental ou
administrativo). (E expressamente acordado e confirmado
aue a Clausula 11 do presente Contrato devera se aplicar,
e a Clausula 13 ndo devera se aplicar, 20 caso no qual
QUanuer evento ou acéo a qual caia dentro do escopo de
uma Perda Total e onde um Evento de Términoe ocorra ou
EXISHA); o e e e e e s e

(1) Falha no Pagamento-- - o e
Quando o Precgo, ou qualguer parte dele, ou qualquer outra
quantia devida ou relativa a este Contrato ou "quaiquer
aluguel Fixo devido da Brasoil ou Petrobrds sob o Contrato
de Participacdo (em relacéo ao Contrato de Afretamento &
Compra de Navio a Casco Nu ou do Contrato de Sub-
Afretamento de Navio a Casco Nu) ndo for pago pela
Petro-Deep, Brasoil ou Petrobras (conforme o cas0).(i) na
data devida e permanecer ndo saldado por mais de cinco
(5) Dias Bancérios ap6s a data de pagamento originé{, ou
(ii) no caso de uma soma a ser paga sob solicitago sob
este Contrato dentro de cinco (5) Dias Bancarios apés o

recebimento do aviso ou solicitagio.-=--- - =
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(2) Outra Falha da Petro-Deep ———mmrmrommeamcmomesmiiinna
Quando a Petro-Desp cometer qualquer falha (outra que
ndo a falha em pagamento) sob qualquer disposicéo
material deste Contrato e tal falha néo for remediada para
a intgira salisfacéo de SANA dentro de quinze (15) dias
apoés aviso & Petro-Deep da SANA requisitando a¢ho para

remediar & MEesMA, - =remmmmrra e oo e s s sm0 s

(3) Falha da Brasoil —-—-oxrcommmoms oo oot
Quando a Brasoil cometer gqualguer falha seb gqualquer
disposicdo  material de seu  conhecimento e
comprometimento em relagéo ao Contraio de Participagao
e/ou Contrato de Afretamento e Compra de Navio a Casco
Nu e tal falha néo for remediada para a inteira satisfagéo
de SANA dentro de quinze (15) dias apds aviso a Brasoil
da SANA requisitando acio para remediar a mesma,.-—-—-

(4) Falha da Petrobras -« -ss--mesmmeeeceeies s
Quando a Petrobras cometer qualquer fatha sob gualguer
disposicdo material da Carta de Conforto da Petrobrés
efou sob seu conhecimento e comprometimento com -------
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relago ao Contrato de Participacéio efou ao Contrato de
Sub-Afretamento de Navio a Casco Nu e tal falha ndo for
remediada para a inteira satisfacdo de SANA dentro de
quihze (15) dias apds aviso a Petrobras da SANA
requisitando agéio para remediar & MesMa, - - -wwmxrammunmonn

(5) Distorgto ou Quebra da Garantia —veme s e
Quando qualquer representacéo ou garantia feita pela
Petro-Deep, relativa a&s disposicfes relevantes deste
Contrato ou Documentos Relacionados dos guais a Petro-
Deep & uma parte, estiver incorreta em qualquer aspecto
material, ou quando qualquer representacio ou garantia
feita por qualguer Companhia, relativa as disposicdes
relevantes de quaisquer dos Documentos Relacionados
dos quais tal Companhia & uma parte, estiver incorreta em

qualquer aspecto material. morce : i et

(6) Wiodificagdo, Suspensio ou Cancelamento de
A@rdvagéeg, BRG mmemmnm et s s e e
Quando qualquer consentimento, autoridade, apiovacéo,
renuncia, resolucao, licenca ou permissdo de autoridades
governamentais ou outras com relacde a qualquer
transacgéo ou obrigagio contemplada agui, nos
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Documentos Relacionados ou em quaisquer outros
contratoes relacionados for modificada de uma forma que
materialmente prejudique- o direito da SANA ou for
totalmente ou parcialmente revogada, retirada, suspensa
ou terminada ou se expirar e néo for renovada ou por outro
lado fathar em permanecer em vigor, validade e efeito e

quando tais circunsténcias forem materiais.- -

(7) Falhas sob Outros Centratos efe. - omermnmne
{Quando qualquer outro empréstimo, garanta ou outro
endividamenio da Petro-Deep em excesso de Cent Mil
Délares Americanos (US$100.000) ou da Brasoil ou
Petrobras em excesso de Um Milhdo de Délares
Americanos  (US$1.000.000) for declarado devido
prematuramente, devido a uma falha de qualquer
Companhia em suas obrigacdes com relagfo as mesmas,
ou qualquer Companhia falhar em efetuar gualquer
pagamento em excesso daqguela quantia na data devida
para tal pagamento ou a seguranga para qualguer tal outro
empréstimo, garantia ou outre endividamento se tornar
executavel, a menos que o dito empréstimo, garantia ou ---

g
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outro endividamento for (aa) contestado ou disputade por
qualquer Companhia com bases legais justificaveis ou (bb)
estiver em disputa sob processo judicial ou arbitragem ou
processo administrativo ou (cc) estiver coberto por Seguro

OU INABNIZAGRO. -ocrmcvmmmmme s i e i amen

(8) Insolvéncia, ste, e o= -

Quando uma peticho para faléncia, liquidacdo, acordo
mutuo ou qualquer outro processo de insolvéncia legal for
aberto contra qualquer Companhia com qualquer foro
competente por ela prépria ou por qualquer pessoé; ou um
liquidante, recebedor ou credor hipotecario, de qualguer
Companhia ou de todos ou uma parte substancial de seus
bens, for designado por qualquer tribunal competente ou
outra autoridade ou por sua resolugéo ou quando qualguer
financiador de qualquer das Companhias EXercer:: um
direito contratual para assumir o controle sobre o todo ou
qualquer parte substancial dos respectivos negécios delas
Ou para assumir o controle financeiro ou administrativo

(9) Dissolugio ou Liguidagio - cwe-menmmmnnen s e e
Quando a dissolucio ou liquidagéo de qualquer
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Companhia for determinada ou ordenada por sua Diretoria,
pela reunido dos acionistas ou por ela propria ou por
qualquer tribunal competenic ou  outra autoridade
apFOPHada. e vemmcon . A s s e i -

(10) Falta de Pagamento de Nota, etc. -—--
Quando gualguer nota promisséria ou cheqgue emitido pela
Petro-Deep ou qualquer Letra de Cambio a ser baga pela
Petro-Deep em uma quantia excedendo US$100.000 oy
pela Brasoil ou Petrobras em uma quantia excedendo
US5$500.000 néo for paga e permanecer néo saldada por
mais de cinco (5) Dias Bancarios a partir data de
vencirmento original. -weeseesaosenumacun- e dhmnme

(11) Gravame, @G, - -msmmmemaosm i s s e
Quando uma peticdo ou requisicao Para uma ordem ou
decreto ou julgamento por gravame, gravame provisional
ou baixa provisional for iniciada contra gualquer
Companhia, o Navio (outras que ndo as razées atribuiveis
& SANA) ou qualquer bem ou propriedade pertencente a

qualquer Companhia com qualquer tribunal competente -
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ou outra autoridade apropriada, ou quande qualquer
processo in rem ou precesso de arresto de qualqguer tipo
contra o Navio (outras que ndo por razdes atribuiveis a
S5ANA) for iniciado ou ameacado de ser iniciado em
qualquer pais, a menos que uma ordem para tal gravame
ou baixa de tal processo for indeferida ou termine, ou o
Navio ou tal bem ou propriedade for vor oufro lado
liberada, por qualquer garantia adequada ou estiver dentro
do periodo relevante sob a lei aplicavel para tal ordem,

baixa ou liberagéo. it s e g b

(12) Paralisacio Geral de Pagamentos efc. ——erreceaomr e
Quando qualguer Companhia paralisa 0 pagamento a seus
credores de forma geral, ou estiver incapacitada ou admitir

inabilidade para efetuar os pagamentos de suas dividas|

quando e & medida em que tais dividas vencem, ou entra
em qualguer composicdo ou outro acorde (tal qual
compromisso contratual para redugéofisencio de juros ou
reprogramacéo de empréstimo) com seus credores de

forma geral. —mememmmm e e

(13) Cessagio dos Neglcios — - —mcrermmmmnime s cnnns

Quando qualquer Companhia cessa ou ameaca cessar «--
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com seus negdcios; ou quando uma parte substancial dos
negacios, propriedades ou bens de qualqguer Cornpanhia

forern seqiiestrados ou apropriados, s-w---mr-we-msermmmmmmmrea

(14) impossibilidade ou Hegalidade e e
Quando se torna impossivel ou ilegal para qualquer
Companhia cumprir com quaisquer das clausulas ou
obrigacées contidas neste Confrato ou em guaisqguer dos
Documentos  Relacionados ou  outros  coniratos
relacionados como apropriado, ou para SANA exercer
quaisquer de seus direitos materiais, poderes ou remédios
sob ou conforme o presente Contrato ou similar.--—r---ews--=

(15) Hegalidade da S@GUIANGE —-emmmwms=srwrmonronem s
Quando por razio de qualquer ordem de qualquer tribunal
de jurisdicdo competente, ou gualguer mudanga em, ou
extensdo de, qualquer lei aplicaval, ordem, regulamento ou
exigéncia normativa, ou na interpretacéo oficial ou
solicitacéo desta por qualquer autoridade governamental
ou outra, encarregada com a administragéo desta (salvo
onde a mesrna surgir defou em conexo com qualquer ----




. 66186 - 92.
processo, reivindicagdo ou procedimento processual
empreendido por SANA ou qualguer pessoa agindo em
nome/ou reivindicando através de SANA), se tornar ilegal
para SANA ter, ou receber ou ter a permissfo para ter,
qualquer direito material, interesse, poder, seguranca,
remédio ou relvindicacdo a qual & ou serd no futuro dada
ou concadida a SANA perante o presente Contrato ou sob
guaisquer dos Documentos Relacionados, —-ressesemewaemeacas.

(16) Expor a Seguranca a Perigo e -
Quando qualquer Companhia fizer ou omitir qualguer coisa
rmaterial que/ou cujo resultado, na opinido razoave! de
SANA, podera colocar em perigo a seguranga criada por
meio deste ou por quaisquer dos Documentos
Relacionados e que n&o for remadiada dentro de quinze
(15) dias apds o comunicado de SANA requisitando o

remédio juridico da mesma. e st e

(17) Inabilidade ~--mommmvomsssiso o oo e
Quando Petro-Deep, Brasoil e Petrobras se tornam e
continuam por mais do que quinze~ (18) dias
posteriormenie incapacitadas de desempenthar quaisquer
de suas obrigacdes materiais perante o presente Contrato
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ou sob quaisquer dos Documentos Relacionados, no
julgamento razoéavel de SANA. R — -

(18) Quando existir ou ocarrer qualquer evento definido
como "Evento de Término (Rescisfo)” em quaisquer dos
Documentos Relacionados e qualquer periodo de
indulgéncia tiver expirado efou tiver sido enviado um
comunicado e onde mesmo capaz de remediar o evento
}elevante tal ndo foi remediado dentro do tempo

especificad. - -m—-mmmcenen i

(19) Quando quaisquer dos Documentos Relacionados for
terminado ou cancelado por razdo de falha material de

qualguer Companhia, ==-s--=esmmeseammm v mscsesammnee e

(20) CQuando a Petro-Deep, consentirr sem o
consentimento prévio por escrito da SANA (o qual néo
devera ser retido injustamente) a qualquer modificacdo
e/ou emenda, a qual envolveria uma alleracéo material dos
termos ou condicées do Confrato de Afretamento e

Compra de Navio a Casco Nu, ou no término do Contrato -
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de Afretamento e Compra de Navio a Casco Nu, ou a
Petro-Deep renunciar, sem consentimento prévio por
escrifo da SANA, a quaisguer dos direitos materiais e
interesses da Petro-Deep sob o Contrato de Afretamento e
Compra de Navio a Casco Nu ou a Brasoil renunciar, sem
o consentimento prévio por escrito da SANA, a guaisquer
Jdos direitos materiais e interesses da Brasoil sob o
Contrato de Sub-Afretamento de Navio a Casco Nu., «--wweeee

(21) Quando qualquer sentenga ou decreto por éanos
financeiros ou por uma multa ou penalidade em eXQesso
de Quinhentos Mil Délares Americanos (US$500.000) ou
seu equivalente em qualquer outra moeda for registrado
confra quaisquer das Companhias e tal senfenga ou
decreto ndo for paga dentro de trinta (30) dias g, nem
estiver sujeita a apelacio adicional e nem estiver goberta

por seguro ou indenizago nem ambos, »wsremeweaanm—. mmmnann

(22) Quando o todo ou uma parte substancial dos ﬂégécios
ou bens de quaisquer das Companhias for, sem o
consentimento prévie por escrito da SANA (o qual ndo
devera ser injustamente retido), confiscado por qualquer

razéo ou vendido, transferido ou de outra forma disposto,--

o
%
H

H
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(23) Quando a Petro-Deep estiver em falha com a
manutencio dos seguros exigidos pelos termos do
preseite Contrato. «- - cesemasmrra i s

13.2 Poderas Espacials -~ srnrm o cesis oo

(1) Na ocorréncia de um Evento de Término (Rescisfo) e
em qualquer época posterior enguanto o mesmo continuar,
SANA pode, a seu critério, exercer todos ou qualguer um
ou mais dos seguintes poderes em qualquer época e
quantas vezes gue SANA achar adequado: -

(@} Declarar por meio de aviso a Petro-Deep que o
Pagamento de Término e todos os Qufros Endividamentos
sfo devidos e que deverdo ser pagos onde 0s mesmos se
tornarem imediatamente devidos e pagaveis e a Petro-
Deep deverd pagar os mesmos junto com qualquer Juro
Vencido para o periodo a partir da data em que o
Fagamento de Término for declarado devido até o
pagamento total deste;
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(b) Iniciar uma agéo perante a lei ou judicial para coletar o
Pagamento do Término e todos os Outros Endividamentos
entéo devidos e posteriormente a se tornarem devidos € o

Juro Vencido ou exigir o desempenho e a observéncia de
qualquer obrigacéo, acordo ou clausula da Petro-Deep sob

aste Contrato; e = e i e e

(c) Receber todos os rendimentos e indenizaces do
seguro 08 quais SANA poderad usar para pagamento de
consento ou responsabilidade, - - seemma-:

(2) Na ocorréncia de um Evento de Término e em gualguer
época posterior enguanto o mesmo continuar, SANA
poders declarar, através de aviso a Petro-Deep, que este
Contrato (além dos poderes descritos na Clausula 13.2(1))
estd terminado e poderi exercer de todos ou qualquer um
dos poderes descritos na Clausula 13.2(1) deste.--—--semmm--

13.3 Acerto de Reivindicagan -----caeeemmrmmmmmommemene

(1) Pagamento do Pagamento de Tarming -
Apos a Petro-Deep receber da SANA o comunicado de
declaracéo do Pagamento de Término e
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Outros Endividamentos que esto sendo devidos, a Petro-
Deep devera pagar deniro de sessenta (60) dias o

Pagamenio de Término e Outros Endividamentos junto
com todos os Juros Vencidos a partir da data em que o

Pagamento de Término for declarado devido até of
pagamento total de tal Pagamento de Término e Outrosf

Endividamentos, e no pagamento total do Pagamento de

Término e Outros Endividamentos, junto com tais Jurosy.
Vencidos, SANA devera, sem qualguer garantia quanto &

condigéo do Navio ou por outro lado em relagio ao Navip,
entregar a Petro-Deep ou sua designada um instrumenté
de venda executado e autenticade as custas da Petrﬁ;
Deep transferindo o titulo e a propriedade do Navio nos
termos estabelecidos na Clausula 14.2. No paganiento
completo pelta Petro-Deep a SANA das somas referidas
neste paragrafo, SANA n#do devera ter nenhum remédio
adicional ou outro com relacio ao término deste Confrato

conforme a Clausula 13.—eoreeemmrcnnonas o

(2) No Caso de Venda Privada —-—eeacmemsmmmmocmmmeiccnen e
Se a Petro-Deep falhar em cumprir com a Clausula 13.3(1)
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acima dentro dos 60 dias estipulados, Petro-Deep devera
imediatamente reentregar ou fazer com que qualguer outra
pessoa reentregue o Navio & SANA ern um porto seguro a
ser mutvamente acordacdo, dentro de 7 dias da data em
gue os 60 dias exgjiram (na fatha de urn acordo a qualquer
porto deniro de um pais que seja membro da Comunidade
Européiz ou tal outro porto conforme a SANA puder
razoavelmente indicar), dentro dos limites comerciais
permitidos pelo seguro na maneira esfipulada na Clausula
13.3(4) e SANA devera ter o direito de retomar e, sujeita a
qualquer dirgito dos Credores Hipotecérios, a vender o
Navio em venda privada, plblica ou judicial antes do
pagamento total do Pagamento de Término, todos os
Outros Endividamentos e Juros Vencidos como
mencionado no paragrafo anterior, os rendimentos da dita
venda deverio ser exclusivamente de pmpriedédé de
SANA, contanto, entretanto, que o Pagamento de Término,
Outros Endividamentos e os Juros Vencidos entéo devidos
pela Petro-Desp sejam reduzidos pelos rendimentos
liquidos de tal venda recebidos por SANA apoés
primeiramente deduzir todas as despesas e cusios da
venda de quaisquer tipos (incluindo os honorarios
advocaticios) dos ditos rendimentos € qualquer excesso ---
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apas tal aplicagBo deverdo ser pagos a Petro-Deep como

urn abatimento do Prego. e aaenn -

(3) No Caso de Uso da SAMA-—r-cmommmmmm s o
Se a Petra-Deep falhar em cumprir com a Glausula 13.3(1)
acima dentro dos 60 dias estipuladas, A Petro-Deep
devera imediatamente reentregar ou fazer com que
gualquer outra pessoa reentregue o navio para SANA em
um porto seguro a ser mutuamente acordado, dentro de 7
dias da data em que os 60 dias expirarn (na falha de um
acordo a qualquer porto dentro de um pais que seja
membro da Comunidade Européia ou tal outro portg
conforme a SANA puder razoavelmente indicar), dentro

dos limites comerciais permitidos pelo seguro na raneira
estipulada na Clausula 13.3(4) e SANA deveré ter o direitof
de retomar o Navio e usar o mesmo para propositosy
diferentes do de venda, contanto, eniretanio, que o
Pagamento de Término, Outros Endividamentos e Juros
Vencidos entdo devidos pela Petro-Deep sejam reduzidos
pelos rendimentos liguidos de tal uso como e guando

realmente recebidos por SANA e qualquer excesso apds ~
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tal aplicagéo serd pago a Petro-Deep como um abatimento

do Prego.-- s i e o

(4) Reentrega em Boas Condighes = mrmmeusess
Se for exigido que a Petro-Deep reentregue o Navio
perante v presente Contrato, ele devera ser reentregue a
SANA em boas condiches e navegabilidade e condigbes
negocidveis, desgaste justo excetuados e levando
consideracdo com a idade do Navio e na classe
satisfatoria para SANA e condiglo fisica e condigbes
operacionais e livre de guaisquer penhores ou hipotecas
(salvo para as Hipotecas do Navio criadas por SANA) com
todos os certificados e documentos exigidos em pleno
vigor. A Petro-Deep devera, as suas proprias custas antes
de tal reentrega, efetuar todos os reparos e irabathos, ou, a
critério da Petro-Deep, devera ser liberada de suas
obrigactes de fazé-lo afravés de pagamenio a SANA de
uma soma suficiente para efetuar no prego corrente na
época e no local da reentrega tal trabalho e consertos,
conforme for necessario para colocar o Navio em tal
estado, condi¢io e classe e cuja soma serad calculada pela

SANA 2 seu critério. - - e et e
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entregue se for entregue com pelo menos dez dias antes

da tal disposicéo pretendida. =---s----ssmmmmceses
14. COMIPRA E TRANSFERENCIA DO TITULD ~-mremannces

14,1 COMPPa wvvmcoamonc s camo s o s o aiemm s raae
Em consideracdo ao pagamento ftotal do (i) Preco
aestipulado aqui ou, se o Navio se torar uma Perda Total
ou se houver um término precoce do Periodn de
Pagamento, do Pagamento de Perdas ou do Pagameaito
do Término respectivamente, (i) de todos os Oulros
Endividamentos, (iif) de todo o Juro Vencida acumulado,
SANA devera transferir o titulo legal e de propriedade do
Navio 'para a Petro-Deep ou sua designada conforme os
termos cdesta Clausula por meic da “entrega de um
instrurnento de venda executado e autenticado as cus:‘;‘i:zaa;
da Petro-Deep; contanto sempre que a Petro-Deep tenhaf
pago o Pagamento Final & SANA e tenha executado todas
as suas outras obrigacdes sob este Contrato.—----—mmmmvenane

14.2 Nenhuma Garantia & ndenizagao - eereomncomnens
A transferéncia de acordo com a Clausuln 14.1 deste

documento, deveré ser efetuada em todos os aspecios as
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custas da Petro-Deep em uma base de ‘no estado e onde
estiver ® a 8SANA ndo deverd oferecer nenhuma
representacéo, garantias, acordos relativos ou em conexao
com o Navio, o Seguro, 0s Rendimenios, a condicdo do
Navio, estado ou classe ou qualquer coisa relacionada ao
Navio (exceto pelo ti{ulo isento de qualgquer hipoteca
registrada), expressa ou implicita, estatutaria ou similar‘ean

SANA devera providenciar e executar tais documentos
conforme exigidos (i) para efetuar a transferéncia do titulo
do Navio para a Petro-Deep ou sua designada ié‘sani,a: e
{livre de todas as hipotecas, encargaes, penhores ¢ outros
énus criados ou como resultado de uma AGAO ou amisséa
da SANA e (ii) se a Petro-Deep assim o exigir, efetuar o
desligamento do navio do registro [taHano. < - s

o

eV

A Petro-Deep devera, na transferéncia do titulo, confirmar
para tais partes conforme SANA exigir, gua a SANS néo
terd nenhum interesse, preocupacédo ou conexdo temw o
Navio apds a data na qual tal transferéncia se realizar e a
Petro-Deep devera indenizar SANA e manter SANA .. -
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indenizada para sempre contra quaisquer reivindicagdes
feitas por qualquer pessoa em conex@o com o Navio &
menos que SANA se torne futuramente novamente
interessada nNo Navio.comwemmmmmmaranmmomnmsnme e e wa s e |

15, PROGRAMA DE PAGAMENTO OPCIONAL —mmomees
A Petro-Deep terd a opclo, com no minima 120 dias de
aviso prévio por escrito para a SANA, de efetuar a compra
do Navio pelo pagamento do (i) Pagamento de Perdas, (ii)
de todos os Juros Vencidos e (iil) de todos os Outros
Endividamentos; contanto, entretanto, gque i) nenhum
Evento de Término tenha ocorrido ou gue .permanega
continuo e sem remédio, ii) todas as Parcelas e
Pagamentos Suplementares devidos antes da. data de tal
término tenham sido pagos por completo na data ou antes
da data de término e iit) ndo haja restrigbes impﬂc‘)"_stas sobre
tal término por qualquer governo ou outra autoridade. Em
tal caso, imediatamente apds o pagamento total dessas
somas, este Contrato ferminard e SANA executard um
instrumento de venda e fard com que 0 mesmo seja
autenticado e entregard o mesmo 2 Petro-Deep ou sua
designada. Para tal transferéncia de titulo, as disposigdes
das Clausulas 14.1 e 14.2 se aplicardo mutatis mutandis, -
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16. TERMING ------ SE— -
O Término deste Contrato por gualguer causa néo devera
afetar o direito da SANA de recuperar da Petro-Deep
gualguer quantia devida a SANA no/ou antes do término

em conseqléncia deste e todos os outros direitos da
SANA reservados peranie este. ------ w

17 JUROS VENGIDOS «----mm e

No evento de qualquer falha por parte da Pefro-Deep em
pagar na data de vencimento o pagamento deste, ou no
caso de qualquer soma a ser paga sob solicitacéio, na data
da solicitacdo, o Preco ou ouira quantia a ser paéa por ela
sob este Afretamento (incluindo, sem carater restritivo,
quaisquer quantias a serem pagas sob a Clausula 11.1 ou
13.3 ou 158), Petro-Deep pagara a SANA na solicitaclo os
juros sobre tal quantia da data de tal falha até a data do
pagamento real (ambas antes e apos julgamento relev'é}%te
ou liguidacéo da Petro-Deep) na taxa determinada por
SANA e certificada por ela para a Petro-Deep ou (i) com
relagdo a tal pagamento em Délares perante este a ser a

maior de 9% e a taxa que é o agregado de:--------




66186 - 106.
(1} dois por cento (2%); e : st

(2) a Taxa Interbancéria de Londres para depdsitos em
dolares de n&o mais do que um més de duracio
(conforme selecionado'p@r SANA  considerando a
provavel duragéo da falha ern qUestBo), ~ereemeocwnmommn

ou (i) com relagdo a tal pagamento em Lira ltaliana
perante este, a ser a maior de 9% e a taxa gue é-0

agregado de; ——cmomracuan

(1) dois por cenio (2%), @-rw-ms=smsercnscan - e
(2)a taxa ABI (conforme selecionada por SANA
considerando a provavel duragéio da falha em questéo),

e qualquer juro a ser pago pela Petro-Deep conforme esta
disposicio deverd ser composto de forma semi-anual,
deverd acumular dia apés dia, deverd ser calculado no
nimero real de dias decorridos e em um ano de trezentos
e sessenta (360) dias e devera ser pago sob solicitacio. ---

18, GESSAQ --on- e ot
Este Contrato serd garantido, e serd estabelecido para o

uso da Petro-Deep, SANA e seus respectivos sucessores -
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e cessionarios, exceto gue nem a SANA nem a Petro-Deesp
deverd ceder quaisquer de seus direitos, beneficios ou
obrigacdes sob ou conforme este Contrato sem o
consentimento prévio por escrito de todas as paries ao
Contrato Silencioso de Posse, ~reeessammmm o e

19. PAGAMENTOS, HONORARIOS E DESPESAS e

19.1 Pagamentos -——co---rocommmmommvanoncmone - -

Todos os pagamentos a serem efetuados pela Petro-Deap
sob este Contrato deverfio ser efetuados sem qual:quer
compensacao ou reconvencéo e livies e sem quaiquer
retencio ou dedugéo, ou por conta de, quaisquer Impostos
agora ou posteriormenie impostos, taxados, coletados,
retidos ou tributados por ou em nome de qualquer pais ou
qualguer autoridade em qualquer pais tendo poder para
taxar a menos que se exija que a Petro-Deep retenha ou
deduza quantias para, ou por conta de, Qquaisquer

BNPOSIOS, s it s s

Se for exigido que a Petro-Deep faca qualquer retencio ou
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deducéo de qualquer pagamento a ser efetuado por ela
sob este Contrato, a soma devida da Petro-Deep com
relagéo a tal pagamento sera aumentada até o ponio
necessario para assegurar que, apds a efetuacio de tal
retencdo ou dedugdo, SANA receba e tenha o direito de
reter uma soma liquida igual a quantia que ela teria que
receber caso tal deducgéo ou retencdo nao fosse exigida, e
a Petro-Deep prontamente entregara & SANA .guaisquer
recibos, cerificados ou outra prova evidanciéndo as
quantias (se houverem) pagas ou a serem pagas com
relacéo a qualquer tal deducéo ou retencéo. —-- ~~~~~~

18.2 Daspesas [ Gerais -~ - ecoomwmamamm e s i
Exceto quando o contexto assim o exigir, todos o0s cU$jcas
diretos, despesas, prémios, encargos, honorarios e outras
somas incorridas no desempenho ou observancia 6u
conformicade com quaisquer de suas obrigacoes,
clausulas, compromissos, garantias e deveres serfo
arcados por Petro-Deep, e portanto, se SANA pagar ou
incorrer  em quélquer deles, Petro-Deep deverd
imediatamente na solicitagéio, pagar ou reembolsar tais
despesas a SANA, contanto gue em gualguer evento nao
sera exigido que Petro-Deep pague qualquer imposto ~---—
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determinado sobre os rendimentos liquidos globais de
SANA impostos pela jurisdicgo de constituiclo de firma de
SANA, o e e e

19.3 Desembolso ou Pagamento de Despesas —---—-e-a-
SANA e Petro-Deep por meio deste concordam em arcar
com suas respectivas despesas (incluindo todos os
honorérios legais @ honorarios pagos a seus coﬁ_'_ﬁsultores.
advogados, contadores ou outros profissionais) incorridos
por ela ou seu agente ou correspondentes em conexéo
com ordens de pagamento, negociagio, preparagéo,
producéo, execucho e registro deste Contrato.—-v--r-msusuze—an

20, INDENIZAGAQ --ecreommemeem e oo -

(1) Petro-Deep por meio deste se compromete & concorda
a indenizar e isentar SANA, com pagamento a vista sob
solicitagdo, contra quaisquer perdas diretas, custos,
encargos ou despesas (incluindo despesas legais
razodveis) incorridas por ela como uma consegliéncia de
qualquer falha no pagamento de qualguer quantia a ser ----
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paga a ela sob ou conforme este Contrato. O certificado
de SANA quanto a quantia das perdas -diretas, custos,
encargos ou despesas a serem pagas a ela sob esta
Clausula 20.1 devera, na auséncia de erro de manifesto,
ser conclusivo e vinculado a Pelro-Deep, -——rsssmmmsmsmmomcnncn

(2) Petro-Deep deverd assumir a responsabilidade e
concorda em indenizar, proteger, salvar e isentar SANA,
suas designadas e agentes de e contra todos os custos
para operar e manter o navio e substituir todas as pecas,
incluindo (mas sem prejuizo da generalidade precedente)
todo o combustivel, dleo, taxas portudrias, honoréribs,
impostos, taxagbes, encargos, prémios de seguro,
provisGes, fripulacéo, havegaglo, aprovisionamento,
despesas operacionais e de frete e saidas de caixa a
serem pagas a SANA ou Petro Desp ou qualquer sub-

afretador aprovado por SANA, e ainda, contra quaisquer e’
fodas as responsabilidades, perdas, danos ferimentos,|

reivindicagbes, demandas, agdes, processos (sejam civis
ou criminosos), julgamentos, recompensas, multas,
sangbes, penalidades (incluindo em particular, mas sem
limitar a generalidade precedente, responsabilidades
resultantes de qualquer dleo, liquido, gas ou outra ~———-remee

P
.
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substancia emanando ou ameagando emanar do Navio) ou
acordos, salvamento, avaria grossa e todas as despesas
legais ou similares, de qualguer tipo e natureza resultante
de ou em conex8o com (i) qualquer penhor, encargo ou
onus de qualquer natureza sobre o Navio ou qualquer
reivindicagéo de qualquer natureza de terceiros, fundadas
ou infundadas, surgindo apds o Periodo de PrénEntregé_a,
surgindo direta ou indiretamente de iransagﬁés
contempladas por este Contrato, (i) o direite de
propriedade, afretamento, uso, condigo, manutencdo ou

operacéo do Navio, e por quem quer gue afretou, usou oul
operou incluindo qualquer sub-afretador aprovado porf.

SANA, e (iii) qualquer falha por parte da Petro-Deep para
desémpenhar ou cumprir com guaisquer dos fermos deste
Contrato. As indenizagles e assungbes de
responsabilidades sob esta Clausula 20 nfio devero se
estender a eventos ocorrendo antes da Data de Pré-
Entrega ou apds a expiragdo do Periodo de Pagamento,
mas quanto aos eventos ocorrendo duranie o Periodo de
Pagamento deverdo continuar em pleno vigor e efeito nao

obstante a expirac@o do Periodo de Pagamento, quer seja
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pelo exercicio de SANA de seus direites de término sob a
Clausula 13, pela expiragéo de tempo, pela operacdo da
lei, pelo exercicio da Petro-Deep de seus direilos sob a

Clausula 15 ou similar, -s---creoeseroanen s

20.2 Indenizacdo de Perda de Moeda -----rm--
Se qualquer soma devida da Petro-Deep sob este Contrato
ou gualquer ordem ou julgamento dado ou efetuado em
relag@o a este Contrato tiver que ser convertido da moeda
(a "primeira moeda”) a qual a mesma é pagave! sob este
Contrato ou sob tal ordem ou julgamento em outra moeda
(a "segunda moeda”) com o propésito de (i) efetuar ou
requisitar uma reivindicagfio ou prova contra a Petrﬁ-peep,
(i) obter uma ordem ou sentencga em qualquer vara ou
outro tribunal, ou (iii) fazer cumprir qualquer ordem ou
sentenga promulgada ou efetuada em relacho a este
Contrato, a Pe‘tr‘ouDeep indenizara, e isentarda SANA de e
contra qualquer perda direta sofrida como um resultado de
qualauer discrepéncia entre (a) a taxa de cambio usada
para tal propdsito para converter a soma em questio da
primeira moseda para a segunda moeda, e (b) a taxa das
taxas de cambio pela gual SANA pode pelo curso normal
de negocios adguirir a primeira moeda com a segunda -
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moeda mediante o recehimento de uma quantia paga a
SANA em satisfacéo, no todo ou em parie, de qualquer tal
ordem, sentenca, reivindicagdo ou prova.  Qualquer
quantia devida da Pelro-Deep sob esta Clausula 20.2
devera ser devida como um débito separado & ndo devera
ser afetada pela sentenga sendo obtida para guaisquer
soimas devidas sob ou em relacéo a este 0T e | e A —

21. CALCULO DO PROPRIETARIO ------ - -
Todas as quantias a serem calculadas de acordo‘éqm 08
regulamentos estabelecidos no presente Conirato deveréo
ser calculadas por SANA e o resultado de tais calculos
serao arcados por Petro-Deep, contanto que as partes
possam corrigir quaisquer erfos no Calculo. - ereerecansnmnmroon

22. LEI APLICAVEL E JURISDIGAD---wermoeneomammsmenie

22.1 Lei Aplicavel c-recsrsvacnoninosncnnaaas memnnomanan
Este Contrato sera governado e interpretado em todos 0s

aspectos de acordo com as leis da Inglatera, ---=--ec-wemeevmen




66186 - 114,
22.2 Jurisdigdo - e memirnann
Sana e Petro-Deep por meio deste se submetem
irevogavelmente a jurisdicdo de qualquer tribunal na
Inglaterra em qualguer agfo ou processo resultante ou
relacionado a este Contrato, e cada uma delas Sana e
Petro-Deep por meio deste irrevogavelmente renuncia a

defesa de umn foro inconveniente para a manutengio de tal

acio ou processo, st e o ot e

Petro-Deep por meio deste irrevogavelmente designa
Curtis Davis Garrard ("Procurador da Petro-Deep”) com
escritérios na cdata deste situados & Lancaster House,.
Northumberland Close, Staines TW19 7LN  como
pro'curador para receber em seu nome és citaghes e
queixas, e qualguer outro processo quéﬁ"'possam ser
citados em qUAalQUer ACAD OU PrOCESSED, =—rsissnsansnmnmuns

SANA por meio deste irevegavelmente noreia Midland
and Scottish Resources PLC (“Procurador da SANA“) com
escritérios na data deste situados no First Floor South,
Three Quays, Lower Thames Street, London EC3R 6DS
como seu procurador para receber em seu nome citagbes

e reivindicacdes, e qualquer outra processo gue possa ser
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citado em qualquer 2GR0 OU ProCESSEN, ===resmmmsrrerensmm s

O servico, conforme aqui estipulado, de tais citagbes e
gueixas ou outros processos deverao ser considerados
como servico pessoal & aceitos por SANA ou Petro-Deep
com fal. No evento do procurador ou ‘qualquer outro
procurador designado por SANA ou Pefro-Deep néo
estiver convenientermente disponivel para tal servico,
SANA  ou Petro-Deep, somente apds . terem sido
adequadamente notificadas pela outra paﬁe para este
efeito, por meio deste, irrevogavelmente "'concorda am
designar um procurador substituto razoavelﬁiente aceitavel
para a outra. Se SANA ou Petro-Deep falhar em designar
um substituto dentro de 30 dias apés ter sido notificada
que seu procurador perante este Contrato ndo estd
convenientemente disponivel para o servigié,wa outra parte
terd o direito de designar {al terceira parte para agir como
procurador para a parte que falhou em designar um
substituto e tal designacio devera ser aceita pela outra

PAIE, —-mmmvrmem e s =
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Nada nesta Clausula 22.2 deverd afetar os direitos da
SANA ou Petro-Deep de iniciar qualquer processo legal
em qualquer outra maneira permitida pela lei ou afetar os
direitos de SANA ou da Petro-Deep de iniciar aualquer
agao ou processo contra a outra parte ou sua propriedade
nos tribunais de qualguer outra jurisdiglo. ---wmw-ssemmrmrimaann-

23. COMUNICADOS E DIVERSOS S —

23.1 Informagies Financeiras ete, —czoscemmnssusasesuamnans
A Petro-Deep, téo logo que possivél,. mas nao mais tarde
do que seis meses calendéario apos o fim de seu exercicio
financeiro devera fomecer & SANA o Balanco Patrimonial
auditorado, a Declarécéo de Perdas e Lucros e Contas
para tal ano para si mesma, Brasoil e F—"etrobrés; e fais
contas deverdo ser preparadas de acordo com o0s
principios e préticas internacionais de contabilidaaa
geralmente aceitos e deverdo fornecer uma opinido
verdadeira e justa da condigéo financeira da Companhia

relevante. - i wmmmmnnnsas

A Petro-Deep deverd fornecer 4 SANA tais informacoes

financeiras adicionais ou outras informages conforme -----
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SANA possa razoavelmente solicitar, ~----—emecnmomauemcmanen

23.2 Gomunicado para SANA -—---- R
Todos ©0s comunicados, solicitagfes, demandas,
consentimentos, aprovagdes ou outras comunicacdes,
incluindo aquelas sob a Clausula 22.2 deste Contrato, para
a SANA deverdo ser enderegados para: -

SOCIETA ARMAMENTO NAVI APPOGGIO S.p.A. - Via
Edouardo Jenner 136, Roma - ltaly, - onne

23.3 Comunicado para Petro-Deep - iraresemen-
Todos os comunicados, solicitacbes, 'l -demancias,
consentimentos, aprovacbes ou outras céﬁjunicagées,
incluindo aquelas sob a Clausula 22.2 sob este Contrato, a
Petro-Deep deverdo ser enderecadas para; «----—esemeomomons

PETRO-DEEP - ¢fo Fiduciary Trust (Cayman) Limited, P.O.
Box 1062 - One Capital Place, George Town, Grand
Cayman, B.W.L
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23.4 Meios de Comunicagao ————vrmrm-rrormevemmvoumnas -
Qualquer aviso, solicitacdo, demanda, consentimento,
aprovagado ou oufra comunicacdo que devera ser enviada
ou faita sob ou conforme este Contrato, deverd ser
elaborada 'pm' escrito, entregue pessoalmente ou por cania
registrada, telex, fax, telegrama ou a cabo (confirmada, no
caso de um telex, fax, telegrama ou cabo, por caa
entregue pessvalmente ou enviada registrada pré paga
dentro de vinte e quatro (24) horas do despacho de tal
telex, fax, telegrama ou cabo, contanto que nenhuma falha
para entregar ou despachar ou atrasar a entrega ou no
despacho de tfal carta possa de form'}a alguma afetar o
comunicado original enviado) e entrara em vigor a partir da
hora do recebimento de tal caria, telex, telegrama ou cabo.

23.5 ldioma mw.m—w»--;—--mmumwmmwL-u-ma-..:'fiim-m --------
Cada docurnento, instrumento, cerificado, declaragéo,
aviso, solicitaco, demanda, consentimento, aprovacéo ou
outra comunicacdo referida neste Contrato ou a ser
entregue sob ou conforme este Contrato deveré ser em
idioma Inglés ou acompanhada de uma tradugio
certificada em Inglés em cujo caso a tradugdo em Inglés

serd a versdo governante, -—c-ses-vo- soroan
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considerada ineficaz até o ponto em que for possivel néo
ter que modificar as disposiges restantes deste Contrato.
Onde entretanto as disposicbes de qualquer tal lei
aplicavel puderem ser dispensadas, elas serdo por meio
deste dispensadas pelas partes até o ponto permitide por
tal lei para que este Contrato seja valido e executavel de
acordo coim. seus IBFMOL, - P s e e St em e ma s s o e

23.8 THulosg —-~-mmemmmmmmice e o= -- amnne
Todos os titulos das clausulas e outros fitulos séo
inseridos somente para facilitar a consulia a referéncias, e
portanto, deverdo ser ignorados na inferpretagio deste

Contrato. --- - -

Em festemunho do que as partes . contratantes
devidamente firmaram este Confrato na  data

primeiraments mencionada acima, ------ s

Consta a assinatura de J. Hawksley pela SOCIETA
ARMAMENTO NAVI APPOGGIO S.p.A. -weemmemnmmemamocmancmn
Consta a assinatura de Linda Massac, Diretora, pela
PETRO-DEEP ——— R e
Consta a assinatura da primeira testemunha, B.T.Davies,
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Advogado - 59/67 (ilegivel) Street - London EC2V 7JA -
Consta a assinatura da Segunda Testemunha Gath
Hewlett, Secretério, (ilegivel) 438, (ilegivel) Town -
= =T Y —

ANEXO “A “
Certificado para infcio de pagamentos
Este certificado, datado de .............. 1997, é
concedido conforme a Clausula 4.2 do Contrato de Sub-
Afretamento de Navio a Casco Nu datado de ..
1997 ("Contrato”) entre 8 BRASPETRO OiL SERVICES
COMPANY ("Brasail") e PETROLEO BRASILEIRO 8. A. -
PETROBRAS (“Petrobras”). Os termos desié certificado
tém os masmos significados do Contrato. «-cweritemrrananaunm

A Petrobrés confirma que as seguintes condigées foram ou
cumpridas para sua satisfagBo ou, para os propésitos
deste cerlificado, s80 renunciadas; «ce-swermmmreninmnecnn wmam

(1) O recebimento pela Petrobras das cépias autenticadas
das resolugdes da diretoria de cada parte para cada---------
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Documento Relacionado, ou outra confirmacéo satisfatoria
para a Petrobras, aprovando a entrada daguela parte em
cada um dos Documentos Relacionados para a qual ela é
UIM& P =mr=mmmmmmesmmme s e oo e cacm s e s

(2) A execuciio por todas as partes de cada um dos
Documentos Relacionados ern uma forma aceitavel para a

Petrobras; —---mwmmnssnncosnas amen ot n s e

(3) O término de um exercicio diligente devido a ser
empreendido por ou em nome da Petrobras nas operacgtes
e assuntos da SANA em conexdo ou resultante da
construcdo, financiamento e entrega do Navio para a

salisfaciio da Petrobras, ---esesomsmmmens o iinaan

(4) Opinibes legais de tais consultores legais conforme a
Petrobras julgar apropriado sobre a legalidade, validade e
natureza obrigatéria do Contrato e dog Documentos
Relacionados e da habilidade de cada parte em relagdo a
cada tal contratoc para firmar e estar vinculado por tal

COMTato; ~-mmammecioea e

(5) A emisséo pelo Governo da ltalia (ou qualguer «eewsenemeas

.
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Ministério relevante, departamento, 6rgéo, agéncia ou
outra autoridade) ou.-qualquer outro 6rgéo reguiador de
qualguer licenca, al;gtorizag;éc, aprovacao, permissao,
consentimento  e/ou i'_qualquer outro desimpedimento
necessario ou deseajéi}el em relacio ao aperfeicoamento
fdo afretarnento proposto e a venda do Navio, para
desfrutar do afretanﬁéhto proposto, aperfeicoamento e
venda do navio, incondicionaimente ou sujeito a condigdes
que nao afetem adversamente os direitos da Petrobras de
desfrutar os beneficios do Contrato pela duracé

Contrato; ~»-—a- .

(6) O Navio tendo atingido (e estando situado em) éiﬁa§
que ndo sejam aguas territoriais italianas e que e té‘o

sujeitas & uma jurisdigo aceitavel para a Petrobras;--------a &
gt R

(7) O término para a satisfacdo da Petrobras de quiquer
assunto que seja  considerade relevante para o
afretamento do Navio sob este conirato e o afretamento e
compra do Navio sob o Contrato de Afretamento e Venda

de Navio a Casco Nu. «o-emmmmeee S ——
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Para e em nome da Petrobras. - B

nnnnnnnnnnnnnnnnn = o DR TG SR e D b

ANEXO “A ¢
Certificado para inicio de pagamentos
Este cerificado, datado de ..o , 8
concedido conforme a Clausula 4.2 do Contrato de Sub-
Afretamento de Navio a Casco Nu datado de ...
1997 ("Contrato”) entre a BRASPETRO OIL SERVICES
COMPANY (“Brasoil”) e PETROLEQ BRASILEIRO 8. A, -
PETROBRAS ("Petrobras”). Os termos deste certificado
tém os mesmos significados do Contrato. -—-<iammemmacmemeecmeen

A Petrobras confirma que as seguintes coridigdes foram ou
cumpridas para sua safisfagfio ou, para os propdsitos

deste certificado, séo renunciadas: Sdmmonann st

(1) O recebimento pela Petrobrés das copias autenticadas
das resolucbées da diretoria de Cadf’ai_" parte para cada
Documenio Relacionado, ou outra c:ohfili’mag:éo satisfatéria
para a Petrobras, aprovando a entrada daguela parte em
cada um dos Documentos Relacionados para a qual ela &

uma parie; - T —
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(2) A execugfio por todas as paries de cada um dos
Docurmentos Relacionados em uma forma aceitavel para a

Petrobras; - = e e

(3) O término de um exercicio diligente devido a ser
empreandido por ou em nome da Petrobras nas operagies
e assuntos da SANA em conexdo ou resultante da
construcéio, financiamento e entrega do Navio para a

satisfacfo da Petrobras, --r—---- s -
(4) Opinides legais de tais mﬂsultores leg is conforme a
Petrobras julgar apropriado scobre a legalidade, validade e
natureza obrigatoria do Contrato e "._'dos Documentos
Relacionados e da habilidade de cada pémte em rela¢ao a
cada tal contrato para firmar e estar \J"i;’?:iculado por tal

contrato; ~wewem- e e s e v
(5) A emisséio pelo Governo da lialia (ou qualquer
Ministério relevante, departamento, 6rgéo, agéncia ou
outra autoridade) ou qualquer outro érglo regulador de
qualquer licenca, autorizagéo, aprovagio, permisso,
consentimento  efou qualquer outro  desimpedimento
necessario ou desejavel em relagéo ao aperfeicoamento
do afretamento proposto e a venda do Navio, para




66186 -126.
desfrutar do afretamento proposto, aperfeicoamento e
venda do navio, incondicionalmente ou sujeito a condiges
que nao afetern adversamente os direitos da Petiobras de
desfrutar os beneficios do Conirato pela duracdo do
Contrato; —-eeemmmemmmm e e s b 8 s
(6) O Navio tendo atingido (e estando situado em) dguas
gue ndo sejam aguas territoriais italianas e que estéo
sujeitas a uma jurisdigao aceita’v’alfp'.ara a Petrobras;-----—-—-
(7} O término para a satisfagéo da Petrobras de qualquer
assunto que seja considerado rél‘evante para o
afretamento do Navio sob este contrato e-o afre‘tamento e
compra do Navio sob o Contrato de Aﬂetamento e Venda

de Navio a Casco NU. wee—mscorommimmana e
Para e em nome da Peirobrés. - e
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Exhibit AN

Certificate for commencement of paymnients

This certificate, dated . I8 given pursuant to Clause 20.4 of the Bbareboat
charter agreement dated 1996 ("Agreement") beiween PETRO-DEEP INC.
(*Charterer’) and BRASPETHRO OIL SEAVICES COMPANY {"Sub-Charterer”). Terms in this
certificate have the same meanings as in the Agreerient.

The Sub-Charterer confirms that the following condiions have sither been fulfilled to ite
satistaction or, for the purposes of this certificate, ‘are waived:

{1} The receipt by the Sub-Charterer of certifiad copies of board resolutions of each party
to each Related Document, or other written confifmation satisfactory to the Sup-
(Gharterer, approving that pacty entering into each of the Relatad Documents to which it
is a party;

(2) The executlon by all the parties thereto of gach of the Related Documents in a form
acceptable to the Sub-Charterer,; o

{3) The completion of a due diligence exercise to be undertaken by or on behalf of the Sub-
Charterer into the operations and affairs of fhe Owner and the Gharterer in sonnection
with or arising out of the construetion, - financing and delivery of the Vessel te the
satisfaction of the Sub-Charterer; R

{4) Legal opinions from such legal advisors as the Sﬁtﬁ«f;harterer deems fit on the lagality,
validity and binding nature of the Adgreement ancd the Related Documents and the ability
of each party to sach such agreement to enter into 4nd be bound by such agreement;

(5) The issue by the Government of italy (or any reréi’.'ant ministry, department, body,
agency or other authority thereof) or any other regulatory body of any ficence,
authorization, approval, permission, consent anc/or any other clearance necessary or
desirable for or in respect of the proposed charter and upgrade of the Vessel, either to
enjoy the proposed charter and Upgrade of the Vessel, either unconditionally or subject
to conditions which do not adversely affect Sub-Charterer's rights to snjoy the benefits
of the Agreement for the term of the Agreement;

(6) The Vessel having reached (and being situated in) waters which are not ltalian territorial
watars and which are subject to a jurisdiction acoeptable to the Sub-Charterer;

)] The completion to Sub-Charterer's satisfaction of any ether matter which it deams to be
refevant to the Charter and purchase of ihe_\{essgi hereunder.

EodlE Ty
{n

For and on behalf of the Sub-Charterer

\

T T




Exhibit v

Upgrade deferment certificate

This certificate, dated , is given pursuant to Glause 21.5 of the bareboat
charter agreement dated 1896 (*Agreement"} between PETRO DEEP INC.
("Charterer") and BRASPETRO OIL SERVICES COMPANY (“Sub-Charterer’). Terms in this
certificate have the same meanings as in the Agreement,

The Sub-Charterer confirms that the following milestone(s) have been achieved to its satisfaction
(or waived for the purposes of this certificate) and aceordingly the portion of Fixed Hire deferred
by the Lipgrade deferment slection dated until the achievement of such
milestone(s) Is now payable in accordance with Clause 21.5 of the Agreement.

Milestone . ' ' Portion of Fixed Hire
ne longer deferrad

Exeoution of Upgrade Contract < UBs

and/or

Work completed under the Upgrade Contract has
increased from % to %. Aninorease of % at US$ per -
cent, uss

and/or
Final Complation certificate under upgrade contract uss .

Total partion of Fixed Hire that is no longer deferred uss

The Sub-Charterer and the Charierer confirm that from the date of this certificate the Basic Hire is
incraased to US$ being the existing Basic Hire plus the total portion of Fixed Hire that
is no longer deferred as a result of this certifioate.

I B cGpiafFing DO DOCUMENTO ORIGINAL ]

(LA

Waorking capy of 632436/0,10118 Dsc 1806 49




For and on behalf of the Sub-Ciharterer

For and on behalf of the Charterer-

LA

LY T
Werking copy of 6324387010718 Dec 1968

-




Exhikbit vgGv

Upgrade deferment election

This elaction, made on , is the first &nd sole election pursuant to Clause 21.4 of
the bareboat charter agresment dated 1996 ("Agresment"} between PETRO-
DEEP ING. ("Charterer”) and BRASPETRO OIL SERVICES COMPANY ("Sub-Charterer*). Terms in
this election have the same meanings as in the Agreement,

The Sub-Chatterer hereby elects that friom the date of this election payment of the following
portions of Fixed Hire payable under the Agreement will be deferred in accordance with Clause
21.4 of the Agreement until the achievernent of the indicated milestones in the Upgrade Contract.

Milestone R Portlon of Fixed Hire
) no longer deferred

Execution of Upgrade Contract Uss

For each one per cent of work completed under the Uss

Upgrade Contract an armount of US$ totalling (for

100%)

Final completion certificate under Upgrade Gontraet - Us$

Total portion of Fixed Hire deferred . Uss

The Sub-Charterer and the Charterer confirm that at the date of this election the Fixed Mire
payable under the Agreement is USS » the Basic Hire agreed in accordance with the
Agreement is USS$ and that aceordingly the Fixed Hire less the total portion of Fixed Hire
deferred by this election equals or exoeeds the Basie Hire as required by the Agreement,

The Sub-Charterer and the Charterer further confiren that from the date of this election the Basic
Hire is increased {0 US$ being the Fixed Hire less the total Fixed Mire deferrad pursuant
to this election, -




For and on behalf of the Sub-Charteraer

For and on behaif of the Charterer.
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| between |
PETRO-DEEP INC,
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BRASPETRO OIL SERVICES COMPANY
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Barrington House
59-87 Gregham Street
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BETWEEN:- = s £

(1)

(2)

THIS iAﬁEBC)A‘T‘ CHAHTER AND PURCHASE AGREEM&N% is_?né/de on

.M \ o
€y -/_:,
» i

%ihe .Q,Q_day

Pty

PETRO-DEEP INC., a corporation duly organised ang existing under thé laws of the Cayman
Islands, having its registered office at c/o The Fiduciary Trust, .0, Box 1062, One Capita
Place, George Town, Grand Cayman, Cayman Istands, B.W.I, {hereinatter called “Patrg-
Deep™); '

and

BRASPETRO OIL SERVICES COMPANY, a corparation duly organised and existing under
the laws of the Cayman Isiands, having its registerad office at BankAmAericaTrust and
Banking Corp. (Cayman) Lid., P.0. Bex 1092GT, Grang Cayman, Cayman Islands, B.w.I,
(hereinafter calied “Brasoil™).

WHEREAS, by the “Head Purchase Agreement“ to be entered into between Petro-Deep and
SANA on the date first above written, Patro-Deap proposes to purchase the Vessel, subject to the
terms and conditions therein: and v

WHEREAS, the parties hereto have agfeed that the Vessel shall be chartered on a bareboat basis

to Brasoil under the terms and conditions hereinafter set forth and that title to and the ownership
of the Vessel shall be \ransferred. (o Brasoll forthwith (i) upon the expirgtion of twalve (12)
consecutive years charter period pravided that all obligations of Brasoil herein provided shall
have been tulfilied ar (i) upon the full prepayment to Petro-Deep by Brasoil of 3 eertain amount of
moneys herein agreed, whichever is earlier,

NOW, THEREEOHE, in consideration of the premises herein contained, and each party intending
to be fegally bound thereby, the parties hereto agrea as follows: -

DEFINITIONS

The following terms shall have the meanings set forth below, provided that any werd denoting the
singular only shall include the plural and vice versa:

"ABC” means the Arab Banking Corporation {8.5.C.) a company duiy organised and existing
under the Jaws of Bahrain having its principal office in England at 1/5 Moorgate, London EC2R

8AB;

"ABC Loan” means a loan made by ABC to Tortin pursuant to a facility agreement dated 10 April
1990 as amended, the repayment of which is secured by the ABC Seeurity;

BAZAIB/6.0/17 Age 1557 1 : /\ . b[/(
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N

"ABIl Rate"” means the ABJ prirme rate as published in || Sole-240re for ltafian Lire;

"Acceptance Date” means 1 January 1987;

"oyl Druvinge” hots e mtationy oty Qi Cuidine Qe

“this Agreement” and the agreement referred to by the expression “hereof”, "herein" or
"hereunder” mean thig Agreement as ariginally executed or ag it may at any time be
supplemented or amended (which supplements ar amendments rrgust be agreed in writing by the
partles hereto);

"Assignment of Insurances” means the assignment of the banefits of the Insurances in favoyr of
the Trustee entered into by Petrobras, Brasoil, Petro-Deap and SANA:

“Banking Day" means 3 day (other than Sa'm'rday) on which eommercial banks are open for
business of the kind herein contemplated in London and New York for payments in USS and in
London and Milan for payments in Italian Lire;

3

"Bareboat Sub-Chariar Agreamient” means a Gertain bareboat sub-chariar agreement between
Brasoil as disponant owner and Petrobrag as charterer, as of the date first above writien,
pursuant to which Petrebras agrees to charter the Vessal subject te the terms and conditions
thersin; .

Clause 20.5 or otherwise. Suveh amount te initially be the amount of charterhire spegified in
Exhibit. 8", Petro-Deep and Brasait may frem time to time agree in writing, as provided for in the
certificates referred to in Clause 20.5, 1o increase, hut neaver dacrease, the ameunt of Basic Hire:

“Basic Hire" means the amount in USS of each Fixed Hire that cannot be deferred pursuant -

“Belongings” means a| boilers, engines, maehinery, spares, n‘ggings, boats, anchors, cables,
tackle, equipment and aif other appurtenances to the Vessel, owned or acquired by SANA, Petro-
Deep, Brasoil or Patrobras at the relevant time or guring the relevant period, whether on board or
not, and all additions, improvements and replacements made at any relevant time on the Vessel;

“Brasoil Mortgage” maans the mortgage over the Vessel to be
SANA pursuant to the Quist Possession Agreement; - "‘

&
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“Gharter Hire™ means the charterhire payable in fespect of sach lea Period .on each Hire
Payment Date, consisting of tha Fixed Mire and Supplemental Hire payaSlé:fc;thé Hire Perigg
then ending, except in respect of the first Hire Period which is then commencing;

“Companies” means Brasoil and Petrobras; “Company” means each of them:

“Gantractor” means any party with whom Petro-Deep enters into an Upgrading Centraet;

\

“GContracter's Progress Cerilticate” means the certificate (howsoaver ealled), signed by Petro-
Deap, to be issusd by the Contractor on completion of each part of the work to be performed by
the Contractor under an Upgrading Contract and to ba countersigned by Petrobras to avidance
its aeceptance of such work;

“Gompulsory Acguishion” meaans requisitien of the Vessel for title or ether cornpulsory
acguisition of the Vessal or requisition for hire by any gevernment or other authority er by any
person, institution or organisation aeting or purporting to act for such government or other
authority; o

“Debt Purchase Agreemoni” fMeans an agreament to be antered into between Brasoil and ARC
pursuant to which Brasoil agress to purchase participations in the ABC Loan;

“Deposit Acceunt” means the deposit éccaunt in the name of Petro-Deap ine. with the Bank of
New York (acecount numbar 6301311670) established for the purpose of receiving sums under thig
Agreement in accordance with Clause 12.2(2);

“Depesit Aeceount Side Letter” means the later from Brasoil in respect of the Depuosit Account
arrangements; '

“Poliars™ and the sign “$” or “US$" mean the lawiul cuﬁ'er{cy. at any relevant time during the
Post Delivery Period, of the United States of Amarica;

“Eamings” reans collectively all charterhires and gamings payable to Brasoll with respatt to the
Vessel including but not limited to:- LL ' o e
X o

BA2LDVE.0MT Apr 1997
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3 “Final Payment” means the sum payable by Brasoii to Paﬁfanbe@p. '

o} Benond
ﬁ%qu'7

),

-

//
(1) a¥t quarterly or other periodically payable charerhires and all other pef'io;_dical Dﬂ{m@nts-(ﬁf any)

{2) all other moneys and claims for tmoneys whatsoever dus or to become due to Brasoil from
such charterer under such Bareboat Sub-Charter Agresment or charterparly of the Vessel at any
time during the Post-Delivery Period;

{3) all damages and claims for damages arising at any time during the Post-Dalivery Periog out of
or in connection with sueh Baraboat Sub-Charter Agreernent or charterparty of the Vessel;

“Excosa Riska" means the proportion of slaims for general averagae and salvage tharges ang
under the ordinary running-down clause not recoverable in consequenes of ths valye at which the
Vessel is assessed for the purpose of such elaim exceeding her instired value;

order to effect transfer of
title to the Vessel to Brasell, equal to that amount of the © gg 2 under the
ABC Loan which Brasoil acquires from ABC pursuant to the Debt Purchase Agresment;

“Fixed Hire™ means the amount paid or to be paya'bte on each of the foﬁy=e+‘ght Hire Payment
Dates in accordance with Clause 12.2(2) hereof and “Fixed Hires® means twe or more such Fixed
Hires; ’

g (i)
“Hire Payment Date” means the iast day of each and any Hirs Perﬁ@d. aexcept in respect of/the
first 3 Feriod in which case it means the fiﬁst&iz of that pariod: { u) A S8egnd .g.L;,Q
Vol labys plosg FW '&PN&%M?L\, D of thg 9% L S%Lﬂﬁm-
“Hire Period” means each of forty sight (48) suceessive periods of thres calendar months
commeneing 1 January 1897 and ending on 31 Decambar 2008; .

“Inanrances” collsctively rvans (1) any contract or pelley of hull and machinery insurance, port
fisks insurance, water pollution liabilities insurance, wreek and dabris rernoval insuranee, war
risks insurance or any other insurances which will ba from tima to time taken out in the joint
names of SANA, Petro-Deep, Braseil and/er Petrobras as co-assured on and/or in respeet of the
Vessel, or (i) any entry of SANA, Petro-Deep, Brasoil and/er Petrobras as co-entry members in
respect of the Vessel in protection and indemnity assoeiations or tlubs;

“Insurers” rneans collectively such Insurance companles and insurers, undarwriters, protection
and indemnity associations or elubs and insurance brokers as SANA shall from time to time
approve in writing, with or through whem any and all relevant insurance shall be taken out and

kept effected; and “Insurar means any ona of them: -
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“LIBOR" Means, in relation to any amount:

Interbank Offered Rates" {LIBOR) of the Reutar Monitor Money Rates Service in the column
headed "Nat West Bank" (or any replacement or successor page}; or

compounded annually,and (i) alf the Sub,s’i‘dy not yet
declared due, for amounts of Subsi

compounded annually, ang (i) alt Over-
dus prior to the date the payment is tleclared due;

hereunder and outstanding at any relevant time other than (;
{iii) Loss Payrnent and {iv) Termination Payment;

“Over-due Interasy” ARl i .

"Petrabras” meang PETROLEO BRASILEIRO S.A.»PE"I‘QOBRAS, @ comporation duly org\;gnised

and existing under the laws of Brazil andg having its registerad office at Edificig Marechai Adermnar
de Queiroz, Av. Republica de Chite 85, Rio de Janelro-Rd, Brazil:

T e et
6I2434/6.017 A 1597
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-the Vessel Mortgages an

Voo

"Petrobras’ Letter of Comfort” means a jetter of comfort i6 be issued by‘Pégrobf;s‘;}a 'and in
favour of, inter alia, the Trustee; : i

"Participation Agreement” means the assignment of {A) any Requisition Compensation payable
to any of SANA, Petro-Deep, Brasoil and Petrobras and {B) the hires ang g other moneys and
claims for moneys whatseever due or to become due to (i) Brasoil from Petrobras under the
Bareboat Sub-Charler Agreament, {in Petrenmeep from Brasofl under this Agreement and (it
SANA from Petro-Deep under the Head Purchase Agresment to and in favour of the Trustee:

“P & 1 Risks" means ait risks {including, but not imited to, poflution, leakage and spiliage risk
Covered by the Articles or Rules ofa P &1 Club ang by a certificate of entry of the Vessel issueqg
by such P & } Ciub or as it may at any tima during the Poszelivery Period be amended or
Supplernanted and at lgag includes the usual fisks covered by an English or American or
Japanese protection and indemnity association er elub including the pPreportion not FecCoverabile
in case of collision undar the ordinary running-down clause inefuded in the hull and Machinery
insurance referred to at Clause 7.2(1); .

"Post-Delivery Period” means the period commencing on the date of issue of the ceriificate
referred to in Clause 4.2 and terminating on the day on which all sums of money of whatsoever

"Pre-Delivery Date” fMeans the date on whic‘rj]ﬁéh Vessel lpaves the Port of Palermo wherg it i
moored as at the date of signature of thig Agresment;

“Quict Passession Agreement” means the agreement to be entered into by SANA, Petro-Deep,
Brasoil, Petrobras, the Morigagees and the Trustes among others Pursuant to which SANA,
Petro-Deep, Brasoil, Petrobras, the Mortgagees, tha Trustes and others undertake not to interfare
with Petrobras’ quiet use and possession of the Vessel and the 1 of title to the Vessel to
Brasoil; ‘ :

y the Quig
d the Debt Purchase Agresraent;
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“Requisition Compensation” means all maneys or other compensation payable during the
Post-Delivery Period by reason of the Compulsery Acquisition of the. Vessel;

“RINA" means Registro Haliano Navale, the Italian classification society;

“SANA" means Societa Armarmento Navi Appoggio S.p.A, a company duly organised and existing
under the laws of ltaly having its registered office at Via E. Jenner 136, A/1100151, Rome, ltaly;

*SCN" means Sestri Cantieri Navale S.p.A., a corporation duly organised ang existing under the
laws of Italy having its registered office at Via Solirnan No. 47/R, Genoa Sestn, ltaly;

3

"Spacification” maans the specification for the Upgrade of the Vessel to be annexed to the
Bareboat Sub-Charter Agreement;

i &

"Subsidy” means the amount of ltalian Lire 15.824,00D.DQQ due to be paid 6n 1 January 1598 and
each year thereafier up to and including 1 January 2006 pursuant to Law no. 361 dated 10 June
1982 as amended by Law no. 848 datad 11 Decernber 1984 by the Italian Ministero della Marina

Mercantile (now part of the Ministero dei Trasporti e della Navigazione) to SCN (pursuant to an’
assignment to it by SANA dated 25 May 1984),

"Supplemental Covenanis” means these covenants given by Brasoil in Clause 9.5;

"Supplemental Hire" means an amaunt ta be payable i Lire en each and every Hire Payment
Date in accordance with Clause 12.3(2) hereof. “Supplemental Hires” means two or more such
Supplemental Hires:

“Taxes" means all present and future taxes, levias, imposts, duiies, fees or charges of
whatsoever nature including, without limitation, corporation, capital gains, income, gross
receipts, franchise, freight, transfer, sales, use, business, eceupation, transaction, purchase,
value added, excise, personal property, real propery, stamp, documentary, national insurances:
or other taxes together with any interest thereon and any costs, charges or penalties in respect
thereof save insofar as such costs, charges or penalties are attributable to the unrea

delay or default of SANA; -

“Termination Eveni” means any event, state of affairs or condition desﬁribed in- "[;aése 13
hereof; B

“Termination Payment" means an amount equal to the l.oss Payment payable by Bdasoil to

Petro-Deep as liquidated damages upon declaration by Petro-Deep pursuant to Clause 1}3 hereof

in the event of the happening of any Termination Event: ’ :
Ly
/
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"Tortin” means Tortin Investments Limnited, a company incorporated in Guer‘héfey and havihg its
registered office at 1 Le Marchant Strest, St. Peter Port, Guermsey; :

“Total Loss" means an actual, constructive, compromised or arranged total loss of the Vessel; or
Corﬁpufsory Acquisition; or capture, seizure, detention, confiscation or requisition for hire of the
Vessel by any governmaent or any person acting or purporting to act on behalf of any government
or by pirates, whether such capture, seizure, detention, eonfiscation or requisition is lawfyl or
wrongful, unless the Vessal is released from such capture, seizure, arrest, detention, confiscation .
or requisition within 80 days after the oceurreneg thereof;

“Trustes” means The Law Debenture Trust Corporation (Cayman) Limited, a coerporation duly
organised and existing under the laws of the Cayrman Islands and having its office atP.0. Box
219, Butterfield House, Grand Cayman, Cayman Islands, B.W.1. or its suceessor;

"Trusi Deed” means the dead goveming the dppeintment of the Trustee pursuant to which the
Trusteo is appointed and instructed in connaction with, inter alia, the application of the benefits of
the Participation Agreement and the Assignment of Insurances; <3 ‘

"Upgrade" means the upgrade of the Vessel in aceerdance with the Specification;

"Upgrade Contract” means any contract acceptable to Brasoil which is entered into by Petro-
Deep for or in respect of the Upgrade of the Vessal; ‘

“Upgrade completion certificate” means the protoceol of completion to be signed by Petro-
Deep, Brasoil and Petrobras at such time as Brasoll is satisfied that the Vessel has been
upgraded in accordance with the Specification;

_-h\~"—‘—-\——- prmm—— . et . '

“Vesseol” means the Spirit of Columbus, a semissupmemib!s production plaiform registered at
the port of Napoli, ltaly, to be renamed “Patrobras 36™;

“Vegsel Morigege” moans any ship mortgage on the Vessel which may from time to tima ba
executed and registered by SANA to and in faveur of the Mortgages or Mortgagees and “Vessal
Mortgages” means af} Fmortgages on the Vesse! at the ralevant time existing and being registered
regardless of their priorities: and :

“War Risks” means, for the purpose of the war risks insurances en or in respect of the Vessel
provided in Clause 7.2 hereof, the risk of mines, and ali risks exeluded from the standard form of
English, American or Japanese marine policies by the fres of capture and seizure clauses.
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2 REPRESENTATIONS AND WARRANTIES R

2.1 Brasoil's Representations and Warrantles
Brasoil hereby represents and warrants to Petro-Deep as follows:-

(1) Standi'ng and Power of Brassil

this Agreernent and the Related Documents to whieh it ig a party and to earry an its
business as presently conduetad and contemplatad heraby,

(2) Binding Obligations

with and does not contravene any centraetual legal commitrent or undertaking existing
as of the date heraof.

Lt} Ne Litigation

To the knowledge of Braseil and/or Petrobras, there are no actions, suits, proceadings
or arbitrations (other than that described in Exhibit “E") pending or threatened, befora
any courl, adrministrative agency, arbitrator or govemmental body which if adversely
determined would materially impair the ability of Brasoil and/or Petrobras to perform its
respective obligations under this Agreement and/or the Helated Document(s).

{4) No Confiliet

Neither the execution, delivery or ragistration (if necessary) of this Agreement and the
Related Documents to which itls a party nor any transaction herain contemnplated nor
the compliance with the terms hereof or thareof does or will:-

(8) contravene any provision of law, statute, decres, rule or regulation to which Brasoil
or Petrobras is subject or any judgment, decres, franchise oy perriit applicabie to
Brasoil or Petrobras: and

(b) .conflict with, or result in any breach of, any of the terms, covenants, conditions and
provisions of, er constitute a default under, or result in the creation or imposition of
any lien, sacurity interest, charge or encumbrance upen any property or assets of
Brasoil or Petrobras pursuant to the terms of any indenture, fmorgage, deed of
tnist, agreement or other instrument ¥
subject or by whieh it is bound. | &

{5) No Termination Event
No Termination Event has occurred,
{86) No Breach VO 8 g L

To the best of the knowledga, information and belief of Brasoil, neithbr Brasoil nor
Petrobras is in breach of or in default under any law or order applicable to it or under
any agreement or other instrument, the petential liability for which breacr? or default is in
excess of United States Detlars One Million (US&%.ODG,OQOJ or its equivalent in any
other currency, to which Brasoll and/or Petrobras is a party or by which it or any of its
assets or properties may be bound or affected.
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{7) No Default

further advances thereunder which indebtedness, Ioan or other facility is in excess of
United States Dollars One Million (US81,000,000) or its equivalent in any other currency.

2.2 HRepatlilen of Representations and Warrantieg

a.2

Brasoil hereby agrees 1o énstire that the répresentations and warranties containeqd in Clayses
2.1(1), {2} and {4) will be complied with on each Hire Payment Date as if repeatect on each such
date by referehce to the circumstances than existing.

AGREEMENT TO LET AND HIRE BY BAREBOAT CHARTERING

1

Barahoat Chartering oy Vosse)

Charter Hira . .
Subject to the terms and conditions set forth herein, Brasoil shall Ray each Charter Hire
consisting of the relevant Fixed Hire and Supplemental Hire d ring the Charter Periog in,
accordance with Clause 12 hergof. F {

5

CONDITIONS PRECEDENT

Condltlons Precedent to Dellvery
The obligation of Petro-Deep to deliver the Vessal to Bra
subject te the foltowing cong

{1) Documarnts

execution of this Agresment (with raspect to items (a) to (j))
Delivery Data (with respect to ltems (i} and ():

(aA) a copy of the Articles of Incorporation and BylLaws of Brageil and Patrobras
respectively duly certifiad as 5 true copy by a duly autherised officer of the relevant

B) a'capy of the most recent audited financial staternants of Brasoijl gnd Patrobrag
respectively:

€} acopy, duly certified as a true copy by 3 duly autherised of_ﬁcaf of Brasoil, of the
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4,2

{d) a copy, duly certified as a true copy by a duly authorised officer of Petrabras, of
the resolutions of the Board of Directors of Petrobras, approving the entry of
Petrobras into the Related Documents {to which Petrobras is a party) and
authorising the due execution thereof and performance and discharge of duties
and labilities thereunder;

{e) acopy, duly certified as a true Gopy by a duly authorised officer of each of Bragajl
and Petrobras, of the Bareboat Sub-Charter Agresment duly executed by the
authorized officer of the parties thersto;

() an acknowledgement and undertaking reguired under the Assignment of
Insurances duly executed by the Insurers:

(@) one copy of Petrobras' Letter of Comfort duly executed by the authorised officer of
Petrobras;

(h) one eriginal of the Participation Agreament duly exeguted by the authorised officer
of Brasoil;

(i}  an original of the favourable opinion of Maples and Calder (or such other Cayman
Islands law firn as appreved by the parties herete), addressed to Petro-Desp,
within 30 calendar days from the date first above written; .

it an original of the faveurable opinion of the Head of Legal Department of Petrobras,
addressed to Petro-Deep, within five {5}-calendar days from the date first above
written; ;

() all policies of the Insurances and entry certificate of the P & | Club, on which a
Notice of Assignment and Loss Payable and Notice of Cancellation Clause have
been duly contained or endorsed as an integral part of these policies, certificates
and contracts, and letters o undertaking from the ralevant insurer and the P & |
Club; and e

() acerlified copy of the Assignment of Insurances duly executed by the authorised
officer of Petrobras and Brasoil. .

(2) Truth and Aecuracy of ﬁe@i'esen%aiioﬁs and Warrantios:

The representations and warranties Gontained in Clause 2 heraof all being true and
correct in all respecis as of the Pre-Delivery Date; no Termination Event having
ocourred or existing as of the Pra-Dalivary Dats.

(3 Licences:

Any necessary consents, authorizations, approvals, notices, regulations ane filings
being obtained from governmental or sther authorities to execute and perform this
Agresement and the Related Documents.

Conditions Pracedent te Paymant
The obligations of Braseil pursuant to this Agresment shall be subject to the issuance by
Petrobras pursuant to the Barebeat Sub-Gharter Agresment of a certificate in the form of Exhibit
“A" stating that the conditions set sut in Clause 4.2 of the Baraboat Sub-Charter Agreemant have
been fulfilled. Brasoil undertakes to ensure that Petrobras shall proceed in good faith to the
earliest issuance of the certificate and the issuance of the ecertificate will be irrevocable thereafter
with regard to the payment of amounts due and other obligations of Brasoil hereunder but will not
relieve Petro-Deep of any of its ebligations under this Agreament. .
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4.3

4.4

8.1

§.2

8.3

Dissatisfaction of Conditions R o

it (i) any of the conditions set out in Clause 4.1 hereof is not satisfied or (i) thle“r:é?iif?géte referred
to in Clause 4.2 is not issued within 80 calendar days of the date of this Agreement first above
written, or such later date as the parties may mutually agree in writing, Petro-Deep may, in the
case of paragraph (i) hereof, terminate this Agreement by giving notice in writing to Brasoil or, in
the case of paragraph (i) hereof, either parly may tarminate this Agreement by giving notice in
writing 1o the other. In the event of termination pursuant to this Clause each of Petro-Deep ang
Brasoil shall be released of all of its respective obligations hereunder and neither shall have any
further liability to the other whatsoever as a result of sueh termination, _

Suspensien of Conditions

Ali of the provisions set out in Clause 4.1 hereof are set out enly for the convenienee and
protection of Petro-Deep; therafore, if Petro-Deap declaras that a certain provision or provisions
of Clause 4.1 hereof need not ba satisfied by the time recuired Reraunder, the performance of the
said provision or pravisions shall no longer ba a condition precadant to Petro-Deep's obligations
hereunder, Provided, however, that any such provision or provisions shall in any case be satisfieg
by such later time as Petro-Deep may at iis sole discretion neminata.

DELIVERY

Aceaptance

if they have not already done so Braseil and Petrobras shall make arrangements to inspect the
Vessel and its records as soon as practicable se that each party can satisfy itself that the Vesse!
is in every respect suitable for their PUFRESe. Promptly aftér such inspection, the acceptance of
the Vessel by Brascil shall be conclusively evidenced: by the execution of a protoeol of
acceptance between SANA, Petro-Deep, Brasoil and Petrobras, Certain costs incurred by SANA
from the Acceptance Date to the date of delivery hereunder will be reimbursed to SANA by
Brasoil in accordance with the terins of the Operating Costs Side Letter,

Time and Place of Dallvery LI

Following execution of the protocol of acceptance referred,to in Clause 5.1, Brasoil agrees that
the Vessel is in every respect ready for delivery to Braseil and Brasoil undertakes that it will take
delivery of the Vessel on an “as is whera jg” basis .a{é,saaﬁ as practicable on or after the
Acceptance Date. The delivery of the Vessel to Brasoil shall be conclusively evidenced by the

issue of the certificate in the form of Exhibit “A" referred to In Clause 4.2.

ﬂ@ Warranty/ Walver of €lalms EE.

{1) Mo Warranty

A
ALL

The Vessel shall be delivered to Brasoil on an “AS IS, WHERE 14 \
3 NTY'

FAULTS", and therefere, PETRO-DEEP MAKES NO REPRESENTATION, WAR
COVENANT, AGREEMENT OR DECLARATION, EXPHESE OR iIMPLIED, A8 TO
SEAWORTHINESS, CONDITION, DESIGN, CLASS, OFERATION, MERGHANT@ WITY
OR FITNESS FOR THE USE OF THE VESSEL FOR ANY PARTICULAR PURPOSE OR AS
TO THE ELIGIBILITY OF THE VESSEL FOR ANY PARTICULAR TRADE OR ANY OTHER
REPRESENTATION OR WARRBANTY WHATSOEVER, EXPRESS OR IMPLIED, WITH
RESPECT TO THE VESSEL. Tha signing by Brasoil of the protecol of acceptance shall
be conclusive proot, as betwaan Petro-Deep and Brasoll, that the Vesse! is seaworthy,
in good working order and repair and withaut defest or inherent vice in condition,
design, operation or fitness for use, whether oF not discoverable by Petro-Deep or
Brasoil as of the date of such acceptance.
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1

BRASOIL HEREBY WAIVES ALL ITS RIGHTS IN RESPECT OF ANY"\'WARRA'NTY OR
CONDITION, EXPRESS OR IMPLIED (AND WHETHER STATUTORY OR OTHERWISE),
ON THE PART OF PETRO-UEEP AND ALL CLAIMS AGAINST PETRO-DEEP
HQWSOEVEE AND WHENEVER THE SAME MIGHT ARISE AT ANY TIME IN RESPECT
OF THE VESSEL OR ARISING OUT OF THE OPERATION OR PERFORMANCE OF THE
VESSEL AND THE GHARTERING THEREOF UNDER THIS AGREEMENT (INCLUDING IN
RESPECT OF SEAWOQTHINESS. CONDITION, DESIGN, CLASS, OPERATION,
MERCHANTABILITY OR FITNESS FOR USE OF THE VESSEL OR FOR ANY
PARTICULAR PURPOSE OR IN RESPECT OF THE ELIGIBILITY OF THE VESSEL FOR_
AN%P—AR‘T—?GHI:A%*TRADE‘@WANT'CJTHER REPRESENTATION OR WARRANTY
WHATSOEVER EXPRESS 0OR IMPLIED, WITH RESPECT TO THE VESSEL). In particular
and without prejudice to the generality of the foregoing, Petro-Deep shall be under ne
fiability whatever and howsoever afising in relation to any injury, death, loss, damage or
telay of, or to, orin connsction with any vessel (including the Vasssl) or any person or
property whatsoever, whather on board the Vessel or alsa{vhere, irrespective of whether
such injury, death, loss, darmage or delay shall arise frem the unseaworthiness of or any
defect in the Vessel. For the Rpurposes of this Clause “defay” shall include delay in
relation to the Vessel {whether in respect of delivery to Braseil under this Agreement or
otherwise} or any sther delay whatsoever. Brasgil acknowladges that no representation
{except for titie to the Vessel) has been made by or on behaif of Petro-Deep in relation
to the Vessel or any part thereof or any of the Belengings,

T i

{2) Waiver Of Glalms

£ 1

DOCUMENTATION AND HOUSE FLAG

House Flag .

The Vessel may be painted in such colours, display such insignia and fly sueh house flag as
Brasoil may require. Brasoil shall be entitled to change the name of the Vessel to "Petrobras 38"
and cause such change to be registared with the relevant authority in the Republic of italy and
Brasoil shall thereafter use such name for all purposes, and in any documents, flags or other
things. If Brasoil wishes to further change the nare of the Vessel, Brasoil shall notify Petro-Deep
of any intended new name of the Vessel, and, in such cage, Petro-Deep shall cause the name of
the Vessel to be changed to the new name thereof proposed by Brasoil, provided that Brasoil
shall first pay in full alt exXpenses (ineii;ding iawyers' fees) for that purpose and further that it is
possible to register the naw name of the Vessal under SANA's name. Petro-Deap agrees that it
will either itself and/er that it will procure that SANA will take such steps and execute sueh
documents as Brasoil may reasonably require to effect tha first and any subsequent change of
name.

Ho Pewar to Brasoil
Nothing herein contained shal eenstitute the conferring by Petro-Deep upon Brasoil of any power
to execute a docurnent or documents of any kind whatsoever on behalf of Petro-Deep for the
purpeses of registration, documentation or amendment as aforesald and it is hereby expressly
understood that only it Brasei! first obtains a written and lawful power of attorney made andg
executsd by Petra-Deep at the eéxpanse of Brasefl but pot otherwise, Braseil may and shall,
thereafter, take all necessary steps for those purpases at the expense of Brasoil and |
of Petro-Deep.
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7.1

7.2

7.3

7.4

RISKS AND INSURANGES ON VESSEL AND BELONGINGS

Risks of Vessel and Belongings

shall not be liable for, and Brasoil shall indemnify Petro-Deap and keep Petro-Deep indemnified
against, any claim, loss, damage or expanse of any kind or nature whatsoever, caused directly or
indirectly by the Vessel, Brasoil, any sub-charterar, _their respective agents or servants, any
master, other personne! on board of the Vessal or otherwise in respect of the Vessel, ar any
inadequacy of the Vessel for dny purpose or any deficiency or defect therein or the yge or
performance thereof or any repairs or services thereto or any delay in providing or failure to
provide any service thereof or any interruption or loss of service or use thereof or any loss of
business or other tonsequential damage whatsesver and howsoever caused.

The issurance :

Brasoil shall, not later than the Pra-Dalivery Date, either take out and effect or procure thr
Petrobras takes out and sfiects the following insurances at Brasoil's or Petrobras’ expense an
and in respect of the Vessel and shall, throughout the Post-Delivery Period, maintain the said
insurances effective with such Insurer Or Insurers as aré aceeptable to SANA, at Brasoil's or
Petrobras’ own expense: ’

{1} Hull and Machinery insurance shall be taken out-and maintained to be effective in the
joint names of SANA, Petro-Desp, Braseil and Patrobras as Go-assured with the insurer
against such fire and usual marne risks including Excass Risks and under the Institute
of Lendon Underwriters “Lendon Standard Platforra Farm {All Risks)" or under such
similar terms as SANA shall approve in writing, including War Risks insurance under the
Institute of London Underwriters “Institute War and Strikes Glauses” or under such
simiar terms as SANA shaill approve 'in writing, including also Political Risk,
Exprapriation and Nationalisation insurange,

{2) P & I Club insurances (Protection and Indemnity insurance) shall be effected by an entry
or entries of the Vessal with or in any P& | Club to protect and indemnify SANA, Petro-
Deep, Brasoil and Petrobras as cc=as§uf’eci and the Vessel against all P & | Risks
{including, but not fimited to, poliution risks),

Conditlens of lasurance

The terms and conditions of all insurances referrad to in (1) and (2} of Clause 7.2 hereof and all
rules and articles of the P &1 Club shall be subjeet to the prior approval of SANA (such approvai
not to be unreasonably withheld or delayed). Furthermore, every Hull and Machinery insurance
and War Risk insurance shall, throughott tha Post-Detivery Pariod, be maintained to be effactive
in such amounts as shall at least be equivalent to the full commercial value of the Vessel, but in
any event in such amounts as shall be net less-than one hundred ten parcent (110%) of the
applicable Loss Payment in the relevant policy perod,

Rerewal .
Brasoil shall renew or Rrocurs that Petrebiras shall renew all such insurance at least fourteen (14)
days before the relevant policies or contracts or certificates of entry expire, such renewal to take
effect itnmediately upon the expiry of the then current insuranece and Brasoll shall procure that the
Insurer and the P & | Clyb shall promptly eonfirm in writing to Petra-Deep as and when each suéh
renewal is effected. [ s T
£e s
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7.5 Paymaont of Premiums, ete.
" Brasoil shail pay or procure that Petrobras, throughout the F’ost-Delivery Period, punctually pays
all premiums, calls, contributions ar gther SUms payable in respect of all such insurances, and
produce all refevant feceipts for inspection by Petro-Deep, whanever so required by Petro-Deep.

7.6 Guarantes Reguired By Club

Brasoil shali afrange or procure that Petrobras shall, threughout the Post»Delivery Period, arrange
for the execution of such Quarantees as may from time te time be required bythePg | Club,

7.7 Applleation of Insuranes Racovaries

(1) Insurance Praceeds raceived by Brasoil

of all damage to the Vessel and in respect of any logs or éjamage caused by the Vessel,
full diseharge.of ail liabilities of SANA, the Mortgagees, Petro-Deep, Braseil ang the
Vessel in raspect of which the insurance recovedas shall be received.

(2) Insurance Proepeds receivetd by SANA, Morigagoas ar Petro-Deep

All insurance proceads recaived or to be recalved by SANA, the Mortgagees and Petro.
Deep shall bg applied in accordance with the tarms of the Assignment of Insurances
and the Trust Desd.

7.8 Wreck Remeovgl .
in the event of the Vessel becaring a wreck or obstruction to navigation, Brasoil shall indemnity
Petro-Deep against any Sums which Petro-Deep shall beeome llable to pay, and Brasoil shall pay
alt darmage, penalty fees, costs, expense and other sumg of maoney of any kind whatsoaver in
respect of the removal or destruction of the wreck or obstruction-under statutory powers but only
1o the extent that such has not been recovered by SANA, Petro-Deep or the Mortgagees, as the
case may be, from the Insurer or any third party, -

7.8 Insurance Taken Oug By Petro-Deap .
In the event that at any time during the Post-Delivery Period any provision of Clause 7 hereof shall
not be complied with, then Petro-Desp shall ba at libarty to, or shall be at Hberty to procure that
SANA shall, effect, at Brasoll's expanse, suci additional Insurances as Petro-Deep or SANA {as

Purchase Agreement and Brasoil shall o dernand raimburgs Patro-Deep or SANA (8s the case
fay be) for all insurance premiums and other reasonable expenses paid or incurred by Petro-
Deep or SANA (as the tase may be) together with interast therson at the par annum interest rate
of two per cent (2%) above the actual cost at whieh Patro-Daep or SANA {as tha case may be) will
obtain the funds from itg financiers fram the date on which Petro-Deap or SANA {as the case may

Nothing herain containeq shall, hewaver, release Brasoil of it obligation to take out and Keep in
effect or procure that Petrobras takes out and aﬁems”jhh& Insuranees

8 USE OF VESSEL AND BELOMNGINGS

8.1 Uso of Vassa]

Brasoil shall have the yy|| use of tho Vessel during the Chartar Period and may operate the Vessel
or ermploy her or permit Such operation or employment by Patrabiras in the Brazilian ter‘??wriat

T e i e S . e e e e b e s i y J
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waters (employment elsewhere is subject to SANA'g priot approval, which shall” not pe
unreasonably withheld) provided, always, that: -

{1) Fegistration

Brasoil shall not do or suffer to be done anything whereby the registration of the Vessel
at the relevant authority of the Republic of ltaly in the name of SANA as an ltalian
Noating production unit rnay be farfeited or imparilied,

(2) Lawful Employment

Brasoil shall not employ the Vessel nor suffer her employment in any trade or business
which is forbidden by international law o ig otherwise illicit or in carrying illicit or
prohibited goods er in any manner whatsoever which may render her liable to
condernnation in a Prize Count or to destruction, seizure or sonfiscation and, in the
evert of hostilities in the Brazilian territorial waters (whather war be declared or not),
Brasoil shall not employ the Vessel nor suffer hor ‘'employment in earrying any
contraiand geods and shall not permit or suffer the Vessel to enter or trade in any zor
which is declared a war zone by the Vesuol's War Risks Insurers unless thers shal have
been effected by Brasoil or Petrobras, af the expense of Brasoil or Petrobras, sueh
special insurance cover as SANA may require.

{3) Bareboat Sub-Charter Agresment

Brasoil shall, during the Post-Delivery Pe_ﬁcf;df fet the Vesssl to Petrobras under the
Bareboat Sub-Charter Agreemant, Lo

(4) Information

Brasoll shall promptly furiish to Petro-Deap all such infermation as it may frem time to
time require regarding the Vessel, her f employment, position and engagements,
particulars of all salvages ang copies of all charters and other contracts for her
employment or otherwise howsoaver concerning her. Brasoil shall be entitled to delete
any confidential camemersial information contained within any such documents before
passing copies on to Petro-Desp and Patro-Deep agrees to hold as confidential and not
tistlose 1o third parties any and al d@rzumén}é provided to it pursuant to this Clause,

{5) Gompliance with insurance Reguiramenta

Brasoll shall not use the Vessa$ in any manner or for any purpose excepted from any
insurance policy or policies taksn aut in aecordance with the provisions of Clause 7
hereof and shall not do or permit to be done anything whieh would invalidate any of the
said insurance policy or policies, provided, huwevar, that Brasell shall be entitled to
breach such waranty limits by first covering the Vessel or procuring that that Vessef is
sovered with additions) insurances feasonably satisfactory in all respects to_Petrg-
Desp. ‘ { A ,

(6) Payment of Taxes, Wages, ste.

Brasoil shail prompliy pay or pracure that Petrobras pays all tolls, dues, tafes. charges,
expenses of any kind and other outgoings whatsoever in respect of {be"pn%ﬁgsi/on or
operation of the Vessel by Brasoi pbursuant to this Agresment. ’

. (7} Mawnning o %_%’

DR D TR T
Brasoil shall cany tho full number of officers and crew necessary to meet the

requirements, if any, of the ltalian Government for the Vessel at ail times and shall

/g
W
s R
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a.2

ensure that the master and other personnel on board are at alf times c;jlmy certified in
accordance with such requirernents, Brasoil shall or shal| procure that Petrobras shaj
upon request and at its or Petrobras's expense, furnish Petro-Deep with paﬁicﬁ!ars of
the members' nationality and qualifieation of the mastar and other personnel on boarg,

(8) Ne Sub-Lease

Without prejudice to the requirement under Clause 8.1(3), Brasoil shall not, without the
prior written approval of Petrb»Deep, lease or let the.Vessel to any third party under any
lease agreement, bareboat charter parly, other Charterparty by demise or any contract
OF arangement whatsoaver which shail or would, in the reasonable opinion of Patrp.
Deep, cause the whole or any part of the Vessel and/or the Belongings to be possessed

or controlled by any third party. ‘

Use of Belongings
() Right to Use - .

Without limitation ang subject to the rights of Petro-Deep hereunder, Brasoil shal,
during the Charter Period, have the use of afl Belongings.

{2) Replacement, ote.

Brasoil shall, at its own expsnse from time to tima during the Post-Dalivery Period,
replace, renew, or obtain substitutions for sueh items of gquipmant as shall be $0
damaged or worn as to be unfit for use, having regard to the then age of the Vessel and
in the same class as aforesaid, iri*any such case title to any part replaced, renawed or
substituted shall remain with SANA until the part which replaced it or the new of

any replacement, renewsd or s@qéiituted part is not the property of SANA it will as soon
as practicable replace the same with a part which thereupon becomes the properly of
SANA,

{3) Additional Equiprnent

Brasoil may at any time fit any additionat equipment required to rendér the Vassel o as

to comply with the provisions éf this Agrearnent. Any additional equipment so fitled by
Brasoil shall be considered the property of Brasoil who may remove such additional
equiprent at any time provided-always that Brasoll shall be liable and shall pay for the
cost of repair of any damage occasioned by the remioval of such additional equipment.
Provided, howevar, that all such additional equipment shall become SANA's property
unless all such additional equipment is removed before Brasoil is obliged to cornmence
redelivery of the Vessel to a safe port pursuant to Clauses 13.3(2) and (3) hereot.

9 MAINTENANGCE AND OPERATION

2.1

Mo Medifieatien To Veagel

Brasall shall not, tireughout the Post-Delivery Period (without the prior consent in writing of
SANA), make or permit to by mads any modification to the Vessel which would involve material
alteration of har structure, type or cldss nor {without the prier consent in writing of SANA, which
shall not he unreasonably withheld or delayed) make any modification to the Vessel which would
involve material aiteration of her performance characteristics ;

ot
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9.2

2.3

9.4

9.5

9.6

. of repairing damage occasioned thereby shalt ba boma by Brasoil.

Maintenance of Class

Brasoil shall, throughout the Post-Delivery Period and at its own expense, Keep the Vesse) ina
good and efficient state of repair 5o as to maintain the highest class of RINA and so as to comply
with the provisions.of all laws, reguiations and requirements (statutory or otherwise) from timg to
time applicable to vessels registered under the laws and flag of the Republic of italy, the master
and other personnel on board and procure that all repairs to or replacement of any damaged,
worn or lost parts or equipment shall be effected promptly and in such manner (both as regargs
workmanship and quaiity of materials) as not to diminish the value of the Vessel,

Periodical or Other Survey

Brasoit shall, regularly during the Post-Delivery Period and at its own expense, submit the Vessel
to such periodical or other Surveys as may be required for classification burposes and shgll
comply with all reguirements and recommendations of the elassification sociely by which the
Vessel shall then be alassed and shall supply to Petro-Deap copies of all Survey repors issued in

respect thereof,
i

Salvage
All salvage and towage and all proceeds from derslicts shall ba for Brasoil's benefit and the cos.

Arrangement by SANA for Survey and Repairs

Brasoil shail permit SANA and the Morigagees, by survayors or other persons appointed by themn
and/or any of them on their and/er its behalf, () to board the Vessal at ail reasonable times, upon
advance notice of no jess than seventy-two (72) hours to Brasoil, for the purpose of inspecting
her condition or for the purpose of satisfying themselves in regard to proposed or executed
repairs and shall afferd all proper facilities for such inspection (if such inspection shall diselose a
need to effect repairs) and (i) to cause the Vessel to be made good and repaired at the expense
of Brasoil, should Braseil fail to do so,

Provided always that in exercising this right SANA and the Merigagess shall not impede the
operation of the Vessel,

Brasoil shail promptly rotify Petro-Deep sufficiently in agvance to enable SANA's representatives
to be present at all repairs or surveys of the Vessel invelving damage of US$1,000,000 or mora,
and shall furnish Petro-Desp with copies of all reports mads pursuant to such Survays,

Supplementat Covenanis
Brasoil undertakes and agreas that throughout the Charter Period it will:

{1} not do or suffer to be done anything, or omit te do anything, the deing or omission of
which could or right rasult in the Vessal's registration under the laws of the Republie of
ltaly or any ltatian Port Authority being forleited or imparilled or which eould or rmight
result in the Vessel being requirad 1o be registered otherwise than under the laws of the
Republic of aly or any ltalian Port Authority;

{2) not ragister the Vessel (whether on a parallel or dual ar bareboat or other basis) under
any other flag or at any other port outside ltaly;

a) maintain the Vessel in the highest applicable elass of RINA, which is currently RINA
'trJO»A»_‘I.'i-Nav.l.L.uPF lee  Notation 1D (Transit only), DSQ, FPSO, free of
recommendations a2nd qualifications and eemply with, and ansure that the Vessel at all
times complies with, all laws from time to Uime applicable to vessels registered under
the laws of the Republic of italy and an
the Vessel. o
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10

10.1

10.2

5
- .
A

LIENS AND INDEMNITY

Ne Llens and Notlce

Neither Brasoil nor the master of the Vesse! shall have a y right, power or authority to create,
ineur or permit to be imposed upon the Vessel any liens v} atsoaver except for those impased by
cperation of law. Brasoil agrees to carry a properly certifisd copy of this Agreement with the

agrees to fasten to the Vessel in a censpicuous place and to keep so fastened at ail times during
the Post-Delivery Period a notice reading as follows:

"This Vessel is registered in the name of and is legally owned by Societa Armarnento Navi
Appoggio SpA. This Vessel shall be purchased by Peiro-Deep inc. (“Petro-Deep”) who has
chartered the Vessel lo Braspeiro Oil Services Company (“Brasoil”) who has in tum chartered the
Vessel to Petroleo Brasileire S.A, ("Patrabras”) and by the terms of 1he Baid purchase ang charter
neither Petro-Deop, Brasail, Petrobras nor the Master has the right,,power ar authority to create,
incur or permit to be imposed on the Vessel any liens whatsoaver except for crew's wages and
salvage.” g

&

Discharge of Llgn b,
Brasoil shall, during the Post-Delivary Pariod, pay and discharge all debts, damages and liabilities
whatsoever which have given or may glve rise to rnantirae or passesscry liens on. or claims
enforceable against the Vessel and, in the event gf arrest of the Vassal pursuant to legal process
or in the avent of her detention in tha exercise of purporied axercise of any such lien as aforesaid,
procure the release of the Vessel from sueh atrégs‘l or detention within thirty {30) days after the
existence of the same shall first be kn@wn_.gq Brasoil by providing bail or otherwise as the
circumstances may require. o

tn the event that any claim or lien Is asserted against the Vessel for loss, damage or expense
which is covered by Insurances required hereunder, and it is necassary for Brasoil to obtain a
bond or to supply cther security to prevent arest of the Vessel or to release the Vessel from

arrest on account of sueh claim or lien, Petro-Deep, at the request of Brasail or its agent, may

subject always to the terms of tha Assignment of Insurances, in the sole discretion of Petro-Deep
and at the cost and expense of Brasoil, assign te any persen, firm or corporation executing a
surety or guarantee bond or ather agreement 10 save or release the Vessel from suech arrast, all
right, title and interest of Petro-Deep in and to said Insurances covering said foss, damage or
expense, as ¢ollateral security to indemnify against liability under said bond or other agreament,

In the event that a writ, complaint or libel shall be filed against the Vessel, or the Vessel shall be
otherwise attached, arrested, levied upon, of taken into custody, or detained or sequestered by
vifue of any proceeding In any court or tribunal or by governmental or other authority, Brasaeil will
promptly give a notice to Petro-Deep of such event, and (previded sueh proceeding does net
result from any default by eithar SANA, a Morgagee or Petro-Deep hereunder) Brasoil, at
Brasoil's expense, within thirty (30) days thereafter will cause the Vessel to be reteased and will
cause all liens on the Vessel in connection with such action to be discharged, and will farthwith
advise Petro-Deap of such discharge. If, within the said thirty (30) day period, the Vessel is not so
released and any such iien is net discharged, Petro-Desp may, at its aption but without obligation
to do so {save where Petro-Deep, SANA or a Morigagee is in default when Petro-Deep shall be
obliged to take such action at its own expense), obtain such release and discharge, and all direct
and reasonable expenses of Petro-Daep in connection therewith shall be reimbursed by Braseil
on demand,

Where procesdings have been cornmenced and sarved on the Vessel and the amount of the claim
exceeds Petro-Desp's liability lirnitation in respact of the Vesse! Brasoil shall commeance

\

)
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10.3

10.4

limitation proceedings in that action and .where appropriate shall obtain a declaration or order
from the Court seized of the action that Brasoll is entitied to limit its liability to the limitation fung.

If the Vessel is sold by order of judicial or othar authority wjﬁne under arrest (except for causes
which Petro-Deep has created or for which it is responsible), Brasoil shall pay to Petro-Deep the
Termination Payment and the Other Indebtedness together with the Over-due Interest thereon.

Personnel on Board not Servant ef Petro-Deep

Any and all master and other personnel (whether on board or ashore) of the Vesge| (except for any

person(s) appointed as surveyor(s) in aceordance with Clause 9.5 hereof) shal not, during the

Post-Delivery Period, be deemed to ba agents and servants of Petro-Deep for any purposes and

in any respect whatsoever,

No Liabllity and Indemnity ‘

Brasoil hereby assumes liability far, ang hereby agrees with effect from the Pre-Delivery Da;

{whether er not any of the transactions contemplatad hereby are consummated) to indernnify ang

keep harmiess Petro-Deep, its successors and assigns, from and against, and to reimbuyrse

Petro-Deep forthwith upon demand (together with interast at tha per annum rate of two per cent

{2%) above the actual post at which Patro-Desp will obtain the funds from American and/or

Europsan first class bank(s), on the amount of any such expenditure in Fespect of the parieg (as

well after as before judgment) from the date of sch expenditure incurred by Petro-Deep, on the

basis of a year of 360 days, until the date of ’su;;éh paymeant with respect to:

(1) any and all liabilities, leigati&;ns.-:taxes (other than tax imposed on the overall net
income of Petro-Deep), lcssss.’-"gamages. penaltlas, fess, claims, actions, suits, direct
costs excluding consequential.darnagas sueh as foss of profit or business interruption,
expenses and disbursermentis (including legal foes, fees for lawyers and expenses and
costs of investigations) of whatsoever kind and nature which rmay be imposed on,
Incurred by or asserted at any time (whether during or after the Gharter Period) against
Petro-Daep or the Vessel in censeguence of ar in any way relating to or arising out of
this Agreemant, the ownership, doeumentation, delivery, possession, use, operatien,
chartering, sub-chartering, condition, maintenance or repair of the Vassel by any person
including, without limitation, elaitns or peanalties arising from any violation of the laws
any foreign country or political subdivision thersef: any claim as a result of latent or
other defacts, whether or not discoverable by Petro-Deep or Brasoil and any claims for
patert, trademark or copyright infringement and any claims for injury or damage caused
by pollution, leaking or spillage of cargo; and any claims by owners of cargo or other
third partiasg arising in connection with any of tha matiers aforesaid:

(2) all labilities of whatseever nature (including penalties, elalms, demands, orders or
judgments) which Petro-Deep raay suifer or incur and which arise out of the use or
operatien of the Vessel or etharwise in connection with this Agresment or which arisg
out of the use or operation of any other vessel owned by or charered to or by Brasail or
any of its subsidiaries of assoeiated companies;

{3} any sumns which Petro-Deap shall becomna liable to pay for the removal or destruction of

the wreck or obstruction in the event of the Vessel bacoming a wreck or an obstruction
to navigation or in connection with the abandonment of the Vessel; and

{4} any direct costs and axpenses incurred by Petro-Daap in the exercise by Petro-Deep of
any of its rights and powars following the Octcurrence of a Termination Event.
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10.5 HMotifieatlon

Brasoil shali notify SANA forthwith by telex or facsimile (th : ) of (i) any

~accident to the Vessel invelving repaits the cost wher i or is likely to exceed in the
aggregate the syrn of US$1,000,000 (or the equivalent in any ether eurrency), (i) any occurrence
in consequence whereof the Vessel has becoma or is likely to become a Total Loss, (i) any
material requirerent or recormmendation made by any Insurer, P &1 Club or classification sotiety,
or by any competent authority (iv) any arrest of the Vessel, or the exercise or purported exercise
of any lien or attachment on the Vessel or her Eamings or Insurances. .

10.6 Paymant of Outgoings
Brasoil shall, throughout the Post-Delivery Period, _Q_i’Q_IT_'\LQUx_@.axvalLtDJlsr.-dues--and--other

~ outgoeings whatsoever in respect of tha Vessel and shall keep proper books of account in réspect
_of the Vessel. ’

10.7 Prohibltion of Encumbrances ste,

Brasoll shall not, throughout the Past-Delivery Period {without the prior consent in vititing of
SANA which SAMA shall have full liberty to give or withheid and than only subject to such terms
as BANA may impose), mortgage, charge, assign, transfer or eneumber the Vesssal or her
fnsurances (other than pursuant to the Assignment of lnsurances), Earnings {other than pursuant
to the Participation Agreement) er her Bequisition Compensation {(other than pursuant to the
Participation Agreement) or suffar the creation of any such merigage, charge, assignmant,
transfer or encumbrance as aforesaid to or in favour ef any person other than SANA or such other
person as SANA may nominate. '

Nothing herein shall prohibit in any respect Brasoil's right to charter the Vessel to Petrobras
pursuant 1o the terms and conditions of the Barebeat Sub-Charter Agreemant,

10.8 Dlsburaement of Expannes i

Brasoil shall pay te Petro-Deap, on demand, all maneys whatseever which Fetro-Deep shall
expend. be put to, or beeome liable for, in or about the pratection, maintenance or enforcement
of any rights or powers created hereby or any of the powers vested In Petro-Deep hereunder ancdy/
or otherwise, and Brasoil shall also pay interest thereon at the per annum rate of two per cent
{2%) above the actual cost at which Petro-Deep will abtain the funds from American and/or
European first class bank(s), for days actually elapsed on z 360-dlay year basis, from the date on
which such expense or iiability was incurred by Petre-Daap until the date of payment.

10.8 Vesse| Morgage
(1) Creation and Reglstration

SANA shall, with the prior writter approval of Brasoll (which approval shall not be
unreasonably withheld), have the full rights and liberly te ereate any one or more
mortgages on the Vessel and the Belongings at any lime and execute and register any
and all Vessel Mortgages (the terms of which Brasgil must have approved hereunder),
provided that all new Vessal Mortgages shall be granted only in faveur of first class
banks, provided further that the outstanding armeunt secured by all Vessel Mortgages
shall, in ne event, excesd at any {ima the then applicable Loss Payment hereunder,
provided further that all expenses and costs (including all fegal fees and registration
fees of Brasoif and Petrobras) in connection with the drafting, negotiation and execution
of ail Vessel Morigages shall be berms by S8AMA, provided further that all new Vessel
Martgages shall have a provision o the effact that so lang as Brasoil is in compliance
with its obligations hereunder, any remedial action granted to the Mortgagee(s) uncler
the Vessel Morigagefs) vwill not be taken which might interfere with Brasoil's or
Petrobras’ interest, use and operation of the Vessel, Birasoil's right to purchase the

/’r.f
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Agreement on terms reasonably acceptable to Brasoll,
{2) Parformanes of Vesse| Mortgage

Brasoil hereby agrees that this Agreement and its fights are in ajf respects subjeet .to
any and all Vesse! Mortgages and the rights of the Mortgages thereundar,

performed, observed ang complied with, by of on the part of Petro-Desp, and Brasc
shall do nothing which shall or would impair any of the Mortgageas' rights or powers

Provided that, so long as Braseil is in complianee with its obfigations hereunder, Petrp.

Deep undattakes to precure that each and avery Meortgagee will be at ail times boung
by the terms of the Quiet Possession Agreament. :

10,10 HNotiee af Morigagea

Brasoil shall, upon damand by Petro-Deap, so long as any Vessal Mortgage remaing
undischarged, carry on board the Vessal a duly cenrified cepy of such Vessal Mortgage (which
shall form pan of the Vessel's documents), cause the same 10 be shown to any person having

This Vessel is morigaged to [ ] in aceordance with the laws of
the Republic of italy pursuant to the terms of a Firs} Preferred Ship Mortgage, a Second Prefarr
Ship Mortgags, a Third Preferrad Ship Meorigage and a Fourih Prafarred Ship Mortgage certified
copies of which are preserved with the Vessel's papers. Therefore, neither SANA nor Petro-Deep
nor any charterer (whether by demise or not by demise) nor the Master of this Vessel nor any
other person has any power, right or autharity whataver o ereate, incur or permit the impesition
on this Vessel of any liens whatsoever except {for salvage,

TOTAL LOSS

Loss Bayment

Notwithstaﬁding anything to the contrary contsined in this Agresment, If the Vessel shall become
a Total Loss or if for any raason Brasoll shall bo permanantly deprived of har yse priof to the end
of the Charter Period, Brasoil shall Pay or procure the payment to Petro-Deep (out of the
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11.2

11.4

12

12.1

i nd 5}
s N i .
A
{ -

Payment of Over-due Interest e
Notwithstanding and in addition to the payment of the Loss Payment and all Other lﬂdebtedness,
Brasoil shall pay to Petro-Deep the Over-due Interest on the Loss Payment from the date such

payment is declared due and all Other indebtedness until the receipt by Petro-Deap thergaf in
full,

Reacquisition of Vessel _ _
Brasoil's obligations under Clauses 11.1 and 11.2 hereof shail not be affected by the fact that the
Vessel has been retumed to any Company, SANA or Petro-Deep - from the Ccmpulsory
Acquisition, requisition for hire, seizure, detention, capture, arrest or confiscation, :

M such return takes place after the full payment of the Loss Payment, the Other Indebtedness and

the Over-due Interest, Petro-Daep shall subject to any right of the Insurers or shall procure that

SANA shall subject to any right of the Insurers transfer the title 1o the Vessel to Brasoil an the

conditions described in Clauses 14,1 and 14.2 of the Head Purchase Agreefment and this

Agraement, but otharwise Petro»{:ﬂeep shall have the full rights tar“ad powers but no liabilities
except those caused by Petro-Deap’s fault with respect to the Vesse! until ang unless the full

payment of the Loss Paymient, the Othar Indebtedness and the Over-due Interest.

After Full Payment

14.2) all of SANA's right, title and interest, if aﬁy, in the Vessel, including its right, title and interest
in and to any insurance proceeds or claims for darnages or other Gompensation arising out of
such event, and (iil) have the right to abandon {

weil as itself. o - R

PAYMENT OF CHARTER HIRES

Gharter Hires Lo
Brasoil shall, en each and every Hire Payment Date, pay te Petro-
consisting of (i) the Fixed Hire and (i) the Supplemental Hire then payable.

Brasoil heraby agrass with Petro-Deep that, subject only to the express terms o ‘Clauses 2.5,
12.8, 20.4 and 20.5 hereof, Brasoil shall centinus to pay hire or shall pay the Loss Payment or the
Termination Payment (a5 the case may be) in the currency, in the manner, at the times and in the

full amounts required by this Agreement notwithstanding:

(1) any set-off, deduction, counterclaim or possible Counterelaim, recoupment, defence or
other right whatsoever whieh aither party may have or aceuire at any time; :

{2) any unavailability of the Vesseal at any time or Tor any period, whether in connection with
the performance of any Upgrading Contract or for any other reason:

{3) any loss of the Vessal including, but not limited to, any Tetal Loss or any Compulsory
Acqguisition; - :
(4 any failure or delay on the part of any party to this Agreament or any of the Ralated

Documents, whether with or without fault on its par, in Rrerforming or complying with
any ot the terms or conditions of this Agreement or (as the case may be) the Related

Documents:
N A
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(5)

3] any invalidity or Unenforceability

or lack of due authorisation of or other defect in this

Agresement or in any of the Related Documents;

(7)

12.2 Paymunt of Fixad Hive

{1)

(2}

Payment of Supplemental Hire

(1)

12.3

General

Except as provided herein as otherwise payable,

Brasoil shall, throughout the Charter Paripd, pay the Fixed Hires to
Vesse! on any and each of the Hire Payment Datei up to (and Mo

any breach by Petro-Deep of Clause 20.1; or

Brasoil shall, on each and every Hirg

Payment Date, Pay to Petro-Deasp the Supplemental Hire for the Hire Period then

ending, provided, always, that the amount of
then ending shall he caleulated in accordane

(2) Amount af Supplemental Hire

such Supplemental Hirg for the Hire Peripd
& with Clause 12.3(2).

Hire Payment Date shall be an amoung equal to the Subsidy due to SCN on of bafore
such date and not alteady paid to SCN, but only to the extent that SCN has not received
such Subsidy from the Ralian Ministere delia Marina Mereantile because of the breach

by Brasoil of the Supplemental
covenants in the Bareboat Sub-Charier
Supplemental Covenants),

For tha BUmECse of this Clauss 12.3(2) only,
Sestri Cantiori Navale 8.1.A. or of SANA as |

in full).

2.4 Mathod of Paymeﬁt

{1} waithstanﬂing anything to the cont
by Brasoil hereunder in Dollars
made as follows:

63243058 0417 Apr 1597
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SCN ineludey any subsequent assignes of
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12.8

13

13.1

i
]

~
8

‘. 9,0

5,
" .

(@) not tater than 11.00 am (New York City time} on the date o‘h"'\fi;.hjcﬁ the relevant
payment is due under the terms of this Agreement: and

() in funds with the same day vaiue through the New York Clearing House Interbank
Fayment System (or in such other funds ag may for the time being be customary
for the settlement of international financial transactiohs_in Doliars) to the account of
such bank or banks in New York City as may from time 1o time be notifieg by
Petro-Deep to Brasoil by not less than seven {7) days' prior written notice for the

account under reference “Petrobras 36",

{2) Notwithstanding anything to the contrary contained in this Agreement, al| payments due
by Brasoil hereunder in Italian Lire shall be made. as follows: :

{a) not later than 11.00am {Milan time) on the date on which the relevant payment ig
 due under the terms of this Agreement; ang

account under reference “Patrobras 36",

(3} It any day for the making of any payment under this Agreement is not a business day,
the due data for paymant of the same shall be the next following business day unless, in
the case of a payment of hire hersunder, the next foltowing business day falls in the
following calendar month, in which case the due date for the relevant payment of hire
shall be the immediately preceding business day. '

For the avoidance of doubt, Brascil shall continue to pay hire under this Agreement
notwithstanding termination of the chartering of the Vessal pursuant to Glauses 13 or 15 pravided

TERMINATION EVENT

Terminatlon Event

B i B
A Termination Event shail mean any or sach of the following eveﬁﬁ?j‘ﬁﬁes of a
and aets {whether any such event, state of affairs, condition or agt shall b

and Clause 13 shall not apply to, the case in which any event or act which falfs within the scope
of a Total Loss and where a Termination Event 0GCUrs or uxists):

{1) Default in Payment

When any Charter Hire, or any part thereot, or any other amount due under or pursuant
to this Agreernant or the Pariicipation Agreement (in respect of the Bareboat Sub-

J‘I

A

A
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(8)

{9)

(10)

{11)

{12)

(13)

(14)

~ feasons aflributable to Petro-Deep) is initiated or threatened to be initiated in any

Dissolution or Winding-Up

When dissolution or winding-up of any Cempany is determined or ordered by its Board
of Directors, its shareholdars' meeting or otherwise by itself or by any competant court
or other appropriate authority, .

Dishenour of Note, ete,

When any Promissory note or cheque issued by any Gompany or any bill of exchange
payable by any Company in an amount exceeding US$500,000 is dishonoursd and
fermaing unpaid more than five (5) Banking Days from the original due date.

1

Atisshment, stc,

When a petition or application for an order or dacres ar judgmant for attachrent,
provisional attachment er provisional disposal Is filad against any Company, the Vessael
(other than for reasons attributable te Potro-Deep or SANA) or any assest or propéﬁy
owned by any Company with any competant eourt or othar appropriate authority, or any
in rem proceeding or arrest proceeding of any kind against the Vessel {other than for

country, unless an order fer such attachment. of disposal of sych proceeding is
dismissed or ends, of the Vesssi or 8Uch assat or property is otherwise released, by any
adeguate Security therefer or otherwise within the relevant time period therefor undaer

the law applicable to such order, dispasal or release,
General Stoppage of Paymonts ate,

When any Company stops payment: to its ereditors generally, or is unable or admits
inability to pay its dabts when an_q"a's they fall due, or enters into any composition or
other arrangement (such as contractual compromise for reduction/exernption of interest

s

or resehedule of laan) with its creditors generall§” Lo

Cessation of Business

r
|

When any Company ceases or threatens to ceasa to cany on business; or a substahy
part of the business, properties or assets of any Company are seized or appropr

] PRl B B R
When it becemes impossible or unlawful for any Company to fulfil any of the covenant
or obligations contained herein or in any of the Helated Documents or other relate
agreements as appropriate, or for Petro-Deap to exercise any of the material rights,
powars or refedies vasted in it under of pursuant horeto or otherwise.

lmpossibitity ey Unlawiulnassg

Unlavriulness of Sesurity

When by reason of any order of any ceurt of competent jurisdiction, or any change in, or
extension of, any appficable |aw, order, regulation or regulatory requirement, or in the
official interprefation or application thersof by any govemmental or other authority
charged with the administration thereof {save whoere the same arises out of or In
connection with any action, elaim or procesding brought by SANA or Petro-Deep or any
person aeting or behalf of or claiming through SANA or Petro-Deep), it becomes

L A4
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(2)

(3)

{4)

{5

(6)

(0

case of a sum expressed to be payabie on demand under this Agreement within five (5)
Banking Days after receipt of notice or demand.

Brasoil's Othor Detfaun

to SANA'S antire satj

SANA raquasting action tg remedy the samae.

Misreprasantation oF Breach of Warranty

warranty mads by any C_émpany. pursuant to the relovant Provisions of any of the
Related Documents to which sueh Compariy is a party proves to have been incorrect in

any material respect,

Medifleation, Suspensien oy Canesllation of Appmvals, ate.

When any canseﬁt., authority, approval, waiver, tesolution, licenge Or permit from
governimental or other authoritles in respect of any transaction or obligation

contemplated herain,

modified in a manner which Materially prejudicas Petro-Deep's right or ig whelly or
" partiaily revoked, withdrawn, suspended or terminated or expires and is nat renewed or

otherwise fails tp rer
fmaterial.

Defaults under Othar Agresiments ate,

When any other lean,

One Million United States Dollars (USS1 /000,000 is declared due Brematurely by raason
of a default by any Company in lis obligations in respect of the same, or any Compaﬂy
fails to make any paymant in excess of that ameunt on the dus date for such payment
or the security for any such other lean, gugrantes or other indebtadness becomes
at suid loan, guarantes or other indabtedness is (ag) eontosted or

snforceable, unlgss th

BR2430/5.0017 Ape 1597
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Barshoat Sub-Charter Agrearnent which default is not remedied
sfaction within fiftean (15) days after notice to Petrabras fror

in the Halated Decuments op ariy other related agreaments g

ain in full fores, validity and sffact and such circumstanges ar-

guarantee or ether indabtednsss of any Company in excess of
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{15}

(i7)

(18}

{19)

(20)

(21}

(22)

13.2 Special Powara

e

unfawiul! for Petro-Deep to have, or be granted or aliowed to have, any materia right,
Interest, power, security, remedy or claim which is or shall be in the futyre given ar
granted to Petro-Deep hereunder or under any of the Related Docurments.

Imperiimeant of Security

When any Company does or omits any material thing which or the result of whieh, in the
reasonable opinion of SANA, may imperl| the sacurity created hereby or by any of the
Related Documents and which is net remedied within fifteen (15) days after the natice
from SANA requesting action to remedy the same. '

Inabllivy - o e

vays thereafter to be unable to perform any of its fnaterial obligations hereunder or
under any of the Helated Docurnents, in the reasonable judgient of SANA.

i
When there exists or ccurs any event dafined as “Tarmination Event” in any of thr
Related Documisnts and any relevant grace period has expired and/er notice has bee.
sarved and where capable of rermedy the relavant evant has not Been remedied within
the timu spechied,

When any of the Related Documents is teﬁninate;i o?*ag‘_anceileﬂ by reason of fnaterial
default by any Company. b

B i

When Brasel| tonsents, without the prier writter consent of SANA (which shail not pe
unreasonably withheld), to any modificaticn gnd/or amendment, which would invoive g
material alteration of the terms or condlitions of the Barsboat Sub-Charter Agreernent,
or to termination of the Bareboat Subl-Charter Agresment, or Braseil waives, without the
prior written consent of SANA, any of its raterial rights and interest under the Bareboat
Sub-Charter Agreement. ™

When any judgment cr"decree for money damages or for a fine or penalty in excess of
Five Hundred Thousand United States Dollars {US8500,000) or its equivalent in any
other currency is entered against any of the Companies and such judgment or decree ig
Aot paid within thiry (30) days and is neither subject to furitier appeal nor tovered by
insurance or indemnity nor hoth, '

When the whole or g substantial part of the business or assets of any of the Companies
shall, without the prior written consant of SANA (which shall net bs unreasenably
withheld), be eanfiscated for any reason or sold, transfarred or otherwise disposed of,

gffect
'

When Brasoil Is in default in the maintenanes of the insurances it is requir?éﬁio
pursuant {0 this Agreement, R :

‘ ' L
Upen the oceurrencs of a Termination Bvent and at any time thereafter so long as the!

{1)
sama shall be eontinuing, Petro-Usop may, at lts optian, exercise all or any one of more |
of tha following powers at any tima and a3 ofien as Patro-Desp may think fit:
\
(3} To declare by notice given to Brasoll the Tamnination Payment and all Other
Indebtedness to be immediately due and payabls whereupon the same shall
becoma immediately due and payable and Braseil shall pay the same together with
any QOver-due Interest therson for the peried from the date the Termination
Payment is daclared due until the full payment theraaf;
BIEWEW17 AD 1597 T o8




{2)

13.3 Settlement of Claim

(1)

(2}

(3)

. Upon the oceurrence of a Termination Event and at any time thereafter so long as the

(b) To take any action at law or in equity to collect the Termination P'ayrﬁent and all
Other Indebtedness then due and thereafter to become due and the Over-due
Interest thereon or to enforce performance and observance of any obligation,
agreament or covenant of Braseil under this Agreement; and

(€) Toreceive all of the insurance proceeds and recoveries which Petro-Deep may use
for payrment of repair or liability, :

same shall be continuing, Petro-Deep may declare, by notice given to Brasoil, that this
Agreement (other than the powers described in Clause 13.2(1)) is terminated and may
exercise all or any one of the powers describad in Clause 13.2(1) hereof.

Payrnent of Termination Payment

After Brasoll receives Petro-Deep's notice of declaration of the Termination Payment
and Other Indebtedness being due, Braseil shall pay within sixty (60). days the
Termination Payment and Other Indebledness together with all Over-due Interest
thereon from the daté the Termination Payment is declared due until the full payment of
such Termination Payment and Other indebtedness, and upon the full payment of the
Termination Paymesnt and Other indebtedness, together with sueh Over-due interest,
Petro-Deep shall, without any warranty or guarantes as to the condition of the Vessal or
otherwise in respect of the Vessal procure that SANA shait deliver to Brasoil a biil of sale
executed and notarised at Brasoil's expense transferring the title to. and ownership of
the Vessel on the terms set out in Glause 14.2. Upon payment in full by Braseil to Petro-
Deap of the surmns referred to in this paragraph Petro-Deep shall have na further or other
remedy in respect of termination of this Agreement pursuant to this Clause 13.

In the Case of Brivate Sale

It Brasoil fails to comply with Clause 13.3(1) above within the 60 days provided for,
Brasoil shall immediately re-deliver or cause any persgn to re-deliver the Vessel to
Petro-Deep at a safe port 1o be mutually agread upon within 7 days of the expiry of the
60 day peried (failing whieh agreament to any port within a eountry which is a member
of the European Community or such other port as Petro-Dasp may reasonably direct),
within the permitied insurance trading limits, in the manner set out in Clause 13.3(4) and
Petro-Deep shall have the right to retake and, subject to any rights of the Mortigagees,
sell the Vessel or allow the Vessel to be sold at private public or judicial sale prior to the
full payment of the Termination Payment, all Other Indebtedness and Over-due interest
thereon as mentioned in the preceding paragraph, the proceeds of the said sale shall be
the sole property of Petro-Deep, provided, however, that the Tetmination Payment,
Othier Indebtedness and Over-dus Interest than due by Brasoil shall be reduced by the
net proceeds of such sale received by Petro-Deep after first deducting afl expenses and
costs of the sale of whatseever kind (including faes for lawyars) from the said proceads .
and any excess afler such application shall be paid to Brasoil as a rebate of the Cr .'rfger
Hire. : 2N

ifn the Case of Petro-Deep's Use

if Brasoll fails to comply with Clavke=+3:3(1) above within the 60 days provided for,
Brasoil shalt irmmediately re-deliver or cause any person {o re-deliver the Vessal to |
Petro-Deep at a safe port to be mutually agreed upen within 7 days of the expiry of the

60 day period (failing which agreement to any pert within a country which is a member-

e ' —~ \ 41/
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13.4

i4

4.4

and Over-due Interest then due by Braseil shall be reduceg by the net Proceeds of syen
use as and when actually recaived by Petro-Deep and any excess after such application
shall be paid to Brasoil as a rebate of the Charter Hire,

(4) Redelivery in Goad Condition

tear alone exce':pte_d and having regard to the age of the Vessel and in the class ang
state of repair ang operating condition satisfactory to Petro-Deap and free from any lien
P rorigage (save for the Vagsel Mortgages eraated by SANA} with all required
eentificates and Papers in full force, Bragoi shall, at its own axpense before sych re-
delivery, make ai repairs and do ail viark, . or, at Braseil's eption, shal discharge jt-
obligation to do so by payment to Petro-Deap of a sum sufficient to provide at the prie,
wurrert at the fime and place of re-dalivery for such work and repairs, as rhay be

(5 Manner of Exereise of Powers

Walver of Clalm T

To the exten! permitted by applicable law, Brasoil waives all claims, damages and dermands
{other than those attibutable to Petro-Deep) against Petro-Deep arising out of its tepossessior
removal, retention or sale of the Vessel, Brasoil agrees that it any notification of intended disposa,

PURCHASE anNp TRANSFER OF TiTLE

Purchass

Agreement,
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14.2

15

18

17

Mo Warrahi’y a2ad lndemnity o

The transfer in accerdance with Clausa 14,1 hereof shall ve made in all respects at érasgi;-s
exXpense on an “as is, where is” basis ane Petro-Deep shall give Brasail no representationg,
warranties, agreement or guaranteas whatgoavar gencerning or in connection with the Vessel, the
fsurance, the Earnings, the Vessal's eondition, state or elass or anything related to the Vessel
{save for the title free from any mortgage, charge, lisn or othar encumbrance created or taused
by SANA or Petro-Deep), expressed or implied, statutory of otherwise,

Brasoil shall, upon transier of title, sonfirm to sueh parties ge Petro-Déep or SANA i’equire that
SAMA and Petra-Deep have and will have ne iiterest, concam or confnection with the Vesse! after
the date on which such transfer takes place am Brasoll shall indemnify SANA and F’etro-Deep
and keep SANA and Petro-Dosp indaranifing foruvar againg? any claime made by any person
anising in connection with the Vessel unless SANA or Petro-Deep will becoma again interestad in
the Vessel in the fuiure.

OPTIONAL TERMINATION

Brasoll shall hava the option at any tims, by at least 120 days' prior written notice to Petro-Desp,
to terminate this Agreement and burehase the Vessol by payment of ()) the Loss Payment, (ii) all
Over-due (nterest and (i) alt Other Indebtedness; provideg, nowever, that i) no Termination Event
has ocgurred or is continuing and refmaing unremadied, i) all Charter Hires having been dus prior
to the date of such termination shall have been paid in full on or prior to the date of terrnination
and i) there are ne restrictions imposed on sueh tarmination by any government aof other
authority, In such case, forthwith upon the full payment of those sums of moneys, this Agreement
shall terminate and Petro-Deep shall procure the execution of a bill of sale and cause the same to
be notarized and daliver the same to Brasoil. For such transfer of tithe, the provisions of Clauses
4.1 and 14,2 shall apé:iy mutatis mutandis.

TERMINATION

The termination of this Agreamant for any cause whatsoever shall Aot affect the right of Petra-
Deep to recover from Brasoil dny monsy due to Petro-Deap on or before the termination in
consaguence thereof and all ather rights of Petro-Desp reserved hergunder,

OVER-DUE INTEREST

in the event of any failure by Brasoii to Pay on the dus date for payment thereof, or in the case of
any sum payable on derand, the date of demand therafor, any hire or other amount payabie by it
under this Charter {including, without lirnitation, any amounts payable under Clauses 11.1 or 13.3
or 15 (but net including amounts not paid due to the exercise by Brasoll of its entitlament to defer
or suspend payments pursusnt to Clauses 20.4 and 20.5 in which ease 1o i.ierast wili be payabie

and certifled by it to Brasell either (i} in res
greater of 8% and that rate whaich is the aggregate of:

(1) two per cent (2%); and E‘W
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19,4

H
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(2) the London inter-Bank Offered Rate fop Dollar deposits of not more than. Sr(ie month's
" duration (as selectefi by Petro-Deap in the light of the likely duration of ihe default in
Question),

which is the aggregate of;

(1) two per cent (294); and
{2) the ABI Rate (as selected by Petro-Desp in the light of the likely duration of the defadft
in question),’

-and-interest-payable-by-Brasoll-pursvant to-this provision stan ba compounded annually, shai)

accrue from day to day, shall be calculated on the actual number of days elapsed in a three -
hundred and sixty (360) day year and shall be payable on demand,

ASSIGNMENT '

This Agreement shall be binding upon, and enure to the benefit of, Bragol, Patro-Deep and the,
respective successors and assigns, except that neither Petro-Desp nor Braseil shalt assign any of
its rights, benefits or abligations under or pursuant w this Agrearnant without the prior writtan

PAYMENTS, PEBS AND EXPENSES

Paymants

All payments to be made by Brasoil under this Agreement shall be made without any set-off or
sounterclaim whatsoaver and free and claar of and without any withholding or deduetion for, or
on account of, any Taxes now or hereafter imposad, levieg, collested, withheld or assessed by or
on behalf of any country or any authority in any &ountry having power to tax unless Brasoil Is
required to withheld or deduet amounts for, or on aceount of, any Taxes,

received Had no sueh deduction or withholdiﬁg been required to be ﬁ:tade. and Brasoll w,
promptly deliver to Petro-Deep any receipts, certlficates ar other proof evidencing the amouynts (it

- any) paid or payable in raspact of any sueh deductian or withhelding.

19.2

19.3

Expenses / General

Except where the eontext otherwise réquires, all diract costs, expenses, pramiums, charges, feasg
and other sums of meneys Incurred in the parformance or ebservance of or complianee with any
of its obligations, éovenants, undertakings, wamanties and duties hereunder shall be bome by
Brasoil, and therefora, if Petro-Deeap shall pay o incur any of them, Brasoil shall, immediately
Upan demand, pay or reimburse the same to Petro-Deep, provided that in any event Brasoil shall
not be required to Pay any tax assessed on the averall net Incames of Petro-Deep imposed by
Petro-Deep's jurisdiciion of incorporation.

Bisbursemeont ar Payment of Expanses
Petro-Desp and Brasoil hereby each agree to bear their raspective expenses (including all legal
fees and fess payabla to jtg counsels, attarneys, accountants or other professionals) incurred by
it or its agent or Correspondents in connection with the tdrafting, negotiation, preparation,
production, execution, Fegistration and recerding of this Agreementﬁ ’/ﬂ\
SN
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20.1

20.2

20.3

20.4
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UPGRADE CONTRACTS

_-E:"’ .

Petraabaép's undertakings with regard to upgrade

Petro-Deep undertakes that within twenty one (21) months of 3 March 1997 it will procure that the
Vessel is upgraded in accordance with the Specification to the satisfaction of Braséil and
Petrobras, .

Upgrading Gontraets

Petro-Deep is entitled to fulfil its undertaking in Clause 20.1 by entering into one or mare
Upgrading Contracts provided that:

(1} Petro-Deep obtains Brasoil's prior written approval of the Centraetor selected for éuch
Upgrading Centract.

{2) Petro-Deep obtains Braseil's prior writier approval of the terms of the Upgrading
Contract {other than price).

. . {

{3 There is express provision in the Upgrading Centract for the rights and obligations
under that Upgrade Contract to he transferable from Petro-Deep to Brasoil or itg
fiomines.

Brasoll's Undertakings with ragard to Upgradae
Brasoil undertakes that it will;

{1 make the Vessel available to the Contraetor at the time and place, and in the condition,
provided for in any Upgrading Contract:

(2} countersign the Contracter's Progress Cerlificato on completion of the work related
thereto; ‘ '
{3} immediately notify Petro-Deep of any matters which might give rise to claims against

the Contractors under any Upgrading Coniract:

4) provide and extend afl reasonable assistance and co-operation to Petro-Deep and/or
their representatives in connection with any actual or possible elaims against'the
Contractors under any Upgrading Contract and (without limiting the generality of the
foregoing) permit Petro-Deep and/or their represemtatives to inspect the Vessel and to
investigate and collect evidence in relation to any actual or possible claims against the
Contractors.

Delay in Upgrading

{1 In the event that the Vessel is not upgraded in accordance with Clause 20.1 within the
period referred to therein and Brasoil does not then have the bensafit of or is unable for
any reason to call on any performance bond provided in respect of, inter alia, the
completion of the Upgrade work, Braseil shall be entitled to suspend payment of that
portion of the Fixed Hire that Is in exeess of the then prevailing Basic Hire, for each
Fixed Hire that falls due after the expiry of that tweniy one (21) month peried until such
time as the upgrading of the Vesse! is complete {collectively “the Suspanded Gharter
Hire Payments"} without being in default hersunder.

{2) On the date of issue of the Upgrade completion certificate the aggregate of the
Suspended Charter Hire Payments (net of any interest ther on) shall be paid by Brasoil
to Petro-Deep. g :

SAZAIBE.0/ T Agr 1997




20.5

20.8

21

21.1

Gonditlon Precedent to Payinent of Fixad Hire other than Basle Hirg, . ' -1
Without in any way affecting the dus date of any payment payabls by"Bra@jI_”fﬁ%qér thig
Agresment, Brasoil may -elect once in writing in the form attached as Exhibit “C" to defer the
payment of a portion of the Fixed Hire, equal to orf less than the amount by which the Fixed Hirg
exceeds the Basic Hire, until the date of issuance by it of one ar more cerificates in the farm
attached as Exhibit "D" stating that:

(1) Brasoil has counter-signed a Contracior's Progress Certificate and attach a eapy; and

{(2) An amount of the Fixed Hire that Brasoil has previously elected to defer is now
irrevocably payable and the Basic Hire is increased by sueh amount,

Brasoil undertakes to proceed in good faith to the earliest issuance of such céﬁiﬁcates and the
issuance of such certificates will be irrevacable thareafter with regard to the payment of amounts
referred to therein but will not rolieve Patre-Deap of any uf lis obligations under this Agreement.

Interest o Deforred Payments :

The interest due on payments that are delayed liscausa of the orovisions of Clause 20,5 wib b
calcutated from the date that they wauld otherwise have boen payable and at a fixed rate of 9%
per annurn compounded semi-annually on a 360-day year basis,

INDEMMITY

T

Gieneral indemnity

{1) Brasoil hereby undertakes and agrees te Indermnily and hold harmless Petro-Deagp, by
payment in cash on demand, frem and againgt, any direct losses, costs, charges or
expenses (including reasenable legal exppenses) which it sustains or incurs hs a
consequence of any daefault In payment @f-a@ﬁy amount payable to i under or pursuant
to this Agreernent. The cerificate of Petra-Daep a3 to the amount of any direct losses,
costs, charges or expenses payable to it under this Clause 21.1 shall, in the absence of
manifest error, be conclusive and bindling on Brasoil.

{(2) Braseil shall assume liability for and agrees o intdemnify, protect, save and keep
harmless Petro-Daeep, its assigns and agents, from and against all costs of operating
and maintaining the Vessel and replacing all parts, ingluding (but without prejudice to
the foregeing generality) all fuel, oil, port charges, fees, taxas, lavies, charge:
insuranee premjums, victualling, “eraw, navigation, manning, “eperating and fraight
expenses and outgoings whatsoevar payabls by Petro-Deep or Braseil or any
sub-charterer approved by Petro-Deop, and furner, against any and all llabilities,
losses, damages, Injuries, claims, demands, suits, proceedings (whether civil or
criminal), judgments, awards, fines, sanciions, penalties (including in particular, but
without limitation to the feregoing generality, liabilives arising frem any ofl, liquid, gas er
other substance emanating or threatening (o emanate from the Vasssel) or settlements,
salvage, general average and all axpenses, lagal of otherwise, of whaisoever kind and
nature arising from or In enansctian with -any fien, charge or eneumbrance of any
natwre on the Veszsal or any claim of any patire by agny third party, founded or
unfounded, arising aftsr the Pre-Dalivary Dats, afising direstly or indirectly from the
transactions conteripiated by this Agrearment, (i) the ownarship, chartering, use,
condition, maintenance or apeation of e Vessal, and by whomsoever chariered, used
or operated including any sub-ehariorer approved iy Petro-Daep, and ({i} any failure en
the parl of Brasoil to peronm or somply with any of tha terms of this Agreement. The
indemnities and assumptions of liabitity urdor thiz Clause 21 shall not extend to avents
oceuring prios to the Pra-Delivery Data or aftar the expiration of the Charter Period, but
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21.2

22

23

23.1

23.2

Zs

as to events occurring during the Charter Period shall continue in ful! force and effect
notwithstanding the expiration of the Charter Period, whether by Petro- -Deep's éxercise
of its rights of termination under Clause 13, by expiration of time, by operataon -of law,
by Brasoil's exercise of its rights under Clause 15 or etherwise.

Curreney Loss Indamnity

If any sum due from Brasoil under this Agreement or any ordef or judgment given or made in
refation to this Agreernent has to be converted from the currency (the “first currency”) in which
the same is payable under this Agreement or under such order or judgment into another currency

' (the “second gurrency”) for the purpose of (i) making or filing a claim or proof against Brasoil, (i)

obtaining an order or judgment in any court or other tribunal, or (iii) enforcing any order or
judgment given or made in relation to_this Agreement, Brasoil shall indemnify, and hold harmiless
Petro-Deep from and against any direct loss suffered as a result of any discrepancy between (a)
the rate of exchange used for such purpose to convert the sum In question from the first currency
into the second currency, and (b) the rate or rates of exchange at which Patrp- -Deep may in the
ordinary courses of business purchass the first currency with the secend currency upon receipt
of a sum paid to Petro-Deep in salisfaction, in whole or in part, of any such order, judgment,
clairn or proof. Any amount due from Braseil under this Clause 21.2 shall be due as a separate
debt and shall not be affected by judgmem being obtained for any other sums due under or in
réspect of this Agreement,

CHARTERER'S @ALGU&ATI@N

All amounts te be calculated in aceordance with the rules set out hareunder shali be calculated by
Petro-Déep and the resull of such ealculations shall be binding upon Braseil, pro\nd
parties hereto may correct any mistakes in caleulation.

o

F“

APPLICABLE LAW AND JUEISQEG"E"EGN :

Applieable Law i
This Agreement shall be goveraed by and construed in all respects in accordance wstﬁ (h
England,

Jurisedlction A
Each of Petro-Daep and Brasoil hereby irrevoeably submits to the jurisdietion of the cours in
England in any action or proceeding arising out of or relating to this Agreement, and each of
Peiro-Deep and Brasoil hereby irrevocably waives tha defence of an inconvenient forum to the
maintenance of such action or proceeding,

Brasoil heraby irrevocat:}ly appoints the General Manager from time to time of Petrobras’' LLondon
ofiice {"Brasoil's Process Agent”) with an office at the date hereof at 151 Floor, 187 Knightsbritge,
London SW7 1RB as its agent to receive on its bahalf service of the surnmons and complaint, and
any other process which may be served in any action or progeading,

Petro-Deep hereby irrevocably appoints Curtis Davis Garrard (“Petro-Deep’s Process Agent”)
with an office at the date hereof at Lancaster Houss, Nerthumberand Close, Staines TW19 7LN
as its agent to receive on its behal service of the summans and camplaint, and any other process
which may be sarved in any action or proceeding. '

The service, as herein provided, of such summons and corplaint or other process shall be
deerned personal service and accepted by Petro-Deep or Brasoil as such. In the event the
foregoing agent or any other agent appointed by Peiro-Deep or Braseil shall not be conveniently
available for such saervice, Petro-Deep or Brasoil, only after having been properly notified by the
ather party to that effact, hiareby irravocably agrees to appoint a substitute process agent
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reasonably acceptable to the other, if Patro-Deep or Brasoll tails se ‘t'o_ﬂappoint! a sibstitute
process agent within 30 days of being notified that the process agent named herein ig not
conveniently availabie for service, the other party shall be entitled to appoint such third paf:’iy asis
convenigntiy available to act as process agent for the pariy failing to appeint a2 substifute and
such appaintment shall be binding on that party,

Nothing in this Clause 23.2 shail affect the Fights of Petro-Deep or Brasoil to serve legal process
in any other manner permitted by law or atfect tha rights of Petro-Deep or Brasoil to bring any
action or proceeding against the other party or its property in the courts of any other jurisdiction,

24 NOTICES AND MISCELLANEOUS

24,1 Finanelal Informatlon Eto.
Brasoil shail as soon as possible but in no event later than six calendar'manths after the and of is
financial year provide Patro-Deap with the audited Balance Shest, Statemert of Loss angd Profit
and Accounts for such yoar for itself and Petrobras, such astourts to have been prepared in
accordance with generally aceepted international acoounting principles and practices and to giv
a true and fair view of the financial condition ef the ralevarnt Company.

Brasoll shall provide Patro-Deep with sueh additional finaneial or other sirilar information as
Fetro-Deep may reasonably request,

24.2 MNotlce to Petro-Deep
Al notices, requests, demands, consents, approvals or other communications to Petro-Daep
shail be addressed to the following: S

PETRO-DEEP INC. .

efo Fiduclary Trust (Cayman) Lirited,
P.O. Box 1062,

One Capital Place,

George Town,

Grand Cayman, B.W.1.

24.3 MNotlee te Brasoil e .
All notices, requests, demands, consents, approvals or other communications, ineluding thos.
under Clause 23.2 hereof, to Brasoil shall be addressed to the following: '

BRASPETRO OIL SERVICES COMPANY
¢/o PETROBRAS INTERNATIONAL S.A.-BRASPETRO
Rua General Canabarro, :
£00-11 andar,
20.271-201, Maracana,
Rio de Janeiro-RJ,
Brazil

Attention: GEFIN
Telex: 021-22640
Fax: 021.566-3400

24.4 Means of Notles
Any notice, request, demand, consent, approval or ether esmmunication required to be given or
ﬁ made under or pursuant to this Agreermnent shall be made in writing delivered personaily or by

il :
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24.6

24.8

24.9
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prepaid letter, telex, facsimite; telegram or cable {confirimed, in the casé af é telex, facsimile,
telegram or cable, by tetter delivered personally or sent by registered prepaid mail within
twenty-four (24) hours of the dispatch of such telex, faesimile, telegram or eable, provided that ne
failure to deliver or dispatch or delay in delivering or dispatching such letter shall in any way
affact the original notice given) and shall be effactive at the time of such receipt of sueh letter,
telex, telegram or cable,

Transfar of Title by SANA te Petre-Deap

f SANA transfers legal title of the Vessel to Petro-Deegp pursuant to the Head Purchase
Agreement, any approvals to be given by SANA hereunder shall be deemed to be reaq as it such
approvals are to be given by Petro-Deep and this Agreement shall be construed accordingly,

Language

Each docurnent, instrument, certificate, statement, notice, request, demand, consent, appraval or
other cornmunication referred 1o in this Agreement or to be daliverad under or pursuam to this
Agreement shall be in the English language or sccompanied by a cettified English transiation
thergof which translation shall be ths goveming version, ! ’

Hon-Waiver .
Tima Is of the essance in this Agraement, but, uniess stated to the contrary, no failure or delay on
the part of Petre-Deep or Brasoil in exercising or snforcing any right, power or remedy under- this
Agreement shall operate as a waliver thereof, nor shall any single or partial exercise or
enforcement by Petro-Desp or Brasoil of any right, power or remedy under this Agreement
preclude any other or further exercise or enforcement thereof or the exercise or enforcemant of
any other right, power or remedy, The rights, powers and remedies provided in this Agreement
are curnulative and are not exclusive of any rights, powers and remedies provided by law.

Severabitlty .
Any provision of this Agreement prohibited by or unlawful or unenforceable under any applicable
law actually appliad by any court of competent jurisdiction shall, to the extent required by sueh
law, be severed from this Agresment and rendered ineffective so far as is possible without
modifying the remaining provisions of this Agreement. Where however the provisions of any such
applicabie law may 'be waived, thay are hereby waived by the parties hereto to the full extent
permitted by such law 10 the end that this Agreement shall be a valid and binding agreement
enforeeable in accordance with its tarms.

Headings .
All Glause headings and other headings are inserted only for ease of reference, and theretore,
shall be ignored in construing this Agreament.:
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IN WITNESS whereof the parties hereto have duly executed this Agreernent on the date

flrSt
. above written.

PETRO-DEEP INC.

wrmass '
. %4‘32 i)ﬁﬂ .Sg_('g.(vf&'u._('\j ;1&&.*"@&: f\&kﬂv\
G LELLSA FLRTES oQLDiIM
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PETROLEG. BRASILE Ry 3.5, ~FETRG R
R\”\“&;Et\it&?\h "1&’&&‘5\‘\9‘.(} QCQ
1€ PE FANE RO - R - BQA.‘.—}\\_

e Toun

“Taests et , BiL

BI2438/5.01 7 Aee 1997

38




Certificate for commencement of paymen%é

This c;eﬁffié’éie. dated _ + is given pursuant to Clause 4.2 of the Bareboat Sup-
Charter Agreament daied 1887 (*Agresment”} bétween BRASPETRO oiL
'SERVICES COMPANY {“Brasoil”) and PETROLEO BAASILEIRO S.A, - PETROBRAS (“Petrobrag").
Terms in this certificate havae the same meanings as in the Agraament.

Petrobras ontirms that the fallowing condRions Rave enner Bean (Ulled to its satisfaction or, for
the purposes of this certificate, are waived:

(1) The receipt by Petrobras of certified coplés of board resolutions of each party to each
Related Document, or othar written confirmation satisfactory to Petrobras, approving
that party entering into each of the Related Documents to which itis a party;

(2) The execgtién by all the paries thereto of sach of the Ralated Documents in a form
acceptable to Petrobras;

{3) The completion of a due diligence exarcise to be undertaken by o¢ on behalf of
Petrobras into the operations and affairs of SANA in connection with or arising out of
the construction, financing and delivery of the Vessal to the satisfaction of Petrobras:

(4} Legal opinions from such legal advisors as Petrobras deems fit on the legality, validity
and binding nature of the Agreement and the Related Documents and the ability of each
party to each such agreement to enter into and be bound by such agreement;

{8) The issue by the Government of ltaly (or any relevant ministry, department, hody,
agency or other authority thereof) or any other reguiatory body of any licence,
authorization, approval, penmission, consent and/or any other clearance necessary or
desirable for or in respect of the proposed charier, upgrade and sale of the Vessel,
either to enjoy the proposed charer, upgrade and sale of the Vessel, either
unconditionally or subject te conditions which do not adversely affect Petrobras’ rights
to enjoy the benetits of the Agreament for the tarm of the Agresment;

(8) The Vessel having reached (and being situated in) waters which are not ltalian teritorial
waters and which are subjeci to a jurisdiction acceptable to Petrobras;

(7) THe completion to Petrobras’ satisfaction of any other matter which it deems to be
relevant te tha charter of the Vesse! hereunder and the charter and purehase of the
Vessel under the Bareboat Charter and Purehase Agreement, -

For and on behalf of Petrobras

6324350017 Apr 1997 a9 ) \. /
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hibit “«c» .|

Upgrade Deferment Eleetion

This election, made on + is the first and sole alection Rursuant te Ciause 20,5 of
the Bareboat Charter and Purchase Agreement dated 1997 (“Agreement®)
between PETRO-DEEP INC. (“Petro-Deep”) and BRASPETRO Oll. SERVICES COMPANY
{"Brasoil”). Terms in this election have the same meanings as in the Agreerment.

Brasoil hereby elects that from the date of this aléﬁ‘ion payment of the following portions qf Fixed
Hire payable under the Agresmant will be deferred in aceordance with Clause 20.5 of the
Agreement untit the achievemnent of the indicated milestones in the Upgrade Contract.

Mllestone Portlen ef Fixed Hire
' deferrod until
tlestone achieved

Execution of Upgrade Contract Uss
For each one per cent of work completed under the uss
Upgrade Centract an amount of USS [ ) totalling (for

100%) ’

Final completion certificate under Upgrade Contract Uss
Total portion of Fixed Mire deferred &S

Braseil and Petro-Deep confirm that at the date of this election the Fixed Hire payable under the
Agreement is LSS » the Basic Hire agreed in accardance with the Agresment is
Uss ' and that accordingly the Fixad Hira less the total portion of Fixed Hire deferred by
this election equals or exceeds the Basic Hire as required by the Agreement,

Brasoil and Petro-Deep further confirm that from the date of this election the. Basic Hire is
increased to UUS$ being the Fixed Hire less the total Fixed Hire deferrad pursuant to this
election. “

For and on behaif of Brasacil

622438/6.017 Apr 1897
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Upgrade Deferment Certificate

This certificate, dated » I8 given pursuant to Ciayse 20.5 of the Bareboat
Charter and Purchasa Agreement dated 19897 (“Agreerment") between PETRO
DEEP INC. (“Petro-Deep™} and BRASPETRO QIL. SERVICES COMPANY {“Brasoil"). Terms in this
certificate have the sarne meanings as in the Agresrmnant.

for the purposes of this certificate) and aceordingly the porion of Fixed Hire deferred by the
Upgrade deferment election dated until the achievement of such rmilestone(s) is
now payable in accordance with Clause 20.5 of the Agreament,

Milestone Pertlon of Fixed Hire
no longer deferrad

Execution of Upgrade Contract uss '

and/or ' .

Work completed under the Upgrade Contract has
increased fram [ )% to {1%. An increase of (1% at USS |

j per cent. Uss
and/or '
Final Complation certificate under upgrade contract uss

Total portion of Fixed Hira that is no lenger deferra Lss

For and on behalf of Brasoi For and on behaif of Petro-Deep

),

| te 4]
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Exhibit “B” v ATy
Arbitration Pending

BRASPETRO OIL SERVICES COMPANY ("BRASOIL") is Claimant in arbitral proceedings initiated
in 1991 befors the International Chamber of Commerce (Paris) against the Libyan goveramental
agency named Great Man-Made River Authority (“GMRA" or “Client”}.

BRASOIL'S clairns arise under a contract signed on July 6th, 1986 with GMRA whereby BRASODIL
was in chirge of the drilling of 270 water production wells and 48 piezometric wells in the Sarir
and Tazerbo fields, under specifications prepared by GMRA's Engineer, the "Water and Soil
bepartment”. (Contraet value of approximately US$86 millions.) :

After formal delivery of 126 wells in Sarir, some of them started to suffer ruptures, in an
unprecedented occurrence which demanded from BRASBQOIL several technical studies in its
search for the pertinent causes. The appraisal, which involved experis from outstanding
international sonsultancy firms, led to consider the existence of unforeseen material difficulties
entitling BRASOIL to exclude its lability for the ruptures (including the presence of
microbiologically induced ecorresion generated in the ancient waters of the aggresswe
undarground environment).

The procee{iiﬁgs are still running and GMRA offered its counterclaims, demanding that BRASOIL
pe considered liable for the walls failures and for the payrnart of an indermnification for its alleged
gefault. ‘

In its preliminary merits decision, on March 1985, the tribunal considered that BRASOIL had an
“ohligation de résultat”, under the terms of the contract signed, and the burden of proof was on it
to convince the tribunal that an external eause was responsible for the failures,

GMRA, however, acém’ding 1o the tibunal's decision, in order to ebtain any sort of remedy for its
alleged darnages, in the second stage of the proceedings (‘quantification phase"), will have to
prove that it has actually suffered damages, that the same ware caused by BRASOIL's breach of
its obligations and that such damages are 1o ba compensated aither under the contract or uncer
the applicable (Libyan} law or both,

Regarding the Tazerbo field, where BRASON. was prevented by GMRA to procesd, and also
regarding a number of claims presenied by BRASOIL {including ene cencerning unipald invoices),
the arbitral tribunal decided in favour of the Company. The nature and type of reasening adopted
by the tribunal will demand a long and complex discussion in this second phase of the
proceedings, with both parties continuing to present their factual and legal argurments to
eonvince the arbitrators of their respective claims.

BRASOIL's position In this second phase will be assisted by the following peints:

(i) the overall Man-Made River Project is behind schedule and having problems with
other contractors and with the land expropriations necessary to the davelopment
of the werks, which may lead to the conclusion of existence of deficient planning
andg shorcamings in all the deteiled angineering of the project, and may also
prevent GMRA's allegation of indireet damages as a result of BRASOIL's
contractual performance;

although GMRA has taken over BRASOIL's work and assets since 1991, so far the feplar:ement of
the contractor and the conclusion of the works under the eontract has not satisfactorily oceurrad,
which. may be & good argument to prevent damages claimed from BRASOIL and aiso an

SAZ &3R80/ 7 Apr 1597
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THIS BAREBOAT SUB-CHARTER AGREEMENT is made on the 29  aay
of _NUYE | 1087 S |

BETWEEN:

(1) BRASPETRO OIL SERVICES COMPANY, a corporation duly organised and existing under
the laws of the Cayman Islands, having its registered office at BankAmerica Trust and
Banking Corp. (Cayman) Ltd., P.O. Box 1092GT, Grand Cayman Cayman lslands, BW.L
(hereinafter called "Brasoil"); and

(2) PETROLEO BRASILEIRO S.A. - ?E‘?’RDBRAS, a corporation duly organised and existing_
under the laws of Brazil, having its registered office at Edificio Marechal Ademar de Queiroz,
Av. Republica do Chile 65, Rio de Janeiro - RJ, Brazil. {hereinafter called “Petrobras”).

WHEREAS, by the "Head Purchase Agreement” @ be entered into betwesn Petro-Deep and
SANA ont the date first above written, Petro- -Deep proposes to Ljurrnase the Vessel, subject to the
terms and conditions therein;

WHEREAS, by the "Bareboat Charter and Purchase Agreement” to ‘be entered into between
Brasoil and Petro-Deep on the date first above written, the paﬂi,es"thereto have agreed that the
Vessel shall be chartered on a bareboat basis to Brasoil.under the terms and conditions therein
set forth and that title to and the ownership of the Veg“'se'f shall be transferred to Brasoil (i} upon
the expiration of twelve (12) consecutive years charter petiod provided that all obilgatlons of
Brasell therein provided shall have been fulf;lled .or (i) upon the full prepayment 1o Petro- -Deep by
Brasoll of a certain amount of moneys &herem agreed, whichever is earlier; and

WHEREAS, the parties hereto have agreed that the Vessel shali be chartered on a bareboat basis
to Petrobras under the terms and conditions hereinafter st forth.

NOW, THEREFORE, in consideration of the premises herein contained, and each party intending
to be legally bound thereby, the parties hereto agree as follows:

DEFINITIONS

The following terms shall have the meanings set forth below, provided that any word denoting the
gingular only shall include the plural and vice versa:- :

"ABC" means the Arab Banking Corporation (B.8.C.) é company duly organised and existing
urrdar the laws of Bahrain having its principal office in England at 115 Maorgate, London EC2R
H5AR;

"ABC Loan” means a loan made by ABC to Tortin pursuant to a fac,ihty agreement dated 10 April
1990 as amended, the repayment of whmh is secured by the ABC Security;

o
e
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“Compulsory Acquisition” means requisition of the Vessel for title or other compulsory
acquisition of the Vessel or requisition for hire by any government or other authority or by any
person, institution or organisation acting or purporiing 1o act for such government or other
authority;

"Debt Purchase Agreernent” means an agreement o be entered into between Brasoil and ABC
pursuant to which Brasoil agrees to purchase participations in the ABC Loan;

"Deposit Account” means the deposit account in the name of Petro~Deép Ine. with the Bank of
New York (account number 6301311670) established for the purposs of recelving sums undler this
Agresment in accordance with Clause 12.2(2);

“Deposit Account Side Letier” means the letter from Brasoil in respect of the Deposit Account
arrangements,

“Dollars” and the sign "$" or “US$" mean the lawiul currency, at any relevant time during the
Post Delivery Period, of the United States of America;

“Earnings” means collectively all charterhires and earnings payable to Petrobras with respect to
the Vesse! including but not limited to: -

(1) all quarterly or other periodically payable charterhires and all other periodical payments (if any)
from time to time due or to become due at any time during the Post-Delivery Period to Petrobras
from each and any charterer under any charter party of the Vessel to which Petrobras is a party;

(2} all other moneys and claims for moneys whatsoever due or to become due to Petrobras from
such charterer under such charter party of the Vessel at any tirme during the Post-Delivery Period:

(3) all damages and claims for damages arising at any time during the Post-Delivery Period out of
of in connection with such charterparty of the Vessel;

“Execess Risks” means the proportion of claims for general average and salvage charges and
under the ordinary running-down clause not recoverable in consequence of the value at which the
Vessel is assessed for the purposs of such claim exceeding her insured value;

“Hire Payment Date” means the last day of each and any Hire Period, except if respect of the
first Hire Period in which case it means the first,tﬁ of that period; :

f
[ A /?f‘ ‘/
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“Other Indebtedness” means the aggregate sums of moneys owing by Petrolras to Brasoil
hereunder and outstanding at any relevant time other than (i) Fixed Hires, (i) Supplemental Hires,
{iiif Loss Payment and (iv) Termination Payment;

"Outstanding Indebtedness™ has the meaning given to it in the Debt Purchase Agreement;
“Over-due Interest” bears the meaning set out in Clause 16 hereof:

“P & | Club" means a protection and indemnity association or club reasonably acceptable to
Petro-Deep;

“P & | Risks" means all risks (including, but not limited to, peliution, leakage and spillage risks)
covered by the Articles or Rules of a P & | Club and by a certificate of entry of the Vessel issued
by such P & I Club or ag it may at any time during the Post-Delivery Perlod be dmended or
supplemented and at least includes the usual risks covered by an English or American or
Japanese protection and indemnity association or elub including the proportion not recoverable
in case of collision under the ordinary running-down clause mcluded in the hull and machinery
insurance referred to at Clause 7.2({1);

¥

"Participation Agreemem" means the assugnment of (A) any Requisition Compensation payable
to any of SANA, Petro-Deep, Brasoil and Petrobras and (B) the hires and all other moneys and
claims for moneys whatsoever dug of to become due to {i) Brasoil from Petrobras under this
Agreement, (i) Petro-Deep from Brasoﬂ under the Barebeat Charter and Purchase Agreement and
(i) SANA from Petro-Deep under the Head Purchase Agreement to and in favour of the Trustee;

“Petrobras' Letter of Comfort” means a letter of comfort to be issued by Petrobras to and in
favour of, inter alia, the Trustee;

"Petro-Deep” means Petro-Deep Inc., a corporation duly organised and existing under the taws
of the Cayman Islands, having its registered office at c/o The Fidueiary Trust, P.O. Box 1062, One
Capital Place, George Town, Grand Cayman, Cayman Islands, B.W.L;

“Post-Delivery Period” means the period commencing on the date of issue of the certificate
referred to in Clause 4.2 and terminating on the day on which all sums of money of whatsoever
nature indebted or to be indebted by Petroras to Brasoll hereunder or by law or otherwise in -
connection herewith or with the Vessal have been pawj in full to Brasoil and no obligations of
Petrobras of whatsoever nature to Brasoll or otherwise in conneg;;on herew;th -or with the Vessel

l,

remain unperformed;

]

“Fro-Delivery Dai é“ means the date on which the Vessel leaves the P
moored as at the date of signature of this Agreement;
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“Taxes” means all present and fulure taxes,. levies, imposts, duties, fe_éé or charges of
whatsoever nature including, without limitation, corporation, capital gains, income, gross
receipts, franchise, freight, transfer, sales, use, business, occupation, transaction, purchase,
value added, excise, personal property, real properly, stamp, documentary, national insurances
or other taxes together with any interest thereon and any costs, charges or penalties in respect -
- thereof save insofar as such cosis, charges or penaliies are attributable to the unreasonable
delay or default of SANA;

*Termination Event” means any event, state of affairs or condition described in Clause 13
hereof;

“Yermination Payrment” means an amouni equal to the Logs Payment payable by Peirobras to
Brasoil as liquidated darmages upon declaration by Brasoil pursuant to Clause 13 hereof in the
event of the happening of any Termination Event;

“Tortin” means Tortin {nvestments Limited, a company Incorporated in Guemsey and having its
registered office at 1 Le Marchant Street, St. Peter Port, Guernsey,;

“Total Loss” means an actual, constructive, compromised or arranged total loss of the Vessel; or
Compulsory Acquisition; or capture, seizure, detention, confiscation or requisition for hire of the
Vessel by any government or any person acting or purporting to act on behalf of any government
or by pirates, whether such capture, seizure, detention, confiscation or raquisition is lawiul or
wrongiul, untess the Vessel js released from such capture, seizure, arrest, detention, confiscation
or requisition within 50 days afier the occurrence thereof;

"Trust Deed" means the deed governing the appointment of the Trustee pursuant to which the
Trustee is appointed and instructed in connection with, inter alia, the application of the benefits of
the Participation Agreernent and the Assignment of Insurances;

"Trustee” means The Law Debenture Trust Corporation (Cayman) Limited, a corporation duly
organised and existing under the Laws of the Cayman Islands and having its office at P.0. Box
219, Butterfield House, Grand Cayman, Cayman Islands, B.W.|. oriis successor,

“Upgrade” means the upgrade of the Vessel in accordance with the Specification;

“Yessel” means the Spirit of Colurbus, a semi- submerssble productmn platform regt stered at the
port of Napoli, ltaly, o be renamed “Petrobras 38”}:‘“ : veyen

o CARLAE

"Wegsel Mortgage” means any ship morigage on the Vessel which may frogﬁ%g

executed and registered by SANA to and in favour of the M agee or Mortgagees and *
1

Vessel

. ///

EVAN
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2.2

3.2

1
(5) No Termination Event y U, :,,
SN
No Termination Event has occurred. : _ \
{6} No Breach

To the best of the knowledge, information and belref of Petrobras, Petrobras is not in
breach of or in default under any law er order applicable to it or under any agreement or
other instrument, the potential Hability for which breach or defauit is in excess of United
States Dollars One Million (US$1,000,000) or its equivalent in any other currency, to
which Petrobras is a party or by which it or any of its assets or properties may be bount
or affected.

{7} No Default

To the best of the knowledge, inforration and belief of Petrobras, no event or omission
has occurred which entitles any creditor(s) of Petrobras 1o declare any indebtednass of
any kind whatsoever due and payable prior to its Specified maturity or to cancel or
terminate any loan or other facility or to decline to make any advances or further
advances thereunder which indebtedness, loan or other facahty is In excess of United
States Doliars One Million (LIS$1,000,000) or its equivalent in any other currency,

Repetition of Representations and Warranties

Petrobras hereby agrees to ensure that the representations and warranties contained in Clauses
2.1(1), (2) and (4) will be complied with on each Hire Payment Date as if repeated on each such
date by ref@rence to the circumstances then existing.

AGREEMENT TO LET AND HIRE BY BAREBOAT CHARTERING

Bareboat Chartaring of Vesssl

Subject to the terms and conditions hereinafier set forth, Brasoll hereby agrees to charter the
Vessel 1o Petrobras and Petrobras hereby agrees to charter the Vessel from Brasoil on a bareboat
basis for the Charter Period.

Charter Hire .
Subject to the terrs and conditions set forth herein, Petrobras shall pay each Charter Hire
consisting of the relevant Fixed Hire and Supplemental Hire during the Charter Period in -
accordance with Clause 12 heraof.

CONDITIONS PRECEDENTY 7710t

i

Conditions Precedent to Delivery

The obligation of Brasoll to deliver the Vessel to Petrabras pursuant to Clause 5 hereof i subject
to the following conditions precedent being fulfilied to the satisfaction of Brasoil:

{1) Documents

All of the following documents shall be received by Brasoil snmultaneously with the
execution of this Agreement (with respect to items’ (a} to (g)) or on or prior to the Pre-
Delivery Date (with respect to iterns (h) and {i)):

(a} acopy of the Articles of Incorporation and ByLaws of Petrobras duly certified a5 a
true copy by a duly authorised officer of tha?ompany;

/ W sl
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4.3

4.4

4.5
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{4) Lega! opinions from such legal advisors as Petrobras desms fit on the legality, validity -

and binding nature of this Agreement and the Related Documents and the -ability of
each party to each such agreement to enter into and be hound by such agreement;

(5) The Issue by the Government of ltaly (or any relevant ministry, department, body,
agency or other authority thereof) or any other regutatory body of any licence,
authorisation, approval, permission, consent and/or any other clearance necessary or
desirable for or in respect of the proposed charter, Upgrade and sale of the Vassel to
enjoy the proposed charter, upgrade and sale of the Vessel, either unconditionally or
subject to conditions which do not adversely affect Petrobras’ rights to enjoy the
benefits of this Agreament;

(8) The Vessel having reached (and bsi;;sg situated in) waters which are not ltalian territorial
waters and which are subject to a jurisdiction acceptable to Petrabras;

(N The completion to Petrobras’ satisfaction of any other matter which it deems to be
relevant to the charter of the Vessel hereunder and the charter and purchase of the
Vessel under the Bareboat Charter and Purchase Agreesment.

Petrobras undertakes to proceed in good faith {0 the earliest issuance of the certificate and the
issuance of the certificate will be irrevocabie thereafter with regard to the payment of amounts
due and other obligations of Petrobras hereunder but will not relieve Brasoil of any of his
obfigations under this Agresment.

Bissatisfaction of Conditions _

If (i) any of the conditions set out in Clause 4.1 hereof is not satisfied or (i) the cenrtificate referred
to in Clause 4.2 is not issued within Qo_léalen'&far days of the date of this Agreement first above
written, or such later date as the parties may mutually agree in writing, Brasoil may, In the case of
paragraph (i) hereof, terminate this Agreement by giving notice in writing to Petrobras or, in the
case of paragraph (i) hereof, ‘sither party may terminate this Agreement by giving notice in writing
to the other. In the event of termination pursuant to this Clause each of Brasoil and Petrobras
shall be released of all of its respective obligations hersunder and nelither shall have any further
liability to the other whatsoever as a result of such termination.

Suspension of Conditions

All of the provisions set out in Clause 4.1 hereof are set out only for the eonvenience and
protection of Brasoil; therefore, if Braseil declares that a certain provision or provisions of Clause
4.1 hereof need not be satisfied by the time required hersunder, the performance of the said
provision or provisions shall no longer be a condition precedent to Brasoil's obligations
hereunder, Provided, howsver, that any such provision or provisions shall in any case be satisfied
by such later time as Brasoil may at its sole discretion nominate, '

Waiver of Conditiong
Petrobras may, at any time and at its sole discretion, unilaterally waive any of the eonditions (or
part thereof) set out in Clause 4.2 by notice to Brasoil Petro-Deep and SANA( ----- ~

DELIVERY &

Asecepiance ‘ Devishe I8 s a6

If it has not already done so Petrobras shall make arrangements to inspect the \ji/esel and its'

records as soon as practicable so that it can satisfy itself that the Vessel is in evef respect
suitable for its purpose. Promptly after such inspection the acceptance of the Vessel by
Petrobras shall be conclusively evidenced by the execution of a protocol of aceeptanée betwaen
SANA, Petro-Deep, Brasoil and Petrobras. Certain costs incurrgd by SANA from the Acceptance

s 'a"‘
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6.1

6.2

7.1

7.2

DOCUMENTATION AND HOUSE FLAG S

House Flag L
The Vessel may be painted in such colours, display such insignia and fiy such house flag as
Petrobras may require, Petrobras shall be entitled to change tha name of the Vessel to "Petrobras
36" and cause such change to be registered with the relevant authority in the Republic of ftaly
and Petrobras shall thereafter use sueh name for all purposes and in any documents, flags or
other things. If Petrobiras wishes to further change the name of the Vessel, Petrobras shali notify
Brasoil of any intended new name of the Vessel, and, in such case, Brasoil shall cause the name
of the Vesse| to be changed to the new name thereof proposed by Petrobras, provided that
Petrobras shall first pay in full all expenses {including lawyers’ fees) for that purpose and further
that it is possible to register the new name of the Vesse! under SANA's name, Brasoil agrees that
it will either itself and/or that it will procure that Petro-Déep and/or SANA will take such steps and
execute such documents as F’e‘trobra& may rea&ombly tequire to effect the first and any
subsequent change of name.

Ne Power to ﬁetmbras
Nothing herein contained shall constitute the conferring by Brasoil upon Petrobras of any power
t6 execute a document or docuinents of any kind whatsoever on behalf of Brasoil for the
purposes of registration, documentation or amendment as aforesatd and it is hereby expressly
undersiood that enly if Petrobras first obtains a written and laveful power of attorney made and
éxecuted by Brasoil at the expense of Petrobras but not otherwise, Petrobras .may and shali,
thereafter, take all necessary steps for those purposes at the expense of P t__obras and in the
name of Brasoil. Tt

HISKS AND INSURANGES ON WE%&EL. AND BELONGINGS

Risks of Yessel and Belongings ' : AL 5 AT
The Vessel and Belongings shall, throughout the Post-Delivery Period, be in every respeot at the
risk of Petrobras who shall bear alil risks howsoever arising whethar out of or in connecti n with
the navigation, operation or maintenance of the Vessel or otherwise. Petrobras agreps that
Brasoil shall not be liable for, and Peirobras shall indemnify 8rasoil and keep Brasoil indemnified
against, any claim, loss, damage or expense of any kind or nature whatsoever, caused directly or
indirectly by the Vessel, Petrobras, any sub-charterer, their respective agents or servants, any
master, other personnel on board of the Vessel or otherwise in respect of the Vessel, or any
inadequacy of the Vessel for any purpose or any deficiency or defect therein or the use or
performance thereof or any repairs or services thereio or any delay in providing or failure to
provide any service thereof or any interruption or loss of servica or use thereof or any loss of
business or other consequential darmage whatsoever and howsoever caused,

The Insurapee

Petrobras shall, not later than the Pre-Delivery Date, take out and effect the following insurances
At its own expense on and in respect of the Vessel and shall, throughout the Post-Delivery Periog,
raintain the said insurances effective with such Insurer or Insurers as are acceptabie to SANA, at
its own expense;

(1) Hult and Machinery insurance shall be taken out and maintained to be effective in the
joint names of BANA, Petro-Osep, Brasoil and Petrobras as co-assured with the Insurer
against such fire and usual marine risks including Excess Risks and under the Institute
of London Underwritars “London Standard Platform Form (Al Risks)" or under such
similar terms as BANA shall apprave in writing, including War Risks insurance under the
Institute of London Underwriters “Institute War and Strikes Clauses” or under such

jD 3 ;
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to the extent that such has not been recovered by SANA, Petro-Deep, Brasoil o'r‘»the. Mortgagees,
as the case rnay be, from the Insurer or any third party. [

Insurance Taken Out by Brasoil ’

In the event that at any time during the Post-Delivery Period any provision of Clause 7 hereof shalt
not be corplied with, then Brasoil shall be at liberty to, or shall be at liberty to procure that Petro-
Deep or SANA shall, effect, at Petrobras' expense, such additional insurances as Brasoil, Petro~
Deep or SANA (as the case may be) may in its discretion {reasonably exercised) determine to be
necessary or desirable to protect the interests of Brasoil under this Agreement, Petro-Deep under
the Bareboat Charter and Purchase Agreement or SANA under the Mead Purchase Agreement
and Petrobras shall on demand relmburse Brasoll, Petro-Deep or SANA (as the case may be) for

- aH—insuranee—prerrﬁums-and-etheweﬂsonableékpenseslpaid.o;.incucteciby_B rasail. Petro=Daep.or _

SANA (as the case may be) together with interest thereon at the per annum interest rate of two
per cent (2%) above the actual cost at which Brasoll, Petro-Deep or SANA {as the case may be)
will obtain the funds from its financiers from the date on which Brasoil, Petro-Deep or SANA (as
the case may be) paid or incurred the same. '

Nothing herein contained shall, however, release Petrobras of its obligation to take out and keep

In effact the insurances pursuant hereundaer. e

USE OF VESSEL AND BELONGINGS /
Use of Vessel Y ‘ ng@w CHITERRIS
Petrobras shall have the full use of the Vessel during the Charter Period and may operate the
Vessel in Brazilian territorial waters (employment elséwhere is subject to SANA's prior approval,

which shall not.be unreasonably withheld) provided, always, that:
(1) Registration . .

Petrobras shall not do ‘or suffer to be done anything whereby the registration of the
Vessel at the retevant atjthcrity of the Republic of italy in the name of SANA as an Kalian
floating production unit may be forfeited or imperilied.

(2 Lawfu! Erﬁpfcymerﬂ

Petrobras shall not employ the Vessel nor suffer her employment in any trade or
business which is forbidden by international law or is otherwise illicit or in carrying illicit
or prohibited goods or in any manner whatsoevei which may render her liable to
condemnation in a Prize Court or to destruction, seizure or eonfiscation and, in the
event of hostilities in the Brazilian territorial waters (whether war be declared or not},
Petrobras shall not employ the Vessel nor suffer her_employment in carrying any
contraband goods and shail not permit or suffer the Vessel to enter or trade in any zone
which is declared a war zone by the Vessel's War Risks insurers unless there shall have
been effected by Petrobras, at Petrobras’ expense, such special insurance éover as
SANA may require. -

(3) Information

Petrobras shall promptly furnish to Brasoll ali such Infarmation as it may from time te
time require regarding the Vessel, her employment, position and engagements,
particulars of all salvages and copies of all eharters and other contracts for her
employment or otherwise howsoever concerning her. Petrobras shall be entitled to
delete any confidential cormercial information contained within any such documents
before passing copies on to Brasoil and Brasoil agrees to hold as confidential ang not
disclose to third parties any and all documents provided to it pursuant to this Clause.

L]
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additional equipment at any time provided always that Petrobras "s‘hali be lii;ab!refan.d
shall pay for the cost of repair of any darage occasioned by the “remov‘a:‘-l&,ﬂcf" such
additional equipment. Provided, however, that all such additional equipment shall
become SANA's property unless all such additional equipment is removed before
Petrobras is obliged to commence redelivery of the Vessel to a safe por‘z pursuant to
Clauses 13.3(2) and (3) hereof.

MAINTENANGE AND OPERATION, |

Mo Medification To Yesssl

alteration of her structure, type or class nor (without the prior consent in writing of SANA{ which
shail not be unreasonably withheld or delayed) make any modification to the Vessel which would
involve material alteration of her perforinance characteristics. 1y

Mainternanee of Glass

Petrobras shall, throughout the Post-Delivery Period and at its own expense, keep the Vessel-in a
good and efficient state of repair so as to maintain the highest class of RINA and so as to comply
with the provisions of all laws, regulations and requirernents (statutory er otherwise) from time to
time applicable to vessels registered under the laws and flag ef the Republic of italy, the master
and other personnel on board and procure that all repairs to or replacement of any damaged,
worn or lost parts or equiprnent shall be effected promptly ahd in such manner (both as regards
workmanship and quality of materials) as not 1o dirminish the value of the Vessel,

Periodical or Other Survey

Petrobras shall, regularly during the Post-Delivery Period and at its own expense, submit the
Vessel to such periodical or other surveys as may be required"»gar classification purposes and
shall comply with all reguirernents and recommendations of the classification society by which
the Vessel shall then be classed and shall supply to Braso:i copies of all survey reports issued in
raspect thereof.

Salvage

All salvage and towage and all proceeds frc;}';l derelicts shall be for Petrobras’ bensfit and the
cost of repairing damage occasioned thereby shall be borne by Petrobras.

Arrangement by SANA for Suwéy and Repairs

Petrobras shall permit SANA and the Mortgagees, by surveyors or other persons appointed by
them and/or any of them on their and/or its behalf, (i) to board the Vessel at all reasonable tirnes,
upon advance notice of no less than foriy-gight (48) hours to Petrobras, for the purpose of
inspecting her condition or for the purpose of satisfying themselves in regard to proposed or
executed repairs and shall afford all proper facilities for such inspection (if such inspection shall
disclose a need to effect repairs) and (i) to cause the Vessel to be made good and repaired at the
expense of Petrobras, should Petrobras fail to do so. .

Provided always that in exercising this right SANA ang the Mortgagees shall not impede the -
operation of the Vessef,

Petrobras shall pmmpt!y notify Brasoll sufficiently in advance to- enable SANA's representatwes
to be present at all repairs or surveys of the Vessel involving damage of US%1,000,000 or more,
and shall furnish Brasoil with copies of ali reports made pursuant to such surveys,

Supplemental Covenanis
Petrobras undertakes and agrees that throughout the Charter Period it will:”

_ S 4%\ /j -7:/’ / _ |
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additional equipment at any time provided always that Petrobras shall be liable and
shall pay for the cost of repair of any damage occasioned by the removal of such
additional equipment. Provided, however, that all such additional equipment shall
become SANA’s properly unless all such additional equipment is rernoved before
Petrobras is obliged to commence redelivery of the Vessel to a safe port pursuant to
Clauses 13.3(2) and (3) hereof. e N

MAINTENANGE AND OPERATION
‘ IREY

No Medification Te Vessel mﬁi«cf}:ﬁg%% AU

Petrobras shall not, throughout the Post-Delivery Period, (without the prior consent in writing of
BANA) make or permit to be made any modification to the Vessel which would involve!material
alteration of her structure, type or class nor (without the prior consent in writing of SANA,/ hich
shall not be unreasonably withheld or detayed) make any modification to the Vessel which would
involve material alteration of her performance characteristics., '

Maintenanee of Class

Petrobras shall, throughout the Post-Delivery Period and at its own expense, keep the Vessel in a
good and efficient state of repair so as to maintain the highest class of RINA and so as to comply
with the provisions of all laws, regulations and requirernants {statutory or otherwise) from time to
time applicable to vessels régistered under the laws and flag of the Republic of italy, the master
and other personnel on board and procure that all repairs to or replacement of any dama_ged,
worn or lost parts or equipment shall be effected promptly and in such manner (both as regards
workmanship and quality of rnaterials) as not to diminish the value of the Vessel. ‘

g

Periodical or Other Survey -
Petrobras shall, regularly during the Post-Delivery Peribd and at its own expense, submit the
Vessel to such periodical or other surveys a8 Iﬁ@j‘ﬁ be required for classification purposes and
shall comply with all requirements and recommendations of the classification soctety by which
the Vessel shall then be classed ,qndfshall supply to Brasoil copies of all survey reports issued in
respect thereof, LW

Salvage _
All salvage and towage and all proceeds from derelicts shall be for Petrobras' benefit and the
cost of repairing damage occasioned thereby shall be borne by Petrobras.

Arrangement by SANA for Survey and Repalrs

Petrobrras shall permit SANA and the Mortgagees, by surveyors or other persons appointed by
them and/or any of them on their and/or its behalf, (i) to board the Vessef at all reasonable times,
upon advance notice of no less than forty-gight (48) hours to Petrobras, for the purpose of
inspecting her condition or for the purpose of satisfying themselves in regard to proposed or
executed repairs and shall afford all proper facilities for such inspection (if such inspection shall
disclose a need to effect repairs) and (il) to cause the Vessel to be made good and repaired at the
expense of Petrobras, should Petrobras fail to do so.

Provided always that in exercising this right SANA and the Morigagees shall not impede the -

operation of the Vesseal,

Petrobras shall promptly notify Brasoil sufficiently in advance to. enable SANA's representative§
to be present at all repairs or surveys of the Vessel involving damage of US$1,000,000 or more,
and shalt furnish Brasoll with coples of ali reports made pursuant to such surveys.

Supplemental Covenants
Petrobras undertakes and agreas that throughout the Charter Period it will;”
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fn the event that a writ, complaint or libel shall be filad against the Vessel, of the Vessel shall be
otherwise attached, arrested, levied upon, or taken into custody, or detained or sequestered by
virtue of any proceeding in any court or tribunai or by governmental or other aui'hority,‘ Petrobras
will promptly give a notice to Brasoil of such event, and (provided such proceeding does not
result from any default by either SANA, a Merigagee or Petro-Deep hereunder) Petrobras, at its
expense, within thirty (30) days thereafter will cause the Vessel to be released and will cause all
liens on the Vessel in connection with such action to be discharged, and will forthwith ddvise
Brasoil of sueh discharge. If, within the said thirty (SD) day period, the Vessel Is not so released
and any such lien is not discharged, Brasoil may, at its option but without abligation to do so
(save where Brasoil or Petrobras is in default when Brasoil shall be obliged to take such action at
s own expense), obtain such release and discharge, and all direct and reasonable expenses of
Brasoil in connection therewith shall be reimbursed by Petrobras on demand.

Where proceedings have baen commenced and served on the Vessel and the amount of the clairs
exceeds Brasoil's Hability limitation in respect of the Vessal, Petrobras shall commence limitation
proceedings in that action and where appropriate shall obtain a dectaration or order from the
Court seized of the action that Petrobras Is entitled to limit its fability to the limitation fund.

If the Vessel is sold by order of judicial or other authority while under arrest (except for causes
which Petro-Deep has created or for which it is resporisible), Petrobras shall pay to Brasoii the
Termination Payment and the Other Indebtedness together with the Over-due Interest thereon.
Any receipt by SANA, Petro-Deep, Braseil or any Mortgagee of the whole or any part of the
proceeds of such sale, provided Petrobras shall have paid the Termination Payment, the Other
indebtedness and Over-due Interest in full, shall be promptly paid to Petrobras,

10.3 Persennel on Board not Servant of Brasoil | ot
Any and alf master and other ;:'i‘grs;'bnnél (v’i}hetﬁer on board or ashore) of the Vesse| (except for any
person{s) appointed as surveyor(s) in accordance with Clause 9.5 hereof) shall not, during the
Post-Delivery Period, be deemed to be agents and servants of Brasoil-for any purposes and in
any respect whatsosver, DRI 3

10.4  Ne Liability and Indemhity’
Petrobras hereby assumes limbility for, and hereby agrees with effect from the Pré=t _
(whether or not any of the transactions contemplated heraby are consummated) to iﬂdeﬁ’%ﬂi
keep harmless Brasoll, its successors and assigns, from and against, and to reimbursé‘,ﬁr
forthwith upon demand {together with interest at the per annum rate of two per cent (2%}-@
the actual cost at which Brasoil will obtain the funds from American, and/ar European first class
bank(s), on the amount of any such expenditure in respect of the period (as well after as before
judgment) from the date of such expenditure incurred by Brasoil, on the basis of a year of 360
days, until the date of such payment with respect to:

(1) any and all liabilities, obligations, taxes (other than tax imposed on the overall nat
: income of Brasoil), losses, darmages, penalties, fees, claims, actions, suits, direct costs
excluding consequential damages such as loss of profit or business interruption,
expenses and disbursernents (including legal fees, fees for lawyers and expenses and

costs of investigations) of whatsoaver Kind and nature which may be imposed on,
incurred by or asserted at any time (whether during or after the Charter Period) against

Brasoil or the Vessel in consequence of o in any way relating to or arising out of this
Agreement, the ownership, documentation, delivery, possession, use, operation,
chartering, sub-chartering, condition, thaintenance or repair of the Vessel by any person
ineluding, without limitation, claims oy penalties arsing from any violation of the laws of

any foreign country or political subdivision thereof; any claim as a result of latent or

other defects, whether or not discoverable by Brasoil or Petrobras and any claims for

patent, trademark or copyright infringement and any claims for injury or damage caused
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mortgages on the Vessel and the Belongings at any time and execute and register an';r
and all Vessel Morigages (the terms of which Petrobras must have’ approved
hereunder), provided that all new Vessel Mortgages shall be granted only in favour of
first class banks, provided further that the outstanding amount secured by all Vessel
Mortgages shall, in no event, exceed at any time the then applicable Loss Payment
hereunder, provided further that all expenses and costs (including all legal fees and
registration fees of Petrobras) in connection with the drafting, negotiation and execution
of all Vessel Mortgages shall be borne by SANA, provided further that all new Vesse|
Morigages shall have a provision to the effect that so tong as Petrobras is in comnpliance
with its obligations hereunder, any remedial action granted to the Mortgagee(s) under
the Vessel Mortgage(s) will not be taken which rmight interfere with Petrobras’ interest,
use and operation of the Vessel, Brasoil's right to purchase the Vessel under the
Bareboat Charter and Purchase Agresment, the oil activities or the normal course of
business of Petrobras or Brasoil, provided further that SANA (=) shall duly and
punctually perform, observe and comply with the covenants, terms and conditions
contained in the Vessel Mortgage; (b) indemnify Petrobras against all and any costs and
expenses of Petrobras, resulting from any acts which may be taken in violation of the
provisions contained in this Clause 10.9(1), provided further that the mortgagee enters
into the Qiuiet Possession Agreement on terms reasonably acceptableto Petrobras,

{2} Performance of Vessel Mortgage

Petrobras hereby agrees that this Agreement and its rights are in all respects subject to
any and all Vessel Mortgages and the rights of the Mortgagee thereunder.

Notwithstanding anything to the contrary herein contained, Petrobras shall at its own
expense promptly do all necessary acts and things so that the covenants, terms and
conditions under any and all Vessel Mortgages shall be deemed to have been
performed, observed and complied with, by or on the part of Brasoil, and Petrobras
shall do nothing which shall or would impair any of the Mortgagees' rights or powers
thereunder. : .

Provided that so long as Petrobras is in compliance with its obligations hereunder,
Brasoil undertakes to procure that each and every Mortgagee will be at all times bound
by the terms of the Quiet Possession Agreement.

10.10 Notiee of Meﬂgage

Petrobras shall, upon demand by Brasoil, so long as any Vessel Mortgage remains undischarged,
carry on board the Vessel a duly certified copy of such Vessel Mortgage (which shall form part of
the Vessel's documents), cause the same to be shown ta any person having business with the
Vessel which might create or imply any commitment or encumbrance whatsoever on the Vessel
and place and maintain in 2 conspictious place in the navigation room and in the, Gabip of the

e

master of the Vessel a printed notles in the following fOFm;ﬂ,w,x‘wfﬁ%m (;’i _ A
e i’ ‘ijml?u,_"» o) Gl g fé’?m Gyt

NOTICE OF MORTGAGEF =77 W T

This Vessel is mortgaged to | ] in accordance with the laws of .
the Republic of ltaly pursuant to the terms of a First Preferred Ship Mortgage, a Second Preferfed
Ship Mortgage, a Third Preferred Ship Mortgage and a Fourth Preferred Ship Mortgage certified.
copies of which are preserved with the Vessel's papers, Therefore, neither SANA nor Peirongep
nor any charterer (whether by demise or not by demise) nor the Master of this Vessel nor any
other person has any power, right or authority whatever to create, incur or permit the imposition
on this Vessel of any liens whatsoever except for salvage.

/ 7/(/4\ // /f /o
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(6)

(7)
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any of the terms or conditions of this Agreement or (as the case may be} the Related
Documents;

any insolvency, bankruptcy, reorganisation, arrangement, readjustment of debt,
dissolution, liquidation or similar proceedings by or against any of the parties to any of
the Related Documents or any other person or any change in the constitution of any of
the parties to ahy of the Related Documents or any other person;

any Invalidity or unenforceability or lack of due authorisation of or other defect in this
Agreement or in any of the Related Documents; or

any othér cause or contingency which would or might but for this prevision have the
effect of suspending or terminating or frustrating or in any other way whatsoever
affecting this Agreement or any obligation of Petrobras under this Agreement or the
chartering of the Vessel to Petrobras hereunder.

12.2 Payment of Fixed Hire

8}

()

Petrobras shall, throughout the Charter Period, pay the Fixed Hires to Brasoil for the
Vessél on any and each of the Hire Payment Dates up to (and including) 9 January 2009,

The amount of any and each of the Fixed Hires to be payable on 1st through iast Hire
Payment Dates shall be equal to 1/48th of the total hire payable in respect of the
bareboat charter of the Vessel hereunder calculated at the rate of US$149,800.00 per
day from 1 January 1997 to the twelfth anniversary thereof being U$$13,678,612.50 per
quarter. The amount of US$13,482,000.00 paid into the Deposit Account on 10 January
1987 is In respact of the first Fixed Hire payable by Petrobras hereunder.

12,3 Payment of Supplemental Hire

0

(2)

12.4 Methed of Paymeﬁé“

(1}

General

Except as provided herein as otherwise payable, Petrobras shali, on each and every
Hire Payment Date, pay to Brasoil the Supplemental Hire for the Hire Period then
ending, provided, always, that the amount of such Supplemental Hire for the Hire Period
then ending shalt be calculated in accordance with Clause 12.3(2).

Amount of Supplementél Hire

The amount of Supplernental Hire to be due and payable by Petrobras on each and
every Hire Payment Date shall be an amount equal to the Subsidy due to SCN on or
before such date and not already paid to SCN, but only to the extent that SCN has not
received such Subsidy from the italian Ministero dslla Marina Mercantile because of the
breach by Petrobras of the Supplemental Covenants {or because of a breach by Brasoil
of covenants in the Bareboat Charter and Purchase Agreement in the same terms’ as the
Supplemental Covenants).

For the purpose of this Clause 12.3(2) only, SCN includes any subsequent assignee of
Sestri Cantieri Navale S.p.A. or of SANA as is entitled to receive the Subsidy.(in part or
in full).

o ﬁ_

by e iﬂ.wﬁ“ ﬂl@ HHORATE
Notwithstanding anythmg to the contrary contained in this Agreement al payment due

made as follows:

. y - ' -." ; :,-' .
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more than five (5) Banking Days after its original due date, or, {i) in the case of{fa sum
expragsed to be payable on demand under this Agreemant, within five (5) Banking Days
after recelpt of notice or demand.

{2) - Petrobras' Other Default

When Petrobras makes any default (other than default in payment) under any material
provision of this Agreement or makes any default under any material provision of
Petrobras’ Letter of Comfort and/or its acknowledgement and undertaking in respect of
the Participation Agreement which is not remedied to SANA’s entire satisfaction within
fifteen {15) days after notice to Petrobras from SANA requesting action to remedy the
same.

(3) Misrepresentation or Breach of Warranty

When any representation or warranly made by Petrobras, pursuant to the relevant
provisions of this Agreement or the Related Documents to which Petrobras is & party,
proves to have been incorrect in any materlal respect; or when any representation or
warranty made by any Company, pursuant to the ‘relevant provisions of any of the
Related Documents to which such Company is a party proves to have been incorrect in
any material respect. .

{4) Modification, Suspension or Cancellation of Approvails, ete,

When any consent, authority, approval, waiver, resolution, license or perrait from:
governmental or other authorities in respect of any transaction or obligation
contemplated herein, in the Related Documents or any other related agreements is
modified in‘a manner which materially preju@icesﬁ?grasoil's right or is wholly or partially
revoked, withdrawn, suspended or terminated oF expires and is not renewed or
otherwise falls to remain in full force, validity and effect and such circumstances arg
material. e

{5) Defaults under Other Agreements, ete.

When any other loan, guarantee or other indebtedness of Petrobras in excess of One
Million United States Dollars {US§1,000,000) is declared due prematurely by reason of a
default by Petrobras in its obligations in respect of the sSame, or Petrobras fails to make
any payrnent in excess of that amount on the due date for such payment or the saturity
for any such other loan, guarantes or sther Indebtedness becomes enforceable, unless
that said loan, guarantee or other indebtedness ig aa) contested or disputed by
Petrobras on justifiable tegal grounds or (bb) in dispute under judicial proceeding or
arbitration or administrative proceeding or (cc) covered by insurance or indemnity.

{6} insolvency, ete.

- When a. petition for bankruptey, liquidation, compromise or any other legal insolvency
proceeding is filed against Petrobras with any competent court either by itself or by any
persan; or a liquidator, receiver or trustee, of Petrobras or of all or a substantial part of .
its assets, is appointed by any competent court or other authority or by its resolution or
when any creditor of Petrobras exercises a contractual right to take control over the
whole or any substantial part of its business or to assume financia! or manageriaf
control thereof. ' 3

et
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{14)

(15)

(16)

{(17)

(18)

(19)

(20) .

(21)

Special Powers

(1)

imperliment of Security

When Petrobras does or omits any material thing which or the result of which, in the
reasonable opinion of SANA, may imperil the security created hereby or by any of the
Related Documents and which is not remedied within ﬂf‘teen (15) days after the notice
from SANA requesting action to remady the same.

Inability

When Petrobras becomes and continues for more than fifteen (15) days thereafter 10 be
unable to perform any of its material obligations hereunder or under any of the Related
“TDocuments;im the reasorable judgment of SANA— - - - -+ e e e

When there exists or occurs any event defined as “Termination Event” in any of the
Related Documents and. any relevant grace period has expired and/or notice has been
served and where capable of remedy the relevant event has not been remedied within
the time specified.

When any of the Related Documents is terminated or cancelled by reason of material
default by Petrobras.

When Petrobras consents, without the prior written consent of SANA (which shall not be
unreasonably withheld), to any modification and/or amendment, which would involve a
material alteration of the terms or conditions of this Agreement or to termination of this
Agreement.

When any judgment or decree for money darmages or for a‘fine or penalty in excess of
Five Mundred Thousand United States Dollars (US$500,000) or its equivalent in any
other currency is entered against Petrobras and such judgernent or decree is not paid
within thirty {30} days and is neither subject to further appeal nor covered by | insurance
or indemnity nor both.

When the whole or a substantial part of the business or assets of Petrobras shall,
without the prior written consent of SANA (which shall not be unreasonably withheld),
be confiscated for any reason or sold, transferred or otherwise disposed of.

When Petrobras is in default in the maintenance of th
pursuant to this Agreement. .

insgrances it is }eq ired to effect

3
Upon thé-ecc '
same shall be continuing, Brasoil may, at its option; exercise all or any one or

the following powers at any time and as often as Brasoil may think fit:
L

(@) To declare by notice given to Petrobras the Termination Payment and alt Other
Indebtedness to be immediately due and payable whereupon the same shall
become immediately due and payable and Petrobras shall pay the same together
with any Over-due Interest thereon for the period from the date the Termination
Payment is declared due untl] the full payment theraof:

(b) To take any action at law or in equity to collect the Termination Payment and alj
Other Indebtedness then due and thereafter to becore due and the Over-due
!merest thereon br to enforce performance and abservance of any obligation,

agre or covenant of Petrobras under this Agreement; and
VA g
Aﬂ/ S5
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use as and when actually received by Brasoil and any excess after such appiicaﬁon
shall be pald to Petrobras as a rebate of the Charter Hire.

4) Redelivery in Good Condition

if Petrobras is required to re-deliver the Vessel hereunder it shall be re-delivered to
Brasoil in good working order and seaworthy and merchantable condition, fair wear and
tear alone excepted and having regard to the age of the Vessel and in the class and
state of repair and operating condition satistactory to Brasoil and free from any llen or
mortgage (save for the Vessel Mortgages ereated by SANA) with all required certificates
and papers in full force. Petrobras shall, at its own expense before such re-delivery,
make all repairs and do all work, or, at Petrobras’ option, shall discharge its obligation
to do so by payment to Brasoil of a sum sufficient to provide at the price current at the
time and place of re-delivery for such work and repairs, as may be necessary to place
the Vessel in such state, cendition and class which sum shall be estimated by Brascil at
its reasonable discretion.

{5) Manner of Exercise of Powers

No power referred to in this Clause is intended to be exclusive, but each shall be
cumulative. The exercise of any one of those powers shall not prevent the simultaneous
or later exerclse of any other power nor shall it prevent the later exercise of the sarne
power. Any delay of exercise of any power shali not constitute a waiver of such power
or any other power. No walver, express or implied, by Brasoil of any Termination Event
shall in any case constitute a waiver of any power or any future or subsequant
Termination Event. Nothing herein contained shall prevem Brasoil from exercigsing any
rights or powers granted by law. : __= !

Waiver of Glaim ;

To the extent permitted by applicable law/. Petrobfas waives all claims, damages and demands
{other than those atiributable to Petro-Deep) against Brasoll arising out of its repossession,
removal, retention or sale: of the Vessel. Petrobras agrees that if any notification of intended
disposal of the Vesse! is requnred by law, such notification shall be deemed reasonably and
properly given if given at least ten days before such intended disposition. :

OPTIONAL TERMINATION

Petrobras shail have the option at any time, by at least 120 days' prior written notice to Brasoil, to
terminate this Agreement, provided that it pays to Brasoil (i) the Loss Payment, (i) all Over-due
Interest and (iii) all Other Indebtedness; provided further, however, that i} no Termination Event
has occurred or is continuing and remains unremedied, i) all Charter Hires having been due prior
io the date of such termination shall have bean paid in full on or prior to the date of termination
and iii} there are no restrictions imposed on such termination by any government or other
authority. I such case, forthwith upon the full payment of those sums of moneys, this Agreement
shall terrmnate

TERMINATION

The termination of this Agreement for any cause whatsoever shail not affect the right of Brasoil to-
recover from Petrobras any monsy due to Brasoil on or before the termination in consequence
thereof and all other rights of Brasoil reserved hereunder S Sl
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of its obligations, covenants, undertakings, warranties and duties hereunder shall be borne by
Petrobras, and therefore, if Brasoil shall pay or incur any of them, Petrobras shall, irnmediately
upon demand, pay or reimburse the same to Brasoll, provided that in any event Petrobras shall

not be fequired to pay any tax assessed on the overall net incomes of Brasoll imposed by
Brasoil's jurisdiction of incorporation.

18.3 Disbursement or Payment of Expenses
Brasoil and Petrobras hereby esach agree to bear their respective expenses (including all legal
fees and fees payable to its counsels, attorneys, accountants or other professionals) incurred by
it or its agent or correspondents in connection with the drafting, negotiation, preparation,
production, execution, registration and recerdmg of this Agreement.

Mw

s M
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19 INDEMNITY

T Hl‘iﬂw
$9.1 General Indemn

{1) Petrobras hereby undertakes and agrees to indernnify and hold harmle
payment in cash on dernand, from and against any direct losses, costs, charges or
expenses (including reasonable legal expenses) which it sustains or incurs as a
consequence of any default in payment of any amount payable to it under or pursuant
to this Agreement. The certificate of Brasoil as to the arnount of any direct losses,
costs, charges or expenses payable to it under this Clause 19.1 shall, in the absence of
manifest error, be conclusive and binding on Petrobras.

2} Petrobras shall assume liability for and agrees to indemnify, protect, save and keep
harm!ess Brasoil, its assigns and agents.:;fro;niaand against all costs of operating and
maintaining the Vessel and replacing all, ﬁarts including {but without prejudice to the
foragoing generality) alt fuel, oil, part charges, fees, taxes, levies, charges, insurance
premiums, victualling, crew, navigation, marining, operating and freight expenses and
outgoings whatsoever payable by Brasoll or Petrobras or ahy sub-charterer approved
by Petro-Deep, and further against any and all liabilities, losses, damages, injuries,
claims, demands, suns ‘proceedings (whether civil or ctiminal), judgments, awards,
fines, sanct;qns;,‘_penalttes (including in particular, but without limitation to the foregoing
generality, liabilities arising from any oil, liquid, gas or other substance emanating or
threatening to emanate from the Vessel) or seftlernents, salvage, general average and
all expenses, legal or otherwise, of whatsoever kind and nature arising from or in

_ connection with (i) any lien, charge or encumbrance of any nature on the Vessel or any
claim of any nature by any third party, founded or unfounded, arising after the Pre-
Delivery Date, arising difectly or indirectly from the transactions contemplated by this
Agreement, (i) the ownership, chartering, use, condition, maintenance or operation of
the Vessel, and by whomsoever chartered, used "or operated including any
sub-charterer approved by Petro-Deep, and (it} any failure on the pért of Petrobras to .
perform or comply with any of the terms of this Agreement. The indemnities and
assumptions of liability under this Clause 19 shall not extend to events occurring prior
to the Pre-Delivery Date or after the expiration of the Charter Period, but as to events
occurring during the Charter Period shall continue in full force and effect
notwithstanding the expiration of the Charter Period, whether by Brasoil's exercise of its
rights of termination under Clause 13, by expiration of time, by operation of law, by
Petrobras’ exercise of its rights under Clause 14 or otherwise.

18.2 Currency Loss Indemnity

if any sum due from Petrobras under this Agreement'or any order or judgment given or made in
refation to this Agreement has to be converied from the currency {the “first currency”) in which
the same is py?nder this Agresment or under such order or judgment into another currency

,F
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22.1

22.2

22.3

22.4

22.5
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NOTICES AND MISCELLANEOUS - b
Notice to Brasoil

All notices, requests, demands, consents, approvals or other comrrunications, including those
under Clause 21.2 hereof, 1o Petrobras shall be addressed to the following:

BRASPETRO OIL SERVICES COMPANY

c/o PETROBRAS INTERNATIONAL S.A.-BRASPETRO
Rua General Canabarro,

500-11 andar,

20.271-201, Maracana,

Rio de Janeiro-RJ,

Brazﬂn__.._. e et rieme et e e mmmem e+ mee e s

Attention: GEFIN
Telex: 021-22640
Fax: D21-5686-3400

MNetice to Petrobras R
All notices, requests, demands, consents, approvals or other coramunications, including those
under Clause 21.2 hereof, 1o Petrobras shall be addressed to the following:

PETROLEO BRASILEIRO S.A. - PETROBRAS
Av. Replbiica do Chile, 65 -s/1855

CEP 20085-900 _ © & !
Rio de Janeiro. *, R
RJ - Brasil

Attention:

Telex:

Fax: .

Means of Neotice

Any notice, request, demand, consent, approval or other cormmu ication required to be given or
made under or pursuant 1o this Agreement shall be made in writing delivered personally or by
prepaid letter, telex, facsimile, telegram or cable (confirmed, in the tase of a telex, facsimile,
telegram or cable, by letter delivered personally or sent by registered prepaid mail within
twenty-four (24) hours of the dispatch of such telex, facsimile, telegram or cable, provided that no
failure to deliver or dispatch or delay In defivering or dispatching such letter shall in any way
affect the original notice given) and shall be effective at the time of such receipt of such letter,
telex, telegram or cable.

Language

Each document, instrurnent, certificate, statement, notice, request, demand, consent or other |

communication referred to In this Agreement or to be delivered under or pursuant to this
Agreement shall be in the English language or accompanied by a certified English transiation
thereof which translation shall be the governing version.

Transfer of Title by SANA t{o Petro-Deep

If SANA transfers legal title of the Vessel to Petro-Deep pursuant to the Head Purchase
Agreement, any approvals to be given by SANA hereunder shall be deemed to be read as if such

approvals are to b epby Petro-Deep and this Agreement shall be construed accordingly.

) - - /'Y f'f
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IN WITNESS whereof the parties hereto have duly executed this Agreement on the date first
above written.

PETROLEC BRASILEIRO S.A. - PETROBRAS
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Exhibit “&” g
@eﬁrﬁcate for c@mmaﬂcemeﬁt of payments
This certificate, dated . is given pursuarnt to Clause 4.2 of the Bareboat Sub-
Charter Agreement dated 1997 ("Agreement”) between BRASPETRO OIL

SERVICES COMPANY (“Brasoil’) and PETROLEO BRASILEIRO S.A. - PETROBRAS (“Petrobras”).
Terms in this certificate have the same meanings as in the Agreement,

Petrobras eonfirms that the following conditions have either been fulfilled to its satisfaction or, for
the purposes of this certificate, are waived:

(1}

(2

(3)

(4}

(5)

(6}

(M

_For and an behalf of Petrobras

The receipt by Petrobras of certified copies of board resolutions of each party to each
Related Docurnent, or other written confirmation satisfactory to Petrobras, approving
that party entering into each of the Related Documents to which it is a party;

The execution by all the parties thereto of each of the Related Documents in a form -
acceptable to Petrobras;

The completion of a due diligente exercise to be undertaken by or on behalf of
Petrobras into the operations and affairs of SANA in connection with or arising out of
the construction, financing and delivery of the Vessel o the satisfaction of Petrobras;

Legal opinions from such legal advisors as Petrobras deems fit on the legality, validity
and binding nature of the Agreement and the Related Documents and the ability of each
party.to each such agreement to enter into and be bound by such agreement;

The issue by the Government of italy {or any relevant ministry, department, body,
agency or other authority thereof) or any other regulatory body of any licence,
authorisation, approval, permission, consent and/or any other clearance necessary or
desirable for or in respect of the proposed charter, upgrade and sale of the Vessel, to
enjoy the proposed charter, upgradé and sale of the Vessel, either unconditionally or
subject to conditions which do not adversely affect Petrobras' rights to enjoy the
benefits of the Agreement fotthe term of the Agreement;

The Vessel having reached (and being situated in) waters which are not Italian territorial
waters and which are subject to a jurisdiction acceptable to Petrobras;

The completion"‘to Petrobiras’ satisfaction of any other matter which it deen:ns ¢ be
relevant to the charter of the Vessel hereunder and the charter and purchase of the
Vessel under the Bareboat Charter and Purchase Agreement.
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xhibit “B”

Arbitration Pending

BRASPETRO OIL SERVICES COMPANY (“BRASOIL"} is Claimant In arbitral proceedings initiated
in 1921 before the international Chamber of Commerce (Faris) against the Libyan goveramenta!
agency named Great Man-Made River Authority (“GMRA" or "Client”). .

BRASOIL'S claims arise under a contract signed on July 6th, 1986 with GMRA whereby BRASOIL,
was in charge of the drilling of 270 water production wells and 48 piezometric wells in the Sarir
and Tazerbo fields, under specifications prepared by GMRA's Engineer, the “Water and Soit
Department”. (Contract value of approximately US$86 millions).

After formal delivery of 126 wells in Sarir, some of them started to suffer ruptures, in an
unprecedented occurrence which demanded from BRASOIL several technical studies in its
search for the pertinent causes. The appraisal, which involved experts from outstanding
international consultancy firms, led to consider the existence of unforeseen material difficuities
entiting BRASOIL to exclude its liability for the ruptures (including the presence of
rmicrobiologically induced corrosion generated in the ancient waters of the aggressive
underground environment).

The proceedings are still running and GMRA offered its counterclaims, demanding that BRASOIL
be considered liable for the wells failures and for the payment c\f an indemnification for its alleged
default. 2

In its preliminary merits decision, on March 1995, the tribunal considered that BRASOIL had an
“obligation de résultat”, under the terms of the contract signed, and the burden of proof was on it
to convince the tribunal that an external cause was responsible for the failures.

GMRBA, however, according to the tribunal's ﬁecisioﬁ. in order to obtain any sort of remedy for its
alleged damages, in the second stage of the proceedings (“quantification phase"), will have to
prove that it has actually suﬁeredg_éam’ages. that the same were caused by BRASOIL's breach of
its obligations and that such damages are to be compensated either under the contract or under
the applicable (Libyan) law or both.

Regarding the Tazerbo field, where BRASOIL was prevented by GMRA to proceed, and also
regarding a number of claims presented by BRASOIL (including one concerning unpaid invoices),
the arbitral tribunal decided in favour of the Company. The nature and type of reasoning adopted
by the tribunal will demand a long and complex discussion in this second phase of the
proceedings, with both parties continuing to present their factual and legal argurnents to
convince the arbitrators of their respective claims.

BRASOIL's position in this second phase will be assisted by the foilowing points:

{iy the overall Man-Made River Project is behind schedule and having problems with
othier contractors and with the land expropriations necessary to the development
of the works, which may lead to the conclusion of existence of deficient planning
and shortcomings in all the detailed engineering of the project, and may also
prevent GMRA’s allegation of indirect damages as a result of BRASOILs
contractual performance;

although GMRA has taken over BRASOIL's work and asseis since 1991 , 50 far the replacement of
the contractor and the conclusion of the works under the contract has not satisfactorily occurred,
which may be a good argurnent to prevent damages claimed from BRASOIL and-also an
indication of the existence of severe problems to solve or at least a confirmation af?

behaviour adopted by the client towards its contractors;—
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Dated as of 20 June 1897 . i;?;j{’l ;/

BRASPETRO OIL SERVICES COMPANY

PETRO-DEEP NG,
PETROMEC, Ine.

and

PETROLEO BRASILEIRO s.A. - PETROBRAS

%U@E%W%E@M AGREEMERNT
in respect of the Upgrade of the Spirip
of Columbus (te be Fenamed
@@ﬁ&ﬂ@mﬂagmgﬁy

LINKLATERS & PAINES
QOne Silk Street
London ECpy 8HGQ

Tel: {+44) 171 456 2000

Ref: RYG




(2) PETRO-DEEP ING., a corporation duly organised and existing under the laws of the
Cayman Islands, having its registered office at c/o The Fiduciary Trust, P.O. Box 1082, One
Capital Place, George Town, Grand Cayman, Cayman Islands, B.w.]. (hereinafter calieq
"Petroneep”);

(3) PE’TRQMEG, INC., a company duly organised and existing under the laws of the British
Virgin Istands having its registered office at the Tropic Isie Building, Wiekhams Cay, Tortola,
British Virgin Islands (hereinafter called "Petromec”); and

{4) PETROLEO BRASILEIRO S.A. - PETROBRAS, o company duly organised ang
existing under the laws of Brazil having its registered office at Edificio Marechal Ademar de
Quairoz,  Av. Republica do Chile 85, Rio de Janeiro - RJ, Brazil (hereinafter called
“Petrobras”), S

Whereas:

(A) In terms of the Bareboat Charter and Purchase Agreament, Petro-Deep has undertaken to
Br.’a__soil to procure that the Vessel is upgraded in accardance with the Original Specification
to the satisfaction of Brasoll and Petrobras within a specified period;

(8) .In terms of the Upgrade Agreement Petromec has undertaken to Petro-Deep to ensure the

(C) In terms of the Shipyard Contract the Shipyaljd has undertaken to Petromec to perform
certain works on the Vessel as more particularly defined therein. -

It is agreed as follows: Fr

Interpretation W

In this Agreement:

“Actual Delivery Bate” means the date on which the Vessel, upgraded in accordance with the
Amended Speciﬁcaﬁon, is deliverad to Braseil or its nominee:

“Amended Spocification” means the Original Specification as amended by Clause 11 of this
Agreement and as further amended from time to time;

“Bareboat Charter and Purchase Agreement” means the Bareboat Charter and Purchase
Agreement between Petro-Deep and Brasoil dated 20 June 1997 in respect of the charter and
purchase of the Vessel:

“Contracts” means the contracts entered or to be entered into by Petromec and an Upgrade
Contractor, including the Shipyard Contract, for the Work and “Gontract” means any of such
contracts as the context may require;
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2.2

4.9

<o .

. "Jﬂj t. g ;
: H

"Original Specification” means the specification annexed to the Bareboat SuEJ»,Oharter

Agreement which contains the documents listed in Appendix A attached hereto and the
deviations listed in Appendix B attached hareto;

“Shipyard” means Davie industries Inc., a company duly organised and existing under the laws of
Canada with its registerad office at 22 George D Davie, Lévis, Québec, Canada G&V avs;

“Shipyard Coentract” means the contract between Petromec and the Shipyard dated 14 Juty
1997,

“Suppliers” means the Shipyard and any other supplier, dealer, manufacturer, contractar,
consultant, engineer, designer, surveyor or any other person who supplies, constructs, instatls or
otherwise provides any equipment or services o Patromec under any contract in connection with
the Upgrade;

“Upgrade” means the.upgrading of the Vesse! in accordance with the Amended Specification;

“Upgrade Agreement” means the agreemant between Petro-Deep and Petromec dateq 20 June
1987 in respest of the Upgrade of this Vessel: .

“Lsgrade Goﬁtracio_rs" means the Shipyard and other Suppliers approved by Brasoil for the
Upgrade of the Vessel;

"Vessel” means the Spirit of Columbus, a semi-submersible production platform registered at the
port of Napoli, ltaly, to be renamed “Petrobras 367 and -

"Work” means the performance of services and other works and the supply of equipment by the
Upgrade Contractors pursuant to and in accordance with the Contrac_’_tg..

Shipyard @@htraet?;_
jec i 1 " h ied: ki
Subject to the rights of Supervision herein granted ; s . A
Brasoll hereby approves the termsg of the Shipyard Contract for all purposes under the éareoat
Charter and Purchase Agreement. i\

\

Petro-Desp hereby approyés:- the terms of the Shipyard Contract for all purpases unde
Upgrade Agreement,

%

ir the

General Right of Supervision

Petrobras, Petro-Deep and Petromec hereby grant to Brasoil or its nominee certain rights of
supervision and approval In respect of the carrying out of the Work by the Upgrade Contractors
upon the terms and conditions set out in this Agreement. Petromec agrees, where appropriate, to
act in accordance with and/or be bound by the exercise of those rights, in accordance with the
terms and condHions set out herein.

For the avoidance of doubt, neither Brasoil nor Petrobras shall assume lability under any
Contract by the exercise of these rights of supefvision and approval, except as provided by
Clause 4 of this Agresment,

Assignment of Conlracts

Petromec hereby assign and agree to assign to Brasoil all title, benefit and interest in each and
any of the Contracts, such assignment to become affective.only on the service of a notice in
writing by Brasoil to each party to the relevant Contract(s).
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4.2

5.1

5.2

6.1
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Petromec shall ensurs that no Contract to which they are a party includes a proviL‘ion prbhibiiiné
the assignment referred to in Clause 4.1 above. £

Specific Bights of Supervision

Brasoil shall be entitled to approve {or otherwise):

{0 the Upgrade Contractors;
{ii) the Contracts other than price;
(it} any plans, drawings, specifications, calctlations and other matters required under the

terms of the Contracts and changes thereto:
) the material, workmanship and manner of construction and installation of the Wori; and

v) any claim from any of the Upgrade Contractors made prior to the Actual Delivery Date
of the Vessel for an extension of time for the completion of the Work,

Brasoil shall be entitled, at its reasonable discretion, to require Petromec:

8.2.1 prormptly to provide to the ralevant Upgrade Contractor details of any material defect or
"deficiency which Brasoit may discover in any item of the Work during the term of any
warranty or guarantee and take such steps as Brasoil reasonably considers necessary
to obtain performance by that Upgrade Contractor of its obligations under such

warranty or guarantee;

522 to reject any item or part thereof of the: Work that is not in accordance with the

with the Contracts;
and Petromec shall act forthwith In zg:cco:rdance with such requirements.

Petromec shail not, without-..,gras'oif’s prior wiitten consent (which shall not be unreasonably
withheld): e

5.3.1 agree to amend, vary, alter or modify the Contracts whether by executing further
contractual documentation or hy waiving breaches, forbearance or otherwise
howsoever; or s '

Attendance at Meetings, Inspection and Testing

Brasoil shall be entitled to have one or more reprasentatives present at any time on 3 days written
notice to Petromee {except in the case of ratters deemed by Brasoil to be urgent, where no
notice is required) ang;

8.1.4 at all inspections carried out by or on behaif of Petromea of the Work;

6.1.2 at all testing of the Work carried out by any Upgrade Cantractcrw;‘i__,_f,.:,ﬂ.w,y_
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6.2

7.4

7.2

8.1

8.2

8.3

9.1

6.1.3 upon acceptance of the Wark.

Notwithstanding Clause 6.1 above Petromec and Brasoill shall meet on a regular basis {but not
less than once per month) to discuss the progress of the Work and Petromec shall, in the
performance of ftg obligations and exercise of Its rights under the Contracts, take into account
any recommendations Brasoil may make at such meetings regarding such progress,

Bupervisor's Staff

v

Brasoil hereby appoints those persons listed in Schedule 1 {the "Representatives"} to.act as its
representatives hereunder who shall devote the whole of their working time and attention to the
supervision of the Upgrade. The Representatives shall have full authority to represent Brasoil in
the exercise of any of its rights hereunder. Brasoil may, by notice in writing to Petromec and the
Shipyard, replace the’ Representatives or add other Representatives from time to time as it deems
necessary.

of Brasoil. ¥

ngsiiis Obligations and Responsibility

In exercising any of its rights hereunder Brasoil shall act in accordance with Good Industry
Practice and shall, as far as it is within their responsibility and contral:

8.1.1 use all reasonable endeavours to ensure that nd""act or omission by it prevents the due
and punctual observance and performance of all conditions, duties and obligations
imposed on Petromec by the Coniracts; and :

B.1.2 take ali reasonably practical steps 1o protect the interests of Petromec in relation to the
Contracts. ’ :

Brasoil shall immediately notify Petromec 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 ang co-operation to Petromec and/or its represeniatives in

possible such claims,

Notwithstanding the exercise by Brasoil of any of its rights under thig Agreement in the manner
set out in this Clause 8, Petromec shall be entirely and solely responsible for its acts and the acts
of its agents, employees and representatives engaged in connection with the Upgrade of the
Vesssl, i

Petramee’s @biiga‘ti@m{*
Petromec shalt:

8.1.1 ensure that Brasoil receives advance neotice of all meetings, inspections and tests at

which it is entitled to be present pursuant to Clause 6;

9.1.2 permit and/or procure such access to the premises of any Upgrade Contractor whefe
any Work or manufaciure in connection with the Upgrade of the Vessel is taking place
as Brasoil requires in order to exercise its rights hereunder without restriction or defay;
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9.2

i0

10.1

0.2

i1

7.1

12

2.4

12.2

8.1.3 ensure that Brasoil receives copies of:
{) all plaps, drawings, specifications or calculations: and

@iy notices, applications or certificates;

8.1.4 ensure that the Upgrade is completed in accordance with the Specification, irrespective

For the avoidance of doubt this Agreement does not grant Brasoil any right to instruct directly the
Shipyard or any other Upgrade Contracior to make any modification to the Work.
Change Orders

Both for the Purposes of this Agreement and on an engoing basis,'Brasoil shall be entitied to
Instruct Petromee to pPropose: :

10.1.1 any alteration to the Amencled Specification; or

1042 any change {o any plan, drawing, spe—ciﬁcation, calculation or other document
“‘subrnitted to Brasoii pursuant to this Agreement:.or

Amendment to Specification
Itis hereby agreed that, pursuant te Clauss 10 hereof, the Original Specification is amended by:

{i) Substituﬁng for the Gieneral Technieat Specification for the South Mariim Field in
document E:"T.301D.:’38«12D~940~PPC«OD1 the Revision A which contains the
reguirements for the Roncador Field,

(i) Adding the Metocean Data - Roncader - comtained in docu'ment ET.3010.56-1200-
944 -PPC-001, Revision 0,

Compensation

In the case of any further alterations or changes instructed by Brasoil pursuant te Clause 10
hereof, Brasoil agrees: )

P,
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() to pay to Petromec the reasonable costs (if any) incurred gy Petg'omec and its
GONtractors in progressing the enginearing in accordance with such Specification
as was agreed before the afteration or change; e

(i) to pay to-Petromes an amount equal to the reasonable extra cost (if any) to
Petromec of Upgrading the Vessel in accordance with the Specification as altered
Or amended; and

(i) to extend the date by which Petromec must complete the Upgrade.

12.8 The additional costs referred to in Clauses 12.1 and 12,2 above will become due ang payable on
the production by Petromect of evidence of expenditure satisfactory to Brasoi] and Brasol being
satisfied that such costs were reasonable and properly incurred.

12.4  Brasoll agrees to negotiate in good faith with Petromec the extra costs referred to in Clauses 12.1

the same Brasoil and Petromec agree 10 enter into one or mere addendums to this Agreerment
speeifying the amounts to he paid by Braseil to Petromien pursuant 1o this Clause 12 in good time
for Petromec to moat jis abligations to its conttactors and specliying the date by which Petromec
rmust complate the Upgrade of the Vessal in accoidance with the Amended Specification,. -~

12.58 Al pay]ﬂerrt'c:ue from Brasoil to F'etrcmec pursuant to this clause are to be made to the Bank of
New York, account name “Petromec fne.”, account’pumber 630 13 11972, or as otherwise
instructed by Petromes in writing. e

13 Assignment

Petromec shall not and shall Aot pupor to ‘a':i%ign, charge or transfer any right or obligation
under, or in any way deal with jts interest ﬁf}‘,'thi& Agreement or any part thereof to any person
without the prior written consent of Bra.a’fgi!.

Nothing contained herein is Intended té limit Brasoil's freedom to assign, charge or transfer, or
any way deal with its interest ip, this'Agreement, : ]

| Sl

i4 Applicable Law and Jurisdiction) | e

K AR 08 R
4.1 Applicable Law D T
-l . . mm_mﬁ Wy
This Agreerent shall be governed by and construgd in ali respects in accordance with the 13 5
England,

Bl oy
of

-

14.2  Jurisdietion

such action or proceading.

Petrobrasg and Brassil hereby each irrevacably appoints the General Manager from time to time of
Petrobras' Londen office (the "Petrobras’ Process Agent”) with an office at the date hereof at
1st Floor, 197 Knightsbridge, London SW7 1RB as its agent to receive on its behalf service of the
summons and cemplaint, and any other process which may be served in any action or
proceeding,

Petro-Deep and Petromec hereby each Irrevocably appoints Curtls Davis Garrard with an office at
the date hereof at Lancaster House, Northurberang Close, Staines TW19 7LN as its agent to
receive on its behalf service of the summons and Gamplaint, and any other process which may be
served in any action or proceeding,

e e e e e e e et . e, i
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15.2

15!3

Notises

Notices to Petrebras 2 .
All notices, requests, demands, consents, approvals or dthér comimunications, ineluding those
under Clause 14.2 hereof, to Petrobras shall be addressed.to the following:

PETROLEO BRASILEIRO S.A - PETROBRAS

Rua General Canabarro

500-11 andar
20.271-201 Maracan
Rio de Janeiro - RY .
Brazi . N

Attention: Segen/Empab
Fax: 021 566 5634

Notices to Braseil i
All notices, requests, demands, consents, approvals or other comrunications, including those
under Clause 14.2 hereof, to Brasoil shall be addressed to the following:

BRASPETRO OIL SERVICES COMPANY g
/0 Petrobras International SA - Braspetro " L./
Rua General Canabarro

500-11 andar

20.271-201 Maracan

Rio de Janeire - Ry

Brazil

Attention: GEFIN
Telex: 021 22640
Fax: 021 566 3400

Motices to Petro-Desp

All notices, réquests, demands, Consents, approvals or other communications, including those
under Clause 14,2 hergof, to Petro-Deap shajl be addressed to the fallowing:

&m_%n%__,__w..% . - ——
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PETRO-DEEP ING

¢/o Fiduciary Trust (Cayrnan) Limiteq
PO Box 1062

One Capitai Place
George Town

Grand Cayrnan, B.W.,

cc: Loeb Block & Partners
Attorneys at Law

505 Park Avenue

New York, NY 10022

Fax: 212 7585 1777

15.4 Netices to Petromee

All notices, réguests, demands, consents, approvals o other communications, Including those
under Claugse 14,2 hereof, to Petromec shall be addrassed to the following:

PETROMEC R

/o Hamilton Trust and Management Company Limited
The Tropic Isie Building

PO Box 438 :
Road Town

Tortota, B.V.I.

Attentfon: Petrormes Ing,
Fax: 809 494 5160

ce: Loeb, Block & Pariners
Attorneys at Law

508 Park Avenue
New York, NY 10022 b

15.5 Means of Motico

18.6 Language

Each document, Instrument, cenificate, statement, notice, fequest, demand, consent or other
cormmunication referred to in this Agreement or o be delivered under or pursuant to this
Agreement shall be in the English language or accompanied by a certified English translation
thereof which transiation shall be the governing version. : :
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Signed for and on behalf ;)f
PETROMEC, INC.

Date:

Signed for and on behaif of
BRASPETRO OIL SERVICES
COMPANY

Date: |}, ©%. L9q ¥

Sigried for and on behalf of
PETRO-DEEP, INC. .

Date:

Signed for and on behalf of
PETROLED BRASILEIRO S.A.

Date; ['} o8 . iﬁ‘*)y

10868400/1,017 Aug 19488 9




Brasoll's Representatives:

Nanie B

Sechedule 1

Specimen Signature

Specimen Initial

1D85400/1.0/17 Aug 1998
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Dated 21 May 1999

BRASPETRO Ol SERVICES COMPANY

. _ ‘ and

PETR@MEC, INC

Relating to the upgrade of the Spirit of CofL_{rﬁb
Platform (now renameq

us, a Semi»submersible production
"Petrobras - 36™

LINKLATERS & PAINES
One Silk Street

London Ecoy BHQ
Tel: (+44) 171 456 2000

Ref: RTWG




(1) Braspetro 0il Services Company a company incorporated in the Cayman Islands, Whosé'
registered office is at Bank America Trust and Banking Carp (Cayrnan) Limited, Weastwing
Building, Georgetown, Grand Cayman, Cayman Islands (hersinafter called "Brasoil”) which
expression shall include jt's Stccessors and permitted assigns.

(2) Petromee, Inc, a Corporation duly erganised under the laws of the British Virgin Isiands and

Tortola, British Virgin islands (hereinafter calied “Petromec”).
WHEREAS

{A) pursuant to the Upgrade Agreement, Petromec has assumed certain obligations with

(B) Brasoil and Petromec have entered into supervision agreement dated as of 20 June
1997 with respect to the Upgrade (the "Supervision Agreement");

(C) Brasoil has made certain payments 1o Petromee prior to the date hereof in the
aggregate amount, at 14 May, 1999, including acerued iMterest, of US$1 5,446,500;

(D) Petromec has requested and Brasoil hag agread that Braspjl may -make cerain
payments directly to Upgrade Contractors on behalf of Petromes in connection with the
Upgrade and Petromec has agreed to pay and indernnify Brasoil in respect of such
amounts and the amount referred to in Recital {C); on and subject to the terms and
conditions of this Daad.

agreed between them in the future.
NOW THIS DEED WITNESSES AND IT 1S AGREED as follows:

£

1 Interpretation

1.1 Definifions ;
DVISAD DE SERVAEGS Cakt e

Save as otherwise defined in this Deed, terms defined or constrved (whethir specifically

or by reference) in the Supervision Agreement shall bear the same mean; gs or as the

case may be, construction when used herein,
1.2 Further definitions N

In this Deed, uniess the contacts otherwise requires, the following words and
expressions shall have the meanings respectively atiributed to them:

“Change Order” means additional works required by Brasoil pursuant to Clause 10 of
the Supervision Agreement for which Brasoil Is required to pay an amount to Petromec
pursuant to Clause 12 of the Supervision Agreement;

“Interest Rate” means 14,259 per annur;

“Participation Deag and Security Assignment” means the Participation Deed and
Security Assignment entered into between Societa Armamento Navi Appogio SpA,

%,ﬂm%mﬂm%mwammm-uﬁ_mwwkmm-_._m._u*h%.mw_%%—q
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Brasoil, Petro-Deep, ABC International Bank ple, Arab Banking corporation "B.S,;C. and. - -
Sestri Cantiere Navale S.p.A on 20 June 1997 e

“Payment Amount” means the amounts dye from Petromec to Brasoil from time fo
time referred to in Recltals (C) and (D), together with accrued interest thereon pursuant
to Clause 5.3;

“Petromec Account” has the meaning given fo that term in the Security Agency
Agreement:

*Repayment Amount” means the amount from time to time paid or fo be baid into the
Petromec Account in accordance with the provisions of the Participation Deed and
Security Assignment and of the Security Agency Agreement after payment of or
provision for all amounts due and payable on such date, if a Repayment Date, or if not,
on the next Repayrnent Date, to Chase Securities Inc, Chase Manhattan Internationalj
Limited, The Chase Manhattan Bank or Expart Development Corporation in connection
with finance provided for the Upgrade of the Vessal:

" "Repayment Date” means 1 January, 1 April, 1 July and 1 October in each vear;

“Security Agency Agreement” rmeans the Security Agency Agreement entered into
between the parties to the Participation Deed‘and Security Assignment and others on
the 20 June 187 ‘

“Security Documeonis” has the meaning giveﬁ to that term in the Credit Agreement
dated 12 December 1997, as amended ang restated from time to time, between
Petromec, Chase Securities inc, and others;ﬁ'

“Secured Partipg” has the meaning given‘-te that term in the Credit Agreement dated
12 December 1997 as amended and restateq from time to time, between Petromec,
Chase Securities Inc and others;

“Transaction Documents” means ‘,,,wﬂﬂis Deed, the Contracts, the Supervision
Agreement and the Bareboat Charter and Purchase Agresment.

1.3 Clause headings are inserted for convenience of reference only and should be ignored
in the interpretation of this Deed.

1.4 In this Deed, unless the context otherwise requires:

{i) references to clauges are to be construed as references to the clauses
of this Deed:;

{in references to (or to any specified provision of) this Deed or any other
document shall be construed as references to this Deed, that provision

(iii) words importing the plural shaﬂgciude the singular and visa versa and:

etk
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(V) references to a person shall be construed ag Including réferen__ce"s'ffb-‘_aﬁ "
individual, firm, company, corporation, unincorporated body of persong
or any state or agency thereof, and

v references to any enactment, amended or extended shall be deemed to
include references to stich enactment as re-enacted, amended of
extended.

(vi) reference to a person shali include its permitted Successor, assignees
and novatees.

Payment and Security

2.1

2.2

2.3

2.4

2.5

Brasoil will be entitled, but not obliged, to make payments on behalf of Petromec {p
Upgrade Contractors.

Petromec agrees to ratify and confirm any payment made by Brasoil on its behalf
pursuant to Clause 2.1,

shall repay the Payment Amount to Brasoil in accordance with Clause 5,

Petromec hereby irrevocably and unconditionally agrees ;énd_‘c‘?onﬂrms that Brasoil may'
from time to time set-off the whole or part of the Payrent Amount against any amount

Brasoil shall make undefthis Clause 2.4,

Supervision and Management

3.1 Petromec hereby ratifies and confirms the supervision, approval and other rights which
Brasoll has under the terms of the Supervision Agreement,

3.2 Petrormec and Brasoi] hereby agree to exiend Brasoil's rights under the Supervision
Agreement to confer on Brasoil the right, but not the obligation, to take.an active role in
the management of the completion of the Upgrade f (

Indemnity - - s AR

I £ . if“,ﬁfi"":'g’&f{

4.1 Petromec shalt indemnify and hold harmless Brasoil against aff damages,
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4.2

4.3

4.4

4.5

4.6

omissions of Brasoil when exercising its management and supervision riéhts if and to
the extent that such acts or omissions are negligent or a tonsequence of wilfyl

misconduct by Brasoil.

Indennity Amount”), Brasoil may by notice to the Borrower elect that any Brasoil
Indemnity Amount shall be added to the Payrment Amount and upon such notice (i) the

{but failure to do so shall not affect Petromec’s obligations in respect thereof),
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Repayment, Prepayment and Interest

8.1

5.2

5.3

Repayment

Petromec will first be applied against acoryed interest.

Prepayment

Interest

Interest shall he caleulated on the Payrment Amount at the Interest Rate and, if and to
the extent not paid, will be compounded anrually.

Payments and Taxes

6.1

6.2

All payments to be made by Petromec under thig Deed shall be made in full, without any

of any deductions or withholdings, in doliars on the dug date to such account or
accounts as Brasoll may from time to time notify Petromec; ™

If at any time Petromec is required to make any deduct_[g'r1 or withholding in respect of
Taxes from any payment due under this Deed for the account of Brasoil:

(@)  the sum due from Petromgéiﬁ" fespect of such payment shall be
increased to the extent?n§aCEssany to ensure that, aiter making
such deduction or with_horéiing, Brasoil receives on the due date
of such payment (and rétaining free from any liability in respect of
such deduction og,w’ithho!ding) a net surn equal to the sum which.
it would have received had no such deduction or withholding

been required to be made;

{b)  Petromec shall pay to the relevant authority within the peried for
payment permitted by the applicable law(s) the full amount of the
deduction or withholding (including, but without prejudice to the
generality of the faregaing, the full amount of any deduction or
withholding from any increased amount paid pursuant to this
Clause 6.2);

(¢) Pefromec shall indemnify Brasoil against any Taxes, iosses or
costs incurred by Brasoil by reason of any failure of Petromec to
rmake any such deduction or withholding or by reason of any
increased payment not being made on the due date for such
Payment; and

{d) Petromec shall deliver to Brasoil within the period for payment
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proof evidencing the amounts paid in respect of any deducticin-bi-"' .
withholding as aforesaid.

Assignment

7A

7.2

This Deed shall be binding upon Petromec and its successors in title and shall endure
for the benefit of Brasoil and its successors in titte and assignees. Brasoll shall be
entitled to assign all of jts rights, title and interest hereunder.

Petromee may not assign or transfer any of its rights or obligations under this Deed.

Notice and other Matters

8.1

{A)

(B)

(C)

8.2

Every notice, request, demand or other communication undér this Dead shall;

be in writing delivered personally or by first-class prepaid letter (alrmail if available) or
facsimile transmission or other means of telecommunication (other than telex} in
permanent written form;

be sent;
(i) to Brasoil at

Bank of America Trust ang Banking Corp (Cayrman) Ltd
P.O Box 1092ET '

Grand Cayman
B.W.)

Fax: no: e
Attention: 7
(i) to Petromec SO GRS P

o
DUVERRO I Ty

The Tropic Isle Building
P.O. Box 438

Road Town

Tortola

British Virgin islands

Fax no: 809 494 5160
Attention; Petromec

or to such other address and/or numbers as is notified by one party to the other party
under this Deed,

i#
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8.3 Petromec shall pe entitled, at any time and as often as may be axpediant, 1o delegate a|

manner, upon such terms, and to such persons as Pefromec in jts absolute discretion
may think fit. ‘

8.4 All certificate, instruments and other documents to be delivered under or supplied in

8.5 This Deed may be entered into in the form of two counterparts, each executed by one of
the parties, and provided both pariies shafl so execute this Deed, each of the executed
counterparts, when duly exchanged or delivered, shall be deemed to be an original but,
taken together they shall constitute one instrument.

3.6 Each of the provisions of this Deed are severable and distinct from the others, and if at
any time one or more such provisions is or b

L S e
This Agreement is governed by and shall be construed in accordance with Engliish law,

9.2 Petromep agrees, for the benefit of Brasoil, that any legal action or preceedings arising
out of or in connection with this Deed against Petromec or any of its assets may be
brought in the English courts. Petromec irrevocably and Unconditionally submits to the

behalf, service of process issued out of the English courts in dny such legal action or
proceedings, The submission to sugh jurisdiction shall not (and shall not be construed
50 as to) limit the right of Brasoil to take proceedings against Petromec in the courts of
any other competent jurisdiction nor shall the taking of Proceedings in any one or more
jurisdictions preciude the faking of proceedings in any other Jurisdiction, whether
coneurrently or pot, The part
those of any other State shall have jurisdiction to determing any claim which Petromec
may have against Brasoil arising out of or i connection with this Deed.

/!




"

f 5{&‘ 5 /

o

TR

documents ang on demand
Brasoil in protecting or enfo
or such other docuinents.

INWITNESS WHEREOQF the parties fo this Dead have caused this document to be duly executed as a
deed on the date first above written.

all costs and expenses {

including Taxes and ie
rcing or afternpting to pr

gal fees) incurred. by '
any right under this Deed

EXECUTED AS A DEED by




BAREBOAT CHARTER AND PURGHASE
AGREEMENT
of -

The Very Large Grude Carrier to be named
Petrobras-38

be,fween
PETRO DIA TWO S.A.
and

BRASPETRO @lL, SERVICES COMPANY

LINKLATERS & PAINES
One Silk Strewt
London EC2Y 8HQ

Tel: 0171 456 2000

Ref; 5v¢




(1) PETRO DIA TwWo 8.A., a corporation duly organised and existing under the laws of
Panama, having its registered office at 53rc Street, Urbanizacion. Obarrio, Torre Swiss Bank,
16th Floor, Panama City, the Republic of Panama {hereinafter called “Petro Dia "%

and

(2) BRASPETRO OIL SERVICES COMPANY, a corporation duly organised ang existing
under the laws of the Cayman Islands, having its registered office at BankAmericaTrust and
Banking Corp. (Cayman) Ltd,, P.O. Box tO82GT, Grand Cayman, Cayman islands, B.W..
{hereinafter calied “Brasoil™).

s WHEREAS, Petro Dia Proposes to purchase the Vessel, subject to the terms and conditions of
the Purchase Agresment; and

WHEREAS, the parties hareto have agreed that the Vessel shall be chartered on a bareboat basis
to Brasoil under the térms and conditions herainafter set forth and that title to and the ownership
of the Vessel shall be transferred to Brasoil forthwith (i) upon the expiration of Charier Period {(as
defined herein) provided that all abligations of Braseil herein provided shall have been fulfilled or
{ii) upon the full prepayment to Petro Dia by Brasoil of a certain amount of moneys herein agreed,
whichever is earlier,

NOW, THEREEORE, in consideration of the premises herein contained, and each party intending
to be legally bound thereby, the parties hereto agree as follows:-

1 DEFINITIONS

The following terms shall have the meanings set forth below, provided that any word denoting the
singular only shall include the plural and vice versa:

“Agreed Interest Rate” means the per annum interest rate equal to the cost at which Petro Dia
shall, at any relevant time, certify that it is able to borrow any relevant sum of money from first
class American or European or Japanese banks plus two (2) per cent (2%);

N
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"Assighmant of Sub-Charter and Earnings” means the assignment by Brasoil to Petro™Dia of all
of the rights and interest in the Bereboat Sub-Charter and in the Earnings and "F!equisition
Cotnpansation arising thereunder;

"Assignment of Insurances” means the assigninent by Petrobras and Brasoil of their respective
rights and interest in the nsurances ang the Construction All Risks Insurance in favour of Petro
Dia,

“Banking Day” means a day {othaer than a Saturday or a Sunday) on which commercial banks are
open for business of the kind hersin comemplated in London, New York, Tokyo and Rio de
dJaneire for payments in USS;

"Bareboat Sub-Charier Agrsement” means a certain bareboat sub-charter agreement between
Brasoil as disponent owner snd Petrobras as charterer, as of the date first above written,
pursuant to which Petrobras agrees to charter the Vessel subject to the terms and conditions
thersin;

‘Belongings" means all boilers, engines, machinery, spares, riggings, boats, anchors, cables,
tackle, equipment and all other appurtanances to the Vessel, owned or acquired by Petro Dia at
any relevant time or during any relevant peribd, whether on board the Vesse! or not, and ail
additions, improvements and refjiacamentg rade at any relevant time on or to the Vassel;

“Central Bank Consent” means:

(a) the issuance of an Irnport Lleence {Licsnca de Importagéo) from the Foreign Trade
Secretariat - SECEX, of the Brazilian Ministry of Industry, Commerce and Tourism,
through the SISCOMEX systern, for the import of the Vessel into Brazil, such
Import Licence w be and remain valid until the entry of the Vessel into Brazil
following the Convearsion:

(b} a Financial Transzction Registration (Registre de Operagdes Financeiras - "ROF™
through the Brazilian Foreign Trade System - “SISCOMEX" permitting the
remittance offshore trom Brazil of the amounis due in Dollars in respect of
Charterhire and/or in respact of any Termination Paymant payable by Petrobras
under the Bareboat Sub-Charter Agreement; such ROF to be and remain valid until
gl of Brasoi's obligations ang 4abilities under this Agreement have been
petforrmed and discharged in full,

"Gharter Hire” means the charterhire bayebie in respect of each Hire Period on the relevant Hire
Payment Date in accordance with Glause 12 hsraof for the Hire Pering then ending and "Charter
Hires” means two or more such Charter Hires:

1225732 5
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"Charter Period” means the pariod cormmencing on the Commencement Date and ending on the

expiry of a consecutive period of 12 years or upon any earlier termination of this- Agreement in
accordance with the terms hereunder;

"Commencement Date” means the date on which the Vessal {(having previously been accepted
by Braseil and Petrabras as being complete and in good working order and in every way fit for
Petrobras' and Brasoil's intended purpose) is delivered 1o and accepted by Brasoil in atcordance
with the provisions of Clause § hereof which shall be the date of execution of the Protocol of
Delivery and Acceptance;

“Companies” means Brasoil and Petrobras; “Company" means each of them:

‘Compulsary Acquisition” means requisition of the Vessel for title or other compulsory
acquisition of the Vasse) by any government or other autharity or by any person, institution or
orgartisation acting or purporting to act for such government or other authority;

"Contractor” means FSO Engineering Iﬁc., a company duly organised and existing under the
laws of the Baharnas, having its registered office at Saffrey Square, Suite 205, Bank Lane, P.O,
Box N-8188, Nassau, Bahamas;

"Gontractor's Certificate” means the certificate (howsoever calted), to be signed and issued by
the Full Contractor to Petro Dia on completion of each part of the Conversion work and to be
countersigned in every case by an authorised repé’esenfative of each of Petrobras and Brasoil to
evidence its acceptance of such work; ' ‘

"Gonstruction All Risks Insurance” means the construction all risks insurance to be taken out
and effected by Brasoil pursuant to Clause 7 N1 /

. e e U
T i e
“Conversloi™ means the conversion of the Vessel in accordance Wili{HE &

“Conversion Contract” means the contract entered or 1o be entered into betw\
the Contractor: -

"Dollars™ and the sign “$" or "USS" mean the lawful turréncy, at any relevant time during the
Charter Period, of the Unitad States of America;

" " Juite 205 Loty (pne
et [ne, sy Ypllgstio e of Sifhe, Spove s Bente (one
|

f e f 4 ey Box N-§ICF, Magitn, Bahginan j
“Earnings” means collectively all charterhires and earnings payable to Brasoll with respect to the
Vessel ineluding but not limited to:-

(1) all quarterly or other periodically payable charterhires and all other periodical payments {if any)

1228732 3
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from time to time due or to become due at any time during the Charter Period to érasoi! from
each and any charterer under each or any of the Bareboat Sub-Charter Agreement and any

charterparty of the Vessel to which Brasoil is a party;

(2) all other moneys and claims for moneys whatsoever due or to become due to Brasoll from
such charterer under such Bareboat Sub-Charter Agreement or charterparty of the Vessel at any
time during the Charter Period;

{3) all damages and claims for damages arising at any time during the Charter Period out of or in
connection with such Bareboeat Sub-Charter Agreement oy charterparty of the Vessel:

“Excess Risks" means the proportion of claims for general average and salvage charges and
under the ordinary running-down clause not recoverabie in consequence of the value at which the
Vessel is assessed for the purpose of such claim exceeding her insured value;

“Full Contractor” means FSO Construction Ine., a company duly organised and existing under
the laws of the Bahamas, having its registered office at Saffrey Square, Suite 205, Bank Lane,
P.0O. Box N-8188, Nassau, Bahamas;

“Fuli Conversion Contracs” means the contract between the Contractor and the Full Contractor;
"Hire Payrient Date” means the last day of each and every Hire Period;

“Hire Perlod" means each of the 48 successive periods of three calendar months commencing
on the Commencement Date;

“Insurances” collectively means (i any contract or policy of hull and rachinery insurance, port
risks insurance, water pollution liability insurance, wreck and debris removal insurance, war risks
insurance or any other insurances which will be from time to time taken out in the joint names of
Petro Dia, Brasoil and Petrobras as co-assureds on and/or in respect of the Vessel, or {(if) any
entry of Petro Dia, Brasoil and Petrobras as co-entry members in respect of the Vessel in any
protection and indemnnity associations or clubs;

“Insurers” means (collectively) such insurance companies and insurers, underwriters, protection
and indemnity associations or clubs and insurance brokers with or through whom any and all of
the Insurances shall be taken out and maintained; and “Insurer” means any one of them;

st
§
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“P & 1| Risks" means ail rigks fincluding, but not limited to. poliution, leakage and spillage risks)
covered by the Articles or Rules of 3 P & | Club and by a certificate of amtry of tﬁé"\les's'el issued
by such P & | Club {or as it may at any tirme during the Charter Period be amended or
supplemented) and includes the usual risks covered by an English or American or Japanese
protection and indemnity association or club including the proportion not recoverable in case of
collision under the ordinary running-down clause included in the hull and machinery insurance
referred to at Clause 7.2{1);

“Protocol of Delivery and Acceptance” means the protocol (substantially in the form set out in
Schedule "B") to be signed by Petro Dia and Brasoil and to be countersigned by Petrobras
conclusively evidencing delivery of the Vessel to Brasoil for the purposes of this Agreement and
acceptance of the same by Brasoil and Petrobras for the purposes of this Agreament ag being
complete and in good condition and working order and in every way fit for Petrobras' and
Brasoil's intended purpose; .
Pa

flpebo Lne.

"Purchase Agreement” means the purchase agreement whereby FP&6-Pddners agrees to sefl

and Petro Dia agrees to purchase the Vessel for the sum specified therein;

T

"Related Documents” means the Relevant Rocuments ather th:"ah this Agreement:

[y

"Relevant Documents™ means this Agreement, the Bareboat Sub-Charter Agreemeant, the
Purchase Agreement, the Assignment of Insurances, the Assignment of Sub-Charter and
Earnings, the Keepwell Agreement and the Performance Guarantee:

"Requisition Compensation” means all moneys or other compensation payable during the
Charter Period by reason of the Compulsory Acquisition of the Vessel;

"Service Authorisation” means a Service Authorisation as defined in, and issued by Brasoil
pursuant to, the Supervision Agreement; ) e

G LA

b
"Specified Place of Delivery” means & ﬂdjl‘e {70,,,{: A ﬁ'ﬁad f)‘aAQ/'
S ]

ekl vl
“Specification” means the agreed specification for the Conversion of the Vessel;

“Supervision Agreement” means the égreemsnt between Petrobras, Brasoil, Petro Dig, the
Contractor and the Full Contractor pursuant to which Brasoil, amongst other things, acquires
certain rights of supervision in respect of the Convarsion;

“Taxes" means all present and future taxes, levies, imposts, duties, fees or charges of
whatsoever nature including, without lirnitation, corporation, capital gains, income, gross

1220732 6
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receipts, franchise. freight, transfer. sales. use, business, occupation. Jtransaction. purchase,
valug added, excise, personal properiy, real property, stamp, documantary, national insurances
or other taxes together (in all cases) with any interest thereon and any costs, charges or penalties
in respect thereof save insofar as such cosis, charges or penalties are attributable to the
unreasonable delay or default of Petro Dia:

“Termination Event" means any event, state of affairs or condition described in Clause 13.1
hereof;

“Termination Payment" means the amount deterrnined in accordance with Schedule “C"
payable by Brasoil to Petro Dia upon declaration by Petro Dia pursuant to Clause 13 hereof in the
event of the happening of any Termination Event or pursuant to Clause 15 in the event of Brasoil
exersising its option to terminate:

“Total Loss" means the actual, constructive, compromised or arranged total loss of the Vessel;

_or Compulsory Acquisition; or capture, seizure, detention, confiscation or requisition for hire of

the Vessel by any government or any person acting or purporting to act on behalf of any
government or by pirates, whether such capture, seizure, detention, confiscation or requisition is
lawful or wrongful, unless the Vesse! is released frorm such capture, seizure, arrest, detention,
confiscation or requisition within ninety (90) days after the occurrence thereof: and

“Vessel” means the very large crude carrier registered in Panama named “The Symi” or such
other similar vessel as the parties hereto tnay agrea to chanter and purchase hereunder prior to
the issue of the Protoco! of Delivery and Acceptance (to be named “Petrobras 38") as converted
or to be converted in accordance with the Specification;

“Vessel Mortgage" means any mortgage on the Vesse! which may from time to time be executed
and registered by Petro Dia te and in favour of the any Fermitted Morigagee and “Vessel
Mortgages”" means al mortgages on the Vesssal at the relevant timae existing and being registered
regardless of their priorities;

“War Risks" means, for the purpose of the war risks insurances en or in raspect of the Vessel
provided for in Clause 7.2 hercof, the risk of mines, and ali risks excluded from the standard form
of English, American or Japansse marine policies by the fres of capture and seizure clause‘s,”_w

REPRESENTATIONS AND WARRANTIES [ 070

Braseil's Representations and Warranties
Brasoil hereby represents and warrants to Petro Dia as follows:-

ke P BEOS,
(1) Standing and Power of ficasoil
Brasoit is a corporation duly organised, registered and validly existing under the laws of

the Cayman islands and has the corporate power and authority to execute a‘r4d perforrm

N e e e e e w - [ e e e s b e P - . . e —————
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(2)

3

(4)

(5)

(6)

(7)

1228732

this Agreement and the Related Documents to which it is a party and ta caﬁy on its
business as presently aonducted and contemplated hereby. e

Binding Obligations

This Agreesment constitutes a legal, valid and binding agreement of Brasoil and the
execution or performance by Brasoil of this Agreement and the Related Decuments to
which it is a party in accordance with the terms hereaf and thereof is not inconsistent
with and does not contravene any contractual legal cormmmitment or undertaking existing
as of the date hereof.

Governmental and Official Gonsents

All necessary governmental or other official consents, authorisations and licences for
Brasoil to execute, deliver and perform its obfigations under each of the Relevant
Agreements to which it is, or is to be, a party have been obtained, and (as of the date of
this Agreement) no further such consents, authorisations or licences are necessary for
the perfornranca by Brasoil of its obligations under each of the Relevant Agreements to
which it is, or is to be, a Darty,

Mo Litigation

To the knowledge of Brasoil and/or Petrobras, there are no actions, suits, proceedings
or arbitrations (other than that described in Schedule "D") pending or threatened, before
any court, administrative agency, arbitrator or governmertal body which if adversely
determined would materially umpair the ability of Brasoil and/or Petrobras to perform its
respective obligations under this Agreement and/or the Related Document(s).

Na Conflict

Neither the execution, delivery or registration (if necessary) of this Agreement and/or of
any of the Related Documents to which it is a party nor any trangaction herein
cantemplated nor the compliance with the ters hereof or thereof does or will:

{a) contravene any provision of law, statute, decree, rule or regulation to which Brasoil
ar Petrobras is subject or, any judgment, decree, franchise or permit applicable to
Brasoll or Petrobras; and

{b} conflict with, or result in any breach of, any of the terms, covenants, conditions and
provisions of, or constitute a default under, or result in the creation or imposition of
any lien, security interest, charge or encumbrance upon any property or assets of
Brasoil or Petrobras pursuant {o the terms of any indenture, mortgage, deed of
trust, agreement or other instrument to which Braseil or Petrqp_§§§i/sa~ arty or is

subject or by which it is bound, !

No Termination Eveng

No Termination Event aor any event which, with the giving of notice andrsf fapse o
or both, would constitute a Termination Event has occurred and is continuing,

No Breach

To the best of the knowledge, information and belief of Brasoil, neither Brasdil nor
Fetrobras is in breach of or in default under any law or order applicable to it or under
any agreerment or other instrument to which Srasoil and/or Petrobras is a party or by
which it or any of its assets or properties may be bound or affected, the potential
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liability for which breach or default is in excess of United States Dollars One’ Millior
{US$1,000,000) or its equivalent in any other CUrrency. e

(8) No Default

To the best of the knowledge, information and belief of Brasoil, no event or omission
has occurred which entitles any creditor(s) of any Cornpany to declare any
indebtedness of any kind whatsoever due and payable prior to its specified maturity or
to cancel or terminate any loan or other facility or to decline 1o make any acvances or
further advances thereunder which indebtedness, loan or other facility is in excess of
United States Dollars One Million (LUS$1,000,000) or its equivalent in any other cutrency.

{2) Accurate Financial Information

The financial and other information relating to Brasoil and Petrobras furnished to Petro
Dia in connection with the negotiation of this Agreement and the Related Documents is,
to the best knowledge and belief of Brasoil, true and accurate and neither eontains any
mis-statement of fact nor omits any material fact or any fact necessary to make any
such information not misleading. There has been no material adverse change in the
position of Braseil or Petrobras from that set forth in the ralevant aforesaid inforrnation,

2.2 Repetition of Representations and Warrantias
Brasoil hereby agrees to ensure that the representations and warranties contained in Clauses
2.1(1}, (2) and (5} will be complied with on the Commencerment Date and on each Hire Payment
Date as if repeated on each such date by reference 10 the circumstances then existing.

3 AGREEMENT TO LET AND HIRE

BY BAREBOAT GHARTERING

3.1 Bareboat Chartering of the Vessel
Subject to the terms and conditions hereinafter set forth, (i) Petro Dia hereby agrees to charter the
Vessel to Brasoil and Brasoil hereby agrees to charter the Vessel from Petro Dia on a bareboat
basis for the Charter Period, and {il) Petro Dia agrees, upon the expiry of the Charter Period by

efftuxion of time or earlier termination, to transfer or procure the transfer of title to and ownership
of the Vessel to Brasoil and Brasoil agrees to accept such {ransfer.

3.2 Gharter Hire

Subject to the terms and conditions set forth herein, Brasoil shall pay each Charter Hire during
the Charter Period in accordance with Clause 12 hereof,

4 CONDITIONS TO DELIVERY

4.1 Conditions Precedent to Delivery

All of the obligations of Petro Dia hereunder {other than the obligations set out in Clauses 1, 4, 23
and 24) are subject to the following conditions precedent being fulfilled to the satisfaction of
Petro Dia:

(1) Vessel

Petro Dia having acquired title to the Vessel on tering as to price and otherwise in all
respects satisfactory to Petro Dia.

e e e e e e e e e e e e
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Docurnents ' \ )
All of the following documents shall be received by Petro Dia on or prior o the
Commencement Date: o

(@)

{b)

(c)

(d)

(&)

(i}

0

(k)

()

& copy of the Articles of incorporation and ByLaws of Brasoil and Patrobras
respectively duly certified as a true copy by a duly authorised officer of the relevant
Company;

a copy of the most recent audited financial statements of Brasoil angd Petrobras
respectively,

& copy, duly certified as a true copy by a duly authorised officer of Brasoil, of the
resolutions of the Board of Directors of Brasoil, approving the entry of Brasoil into
this Agreement and the Related Documents to which Brasoil is a barty and
authorising the due execution thereof and the perforrnance and discharge of duties
and liabilities thereunder:

& copy, duly certified as a true copy by a duly authorised officer of Petrobras, of
the resolutions of the Board of Directors of Petrobras, approving the entry of
Petrobras into the Related Documents (to which Petrobras is a party) and
authorising the due execution thereof and performarice and discharge of duties
and liabilities thereunder;

a copy, duly certified as a true copy by a duly autherised officer of each of Brasoil
and Petrobras, of the Bareboat Sub-Charter Agreement duly executed by an
authorised officer of the parties_ thersto;

one copy of the Keepwell Agreement duly executed by an authorised officer of
Petrobras:

one original of the Assignment of Sub-Charier and Earnings duly executed by the
authorised officer of Petrobras:

one original of the Conversion Contract duly executed by an authorised officer of
the Contracior: '

an original of the favourabie opinion of independent Brazilian lawyers, Cayman
Islands lawyers, Panamanian lawyers, Bahamanian lawyers (each as nominated by
Petro Dia) and the Head of Legal Department of Petrobras (in form and substance
satisfactory to Petro Dia), addressed to Petre Dia and Mitsubishi Corporation:

all policies of the lnsurances and entry certificate of the P & | Club, on which a
Notice of Assignment and Loss Payable and Notice of Cancellation Clause have
been duly contained or endorsed as an integral part of these policies, certificates
and contracts, and letters of undertaking fromn the relevant Insurer and the P & |
Club;

one copy of the Assignment of Insurances duly executed by an authorised officer
of each of Petrobras and Brasoil,

an acknowledgement and undertaking as required under the Assignment of
Insurances duly executed by the Insurers;

confirmation from Brasoil and Petrobras that they accept the condition of the
Vessel for the burposes of this Agreement as being complete and in good working
order and in every way fit for Brasoil's{and Petrobras™intended purpose;
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4.2

4.3

4.4

4.5

b

i
(M the Consent and Agreement of Petrobras as required ‘under the Assignfent of
Sub-Charter and Earnings, duly executed by an authorised officer of Petrobras:
and o

(0) a certificate frorn Petrobras in the form of Schedule A stating that the conditions
set out in Clause 4.2 of the Bareboat Sub-Charter Agreement have been fulfilled.

{3) Truth and Accuracy of Representations and Warranties:

The representations and warranties contained in Clause 2 hereof all being true and
correct in all respects as of the date hereof and as of the Commencement Date; no
Termination Event nor any event which, with the giving of notice and/or lapse of time or
both would constitute a Termination Event having occurred or existing as of the
Commencement Date.

{4) Licences:

The receipt by Petro Dia of satisfactory evidernce of all necessary consents,
authorisations, approvals, netices, regulations and filings (other than Central Bank
Consent) having been obtained fror governmental or other authorities to execute and
perform this Agreement and the Related Documents,

Conditions Precedent to Delivery

Petro Dia undertakes to Brasoil to proceed in good faith towards its confirmation that the
conditions set out in Clause 4.1 have been fulfilled as soon as possible,

Conditions Precedent to Payment

The obligations of Brasoil pursuant to this Agreement shall be subject to the issuance by
Petrobras pursuant to the Bareboat Sub-Charter Agreement of a certificate in the form of
Schedule "A". Brasoil undertakes to ensure that Petrabras shall proceed in good faith to the
earliest issuance of the certificate and the issuance of the certificate will be irrevocable thereafter
with regard to the payment of amounts due and other obligations of Brasoit hereunder but will not
relieve Petro Dia of any of its obligations under this Agreement,

Dissatisfaction of Conditions

H {i} any of the conditions set out in Clause 4.1 hereof is not satisiied or (i) the certificate referred
to in Clause 4.3 is not issued within 14 calendar days of the date of this Agreement first above
written, or such other date as the parties ray mutually agree in writing, either party may terminate
this Agreement by giving notice in writing to the other. In the event of termination pursuant to this
Clause each of Petro Dia and Brasoil shall be released of all of its respective obligations
hereunder and neither shall have any further liability to the other whatsoever as a result of such
termination,

Suspension of Conditions

All of the provisions set out in Clause 4.1 hereof are set out only for the convenience and
protection of Petro Dia; therefore, if Petre Dia declares that a certain provision or provisions of
Clause 4.1 hereof need not be satisfied by the time required hereunder, the perforrmance of the
said provision or provisions shall no longer be a condition precedent to Petro Dia's abligations

hiereunder. R — s

Rl r s

it shall be a condition of this Agreement that Brasoil shall procure that Petrobras obtains Central
Bank Consent within 180 days after the date of this Agreernant (or such longer peiiod as Petro
Dia may by notice in writing to Brasoil agree) and Brasoil shall procure that Petrobras uses its
reasonable sndeavours to ensure that the application for Central Bank Consent in slbmitied and

Gonditions. Subsequent to Delivary
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processed in a normal and timely manner. Failure to achieve Gentral Bank Consent within the
period stated in this Clause 4.5 shall be a Termination Event under Clause 13.1 hereof."

AGCEPTANCE AND DELIVERY

Acceptance

If it has not already done so, Brasoil shail make arrangements to inspect the Vessel and jts
records as soon as practicable after the execution of this Agreement so that it can satisfy itself
that the Vessel is complete and in good eondition and working order and is in every respect
suitable for Brasoil's purpose. If Petrobras has not already done so, Brasoil shalf procure that
Petrobras will similarly inspect the Vesse! and her records as soon as practicable after the
execution of this Agreement.

Acqnisition of the Vessel

Subject to compliance with the conditions precedent, Petro Dia will procure that the Vesse is
acquirad by, and delivered to, Petro Dia in accordance with the Purchase Agreement to be
entered into.

Time and Place of Belivery

Following the conclusion to Braseil's satisfaction of the ‘ihspection of the Vessel referred to in
Clause 5.1 and its tonsequent acceptance thereof, Brasoii agrees that the Vessel is in every
respect ready for delivery to it and it undertakes tHat it will take delivery of the Vessel at the

)

5.4

Specified Place of Delivery on an “as is” basis 88 s00n as practicable thersafter. Subject to the
Vessel being delivered to Patro Dia bylFPSS-Partrers at and in accordance with the terms of the
Purchase Agreement, Brasoil shall bg deemed to have taken delivery of the V?sz‘;' on execution
of the Protacol of Delivery and Acceptance, e L

Ne Warrantyﬂ&laiver of Ciaim{

{t) Ne Warranty

e DR T gﬂm
The Vessel shall be delivered to Brasoil at the Specified Place of Delivery on an "AS(1g"
basis "WITH ALL FAULTS®, and therefore, PETRO DIA MAKES NO REPRESENTATIDN,
WARRANTY, COVENANT, AGREEMENT OR DECLARATION, EXPRESS OR IMP ED,
AS TO SEAWORTHINESS, CONDITION, DESIGN, CLASS, OPERATION,
MERCHANTABILITY OR FITNESS FOR THE USE OF THE VESSEL FOR ANY
PARTICULAR PURPOSE 08 AS TO THE ELIGIBILITY OF THE VESSEL EOR ANY
PARTICULAR TRADE OR ANY OTHER REPRESENTATION OR WARRANTY
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE VESSEL. The signing
by Brasoil of the Protoco! of Dalivery and Acceptance shall be conclusive preoi, as
between Petro Dia and Brasoll, that the Vessel is seaworthy, in good working order and
repair, is in every way fit for Brasoll's intended purpose and without defect or inherant
vice in condition, design, operation or fitness for use, whether or not discoverable by
Petro Dia or Brasoil as of the date of such delivery and acceptance.

(2) Waiver Of Claims

BRASOIL HEREBY WAIVES ALL ITS RIGHTS IN RESPECT OF ANY WARRANTY OR
CONDITION, EXPRESS OR IMPLIED (AND WHETHER STATUTORY OR OTHERWISE),
ON THE PART OF PETRO DIA AND ALL CLAIMS AGAINST PETRO DIA HOWSOEVER
AND WHENEVER THE SAME MIGHT ARISE AT ANY TIME IN RESPECT OF THE
VESSEL OR ARISING OUT OF THE OPERATION OR PERFORMANCE OF THE VESSEL
AND THE CHARTERING THEREOF UNDER THIS AGREEMENT (INCLUDING IN
RESPECT OF SEAWORTHINESS, CONDITION, DESIGN, CLASS, OPERATION,
MERCHANTABILITY OR FITNESS FOR USE OF THE VESSEL OR FOR ANY

A e
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PARTICULAR PURPOSE OR IN RESPECT OF THE ELIGIBILITY.OF THE Vessel FOR
ANY PARTICULAR TRADE OR ANY OTHER REPRESENTATION. @R—;«WA'RHANTY
WHATSOEVER EXPRESS OR IMPLIED, WITH RESPECT TO THE vssséi):"m”;faamcuiar,
and without prejudice to the generality of the foregoing, Petro Dia shall be under no
lability whatever and howsoever arising in relation to any injury, death, loss, damage or
delay of, or to, or in connection with any platform or vessel {including the Vessel) or any
person or property whatsoever, whether on board the Vessel or elsewhere, irrespective
of whether such injury, death, loss, damage or delay shall arise from the
unseaworthiness of or any defect in the Vessel, For the purposes of this Clause “delay"
shall include delay in relation to the Vessel {whether in respect of delivery to Brasoil
under this Agreement or otherwise) or any other delay whatsoever, Brasoil
acknowledges that no representation {except for title to the Vessel) has been made by
or on behalf of Petro Dia in relation to the Vessel or any part thereof or any of the
Belongings.

REGISTRATION, DOCUMENTATION AND HOUSE FLAG

Registration

The Vessel shall on the Commencement Date be registered in the name of Petro Dia under the
laws of Panama. Petro Dia shali thereafter and throughout the Charter Period do all that may be
necessary on Its part to maintain such documentation in force, provided however that all annual
or other fees and all other expenses for the rnaintenance of such documentation shall be paid by
Brasoil,

House Flag

The Vessel may be painted in such colours, display such insignia and fly such house flag as
Brasoil may require. Brasoit shall be entitled to name the Vessel "Petrobras 38" and cause such
name to be registered with the relevant authorities in Panama and Brasoil shall thereafter use
such name for all purposes and in any documents, flags or other things. If Brasoil wishes to
further change the name of the Vessel, it shall notify Petro Dia of any intended new name of the
Vessel, and, in such case, Petro Dia shall cause the narne of the Vessel to be changed to the new
name proposed by Brasoil, provided that Brasoil shall first pay in full all expenses {including
lawyers’ fees) for that purpose. Petro Dia agrees that it will take such steps and execute such

~ documents as Brasoil may reasonably require to effect the first and any subsequent change of

name.

No Power to Brasoil

Nothing herein contained shall constitute the conferring by Petro Dia upon Brasoil of any power
to execute any document or documents of any kind whatsoever on behalf of Petro Dia for the
purposes of registration, documentation or armendment as aforesaid and it is hereby expressly
understood that only if Brasoil first obtains a written and lawful power of attorney made and
executed by Petro Dia at the expense of Brasoil {but not otherwise) Brasoil may and shall,
thereafter, take all necessary steps for those purposes at the expense of Brasoil and in the name
of Petro Dia. ,

VRS

RISKS AND INSURANCES ON THE VESSEL AND BELONGINGS

Risks of Vessel and Belongings

The Vessel and Belongings shall, throughout the Charter Period (including but not limited ko the
period when the Conversion is being carried out), be in every respect at the risk of Braso|l who
shall bear all risks howsoever arising whether out of or in connection with the navigation,
operation or maintenance of the Vessel or otherwise. Brasoil agrees that Petro Dia shall not be
liable for, and Brasoll shall indemnify Petro Dia and keep Petro Dia indemnified against, any

— e e e e e e b e s S vt e ey ——
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7.3

7o

claim, loss, damage or exopense of any kind or nature whatsoever, caused diréc'iiy or iﬁﬁi_ﬁe&ﬂy by
the Vessel, Brasoil, any sub-charterer, their respective agents or servants, an}f 'm’aétér, other
personnel on board of the Vessel or otherwise in respect of the Vessel, or any inadequacy of the
Vessel for any purpose or any deficiency or defect therein or the use or performance thereof or
any repairs or services thereto ar any delay in providing or failure to provide any service thereof or
any interruption or loss of service or use thereof or any loss of business or other consequential
damage whatsoever and howsoever caused.

The Insurance

Brasoil shali, not later than the Commencement Date, either take out and effect or procure that
Petrobras takes out and effects the following insurances at Brasoil's or Petrobras' expense on
and in respect of the Vessel and shall, throughout the Charter Period, maintain the said
insurances effective with such Insurer or Insurers as are acceptabie to Petro Dia, at Brasoil's or
Petrobras' own expense:

(1) Hull and Machinery insurance shall be taken out and maintained to be effective in the
joint names of Petro Dia, Brasoil and Petrobras as co-assured with the Insurer against
such fire and usual marine risks including Excess Risks and under the Institute of
London Underwriters “London Standard Platform Form (All Risks)” or under such similar
terms as Petro Dia shall approve in writing, including War Risks insurance under the
institute of London Underwriters “Institute War and:.Strii{es Clauses" or under such
similar terms as Petro Dia shall approve in writinh, including aiso Political Risk,
Expropriation and Nationatisation insurance;

{2) P &1 Club insurances {Protection and Indemnity insurance) shall be effected by an entry
or entries of the Vesse! with or in any P &1 Club to protect and indernnify Petro Dia,
Brasoll and Petrobras as co-assured and the Vessel against all P & | Risks (inciuding,
but not limited to, poliution spillage and leakage risks); and

{3 Such other insurances as may be agreéd.

Conditions of Insuranece P

The terms and conditions of all insurances referred to in Clause 7.2, Clause 7.10 and all'rules and
articles of the P & | Club shall be subject to the prior approval of Petro Dia (such approval not to
be unreasonably withheld or delayed). Furthermore, every Hull and Machinery insurance and War
Risk insurance shall, throughout the Charter Period, be maintained to be effactive in such
amounts as shall at least be equivalent to the full cornmercial value of the Vessel, but in any event
shall not be less than the minimum amount as set out in Schedule E Part | during the period of the
Conversion (which amount shall increase month by month at the beginning of each month during
that period) and, thereafter, shali not be less than the minimum amount as set out in Scheduie E
Part I! which amounts are designed to represent, in the period following completion of the
Conversion, one hundred and ten percent (110%) of the applicable Loss Payment in the relevant
policy period. Duplicates of all cover notes, policies and certificates of entry shall be furnished to
Petro Dia for its approval and custody,

Renewal

Brasoil shall renew or procure that Petrobras shall rerpw ail such insurance at least fourteen (14)
days before the relevant palicies or contracts or certificates of entry expire, such renewal to take
effect immediately upon the expiry of the then current insurance and Brasoil shali procure that the
insurer and the P & | Club shall promptly confirm in writing to Petro Dia as and when each such
renewal is effected, e ’M‘"‘E
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7.6

7.7

7.8

7.9

7.10
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Payment of Premiums, ete, RS .
Brasoil shall pay or procure that Petrobras, throughout the Charter Period, punctually nays all
premiums, calls, contributions or other 5Wins payable in respect of all such insurances, and

produce all relevant receipts for inspection by Petro Dia, whenever so required by Petro Dia.

Guarantee Reguired By Club

Brasoil shall arrange or procure that Petrobras shall, throughout the Charter Period, arrange for
the execution of such guarantess as may from time to time be required by the P & | Glub.

Application of Insurance Recoveries
{1 Insurance Proceeds received by Brasoil or Petrobras

Subject always to the terms of the Assignment of insurances, Brasoil shall or shall
procure that Petrobras shall apply any sums received by Brasoil or Petrobras from the
~Insurers in respect of any loss of or damage to the Vessel for the purposes of full repair
of all damage to the Vessel and in respact of any loss or damage caused by the Vessel,
for the purposes of full discharge of all liabilities of Petro Dia, Brasoll, Petrobras and the
Vessel in respect of which the insurance recoveries shall be received.

(2) insurance Proceeds recaived by Petro Dia

All insurance proceeds received or to be reteived Ey ‘Petro Dia shall b‘le apnlied in
accordance with the terms of the Assignment of Insurances. :

Wreek Removal
) ) L EIVIERC L R
in the event of the Vessel becorning a wreck or obstruction to navigation, Brasoil shall inderfinify
Petro Dia against any sumns which Petro Dia shall become liable to pay, and Brasoil shall pgy all.
damage, penalty fees, costs, expense and other sums of money of any kind whatsoever in
respect of the removal or destruction of the wreck or obstruction under statutory powers bu only
to the extent that such has not been recovered by Petro Dia from the insurer or any third party.

Insurance Taken Out by Petro Dia

In the event that at any time during the Charter Period any provision of Clause 7 hereof shall not
be complied with, then Petro Dia shali be at liberty to effect, at Brasoll's expense, such additiocnal
insurances as it may in its discretion (reasonably exercised) determine to be necessary or
desirable to protect the interests of Petro Dia under this Agreement and Brasoil shall on demand
reimburse Petro Dia for all insurance premiums and other reasonable expenses paid or incurred
by Petro Dia together with interest thareon at the Agreead interest Rate,

Nothing herein contained shall, however, release Brasoil of its obligation to take out and keep in
effect or procure that Petrobras takes out and effects the insurances pursuant hersunder.

Construction All Risks Insurance

Brasoil shall, for the full pericd of the Conversion, either take out and effect or procure that
Petrobras takes out and effects construction all risks insurance (in the joint names of Petro Dia,
Brasoil, the Contractor, the Full Gontractor and its sub-contractors as co-assured) in an amount
and on terms reasonably acceptable to Petro Dia and the Contracior, Brasoil shall pay or proéure
that Petrobras punctually pays all premiurms, calls, contributions or other sums payable in respect
of the construction all risks insurance and shall produce all relevant receipts for inspection by the
Contractor. If, at any time during the period of Conversion, Brasoil fails to comply with any
provision of this Clause 7.10, Petro Dia shall be at liberty to effect, at Brasoil's expense, such
insurances as it may in its diseration {reasonably exercised) determine to be necessary or
desirable to protect the interests of the Contractor and Brasoil amongst others shall on demand
reimburse Petro Dia for all insurance premiums and other reasonable expenses paid or incurred
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by Petro Dia together with interest thereon at the Agreed Interest Rate. Nothing here_igjl_ contained

shall, however, release Brasoil of its obligation to take out and keep in eff\ect.ﬂgg, procure that
Petrobras takes out and effects the insurances pursuant under this Clause 7.10. N

USE OF THE VESSEL AND BELONGINGS

Uise of Vessel

Brasoil shall have the full use of the Vessel during the Charter Period and may cperate the Vessel
or employ her or permit such operation or employment by Petrobras in the Brazilian territorial
waters (employment elsewheare is subject to Petro Dia's prior approval, which shall not be
unreasonably withheld) provided, always, that:

(1) Registration

Brasoil shall not do or permit to be done anything whereby the registration of the Vessel
with the relovant authority of Panama in the name of Petro Dia as a very large crude
carrier may be forfeited or impeirilled.

{2} Lawful Employment

Brasoil shall not employ the Vesss! nor permit her employment in any trade or business
which is forbidden by intemational law or is otherwise illicit or in carrying illicit or
prohibited goods ar in any manner whatsoever which may render her liable to
condemnation in a Prize Court or to destruction, seizure or confiscation and, in the
event of hostilities in the Brazilian territorial waters {whether war be declared or not),
Brasoil shall not employ the Vessel nor suffer her employment in carrying any
contraband goods and shali not permit or suffer the Vessel to enter or trade in any zone
which is declared a war zone by the Vessel's War Risks insurers uniess there shall have
been effected by Brasoll or Petrobras, at the expense ‘of Brasoil or Petrobras, such
special insurance cover as Petro Dia may reé;uire. S

(3) Bareboat Sub-Charter Agreement

Brasoil shall, during the Charter Period, let the Vessel to Petrobras under the Bareboat
Sub-Charter Agreement,

{4) Information

Brasoil shall promptly furnish to Petro Dia all such information as it may from time to
time require regarding the Vessel, her employment, position and engagements,
particulars of all salvages and copies of all charters and other contracts for her
emnployment or otherwise howsoever concerning her. Brasoil shall be entitled to delete
any confidential cornmercial information contained within any such documents before
passing copies on to Petro Dia and Petro Dia agress to hold as confidential and not
disclose to third parties any and all documents provided to it pursuant to this Sub-
Clause,

(8) Compliance with Insurance Requiremenis

Brasoil shall not use or permit the use of the Vessel in any manner or for any purpose
excepted from -any insurance policy or policies taken out in accordance with the
provisions of Clause 7 hereof and shall riot do or permit to be done anything which
would invalidate any of the said insurance policy or policies, provided, howeaver, that
Brasoil shall be entitled to breach such warranty limits by first covering the Vessel or
procuring that the Vessel is covered with(agﬁiitional insurances reasonably satisfactory
In all respecis to Petro Dia. L (
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{7}

(8)

8.2 Use of Belaﬂgingsn; =
. 3

{1)

(2)

{3}

an

Payment of Taxes, Wages, etc.

Brasoit shall promiptly pay or procure that Petrobras pays all tolls, dues, taxes, charges,
expenses of any Kind and other outgoings whatsoever in respect of the possession or
operation of the Vessel by Brasoil pursuant to this Agreement.

Manning

Brasoil shall carry the full number of officers and crew necessary to mest the
requirements, if any, of the Panamanian and Brazilian Governments for the Vessel at all
times and shall ensure that the Master and other personne! on board are at all times
duly certified in accordance with such requirements. Brasoil shall {or shall procure that
Petrobras shall) upon request and at its or Petrobras's axpense, furnish Petro Dia Petro
Dia with particulars of the rnembers’ nationality and qualification of the master and
other personnel on board the Vessel.

Mo Sub-Lease

Without prejudice to the requiremant under Clause 8.1(3), Brasoil shall not, without the
priar written approval of Petro Dia, iease or let the Vessel to any third party under any
lease agreement, bareboat charter party, other charterparty by demise or any contract
or arrangement whatsoever which shall or would, in the reasonable opinion of Petro Dia,
cause the whole or any part of the Vessel and/or the Belangings to be possessed or
controlied by any third party. ; T

e rd

Right to Use T o setnd

Subject to the n'gh*'(é'\ of Pstro Dia h’eréUﬁciér, Brasoil shall, during the Chartf
have the use of all Belongings.

r Period,

Replacement, etc. :

Brasoil shall, at its own expense from time to time during the Charter Period, replace,
renew, or obtain substitutions for such items of equipment as shall be so damaged or
worn as to be unfit for use, having regard to the then age of the Vessel and In the same
class as aforesaid. In any such case title to any part replaced, renewed or substituted
shall remain with Petro Dia until the part which replaced it or the new or substituted part

becomes the property of Petro Dia or is replaced, renewed or substituted by a part

which thereupon becomes the property of Petro Dia; and Brasoll agrees that if any
replacement, renewed or substituled part is not the property of Petro Dia it will as soon
as practicable replace the same with a part which thereupon becomes the property of
Petro Dia.

Additienal Equipment

Brasoil may at any tirme fit or permit Petrobras to fit any additional equipment required
to render the Vessel so as to comply with the provisions of this Agreement. Any
additional equiprnent so fitted by Brasoil or Petrobras shall be considered the property
of Brasolt or (as the case may be) of Petrobras who may remove such additional
equipment at any time provided always that Brasoil shall be liable to and shail pay for
the cost of repair of any damage occasioned by the removal of such additional
equipment, Provided, however, that all such additional equipment shall become Petro
Dia’s property unless all such additional equipment is removed before Brasoil is obliged
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9.1

8.3

8.4

9.5

9.6

N

""'i." i!’ .
to commence redelivery of the Vessel to a safe port pursuant to Clauses 1%.3(2)’ or‘i3)
hereof, - PR

-

MAINTENANCE AND OPERATION

Neo Modification Te The Vessel

Save for the Conversion 10 be carried out to the Vessel (for which consent is hereby given by
Petro Dia), Brasoll shall not, throughout the Charter Period {without the prior consent in writing of
Petro Dia, which shall net be unreasonably withheld or delayed), make or permit to be made any
modification to the Vesse! which would involve materlal alteration of her structure, type or class
nor {without the prior consent in writing of Petro Dia, which shall not be unreasonably withheld or
delayed) make any modification to the Vessel which would involve material alteration of her
performance characteristies.

Maintenance of Class

Subject as herein provided, the Vessel and the Belongings shall throughout the Charier Period
(including, but not fimited to, the period when the Conversion is being caried out in accordance
with the provisions of Clause 20 hereof) be in the full possession.and at the absolute disposal for
all purposes of Brasoil and under its complete control in every respect. Brasoil shali, throughout
the Charter Period and at its own expense, Keep the Vessel and the Belongings in a good and
efficient state of repair so as to maintain a classification reasonably acceptable to Petro Dia and
S0 as to comply with the provisions of all laws, regulations and requirements (statutory or
otherwise) from time to time applicable to vessels registered under the laws and flag of Panama,
the master and other personne! on board. Without prejudice to the generality of the foregoing,
Brasoll shall procure that all repairs to or replacement of any damaged, worn or lost parts or
equipment shall be effected promptly and in such manner’ (both as regards workmanship and
quality of materials) as not to diiminish the value of the Vessel and the Belongings.

GCrewing

Brasoil shall at its own gxpense and by its own procurement man, operate, supply, fuel and repair
the Vessel whenever required during the Charter Period, and Brasoil will pay afl charges and
expenses of every kind and nature whatsoever of and in relation to the Vessel and the Belongings
during the Charter Period. The thaster, officers and crew of the Vesse) shall (as between Petro Dia
and Brasoil) be the servants of Brasoil for all purposes whatsoever.

Periodical or Other Survey

Brasoll shall, regularly during the Charter Period and at its own expense, submit the Vessel to
such periodical or other Swveys as may be required for classification purposes and shall comply
with all requirernents and recommendations of the classification society by which the Vessel may
then be classed and shall supply to Petro Dia ccpiesm_gg all survey reports issued in respect
thereof. .. | )

Salvageﬁ;

All salvage and towage and all proceads from derelicts shall be for Brasoil's benefit and|the cost
of repairing damage occasioned thereby shall be borne by Brasoil.

Arrangement for Survey and Repairs

Brasoil shall permit Petro Dia or surveyors or cther persons appointed by them and/or any of
thern on their and/or its behalf, {i) to board the Vessel at all reasonable times, upon advance
notice of no less than seventy-two (72) hours to Brasoil, for the purpose of inspecting her
condition or for the purpose of satisfying themselves in regard to proposed or executed repairs
and Brasoil shall afford all proper tacilities for such inspection and (i) (if such inspection discloses
a need to effect repairs) to cause the Vessel to be made good and repaired at the expense of
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Provided always that in exercising this right Petro Dia shal|
>ration of the Vessel. Brasoil shall promptly notify Petro Dia
2 Dia's representatives to be present at all repairs or surveys
181,000,000 or more, and shall furnish Petro Dia with copies
surveys,

il shail not, without the previous consent in writing of Petro -
an of any person for the purpose of werk being done Hpon
/ to exceed US$1,000,000 (or the equivalent in any other
st have given to Petro Dia and in terms satisfactory to Petro
"cise any lien on the Vessel for t%he costs of such work or

| |

R T AL CARTTRARY

Vessel shall have any right, power or authority fto create,
e Vessel any liens whatsosver except for those ihposed by
arry a properly certified copy of this AgreemEnt with the
me to any person having business with the Vessel which
er than liens for crew's wages and salvage. Brasoil further
Spicuous place and to keep so fastened at all times during
follows:

v of and is legally owned by Petro Dia Two S.A. who has
ervices Company {"Brasoil") who has in turn chartered the
‘obras”) and by the terms of the said charters neither Petro
has the right, power or authority to create, incur or permit
whatsoever except for crew’s wages and salvage.”

zriod, pay and discharge all debts, damages and liabilities
give rise to rnaritime or possessory Hens on or claims
the Belongings and, in the event of arrest of the Vessel
f process or in the event of her detention in the exercise or
1s aforesald, procure the release of the Vessel and the
on within thirty (30) days after the existence of the same
ling bail or otherwise as the circumstances may require,

serted against the Vesse! and/or any Belongings for loss,
Yy the Insurances required hereunder, and it is necessary
¢ other security to prevent arrest of the Vessel and/or any
Ifor any Belongings from arrest on account of such claim
Isoil or its agent, may subject always to the terms of the
discretion of Petro Dia and at the cost and expense of
brporation executing a surety or guarantee bond or other
el and/or any Belongings from such arrest, all right, title
I Insurances covering said loss, damage or expense, as
ability under said bend or other agreement,

el shall be filed against the Vessel, or the Vessel and/or
e attached, arrested, levied upon, or taken into custody,
+ of any proceeding in any couwrt or tribunal or by
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governmental or other authority, Brasoil will promptly give a notice to Petro Dia of .such event,
and (provided such proceeding does not result from any default by Petro Dia her'éljnde!")‘ Brasoil,
at Brasoil's expense, within thirty (30} days thereafter will cause the Vessel and/or the relevant
Belongings to be released and will cause all fiens cn the Vessel and/or the relevant Belongings in
connection with sueh action to be discharged, and will forthwith advise Petro Pia of such
discharge. If, within the said thirty (30) day period, the Vessel and/or any of the Belongings is not
so released and any such lien is not discharged, Petro Dia may, at its option but without
obligation to do so (save where Petro Dia is in default when Petro Dia shall be obliged to take
such action at its own expense), obtain such release and discharge, and all direct ang reasonabils
expenses of Petro Dia in connection therewith shall be reimbursed by Brasoil on demand.

Where proceedings have been commenced and served on the Vessel and the amount of the claim
exceeds Petro Dia's liability kmitation in respect of the Vessel, Brasoil shall commence limitation
proceedings in that action and whers appropriate shall obtain a declaration or order from the
Court seized of the action that Brasoil is entitied to limit its Hability to the limitation fund.

if the Vessel and/or any of the Belongings is sold by order of judicial or other authority while
under arrest {(except for causes which Petro Dis has created or for which it is responsibie), Brasoil
shail pay to Petro Dia the Termination Payment and the Other Indebtedness together with the
Over-dua Interest thereon. Any receipt by Petro Dia of the whole or any part of the proceeds of
such sale, provided Brasoil shafl have paid the Termination Payment, the Other Indebtedness and
Over-due Interest in full, shall be prompitly paid to Brasail.

10.3 Personnel on Board not Servant of Petre Dia
Any and ali master and other personnel (whether on board or ashore) of the Vessel (except for any
person{s) appointed as surveyor(s} in accordance with Clause 9.5 hereof) shall not.during the
Charter Period, be deemed to be agents and servants of Petro Dia for any purposes and _1ﬁ/any
respect whatsoever, e T 4 ;

i _ S
[ B .. L e e
10.4  MNo Liability and Indemnity i S

Brasoil hereby assumes liability for, and hareby agrees with effect from the Cornmencemeht Date
{(whether or not any of the transactions contemplated hereby are consurnmated) to indem ify and
keep harmless Peiro Dia, its successors and assigns, from and against, and to reimburge Petro
Dia forthwith upon demand with respect to:

() any and all liabilities, obligations, taxes (other than tax imposed on the overall net
income of Petro Dia), losses, darages, penalties, fees, claims, actions, suits and costs
{excluding loss of profit or business interruption expehses) of Petro Dia of whatsoever
kind and nature which may be incurred by Petro Dia (whether during or after the Charter
Period) in consequence of or in any way relating to or arising out of this Agreament, the
ownership, docurnentation, delivery, possession, use, operation, chartering,
sub-chartering, condition, maintenance or repair of the Vessel by any person inciuding,
without limitation, claims or penalties arising from any violation of the laws of any
foreign country or political subdivision thereof; any claim as a result of latent or other
defects, whether or not discoverabie by Petro Dia or Brasoil and any claims for patent,
trademark or copyright infringemem and any claims for injury or damage caused by
pollution, leaking or spillage of cargo; and any claims by owners of cargo or other third
parties arising in connection with any of the matters aforesaid:

{2) all liabilitles of whatsoever nature {including penatties, claims, demands, orders or
judgments) which Petro Dia may suffer or incur and which arise out of the use or
operation of the Vessel or otiierwise in connection with this Agreement or which arise
out of the use ar operation of any other vessel or platform owned by or chartered to or
by Brasoil or any of its subsidiaries ar associated companies;

1229732 20




10.5

10.6

10.7

10.8

10.8

:

Y R RS

Dot

e
LN -

{3) any sums which Petro Dia shall become liable to pay for the removal or destruction of
the wreck or obstruction in the event of the Vessel becoming a wreck or an obstruction
to navigation or in connection with the abandonment of the Vessel; and

(4) any direct costs and expenses incurred by Petro Dia in the exearcise by Petro Dia of any
of its rights and powers following the occurrence of a Termination Event,

Notification

Brasoil shall notify Petro Dia forthwith by telex or facsimile {thereafter to he confirmed by letter) of
(i} any accident to the Vessel involving repairs the cost of which will or is likely to exceed in the
aggregate the sum of US$1,000,000 (or the equivalent in any other currency), (i) any occurrence
in consequence whereof the Vessel has become or is kikely to become a Total Loss, {iii) any
material requirement or recommendation made by any Insurer, P & | Glub or classification society
or by any competent authority, {iv) any arrest of the Vessel, or the exercise or purported exercise
of any lien or attachment on the Vessel or her Earnings or Insurances, (v} the Vessel being or
ceasing to be laid up for whatever reason, (vi) any rotice given by any competent authority, non-
compliance with which could adversely affect the Vessel, Brasoil or Petro Dia in any way, and (vii)
any Lottomry, average or salvage, any assistance by third person to the Vessel, any loss or
threatened loss of classification or if the Vessel and/or any of the Belongings is subject to legal
proceedings for a sum of more than US$500,000 or the equivalent in any other currency.

Payment of Outgeings

Brasoil shall, throughout the Charter Period, promptly pay all tolls, dues and other outgoings
whatsoever in respect of the Vessel and shall keep proper books of account in respect of the
Vessel,

Prohibition of Encumbrances ete, . Co . _
Brasoil shall not, throughout the Charter Period {without the prior consent in writing of Petro Dia
which Petro Dia shall have fult liberty to give or to withhold and then only subject to such terms as
Petro Dia may imposa), mortgage, charge, assign, transfer or sncumber the Vessel, the
Insurances (other than pursuant to the Assignment of Insurances), the Earnings (other than
pursuant to the Assignment of Sub-Charter and Earnings or the Requisition Cornpensation (other
than pursuant to the Assignment of Sub-Charter and Earnings) or suffer the creation of any such
mortgage, charge, assignment, transfer or encumbrance as aforesaid to or in favour of any
person other than Petro Dia or such other person as Petro Dia may nominate. Nothing herein shall
prohibit in any respect Braseil's right to charter the Vessel to Petrobras pursuant to the terms and
conditions of the Bareboat Sub-Charter Agreement.

Disbursement of Expenses

Brasoil shall pay to Petro Dia, on derand, all moneys whatsoever which Petro Dia shall expend,
be put to, or becorne Jiable for, in or about the protection, maintenance or enforcement of any
rights or powers created hereby or by the Related Documents or any of the powers vested in
Petro Dia hereunder or by the Related Documents and/or otherwise, and Brasoil shall also pay
interest thereon at the Agreed interest Rate, for days actually elapsed on a 360-day year basis,
from the date on which such expense or liability was incurred by_‘ge‘tro Dia until the date of

payment, g
Vessel Mortgagesy _ ( ALY

i S SR G e e, S !
(1) Greation and Registration ST Sl e s

Petro Dia have the right to create up 1o two Vessel Mortgages (in a form and
reasonably acceptable to Brassil), one in favour of Mitsubishi Corporation and {he other
in favour of The Expor-lmport Bank of Japan {or such other first class
commercial bank or banks {or any agent or trustee acting on their behalf) with a credit
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standing and reputation reasonably acceptable to Brasoil) which Pétro Dia will have
engaged to finance or refinance the purchase cost of the Vessel under the Purchase
Agreement and the cost of complying with its Conversion obligations under Clause 20;
provided that the outstanding amount securecd by such mortgages shall in ng event
exceed at any relevant time the amount of the Termination Payment appiicable on the
first day immediately after the end of the period of the Conversion; provided further that
each such mortgage shall have a provision to the effect that so long as Brasoil is in
compliance with its obligations hereunder, no remedial actior; granted to any Permitted
Mortgagee under the reievant mortgage will be taken which might interfere with
Brasoil's or Petrobras' interest, use, operation and quiet possession of the Vessal,
iI's right to purchase the Vessel under this Agreement, the oil activities or the
normal course of business of Brasol! or Petrobras: provided further that Petrg Dia
undertakes that it (a) shall duly and punctually perform, observe and comply with the
covenanis, terms and conditions contained in each such mortgage and (b) will
indemnify Brasoil against all and any costs and expenses of Brasoil and Petrobras
resulting fromn any acts which may be taken in violation of the provisions contained in
this Clause 10.9(1).

{2) Performance of Vessel Morigages

Brasoil hereby agrees that this Agreement and its rights hereunder are and will be in all
respects subject to the rights created by the Vessel Mortgages as referred to in Clause
10.8(1) and the rights of the Permitted Mortgagees thereunder., Notwithstanding
anything to the contrary herein contained, Brasoil shall at its own expense promptly do
all necessary acts and things so as to enable Petro Dia to comply with all of the
covenants, terms and conditions of such Vessel Mortgages, and Brasoil shall do
nothing which shall ar wouli impair any of the rights or powers of any Permitted
Mortgagees thereunder provided that so long as Brasoill is in compliance with its
obligations hereunder and under the Related Documents, Petro Dia undertakes that any
remedial action granted to either Permitted Mortgagee under the relevant Vessal
Mortgage will not be taken which might interfere with Brasoil’s or Petrobras’ interest,
use, operation and quiet possession of the \/esggl g r.;d%the transfer /of\t'tle to the Vessel
to Brasoil hereunder. i b /

TOTAL LOSS

¥

H

Loss Payfnenﬁﬂ ..... !
Notwithstanding anything to the contrary contained in this Agreement, if the Vessel bhall become
a Total Loss or if for any reason Brasoil shall he permanently deprived of her use prior to the end
of the Charter Period, Brasoil shall pay or procure the payment to Petro Dia (out of'the proceeds
of an insurance claim or claims and/or from Requisition Cormpensation and/or by payment by
Brasoil direct) of the Loss Payment and all Other Indebtedness within 90 days of the occurrence
of such Total Loss or permanent deprivation,

Payment of Over-duye Interest

Notwithétanding and in addition to the payment of the Loss Payment and alt Other Indebtedness,
Brasoil shall pay to Petro Dia all Over-due Interest on the Loss Payment from the date such

thereof in full,

Reacquisition of Vessea)

Brasoil's obligations under Clauses 11.1 and 11.2 hereof shall not be affected by the fact that the
Vessel has been returned to Petro Dia, Brasoil or Petrobras from any Compulsory Acquisition,
requisition for hire, seizure, detention, capture, arrest or confiscation. if such return takes place

R

1229732 22

T e e ot e o Lt m e bt g
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12.1

after the full payment of the Loss Payment, the Other Indebtedness and the Ovéridue Interest,
Petro Dia shall transfer the title to the Vessel and to the Belongings {save for any Belongings
which are the property of Brasoil or Petrobras) to Brasoil on the conditions described in Clauses
14.1 and 14.2 of this Agreement, but otherwise Petro Dia shall have the full rights and powers but
no liabilities except those caused by Petro Dia's fault with respect to the Vessel until and uniess
the Tull payment of the Loss Payment, the Other indebtedness and the Over-due Interest,

After Full Payment

Upon the full payment of the Loss Fayment, the Other Indebtedness and the Over-due interest,
the Charter Hire for the Vessel shall cease to accrue and Brasoil shall or Petro Dia shali ensure
that Brasoil shall (i) {subject to any right of the Insurers) be subrogated to all rights which Petro
Dia and any Permitted Mortgagee shall have with respect to the Vessel and the Belongings {save
for any Belongings which are the property of Brasoil or Petrobras), (ii) receive from Petro Dia a bill
of sale transferring to Brasoil or its nominee {on an “as is, where is” basis and without recourse,
representation or warranty and otherwise on the same terms and conditions as set forth in Clause
14.2) all of Petro Dia's right, title and interest, if any, in the Vesse! and the Belongings (save for
any Belongings which are the property of Brasoil or Petrabras), including its right, title and
interest in and to any insurance proceeds or claims for darnages or other compensation arising
out of such event, and (jii) have the right to abandon the Vesseal to U{;denvriters on behalf of Patro

Dia as well as itself, T Ll e
oo i T i ) \/7
PAYMENT @F CHARTER H'ﬁES ‘ e (Jggm%?a%@@ Gl i %;@;\i %
BYETR
Charter Hires AL e :ﬁ%"{@ AT

Brasoll shall, on each and every Hire Paymer_jt» Dzﬁ'e, pay to Petro Dia the Charter' Hir
payable. Brasoil hereby agrees with.Petro Dia that, subject only to the express terms of Clause
12.4, Brasoil shall continue to pay r}j;iﬂl,\ or shall pay the Loss Payment or the Termination P yment
(as the case may be) in the cifrrehcy. in the rmanner, at the times and in the full amounts equired
by this Agreement nétwithstanding:

{1} any set-off, deduction, counterclaim or possible counterclaim, recoupment, defence or
other right whatsoever which either party may have or acquire at any time:

{(2) any unavailability of the Vessel at any time or for any period, whether in connection with
the performance of the Conversion Contract or the Fuli Conversion Coniract or for any
other reason;

(3) any loss of the Vessal including, but not limited to, any Total Loss or any Compulsbry
Acquisition;

{4} the requisition for hire of the Vessel by any person;

{5) any failure or delay on the part of any party to this Agreement or any of the Related

Documents, whether with or without fault on its part, in performing or complying with
any of the terms or conditions of this Agreernent or (as the case may be) the Related
Documents;

(6) any insoivency, bankruptcy, reorganisation, arrangernent, readjustment of debt,
dissolution, liquidation or similar proceedings by or against any of the parties to any of
the Related Docurments or any other person or any change in the constitution of any of
the parties to any of the Related Documents or any other person;

{7) any invalidity or unenforceability or lack of due authorisation of or other defect in this
Agreement or in any of the Related Documents;

—_mm_H_‘_m.__m.—u__m”“_,‘..‘__4—.‘.__._.__.-.___..__.. T e beaes e il e e
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{8) any breach by Petro Dia of Clause 20.1: or A

{9) any other cause or contingency which would or might but for this p'rd'\;is,'ifopr'; .hé\-re the
effect of suspending or terminating or frustrating or in any other way whatsoever
affecting this Agreement or any obligation of Brasoil under this Agreement or the
chartering of the Vessel to Braseil heraunder,

12,2 Amount of Charter Hire

The amount of Charter Hire 1o be payable on each Hire Payment Date shall be calculated at the
rate of US$59,690 per day. '

12,3 Method of Payment

(1) Notwithstanding anything to the contrary comtained in this Agreement, all payments due
by Brasoil hereunder in Dollars {(whether by way of Charter Hire or otherwise) shall be
made as follows;

(a8 notiater than 11.00 am (Tokyo time) on the date on which the relevant payment is
due under the terms of this Agreement; and

(b} in immediately available funds with the same day value through the New York
Clearing House Interbank Payment System {or in such other funds as may for the
time being be customary for the settlernent of international financial transactions in
Doltars) to the account of sueh bank or banks in Tokyo as may from time to time be
notified by Petro Dia to Brasoil by not less than seven (7) days’ prior written notice
for the account of Petro Dia.

(2) If any day for the making of any payment under this Agreement is not a Banking Day,
the due date for payment of the same shall be the next following Banking Day uniess, in
the case of a payment of Charter Hire hereunder, the next following Banking Day falls in

the following calendar month, in which case the due date for the relevant payment of
hire shall ba the immediately preceding Banking Day,

12.4 Further Instalments
No further instalments of Charter Hire shall become due and payable after:

() the Vessel shall have become a Total Loss or Brasoll is pernanently deprived of
her use; or

() Brasoil shall have received Petro Dia's notice (issued in accordance with the
provisions of Clause 13.2{(1)(a)) that the Termination Payment and Other
Indebtedness have bescome due;

and the Gharter Period shall terminate on the occurrence of either of such events.

12.5 Termination Payment

If the Termination Payment becomes due and payable hereunder during the period of the
Conversion, the payment of that Termination Payment in fulf to Peatro Dia shall fully and effectively
release Brasoil from all other liabilities hereunder and Brasoil shall have no fu_r;ther,.on ther liability

13 TERMINATION EVENT — S N o

e “%ﬁf}& sl a2
- (FRETOR -
13.1 Termination Event SR R BN ADATTRRD

A Termination Event shall mean any or each of the following events, states of affairs, condjtions
and acts (whether any such event, state of affairs, condition or act shall be voluntgry or
involuntary or come about or be effected by operation of law or pursuant to or in compliange with
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any judgment, decree or order of any court or any order, rule or regulation of any ad ﬂfﬁfé'%i’é‘tj—i@éor
governmental body) (It is expressly agreed and confirmed that Glause 11 hereof shall apply to,
and Clause 13 shall not apply to, the case in which any event or act which falls within the stope

of a Total Loss and where a Termination Event occurs or exists):

{1) Default in Payment

When any Charter Hire, or any part thereof, or any other amount due under or pursuant
to this Agreement or the Assignment of Sub-Charter and Earnings (in respect of the
Bareboat Sub-Charter Agreement) is not paid by gither Brasoil or Petrobras {i) upon its
c?ﬂé‘a‘géavte and remains unpaid more than five (5) Banking Days atter its original due date,
or, {ii} in the case of a sum expressed to be payable on demand under this Agreement

within five (5) Banking Days after receipt of notice or demand.
2 Brasoil's Other Default

When Brasoil makes any default (other than default in payment) under any rateriai
provision of this Agreernent which is not remedied to Petro Dia's entire satisfaction
within fifteen (15) days after notice to Brasoil from Petro Dig requiring action to remedy
the same.

{3 Petrobras’ Default

NS

When Petrobras makes any default ur‘idﬂe'r any material provision of the Keepweil
Agjreement antl/or the Consent and Agreement in respect of the Assignment of Sub-
Charter and Earnings anBi/or the Bareboat Sub-Charter Agreement which default is not
remadied to Petro Dia's apti?e‘ satisfaction within fifteen (15) days after notice to
Petrobras requiring action td'remedy the same.

(4) Misrepresentation of Breach of Warranty

When any representation or warranty made by Brasoil, pursuant to the relevant
provisions of this Agréement or any of the Related Docurnents to which Brasoil is a
party, proves (o have been incorrect in any material respect; or when any representation
or warranty made by any Company, pursuant to the relevant provisions of any of the
Related Documents to which such Company is a party proves to have baen incorrect in
any raterial respect.

(5) Modification, Suspension or Cancellation of Approvals, etc.

When any consent, authority, approval, waiver, resolution, license or permit from
governmental or other authorities in respect of any transaction or obligation
contemplated herein, in the Related Documents or any other related agreements is
modified in a- manner which materially prejudices Petro Dia’s rights or is wholly or
partially revoked, withdrawn, suspended or terminated or expires and is not renewed or
otherwise fails 46 remain in full force, validity and effect and such cfr(ynst nces are

"

—

(6) Defaults tinder Other Agreements ete. B
DHVEAE DE SERVF O fugrrrmn s

When any other loan, guarantee or other indebtedness of any Company in excéss of
One Million United States Dollars (US$1,000,000) is declared due prematurely by feason
of & default by any Company in its obligations in respect of the same, or any Cd pany
fails to make any payment in excess of that amount on the due date for such payment
‘or the security for any such other loan, guarantee or other indebtedness becomes
enforceable, unless that said loan, guarantee or other indebtedness is (aa) contested or
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(8)

(9)

{10}

(11)

(12}

{(13)
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disputed by any Company on justifiable legal grounds or {bb) in d.'f‘spute undér judicial
proceeding or arbitration or administrative proceeding or {cc) cov:eré&i;j;__y insurance or
indemnity, s

Insolvency, ete,

When a petition for bankruptey, tiquidation, administration, compromise or any other
legal insolvency proceeding is filed against any Company with any competent court
either by itself or by any person; or a liquidator, administrator, receiver or trustee, of any
Company or of all or a substantial part of its assets, is appointed by any competent
court or other authority or by its resolution or when any creditor of any of the
Companies exercises a contractual right to take control over the whole or any
substantial part of their respective business or to assume financial or managerizl control
thereof.

Dissolution or Winding-Up

When dissolution or winding-up of any Company is determined or ordered by its Board
of Directors, its shareholders’ meeting or utherwise by itself or by any competent court
or other appropriate authority,

Insolvency in any Jurisdietion

When any process or proceeding similar to any of the foregoing described in Sub-
Clauses (7} and (8) of this Clause 13.1 shall be instituted under the laws of any refevant
jurisdiction, '

Dishonour of Note, ete.

When any promissory note or cheque issued by any Company or any bill of exchénge
payable by any Company in an arnount exceeding US$500,000 is dishonoured and
rernains unpaid more than five (5) Banking Days from the original due date.

Attachment, etec.

When a petition or application for an order or decree or judgment for attachment,
provisional attachment or provisional disposal is filed against any Company, the Vesse!
and/or any of the Belongings (other than for reasons attributable to Petro Dia) or any
asset or property owned by- any Company with any competent court or other
appropriate authority, or any in rem proceeding or arrest proceeding of any kind against
the Vesse! and/or any of the Belongings {other than for reasons attributable to Petro
Dia) is initiated or threatened to be initiated in ahy country, unless an order for such
attachment or disposal of such proceeding is dismissed or ends, or the Vesse! or such
asset or property is otherwise released, by any adequate security therefor or otherwise
within the relevant time period therefor under the law applicable to such order, disposal
or release,

General Stoppage of Payiments etc.

When any Company stops payment to its creditors generally, or is unable or admits its
inability to pay ils debts as and when they fall due, or otherwise becomes insolvent or
enters into any composition or other arrangement (such as contractual compromise for
reduction/exernption of interest or reschedule of loan) with its crgq_itpr‘s&g\eneraily.

—

i

Cessation of Businesd - L
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(14)

(18)

(16)

(17)

(18)

(19)

(20)
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When any Company ceases or threatens to cease to garry on busineés; or a siubsfantial
part oi the business, properties or assets of any Company is seized or appropriated.

Impossibility or Unlawfulness

When it becomes impossible or unlawful for any Company to fulfil any of the covenants
or obligations contained herein or in any of the Related Documents or other related
agreements as appropriate, or for Petro Dia to exercise any of the material rights,
powers or remedies vested in it under or pursuant hereto or otherwise.

Unlawfulness of Security

When by reason of any order of any court of competent jurisdiction, or any change in, or
extension of, any applicable law, order, regulation or regulatory requirement, or in the
official interpretation or application thereof by any governmental or other authority
charged with the administration thereof (save where the same arises out of or in
conngction with any action, claim or proceesding brought by Petro Dia or any person
acting or behalf of or claiming through Petro Dia), it becomes unlawful for Petro Dia to
have, or be granted or allowed to have, any rnaterial right, inierest, power, security,
remedy or claim which is or shall bs.in the future given or granted o Petro Dia
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 the
reasonable opinion of Petro Dia, may imperil the security created hereby or by any of
the Related Documentsﬂ_,gné which is not remedied within fifteen (15) days after the
notice from Petro Dia requiring action to remedy the same.

Inability

When either of Brasoil and Petrobras becornes and continues for more than fifteen (15)
days thereafter to be unable to perform any of its materia! obligations hereunder or
under any of the Related Documents, in the reasonable judgment of Petro Dia.

Termination Event

When there exists or occurs any event defined as a “Termination Event” in any of the
Related Documents and any relevant grace period has expired and/or notice has been
served and where capable of remedy the relevant event has not been remedied within
the time specified.

Related Documents

When any of the Related Documents is terminated or cancelled by reason of material
default by any Company.

Modification or Amendrment

When Brasoil consents, without the prior written consent of Petro Dia (which shall not
be unreasonably withheld), to any modification and/or amendment, which would invelve
a material aiteration of the tenns or conditions of the Bareboat Sub-Charter Agreement,
or to termination of the Bareboat Sub-Charter Agreement, or Brasoil waives, without the
prior written consent of Petro Dia fwhich shall not be unreasonably withheld), any of its
material rights and interest under the Eareboat{Sub—Chaﬁer Ag}e_g_ment.
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When any judgment or decree for moneay damages or for a fine or penalty in excess of
Five Hundred Thousand United States Dollars {US$500,000) or its equivalent in any
other currency is entered against any Company and such judgment or decree is not
paid within thirty (30) days and is neither subject to further appeal nor covered by
insurance or indemnity nor both.

Sale, Transfer or Disposal

When the whole or a substantial part of the business or assets of any Company shall,
without the prior written consent of Petro Dia (which shall not be unreasonably
withheld), be confiscated for any reason or sold, transferred or otherwise disposed of.

lasurance Default

When Brasoil is in default in the maintenance of the Insurances it is required to effect
and maimtain pursuant to this Agreement.

Central Bank Consent

When the period within which Brasgoil is required, pursuant to Clause 4.6, to procure
that Petrobras obtains Central Bank Consent has expired without Central Bank Consent
having been so obtained. e

Government Contreol of Petrabras

When Petrobras ceases to be controlted by the Government of Brazil, where "controf*
means the ability of the Government of{é_r’azil to control the affairs and policies of
Petrobras, whether by ownership of sharg:} capital, contract, the power to appeint or
remove members of its governing bady or otherwise,

e
T

Special Powers

1)

{2}

Upon the occurrence of a Termination Event and at any time thereafter so long as the
same shall be eontinuing, Petro Dia may, at its option, exercise all or any one or more of
the following powers at any time and as often as Petro Dia may think fit:

I3

{a) To declare by notice given to Brasoil the Termination Payment and all Other
indebtedness to be immediately due and payable whereupon the same shail
become immadiately due and payable and Brasoil shalf pay the same together with
any Over-due Interest thereon for the period from the date the Termination
Payment is declared due until the full payment thereof;

(b) To take any action at law or in equity to collect the Termination Payment and all
Other Indebtedness then due and thereafter to become due and the Over-due
Interest thereon or to enforce performance and observance of any obligation,
agreemnent or covenant of Brasail under this Agreement; and

{c) To receive all of the insurance proceeds and recoveries which Petro Dia may use
for payment of repair or Hability.

Upon the occurrence of a Termination Event and at any time thereafter so long as the
same shall be continuing, Petro Dig may declare, by notice given to Brasoil, that this
Agreement (other than the powers described in Clause 13.2(1)) is terminated and may
exercise all or any one of the powers described in Oi'aUEe\‘!B.z_(‘i) hereof.

Ly L g SENACEL e
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13.3 Settlement of Claim

{1)

(2)

(3)

(4)

Payment of Termination Payment

After Brasoil receives Petro Dia's notice of declaration of the Termination Payment and
Other Indebtedness being due, Brasoil shall pay within sixty (60) days the Termination
Payment and Other Indebtedness together with all Over-due Interest thereon from the
date the Termination Payment is declared due until the full payment of such Termination
Payrment and Other indebtedness, and upon the full payment of the Termination
Payment and Other Indebtedness, together with suech Over-due Interest, Petro Dia shall,
without any warranty or guarantee as to the condition of the Vessel or otherwise in
respact of the Vessel, deliver to Brasoil a bill of sale executed and notarised at Brasoil's
expense transferring the title to and ownership of the Vessel on the terms set out in
Clause 14.2, Upon payment in full by Brasoil to Petro Dia of the sums referred {0 in this
paragraph Petro Dia shall have no further or other remedy in respect of termination of
this Agreement pursuant to this Ciause 13.

In the Case of Private Sale

If Brasoll fails to comply with Clause 13.3(1) ahove within the 80 days provided for,
Brasoil shall immediately re-deliver or cause any person to re-deliver the Vessel to Petro
Dia at a safe port to be mutually agreed upon within 7 days of the expiry of the 60 day
period {failing which agreament to such port as Petro Dia may reasonably direct), within
the permitted insurance trading limits, in the manner set out in Clause 13.3(4) and Petro
Dia shall have the right to retake and seflf'fth_e Vessel or allow the Vessel to be sold at
private, public or judicial sale prior to the full payment of the Termination Payment, all
Other Indebtedness and Over-due Interest thereon as mentioned in the preceding
paragraph, The proceeds of the said:sale shall be the scle property of Petro Dia,
provided, however, that the Termination Payrnent, Other Indebtedness and Over-due
Interest then due by Brasoil shall be feduced by the net proceeds of such sale received
by Petro Dia atter first deducting all'expenses and costs of the sale of whatsoever kind
{including fees for lawyers) from the said proceeds and any excess after such
application shall be paid 1o Brasoil as a rebate of the Charter Mire.

In the Case of Petro Dia's Use

If Brasoll fails to cornply with Clause 13.3(1) above within the 60 days provided for,
Brasoil shall immediately re-deliver or cause any person to re-deliver the Vessel to Petro
Dia at a safe port to be mutually agreed upon within 7 days of the expiry of the 60 day
period (failing which agreement to such port as Petro Dia may reasonably direct), within
the permitted insurance trading limits, in the manner set out in Clause 13.3(4) and Petro
Dia shall have the right to retake the Vessel and use the sarme for the purposes other
than sale, provided, however, that the Termination Payment, Other Indebtedness and
Over-dus Interest then due by Brasoil shall be reduced by the net proceeds of sueh use
as and when aciually received by Petro Dig and any excess after such app__li‘,g_aj_ﬁon' shafl
be paid to Brasoil as a rebate of the Charter Hire, ..o oAt

Redelivery in Good Conditioh

If Brasoil is required to re-deliver the Vessel and any Belongings hereunder the saime
shall be re-delivered to Petro Dia in good working order and seaworthy and
merchantable condition, fair wear and tear alone excepted and having regard to the age
of the Vessel and in the class and state of repair and operating condition satisfactory to
Petro Dia and free from any lien or mortgage (save for any Vessel Mortgages created by
Petro Dia) with all required certificates and papers in full torce. Brasoil shall, at its own
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expense before such re-defivery, make all repairs and do ali work, or, at ‘Brasoil's
option, shalt discharge its obligation to do so by payment to Petro Dia of a sum
sufficient to provide at the price current at the timne and place of re-delivery for such
work and repairs, as may be necessary to place the Vessei and the Belongings in such
state, condition and class which sum shall be estimated by Petro Dia at its reasonable
diseretion,

(5) Manner of Exercise of Powers

No power referred to in this Clauyse is intended to be exclusive, but each shall be
cumnulative. The exercise of any one of those powers shall not prevent the simultaneous
or later exercise of any other power nor shall it prevent the later exercise of the same .
power. Any delay of exercise of any power shall not constitute a waiver of such power
or any other power. No waiver, express or implied, by Petro Dia of any Termination
Event shall in any case constitute a waiver of any power or any future or subsequent
Terrnination Event, Nothing herein contained shall prevent Petro Dia from exercising any
rights or powers granted by faw,

3.4 Waiver of Claim
Ta the extent permitied by applicable law, Brasoil waives ali claims, damages and demands
{other than those attributable to Petro Dia) against Petro Dia arising out of its repossession,
removal, retention or safe of the Vessel. Brasoil agrees that if any notification of intended disposal
of the Vessel is required by law, such notification shall be deemed reasonably and properly given
if given at least ten days before such intended disposition.

toncir

14 PURCHASE AND TRANSFER OF T:TLE’“
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In consideration of the full payment of (i) all Charter Hire hereunder or, if the Vessel becomes
Total Loss or there is earlier termination of the Charter Period, the Loss Payment or th
Terrmination Payment respectively, (ii) all Other Indebtedness and (i) al Over-due Interest, Petr
Dia shal! (in the case of a Total Loss, subject to any rights of the Insurers) transfer the tegal titley;
and ownership of the Vessel to Brasoil or its nominee pursuant to the terms of this Clause by
means of delivery of a bill of sale executed and notarized at Brasoil's expense Provided always
* that Brasoil has paid the sum of US$1.00 {one United States Dollar) to Petro Dia and has
perfarmed all of its other obligations under this Agreement and the Related Documents.

4.2 Ne Warranty and Indermnity
Any transfer in accordance with Clause 14.1 hereof shall be made in all respects at Brasoil's
expense on an "as is, where is” basis and Petro Dia shall give Brasoil no representations,
warranties, agreement or yuarantees whatsoever concerning or in connection with the Vessal, the
Insurances, the Earnings, the Vessel's condition, state or class or anything related to the Vessel
{save for the title free from any mortgage, chargs, lien or other encumnbrance created or caused
by Petro Dia), expressed or implied, statutory or otharwise.

Petro Dia shall take such steps and execute such documents as are required (i} to effect the
transfer of title to the Vessel to Brasoil free and clear of all mortgages, charges, liens and other
encumbrances created by or as a result of an act or omission of Petro Dia and (i} if Brasoll so
recuires, to effect the deregistration of the Vesse! from the Panamanian register.

Brasoil shall, upen transfer of titie, confirm to such parties as Petro Dia requires that Petro Dia
has and will have no interest, concern or conneclion with the Vessel after the date on which such
transfer takes place and Brasoil shall indemnify Petro Dia and keep Petro Dia indemnified forever
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against any clairns rnade by any person arising in connection with the Vessel rfiie;sé

bacome again interested in the Vessel in the future.

OPTIONAL TERMINATION

Brasoil shall have the option at any time, by not less than 80 days’ prior written notice to Petro
Dia, to terminate this Agreement and to purchase the Vessel by payment of (i} the Termination
Payment, (i} all Over-due Interest, (i) all Other Indebtedness and {iv) US$1.00 (one United States
Dollar); provided, however, that i) no Termination Event has occurred or is continuing and remains
unremedied, i) all Charter Hires which have fallen due for payment prior to the date of such
termination shall have been paid in full on or prior to the date of termination and iii) there are no
restrictions imposed on such termination by any government or other authority. in such case,
forthwith upon the full payment of those sums of moneys, this Agreement shall terminate and
Petro Dia shall procure the execution of a bill of sale and cause the same to be notarized and
deliver the same to Brasoil. For such transfer of title, the provisions of Clauses 14.1 and 14.2 shall
apply mutatis mutandis,

TERMINATION

The termination of this Agreement for any cause whatsoever shall not affect the right of Petro Dia
to recover from Brasoil any money due to Petre Dia on or before the termination in consequence
thereof and all other rights of Petro Dia reserved hersunder.

OVER-DUE INTEREST

In the event of any failure by Brasoil to pay on the due date for payment thereof, or in the case of
any sum payable on demand, the date of demand therefor, any Charter Hire or other amounts
payable by it under this Agresment (including, without limitation, any amounts payable under
Clauses 11,1 or 13.3 or 15), Brasoil shall pay to Petro Dia on demand interest on such Charter
Hire or other amounts from the date of such failure to the date of actual payment (both before and
after any relevant judgement or winding-up of Brasoil} at such per annum rate as is determined by
Petro Dia and certified by it to Brasoil to be the greater of 7% and that rate which is the aggregate
of:

e two per cent (2%); and
(2) the London Inter-Bank Offered Rate for Doflar deposits of not more than one month's
duration (as selected by Petro Dia in the light of the likely duration of the default in
question).

Interest payable by Brasoil pursuant to this provision shall be corapounded annually, shall accrue

from day to day, shali be calculated on the actual number of days elapsed and on the basis of a

three hundred and sixty (360) day year and shali be payable on demand.

ASSIGNMENT

This Agreement shall be binding upon, and shall enure to the benefit of, Brasoll, Petro Dia and
their respective successors and assigns, except that neither Petro Dia nor Brasoil shall assign any
of its respective rights, benefits or obligations under or pursuant to this Agréement without the
prior written consent of the other provided that Petro Dia shall be entitled now or at any time
hereafter to assign by way of security to any Permitted Mortgagee all or any of its right, title,
interest and benefit in and to this Agresrnent for the purposes of securing its obligations to that
Permitted Mortgagee in respect of the purchase p{jce of the Vessel and the cost of its
Conversion.
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19.1

i8.2

19.3

9.4

20

20,1

20,2

PAYMENTS, FEES AND EXPENSES

Pavments

All payments to be made by Brasoil under this Agreernent and/or any of the Related Doctiments
shall be made without any set-off or counterclaim whatsoever and free and clear of and without
any withholding or deduction for, or on account of, any Taxes now or hereafter imposed, levied
coliected, withheld or assessed by or on behalf of any country or any authority in any couniry
having power to tax uniess Brasoil is required to withhold or deduct amounts for, or on account
of, any Taxes.

if Brasoll is required to make any withholding or deduction from any payment to be made by it
under this Agreemant, the sum due from Brasoil in respect of such payment will be increased to
the extent necessary to ensure that, after the making of such withholding or deduction, Petro Dia
receives and is entitled to retain a net sum equal to the amount which it would have received and
retained had no such deduction or withholding been required to be made, and Brasoil will
proraptly deliver to Petro Dia any receipts, certificates or other proof evidencing the amounts (if
any) paid or payable in respect of any such deduction or withholding.

Expenses/General

Except where the context otherwise requires, all direct costs, expenses, premiumns, charges, fees
and other sums of money incurred in the periormance or observance of 'o;r compliance with any of
Brasoll's obligations, covenants, undertakings, warranties and duties hereunder shall be borne by
Brasoil, and therefore, if Petro Dia shall pay or incur any of them, Brasoil shall, immediately upon
demand, pay or reimburse the same to Petro Dia, provided that in any event Brasoil shall not be
required to pay any tax assessed on the overall net income of Petro Dia imposed by Petro Dia's
jurisdiction of incorporation.

Bisbursement or Payment of Expenses

Petro Dia and Brasoll hereby each agres to bear their respective expenses (including all lega! fees
and fees payable to its counsel, attorneys, accountants or other professionals) incurred by it or its
agents or correspondents in connection with the drafting, negotiation, preparation, production,
execution, registration and recording of this Agreement,

Value Added or Similar Taxes

If Petro Dia is required to pay any valug added tax or similar sales, consumption or lurnover taxes
in respect of any monies payable to Brasoil hereunder, Brasoil will indemnify Petro Dia to the
extent that Petro Dia has paid such monies to Brasoil free and clear of any and all of such taxes
and is unable to recover any of those taxes under any relevant legislation, provided however that
Petro Dia will take reasonable steps to seek to endeavour, avoid or minimise the irrecaoverability
of such taxes. - -

CONVERSION OF THE VESSEL"

Petro Dia’s undertakings with regard to conversion -@Mm LD s
Petro Dia undertakes that within 21 months of the issue of the first Service Authorisation issue
by Brasoil it will procure that the Vessel is convertad in accordance with the Specification to th
satisfaction of Brasoil and Petrobras. '

GConversion Contracts

Petro Dia is entitied to fulfil its undertaking in Clause 20.1 by enfering into the Conversion
Contract provided that;

{1) Petro Dia enters into the Conversien Contract with the Contractor,
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20.3

21

21.1

(2) Petro Dia obtains Brasoil's prior written approval of the terms cf,‘tb,e- Co;-a_g_e.rsion
Contract (other than price). SRl R

3) There is express provision in the Conversion Contract (i) for the rights and ebligations
under that Contract to be transferable from Petro Dia to Brasoil or its nominee; (ji) that
the Contractor places the Full Conversion Contract with the Full Contractor and (i) for
the rights and obligations under the Full Conversion Contract to be transferable from
the Contractor to Brasoil or its nominee.

Braseil's Undertakings with regard to Conversion
Brasoil undertakas that it will:

{1} make the Vessel available to the Full Contractor at the time and place, and in the
condition, provided for in the Full Conversion Contract;

{2) - countersign and procure that Petrobras will countersign the Contractor's Certificate on
completion of the work related thereto,

tirem
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INDEMNITY L 25

General Indemnity i RTERES

1) Brasoil hereby undertakes and agrees to indemnify and hold harmiess Pe‘t]ro Diz, by
payment in cash on dernand, from and against any losses, costs, charges or e penses
{including reasonable legai expenses) which it sustains or incurs as a consebyence of
(a) any optional termination under Clause 15 and/or (b) any default in payment of any
amount payable to Petro Dia under or pursuant to this Agreement. The certificate of
Petro Dia as to the amount of any losses, costs, charges or expenses payable to it
under this Clause 21.1 shall, in the absence of manifest error, be conclusive and binding
on Brasoil. ‘

(2} Brasoil shall assume liability for and agrees to indemnify, protect, save and keep
harmless Petro Dia, its assigns and agents, from and against all costs of operating and
maintaining the Vessel and replacing all parts, including {but without prejudice to the
foregoing generality) all fuel, oil, port charges, fees, taxes, levies, charges, insurance
premiums, victualling, crew, navigation, manning, operating and freight expenses and
outgoings whatsoever payable by Petro Dia or Brasoil or Petrobras or any other
sub-charterer approved by Petro Dia, and further, against any and alf liabilities, fosses,
damages, injuries, claims, dernands, suits, proceedings (whether civil or criminal),
judgments, awards, fines, sanctions, penalties (including in particular, but without
limitation to the foregoing generality, liabilities arising from any oil, liquid, gas or other
substance emanating or threatening to emanate from the Vessel) or settlements,
salvage, general average and all expenses, legal or otherwise, of whatsoever kind and
nature arising from or in connection with {i) any lien, charge or encumbrance of any
nature on the Vessel and/or any of the Belongings or any claim of any nature by any
third party, founded or unfounded, arising after the Commencement Date, arising
directly or indirectly from the transactions contemplated by this Agreement, (i) the
ownership, chartering, use, condition, malntenance or operation of the Vessel and/or
any of the Belongings, and by whornsoever chartered, used or operated including
Petrobras and any other sub-charterer approved by Petro Dia, and (jii) any failure on the
part of Brasail to perferm or comply with any of the terms of this Agreement. The
indemnities and assumptions of liability under this Clause 21 shall not extend to events
oceurring prior to the Commencernent Date or after the explration of the Charter Period,
but as to events occurring during the Charter Period shall continue in full force and
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effect notwithstanding the expiration of the Charter Period, whether by Petro Dia's
exercise of its rights of termination under Clause 13, by expiration of time, by-operation
of law, by Brasoil's exercise of its rights under Clause 15 or otherwise.

21.2 Currency Loss Indemnity

If any sumn due from Brasoil under this Agreement or any order or judgment given or made in
relation to this Agreement has to be converted from the currency (the “first currency"} in which
the same is payabie under this Agreement or under such order or judgment into another currency
{the “second currency") for the purpose of (i) making or filing a claim or proof against Brasoil, (if)
obtaining an order or judgment in any court or other tribunal, or (i) enforcing any order or
judgment given or made in relation to this Agreernent, Brasoll shall indemnify, and hold harmless
Petro Dia from and against any direct loss suffered as a result of any distrepancy between (a) the
rate of exchange used for such purpose to convert the sum in question from the first currency
into the second currency, and (b) the rate or rates of exchange at which Petro Dia may in the
ordinary courses of business purchase the first currency with the second currency upon receipt
of a surn paid to Petro Dia in satisfaction, in whole or in part, of any such order, judgment, claim
or proof. Any amount due from Brasail under this Clause 21.2 shall be due as a separate debt and
shall not be affected by judgment being obtained for any other sums due under or in respect of
this Agreement.

22 PETRO DIA'S CALCULATION

Alf amounts to be calculated in accordance with the provisions set out herein shail be calciiated
by Petro Dia and the result of such calculations shall be binding upon Brasoil, provided that. the

parties hereto may correct any mistakes in caleulation. e o S

.
23 APPLICABLE LAW AND JURISDICTION
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23.1 Applicable Law ;*wggf{gj
This Agreement shall be governed by, and construed in all respects in accordance with, the £,
of England.

23.2 Jurisdiction
Each of Petro Dia and Brasoil hereby irrevocably agrees that the courts of England are to thave
jurisdiction to settie any disputes which may arise out of or in connection with this Agreement or
any of the Related Agresments and each irrevocably subrnits to the jurisdiction of the caurts in
England in any action or proceeding arising out of or relating to this Agreement, Each of Petro Dia
and Brasoil hereby irrevocably waives the defence of an inconvenient forum to the maintenance
of such action or proceeding.

To the extent (if at all) that either Petro Dia or Brasoil may in any jurisdiction in which proceedings
rmay at any time be taken for the enforcement of this Agreement claim for itself or its assets
immunity from suit, execution, attachment (whether in aid of execution, before judgment or
otherwise) or other legal process and to the extent (if at all) that in any such jurisdiction there may
be attributed to Petro Dia and/or Brasoil or its/their respective assets any such immunity {whether
or not claimed), each of Petro Dia and Brasoii irrevocably agrees not to claim and irrevocably and
unconditionally waives such immunity to the fullest extent permitted by the laws of such
jurisdictions, and consents in respect of each jurisdiction in which proceedings may at any time
be taken for the enforcement of this Agreement to the enforcement or execution of any order or
judgment that may be made or given against it in any such proceedings.

Brasoil hereby irrevocably appoints the General Manager from time to time of Petrobras’ London
office (“Brasoil's Process 'Agent") with an office at the date hereof at 1st Floor, 197 Knightsbridge,
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24,1

24.2

24,3

]ﬁ/
London SW7 1RB as its agent to receive on its behalf service of the summons and compigint, and
any otnher process which may be served in any action or proceeding. ’

Petro Dia hereby irrevocably appoints the General Manager (from time 1o time} of the Machinery
Department of Mitsubishi Corporation (UK) PLC (“Petro Dia's Process Agent") with an office at
the date hereof at Bow Bells House, Bread Street, London, EC4M 98BQ England as its agent to
receive on its behalf service of the summons and cormplaint, and any other process which may be
served in any action or procesding,

The service, as herein provided, of such suramons and complaint or other process shall be
deerned personal service and accepted by Petro Dia or Brasoil as such. In the event the foregoing
agent or any other agent appointed by Petro Dia or Brasoil shall not be conveniently available for
such service, Petro Dia or Brasoll, only after having been properly notified by the other party to
that effect, hereby irrevocably agress to appoint a substitute process agent reasonably
acceptable to the other. If Petro Dia or Brasoil fails so to appoint a substitute process agent
within 30 days of being notified that the process agent named herein is not conveniently available
for service, the other party shall be entitled to appoint such third party as is conveniently available
to act as process agent for the party falling to appoint a substitute and such appointment shall be
binding on that party.

Nothing in this Clause 23.2 shall affect the rights of Petro Dia or Brasoil to serve legail process in
any other manner permitted by law or affect the rights of Petro Dia or Brasoil to bring any action
or proceeding against the other party or its property in the courts of any other jurisdiction,.

NOTICES AND MISCELLANEOUS

Financial Information Ete.

Brasofl shall on request of Petro Dia provide Petro Dia with the latest audited Balance Sheet,
Statemnent of Loss and Profit and Accounts for itself and for Petrobras, such accounts to have
been prepared in accordance with generally accepted international accounting principles and
practices and to give a true and fajr view of the financial condition of the reievant Cornpany.
Brasoil shall provide Petro Dia with such additional financial or other similar information as Petro
Dia may reasonably request.

Motice to Petro Dia

All notices, requests, demands, consents, approvals or other communications to Petro Dia shall
be addressed to the following: R

Mitsubishi Corporation

6-8 Marunouchi 2-Chome . SR
Chiyoda-ku ’
Tokyo ) /
Japan o g

i ;im“%%g%?

Attention: General Manager (from time to time) %%}gﬁ%
Ship & Industrial Project Dept. '

H

Notice to Brasoil

AN
All notices, requests, demands, consents, approvals or other communications, including those
under Clause 23.2 hereof, to Brasoil shall be addressed to the following:

BRASPETRO OIL SERVICES COMPANY

c/o PETROBRAS INTERNATIONAL S.A.-BRASPETRO
Rua Generai Canabarro,

500-11 andar,
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24.4

24.5

24.6

24.7

24.8

20.271-201, Maracana,
Rio de Janeiro-R.J,
Brazil

Attention: GEFIN
Telax: 021-22640
Fax: 021-566-3400

Means of Notice

Any notice, request, demand, consent, approval or other communication required to be given or
made under or pursuant to this Agreement shall be made in writing defivered personally or by
prepaid letter, telex, facsimile, telegram or cable (confirmed, in the case of a telex, facsimile,
telegram or cable, by letter delivered personally or sent by registered prepaid mail within
twenty-four (24) hours of the dispatch of such telex, facsimile, telegram or cable, provided that no
failure to deliver or dispatch or delay in delivering or dispatching such letier shall in any way
affect the original notice given) and shall be effective at the time of such receipt of such letter,
telex, telegram or cable.

Language

Each document, instrument, certificate, statement, notice, request, dermand, consent, approval or
other communication referred to in this Agresment or to be delivered under or pursuant to this
Agreement shall be in the English language or accompanied by a certified English transiation
thereof which translation shall be the governing version.

Neon-Waiver

Tirme is of the essence in this Agreement, but, unless stated to the contrary, no failure or delay on
the part of Petro Dia or Brasoil in exercising or enforcing any right, power or remedy under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise or
enforcement by Petro Dia or Brasoil of any right, power or remedy under this Agreement preciude
any other or further exercise or enforcement thereof or the exercise or enforcement of any other
right, power or remedy. The rights, powers and remedies provided in this Agreement are
cumulative and are not exclusive of any rights, powers and remedies provided by law,

Severability

Any provision of this Agreement prohibited by or unlawful or unenforceable under any applicable
law actually applied by any court of competent jurisdiction shall, to the extent required by such
law, be severed from this Agreement and rendered ineffective so far as is possible without
madifying the remaining provisions of this Agreement, Where however the provisions of any such
applicable law may bs waived, they are hereby waived by the parties hereto to the fullest extent
permitted by such law with the intent that this Agreement shall be a valid and binding agreement
enforceable in accordance with its terms.

Headings

All Clause headings and other headings are inserted only for ease of reference, and therefore,
shall be ignored in construing this Agreement.
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IN WITNESS whereof the parties hereto have duly executed this Agreement on the date first
ahove written.

PETRO DIA TWO S.A, BRASPETRO OIL SERVICES COMPANY

WITNESS
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Schedule “A” N

Certificate for commencement of payments

This cartificate, dated + 18 given pursuant to Clause 4.2 of the Bareboat Sub-Charter
Agreement dated 1998 (“Agreement”) between BRASPETRO OIL SERVICES
COMPANY ("Brasoil") and PETROLEO BRASILEIRO 3.A. - PETROBRAS ("Petrobras”). Terms in
this certificate have the same meanings as in the Agreement.

Petrobras confirms that the following conditions have either been fulfilled to its satisfaction or, for
the purposes of this certificate, are waived:

(1)

{2}

(3}

The receipt by Petrobras of certified copies of board resolutions of each party 1o each
Related Document, or other writien confirmation satisfactory to Petrobras, approving
that party entering into each of the Related Docurments to which itis a Darty;

The execution by all the parties thereto of each of the Related Documents in a form
acceptable to Petrobras; _‘

The completion of a due diligence exercise to be undertaken by or on behalf of

(4)

)

(6)

For and on behalf of Petrobras

Petrobras into the operations and affairs of ARPSC-Partaea in connection with or arising
out of the constriction, financing and delivery of the Vessel to the satisfaction of
Petrobras;

Legal opinions from such legal advisors as Petrobras deems fit on the legality, validity
and binding nature of the Agreement and the Related Documents and the ability of each
party to each such agreement to enter into and be bound by such agreement;

The issue by the Government of Panama (or any relevant ministry, department, body,
agency or other authority thereof) or any other regulatory body of any licence,
authorization, approval, permission, consent and/or any other clearance necessary or
desirable for or in respect of the proposed charter, upgrade and sale of the Vessel,
either unconditionally or subject to conditions which do not adversely affect Petrobras’
rights to enjoy the bensfits of the Agreernent for the term of the Agreement;

The completion to Petrobras’ satisfaction of any other matter which it deerms to be
relevant to the charter of the Vessel hereunder and the charter and purchase of the
Vessel under the Bareboat Charter anc Purchase Adgreement.

e %,%E‘Mw e
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Schedule *

Protocol of Delivery and Aeceptance

[On the letterhead of Brasoil)
[Date}

PETRO DIA TWO S.A. ("Petro Dia")
S53rd Street, Urbanizacion Obarrio,
Torre Swiss Bank, 16th Floor,
Panarna City,

Panama

Braspetro Qil Services Company (“Brasoil"} and Petréleo Brasiieiro S.A. - Petrobras ("Petrobras")
hereby declare that the very large crude carrier registered in Panara and to be named
"Petrobras-38", as referred to in the Bareboat Sub-Charter Agreement dated [ ] 1998 made
between Brasoil and Petrobras, has been delivered by Petro Dia and is complete and in good
condition and working order and is in every respect suitable for Brasoil's and Petrobras' purpose,

Braspetro Oil Services Company Petréleo Brasileiro S.A, - Petrobras

By: By:
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Schedule “G” Lo
Termination Payment

The Terrnination Payment, the amount of which will depend on whether the event giving rise to
the payment occurs during the period of the Conversion or thereafter, shall be determined in
accordance with the terms of this Schedute C.

A. Termination Payment During the Period of the Conversion
I, prior to the expiry of the period of the Conversion:
{ii the Vessel becomes a Total Loss or Brasoil is perrnanently deprived of her use; or

{iy Petro Dia declares by notice to Brasoil pursuant to Clause 13.2(1) that the
Termination Payment is immediately due and payable; or

{ii}y the Charter Period ends due to the exercise by Brasoil of its option to terminate
under Clause 15,

{the date on which each of the ahove events oceurs being referred to in this Schedule as the
“Relevant Date”), the Termination Paymenit that will become due and payable shall be an amount
(expressed in USS) equal to the aggregate of;

(@) the purchase price of the Vessel under the Purchase Agreernent; and

(b) the sum of all progress payments (the payment certificates for which have
been countersigned by Brasoil and Petrobras) made by the Contractor to the
Full Contractor pursuant to the terms of the Full Gonversion Contract as at the
Relevant Date; and

(€} the cost to Petro Dia (as evidenced to the reasonable satisfaction of Brasoil)
of funding the amounts referred to in paragraphs (a) and (b) above; and

() the amount of all finance breakage costs (including, without tmitation, all
liabilities, losses, costs and expanses incurred in relation to breaking or
rearranging any interest or Gurrency swaps or other hedging arrangements
which Petro Dia may have entered into or arrangad) incurred by Petro Dia
under the financing arrangements put in place to cover the cost of the
purchase of the Vessel under the Purchase Agreement and the cost of the
Conversion under the Conversion Contract; and

(e) the Arrangement Fee,

{the amounts in paragraphs (a) to (e) being calculated on the basis that no payments of the
Charter Hire have been made to Petro Dia during that portion of the period pf the_Conversion
ending on the Relevant Date); . . ..

b L

LESY
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All the instalments of Charter Hire which have been paid during the said period inflated to the

Relevant Date at the lower of {a) 7% and (b) LIBOR + 19,

“Arrangement Fee", for the purpose of this Schedule ¢, means a fee payable to Petro Dksa in an
amount equal to 1% of the net present vaiue of all the Charter Hire over the full Charter Pericd
{assuming that there is no early termination thereof) discounted to the Relevant Date at the lower
of (a) 7% and (b) LIBOR + 1%.
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B. Termination Payment after the Period of the Conversion » l

If, after the expiry of the period of the Conversion, any of the events referred to in paragraphs (1,
(i) and (if)) of Section A above occurs, the Termination Payment that wili become due and payable
shall be an amount {expressed in US$) equal to the aggregate of!

(i)

(i}

(i)

alf the outstanding instaiments of Charter Hire falling due under this Agreement
and not paid, discounted to the Relevant Date (for amounts that fall due afier such
date) at the lower of (a) 7% and {b) LIBOR + 1%, and

.

all Over-due interest that remains unpaid on all payments that fell due prior to the
Relevant Date; and

the amount of all finance breakage costs {including, without limitation, all liabilities,
losses, costs and expenses incurred in relation to breaking or rearranging any
interest or currency swaps or other hedging arrangemenis which Petro Dia may
have entered into or arranged) incurred by Petro Dia under the financing
arrangements put in place by Petro Dia to cover the purchase of the Vessel under

the Purchase Agreement and the cost of the Conversion under the Conversion
Contract.

1229732
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Arbitration Pending

BRASPETRO OIL SERVICES COMPANY (“BRASOIL") is Claimant in arbitral proceedings inittated
in 1991 before the International Chamber of Commerce (Paris) against the Libyan governmental
agency named Great Man-Made River Authority (“GMRA" or “Client”).

BRASOIL’S claims arise under a contract signed on July 6th, 1986 with GMRA whereby BRASOIL
was in charge of the drilling of 270 water production wells and 48 piezometric wells in the Sarir
and Tazerbo fields, under specifications prepared by GMRA's Engineer, the “Water and Soil
Department”, {Contract value of approximately US$86 millions.)

After formal defivery of 126 wells in Sarir, some of them started to suffer ruptures, in an
unprecedented occurrence which demanded from BRASOIL several technical studies in its
search for the pertinent causes. The appraisal, which involved experts from outstanding
international consultancy firms, led to consider the existence of unforeseen material difficulties
entiting BRASOIL to exclude its liability for the ruptures (including the presence of
microbiologically induced corrosion generated in the ancient waters of the aggressive
underground environment),

The proceedings are stilt running and GMRA offered its countercliaims, dernanding that BRASOIL
be considered liable for the wells failures and for the payment of an indemnification for its alleged
default.

In its preliminary merits decision, on March 1995, the tribunal considered that BRASOIL had an
“obligation de résultat”, under the terrns of the contract signed, and the burden of proof was on it
to convince the tribunal that an external cause was responsible for the failures.

GMRA, however, according to the tribunal's decision, in order to obtain any sort of remedy for its
alleged damages, in the second stage of the proceedings (“quantification phase"), wili have to
prove that it has actually suffered damages, that the same were caused by BRASOIL's breach of
its obligations and that such damages are to be compensated either under the contract or under
the applicable (Libyan) law or both. '

Regarding the Tazerbo fisld, where BRASOIL was prevented by GMRA to proceed, and also
regarding a number of claims presented by BRASOIL (including one concerning unpaid invoices),
the arbitral tribunal decided in favour of the Company. The nature and type of reascning adopted
by the tribunal will demand a long and complex discussion in this second phase of the
proceedings, with both parties continuing to present their factual and legal argurnents to
convince the arbitrators of their respective claims.

BRASOIL's position in this second phase will be assisted by the following points:

) the overall Man-Made River Project is behind schedulz and having problems with
other contractors and with the land expropriations necessary to the development
of the works, which may lead to the conclusion of existence of deficient planning
and shortcomings in all the detailed engineering of the project, and may also
prevent GMRA's allegation of indirect damages as a result of BRASOIL's
contractual perfarmance;

although GMRA has taken over BRASQIL's work and assets since 1291, so far the replacement of
the contractor and the conclusion of the works under the contract has not satisfactorily occurred,

which may be a good argument to prevent damages claimed frigrﬁ RASOIL and also an
§ #

)
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indication of the existence of sevare problems to solve or at ieast a conflrmatfon of: the difficult
behaviour adopted by the client towards its contractors.

12259732
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Schedule “E”

Part [

Minmum Amount of Insurance During Period of Conversion

Mounth during Conversion Minimum Insurance amount
1 Uss 52,442 253
2 57,626,022
3 60,217,907
4 64,105,733
5 70,585,444
6 77,065,155
7 83,544,866
3 90,024,578
9 102,984,000

10 109,463,711
11 115,943,422
12 122,423,133
13 128,902,844
14 135,382,555
15 141,862,266
16 148,341,977
17 154,821,688
18 161,301,390
19 163,893,284
20 167,781,111

b
[y

174,260,822
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DATE: Jazuans 1998

BAREBOAT SUB-CHARTER AGREEMENT
of -

The Very Large Crude Carrier to be named
Petrobras-38

between
BRASPETRO OIL SERVICES COMPANY
and
PETROLEO BRASILEIRO S.A. - PETROBRAS

LINKLATERS & PAINES
One Silkk Strest
London EC2Y 8O

Tel: 01714886 2000

Ref: 8YC




0AT suB o, o Ll
THIS BAREBOAT SUB-CHARTER AGREEMENT is made on the i day of ey
1998 -,

(2) PETROLEG BRASILEIRO S.A. - PETROBRAS, a corporation duly organised and existing
under the iaws of Brazil, having its registered office at Edificio Marechal Ademar de Queiroz,
Av. Republica do Chile 65, Rio de Janeira - B, Brazil (hereinafter called "Petrobras").

WHEREAS, Petro Dia Two 8.4, ("Petro Dia"} proposes to purchase the Vessel, subject to the
terms and conditions of the Purchase Agreement:

DEFINITIONS

The fo!lowing terms shall have the meanings set forth below, provided that any word denoting the
singular only shall include the plural ang vice versa:-

“Agreed Interest Rate” means the Per annum interest rate equal to the cost at which Petro Dia
shall, at any relevant time, certify that it js able to borrow any relevant sum of fnoney from first.
class American or European or Japanese banks Plus two (2) per cant {2%);

“Agreement” and the agreement referred to by the expression “hereof”, “herain” or “hereunder”
means this Agreement as originally executed or as it may at any time he supplemented or
amended (which supplements
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“Assignment of Sub-Charter and Earnings” means the assignment by Brasoil to Petro Dia of all
of the rights and interest of the Bareboat Sub-Charter and in the Earnings and the Requisition
Compensation arising thereundar;

“Assignment of Insurances” means the assignment by Petrobras and Brasoil of their respective
rights and interest in the Insurances and the Construction All Risks Insurance in favour of Petro
Dia;

[}

“"Banking Day” means a day {other than a Saturday or a Sunday) on which commercial banks are
open for business of the Kind herein contemplated in London, New York, Tokyo and Rio de
Janeiro for payments in US$:

“Belongings” means ali boilers, Bngines, machinery, spares, riggings, boats, anchors, cabies,
tackle, equipment ard all other appurtenances to the Vessel, owned or acquired by Petro Dia at
any relevant time or during any relevant period, whether on board the Vessel or not, and ail
additions, improvements and replacernents made at any relevant tirne on or 1o the Vessel;

“"Central Bank Consent" means:

(a) the issuance of an Import Licence (Licenca de Importagao) from the Foreign Trade
Secretariat - SECEX, of the Brazilian Ministry of Industry, Commerce and Tourism,
through the SISCOMEX system, for the frport of the Vessel into Brazil, such
tmport Licence to be and remain valid until the entry of the Vesse! into Brazi
following the Conversion;

{b} a Financial Transaction Registration (Registro de Operacgdes Financeiras - "ROF")
through the Brazilian Foreign Trade System - “SISCOMEX" permitting the
remittance offshore from Brazil of the amounts due in Dollars in respect of
Charterhire and/or in respeact of any Termination Payment payable by Petrobras
under the Bareboat Sub-Charter Agresment; such ROF to be and remain valid until
all of Petrobras’ obligations and liabilities under this Agreement have been
performed and discharged in full.

“Charter Hire"” means the charterhire payable in respect of each Hire Period on the relevant Hire
Payment Date in accordance with Clause 12 hereof for the Hire Period then ending apd "Charter
Hires" means two or more such Charter Hires; .. (\

N - BRI gLk
“Charter Period” means the period commencing on the Commencement Date and endi g on the
expiry of a consecutive period of 12 Years or upon any earlier termination of this Agrgement in

accordance with the termris hereunder; )

gomm

“Commencement Date” means the date en which the Vesssl (having previously been accepted
by Brasoil and Petrobras as being complete and in good working order and in every way fit for
Petrobras' and Brasoil's intended purpose) is delivered to and accepted by Brasoil in accordance
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with the provisions of Clause 5 hereof, which shall be the date of execution of the Protocol of
Delivery ang Acceptance;

“Companies” means Brasoil and Petropras; “Company” means each of them;

"Compulsory Aequisition” means requisition of the Vessel for title or other compulsory
acquisition of the Vessal by any government or other authority or by any person, institution or
organisation acting or purporting to act for such government or eiher authority;

"Gontractor” means FS0 Engineering Inc., a company duly organised and existing under the
laws of the Bahamas having its registered office at Satfrey Square, Suite 205, Bank Lane, P.O.
Box N-8188, Nassau, Bahamas;

"Construction All Risks Insurance” means the construction ail risks insurance to be taken out
and effected by Petrobras pursuant to Clause 7.10;

“Conversion” means the conversion of the Vessel in accordance with the Specification;

“Gonversion Contract” means the contract entered into or to be entered into between Petro Dia
and the Contractor;

“Dollars” and the sign “$” or “US$" mean the lawful currency, at any relevant time during the
Period, of the United States of America;

Yol oo e tnens Voilngtan Ine of f&#ﬁw, Swre furte 205 it

"Earnings” means collectively all charterhires and varnings payable to Petrobras with respect to
the Vessel including but not limited to:

{1} ali quarterly or other periodically payable charterhires and all other periodical payments (if any)
from time to time due or to become due at any time during the Charter Period to Petrobras from
each and any charterer under any charter party of the Vessel to which Petrobras is a party;

(2} alt other moneys and claims for moneys whatsoever due or to becorme due to Petrobras from
such charterer under such charter party of the Vessel at any time during the Charter Period;

(3) all damages and claims for damages arising at any time during the Charter Period out of or in
cannection with such charterparty of the Vessel:

"Excess Risks” means the proportion of claims for general average and salvage charges and
under the ordinary running-down clause not recoverable in consequence of the value at which the

-~

Vessel is assessed for the purpose of such claims Xee ding her insured value;
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“Full Conversion Contract” means the contract between the Contractor and the Full Contractor;

“Full Cenversion Contractor” means FSO Construction Inc., a company duly organised and
existing under the laws of the Bahamas, having its registered office at Saffrey Square, Suite 205,
Bank Lane, P.0O. Box N-8188, Nassauy, Bahamas;

“Hire Payment Date” means the last day of each and every Hire Period;

"Hire Period" means each of the 48 successive periods of three calendar months commencing
on the Commencement Dated;

“insurances” collectively means (i) any contract or poficy of hult and machinery insurance, port
risks insurance, water pollution liabllity insurance, wreck and debris removal insurance, war risks
insurance or any other insurances which will be from time to time taken out in the joint names of
Petro Dia, Brasoil and Petrabras as co-assured on and/or in respect of the Vessel, or (i) any entry
of Petro Dia, Brasoll and Petrobras zs Go-entry members in respect of the Vesse!l in any
protection and indemnity associations or clubs;

“Insurers” means (collectively) sueh insurance companies and insurers, underwriters, protection
and indemnity associations or clubs and insurance brokers with or through whorm any and all of
the Insurances shall be taken out and maintained; and “Insurer" means any one of them; -

"Keepwell Agreement” means the keepwell letter issued by Petrobras to and in favour of Petro
Dia pursuant to which Petrobras undertakes to take all necessary steps to cause Brasoil to
perform its obligations under the Related Documents to which itis a party;

"LIBOR" means, in relation to any armount:

(1) the nominal annual percentage rate of interest for Dollars shown on the page “"Londen
Interbank Offersd Rates” (LIBOR} of the Reuter Monitor Money Rates Service in the columnn
headed “Nat West Bank" {or any replacement or successor page); or

{2) if no such rate is shown, the rate per annum certified by Petro Dia to be the rate at which The
Bank of Tokyo-Mitsubishi Ltd. {London Branch) offers Dollar deposits to leading banks in the
London Interbank Market,

for six (6) months Dollar tleposits at or about 11.00 am {London tire) on the relevant Banking

Day; ?
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“Loss Payment" means an amount equal being equal to the Termination Payment at any relevant
time which is payable by Brasoil to Petro Dia in the case of the occurrence of any event described

in Clause 11,1 hereof;

"Other Indebtedness” means the aggregate of all sums of money owing by Petrobras to Brasoil
hereunder and outstanding at any relevant time other than (i) Charter Hires, (i Loss_ Payment and
(i} Termination Payment: ' %

4

“Over-due Interest” bears the meaning set out in Clause 16 hereof:

"Performance Guarantee” means the guarantee 1o be given by Mitsubishi Corporation pursuant
to which Mitsubishi Corporation guarantees o Brasoll the due and punctual performance and
abservance by Petro Dia of each and all of Petro Dia’s obligations, duties and undertakings {mder
the Bareboat Charter and Purchase Agreament;

“Permitied Mortgagee” means any person{s) in whose favour a Vessel Mortgage may be created
in accordance with the provisions of Clause 10.9(1) hereof (including, without limitation, any
agent or trustee ag described in that Clause 10,9(1));

“P & I Club” means a protection and indernnity association or ¢lub reasonably acceptable to
Petro Dia;

“P & I Risks" means all risks (inctuding, but not limited to, pollution, leakage and spillage risks)
covered by the Articles of Rules of a P & | Club and by a cerlificate of entry of the Vessal issued
by such P & I Club (or as it may at any time during the Charter Period be amended or
supplemented) and at least includes the usual risks covered by an English or American or
Japanese protection and indernnity association or club mnctuding the proportion not recoverabie
in case of collision under the ordinary running-down clause included in the hull and machinery
insurance referred to at Clause 7.2(1);

"Protocul of Delivery and Acceptance” means the protocol (substantially in the form set out in
Schedule "B"}) to be signed by Petro Dia and Brasoil and to be countersigned by Petrobras
conciusively evidencing delivery of the Vessel to Brasoil for the purposes of the Bareboat Charter
and Purchase Agreement and acceptance of the same by Brasoil and Petrobras for the purposes
of this Agreerent as being complete and in good condition and working order and in every way fit
for Petrobras' and Brasoil's intended purpose;

"Purchase Agreement” means the purchase agreement whereby RS- Darnery
and Petro Dia agrees to purchase the Vesseal for the sum specitied therein;

"Related Documents™ means tha Relevant Documents other than this Agreement;
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“Relevant Documents” reans this Agreement, the Bareboat Charter and Purchase Agreement,

the Purchase Agreement, the Assignment of Insurances, the Assignment of Sub-Charter and
Earnings, the Keepwell Agreement and the Performance Guarantee;

"Requisition Compensation” means all moneys or other compensation payable during the
Charter Period by reason of the Cormpulsory Acquisition of the Vessel;

“Specification” means the agreed specification for the Conversion of the Vessel to be annexad
to this Agreement:

“Specified Place of Delivery” means 4 /f@j{g ﬂw,[/ ™ \f:',,,gﬁ‘/,mﬁ .
/

“Taxes” means all present and future taxes, levies, irnposts, duties, fees or charges of
whatsoeaver nature including, without limitation, corporation, capital gains, income, gross
receipts, franchise, freight, transfer, sales, use, business, occupation, transaction, purchase,
value added, excise, personal property, real property, stamp, documentary, national insurances
or other taxes together (in all cases) with any interest thereon and any costs, charges or penalties
i respect thereof save insofar as such costs, charges or penaities are attributable to the
unreasonatle delay or default of Petro Dia;

"Termination Event" means any event, state of affairs or condition described in Clause 13.1
hereof;

“Termination Payment” means the amount determined in accordance with Schedule “C”
payable by Petrobras to Brasoil upon declaration by Brasoil pursuant to Clause 13 hereof in the
event of the happening of any Termination Event or pursuant to Clause 15 in the event of
Petrobras exercising its option to terminate; '

“Total Loss” means the actual, constructive, compromised or arranged total loss of the Vessel;
or Compuisory Acquisition; or capturs, seizure, detention, confiscation or requisition for hire of
the Vessel by any government or any person acting or purporting to act on behalf of any
governiment or by pirates, whether such capture, seizure, detention, confiscation or requisition is
tawful or wrongful, unless the Vessel is released from such capiure, seizure, arrest, detention,
confiseation or requisition within ninety (90) days after the ocourrence thereof:

"Vessel” means the very large crude carrier registered in Panama narmed "“The Symi" or such
other simitar vessel as the Parties may agree to chartar and purchase hereunder prior to the issue
of the Protocol of Delivery and Acceptance {to be named "“Petrobras 38"} as converted or to be

Converted in accordance with the Specification;
§
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2.1

“Vessel Mortgage” means any mortgage on the Vessel which may from time to time be exeéuted
and registered by Petro Dia to and in favour of any Permitted Mortgagee and “Vessel
Mortgages" rmeans all mortgages on the Vessel at the ralevant time existing and being registered
regardiess of their priorities:

“War Risks” rmeans, for the purpose of the war risks insurances on or in respect of the Vessel
provided for in Clause 7.2 hereof, the risk of mines, and ali risks excluded from the standarg form
of English, American or Japanese marine policies by the free of capture and seizure clauseg

REPRESENTATIONS AND WARRANTIES =

Petrobras’ Representations and Warranties

Petrobras hereby represents and warrants {o Brasoll as follows:
e gy ARICTRES
%)) Standing and Power of Petrobras s O O

Petrobras is a corporation duly organised, registered and validly existing unde/ the laws
of Brazil and has the Corporate power and authority to execute and perform this
Agreement and the Related Documents to which it is a party and to carry on its
business as presently conducted and contemplated hereby. ’

{2) Binding Obligations

This Agreement constituies a tegal, valid and binding agreement of Petrobras and the
execution or performance by Petrobras of this Agreement and the Related Documents
to which it is a party in accordance with the terms hereof and thereof is not inconsistent
with and does not contravene any contractual tegal cormmitrnent or undertaking existing
as of the date hereof.

(3) Goveramental and Official Consents

All necessary governmental or other official consents, authorisations and licences (other
than Central Bank Consent) for Petrobras to execute, deliver and perform its obligations
under each of the Relevant Agreements to which it is, or is to be, a party have been
obtained, and (as of the date of thig Agreement) no further such consents,
authorisations or licences are necessary for the performance by Petrobras of its
obligations under each of the Relevant Agreemnents to which it is, or is to be, a party.

(4) No Litigation

To the knowledge of Petrobras, there are no actions, suits, proceedings or arbitrations
pending or threatened, before any court, administrative agency, arbitrator or
governmental body which if adversely determined would materially impair the ability of
Petrobras to perform its respective obligations under this Agreement and/or the Related
Document(s).

{5) Mo Conflict

Neither the execution, delivery or registration (jf necessary} of this Agreement and/or of
any of the Related Documents to which it is a party nor any transaction herein
conternplated nor the compliance with the terms hereof or thereof does or will:
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(6}

{7)

(8)

(9)

Petrobras; and

(b) conflict with, or result in any breach of, any of the terms, covenants, conditions and
provisions of, or constitute a default under, or result in the creation or imposition pf
any lien, security interest, charge or encurnbrance upon any Property or assets of
Petrobras pursuant io the terms of any indenture, mortgage, deed of trust,
agreement or other instrument to which Petrobras is a party or is subject or by
which it is bound.

No Termination Event

No Termination Event, nor any event which, with the giving of notice and/or lapse of

time or both, would constitute a Termination Event, has Occurred and is continuing,

No Breach

To the best of the knowledge, information and beligf of Petrobras, Petrobras is not in
breach of or in default under any law or order applicable to it or under any agreement or
other instrument to which Petrobras is a party or by which it or any of its assets or

ather currency.,
Neo Default

To the best of the knowledge, information and helief of Petrobras, no event or omission
has occurred which entities any creditor(s) of Petrobras to declare any indebtedness of
any kind whatsoever due and payable prior to its specified maturity or to cancel or

2.2 Repetition of Representations and Warranties

3 AGREEMENT TO LET AND KHIRE BY BAREBOAT CHARTERING

3.1 Bareboat Chartering of Vessel




3.2 CGharter Hire : |

Subject to the terms and conditions set forth herein, Petrabras shall pay each Charter Hire during
the Charter Period in accordance with Clause 12 hergof. [

4.1 Conditions Precedent {o Delivery O é’:ﬁﬁx
I B ST
All of the obligations of Brasoil hersunder {other than the obligations set out in Clauses 1, 4, 21

and 22) are subject to the following conditions precedent being fulfilled to the satisfactibn of

Brasoil:

(1) Vessel
Petro Dia having acquired title to the Vessel on terms as 1o price and otherwise in all
respects satisfactory to Petro Dia.

{2) Docurnents

All of the following documents shall be recsived by Brasoil on or prior to the
Comrnencement Date:

{a) a copy of the Articles of Incorporation and ByLaws of Petrobras duly certified as a
true copy by a duly authorised officer of that Company;

(b} a copy of the most recent audited financial statermnent of Petrobras;

{c} a copy, duly certified as a true copy by a duly authorised officer of Petrobras, of
the resolutions of the Board of Directars of Petrobras approving the entry of
Petrobras into this Agreement and the Related Documents to which Petrobras is a
party and authorising the due execution thereof and performance and discharge of
duties and fiabilities thereunder;

{d) one copy of the Keepwell Agreement duly executed by an authorised officer of
Petrobras;

(e) one original of the Assighment of Earnings duly executed by an authorised officer
of Petrobras:

() one original of the Conversion Contract duly executed by an authorised officer of
the Contractor

(@) an original of the favourable opinion of independent Brazilian lawyers, Cayman
Islands lawyers, Panamanian lawyers, Bahamanian lawyers (each as nominated by
Petro Dia) and the Head of Legal Departiment of Petrobras in form and substance
satisfactory to Braseil, addressed to Petro Dia and Mitsubishi Corporation;

(R} all policies of the Insurances and entry certificate of the P & | Club, on which a
Notice of Assignment and Loss Payable and Notice of Canceliation Glause have
been duly contained or endorsed as an integral part of these policies, certificates
and contracts, and letters of undertaking from the relevant insurer ancd the P & ¢
Club; and

() one copy of the Assignment of Insurances duly executed by an authorised officer
of Petrobras.

() an acknowladgement and undertaking as required under the Assignment of
Insurances duly executed by the Insurers:

- e e e ——— e e

1229828 g




(3)

(4)

(k} confimation from Petrobras that it accepts the condition of the Vessel for the
purposes of this Agreement as being complete and in good working order and in
every way fit for Petrobras’ intended purpose;

{i the Consent and Agreement of Petrobras as required under the Assignment of
Sub-Charter and Earnings, duly executed by an authorised officer of Petrobras;and

(m) a certificate from Petrobras in the forrn of Schedule A stating that the conditions
set out in Clause 4.2 of the Bareboat Sub-Charter Agreement have been fulfitled.

Truth and Accuracy of Representations and Warranties:

The representations and warranties contained in Clause 2 hereof all being true and
correct in all respects as of the date hereof and as of the Commencement Date: no
Termination Event nor any event which, with the giving of notice and/or lapse of time or
both would constitute a Termination Event having occurred or exisling as of the
Commencement Date.

Licences;

The receipt by Petro Dia of satisfactory evidence of any necessary consents,
authorisations, approvals, nolices, regulations and filings (other than Central Bank
Consent) having been obtained from governmental or other authorities to execute and
perform this Agreement and the Related Documents,

Conditions Precedent to Payment’

The obligations of Petrobras pursuant to this Agreement shali be subject to the issuance byitofa
certificate in the form of Schedule "A" stating that the following conditions have been fulfilled:

(1)

(2}

(3)

The receipt by Petrobras of certified copies of board resolutions of each party to each
Related Document or other written confirration satisfactory to Petrobras, approving
that party entering into each of the Related Documents to which it is a party;

The execution by all the parties thereto of sach of the Related Documents in a form
acceptable to Petrobrag;

The completion of a due diligence exercise to be undertaken by or on behalf of

{4)

{5)

(6)

Petrobras into the operations and affairs of ZRSO . Bariners in connection with or arising
out of the construction, financing and delivery of the Vessel to the satisfaction of
Petrobras;

Legal opinions from such tegal advisors as Petrobras deems fit on the legality, validity
and binding nature of this Agreement and the Related Documents and the ability of
each party to each such agresment to enter into and be bound by such agreement;

The issue by the Government of Panarna {or any relevant ministry, department, body,
agency or other authority thereof) or any other regulatory body of any licence,
authorisation, approval, permission, consent and/or any other clearance necessary or
desirable for or in respect of the proposed charter, upgrade and sale of the Vessel,
either unconditionally or subject to conditions which do not adverseiy affect Petrobras'
rights to enjoy the benefits of this Agreement; and

The completion to Petrobras' satisfaction of any other matter which it deems to be
relevant to the charter of the Vessel hereunder and the charter and purchase of the

-Vessel under the Bareboat Charier and Purchase Agreem{ent.

1228955
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4.3

4.4

4.5

4.6

8.1

5.2

Petrobras undertakes to proceed in good faith to the earliest issuance of thé‘cer‘tificate, and the
issuance of the certificate will be irrevocable thereafter with regard to the payment of amounts
due and other obligations of Petrobras hereunder but will not relieve Brasoil of any of his
obligations under this Agreement.

Dissatisfaction of Conditions

¥ (i) any of the conditions set out in Clause 4.1 hereof is not satisfied or (i) the certificate referred
to in Clause 4.2 is not issued within 14 calendar days of the date of this Agreement first above

- wiritten, or such other date as the parties may mutually agree in writing, either party rmay terminate

this Agreernent by giving notice in writing to the other. In the event of termination pursuant fo this
Clause each of Brasoil and Petrobras shall be released of all of its respective obligations
hereunder and neither shall have any further liability to the other whatsoever as a result of such
tarmination. '

Suspension of Conditions

All of the provisions set out in Clause 4.1 hereof are set out only for the convenience and
protection of Braseil; therefore, if Brasoil declares that a certain provision or provisions of Clause
4.1 hereof need not be satisfiad by tha time required hereunder, the performance of the said
provision or provisions shall no longer be a condition precedent to Brasoil's obligations
hereunder, Provided, however, that any such provision or provisions shall in any case be satisfied
by such later time as Brasoil may at its sole discretion nominate.

Waiver of Conditions

Petrobras may, at any time and at its sole diseretion, unilaterally waive any of the conditions (or
part thereof) set out in Clause 4,2 by notice to Brasoil {conditionally or unconditionally).

Gonditions Subseguent to Defivery

It shall be a condition of this Agreement that Petrobras obtains Central Bank Consent within 180
days after the date of this Agreement (or stich longer period as Brasoil may by notice in writing to
Petrobras agree) and Petrobras shall use its reasonable endeavours to ensure that the application
for Central Bank Consent in submitted and processed in a normal and timely manner. Failure to
achieve Central Bank Consent within the period stated in this Clause 4.6 shall be a Termination
Event under Glause 13.1 hereof 7 :

DELIVERY |

Y {}g«“{i@’w 21

Acceptance VR O S
if it has not already done s0, Petrobras shall make arrangements to inspect the Vessel and its
records as soon as practicable after the execution of this Agreerent so that it tan salisfy itself
that the Vessel is complete and in good condition and working order and is in every respect
suitable for Petrobras’ purpase.

Time and Place of Delivery

Following the conclusion to Petrobras' satisfaction of the inspection of the Vessel referred to in
Clause 5.1 and its consequent acceptance thereof, Petrobras agrees that the Vessel is in every
respect ready for delivery to it and it undertakes that it will take delivery of the Vessel at the
Specified Place of Delivery on an “as’is” basis as soon as practicable thereafter. Subjact to the
Vessel being delivered to Brasoil by Petro Dia pursuant to the terms of the Bareboat Charter and
Purchase Agreement, Petrobras shall be deemed to have taken delivery of the Vessel on
execution of the Protocol of Delivery and Acceptance.

1225855 1




5.3

6

6.1

6.2

No Warranty/ Waiver of Claims
{1} No Warranty

The Vessel shall be delivered to Petrobras at the Specified Place of Delivery on an “AS
18" basis “WITH ALL FAULTS", and therefore, BRASOIL MAKES 'NO
REPRESENTATION, WARRANTY, COVENANT, AGREEMENT OR DECLARATION,
EXPRESS OR IMPLIED, AS TO SEAWORTHINESS, CONDITION, DESIGN, CLASS,
OPERATION, MERCHANTABILITY OR FITNESS FOR THE USE OF THE VESSEL FOR
ANY PARTICULAR PURPOSE OR AS TO THE ELIGIBILITY OF THE VESSEL FOR ANY
PARTICULAR TRADE OR ANY OTHER REPRESENTATION OR WARRANTY
WHATSOEVER, EXPRESS OR IMPLIED, WITH RESPECT TO THE VESSEL. The signing
by Petrobras of the Protocal of Delivery and Acceptance shall be conclusive proof, as
between Brasoil and Petrobras, that the Vessel is seaworthy, in good working order and
repair, is In every way fit for Petrobras’ intended purpose and without defect or inherant
vice in condition, design, operation or fitness for use, whether or not discoverable by
Petrobras as of the date of such delivery and acceptance.

(2} Waiver Of Claims

PETROBRAS HEREBY WAIVES ALL I'TS RIGHTS IN RESPECT OF ANY WARRANTY OR
CONDITION, EXPRESS OR IMPLIED (AND WHETHER STATUTORY OR OTHERWISE),
ON THE PART OF BRASOIL AND ALL CLAIMS AGAINST BRASOIL HOWSOEVER AND
WHENEVER THE SAME MIGHT ARISE AT ANY TIME IN RESPECT OF THE VESSEL OR
ARISING OUT OF THE OPERATION OR PERFORMANCE OF THE VESSEL AND THE
CHARTERING THEREOF UNDER THIS AGREEMENT (INCLUDING IN RESPECT OF
SEAWORTHINESS, CONDITION, DESIGN, CLASS, OPERATION, MERCHANTABILITY

IMPLIED, WITH RESPECT TO THE VESSEL). In particular, and without prejudice to the
generality of the foregoing, Brasoil shall be under no liability whatever and howsoever
arising in relation to any injury, death, loss, damage or delay of, or to, or in connection
with any platform or vessel (including the Vessel) or any person or pProperty whatsoever,
whether on board the Vessel or elsewhere, irrespective of whether such injury, death,
loss, damage or delay shall arise from the unssaworthiness of or any defect in the
Vessel, For the purposes of this Clause “delay” shall include delay in refation to the
Vessel {(whether in respect of delivery to Petrobras under this Agreament or otherwise)
or any other delay whatsoaver., Petrobras acknowledges that no representation (except
for title to the Vessel} has been made by or on behalf of Brasoil in relation to the _\_/géssei

DOCUMENTATION AND HOUSE FLAG [

Registration g pevEln e oy PRTEES
The Vessel shall on the Commencement Date be registered in the name of Petro Dja under fhg
laws of Panama, Peatro Dia will thereafter and throughout the Charter Period do alf that may be

House Flag

The Vessel may be painted in such colours, display such insignia and fly such house flag as
Petrobras may require. Petrobras shall be entitleq to name the Vessel "Petrobras 38" and shall

e e e .
e, e T e e
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6,3

7.1

7.2

cause such name to be registered with the relevant authorities in Panama and Petrobras shall
thereafter use such name for all purposes and in any documents, flags or other things. If
Petrobras wishes to further change the name of the Vessel, it shall notify Brasoil of any intended
new name of the Vessel, and, in such case, Brasoil shali cause the name of the Vessel to he
changed to the new name thereof Proposed by Petrobras, provided that Petrobras shall first pay
in full all expenses (including lawyars’ fees} for that purpose. Brasoil agrees that it will take such
steps and execute such documents as Petrobras may reasonably require to effect the first and
any subsequent change of name.

No Power to Petrobras
Nothing herein contained shall constitute the conferring by Brasoil upon Petrobras of any power
to execute a document or documents of any kind whatsoever on behalf of Brasoil for the
purposes of registration, documentation or amendment as aforesaid and it is hereby expressly
understood that only if Petrobras first obtains a written and lawful power of attorney made and
executed by Brasoil at the expense of Petrobras but not otherwise, Petrobras may and shall,
thereafter, take all hecessary steps for those purposes at the expense of Petrobras and in the
name of Brasoil. ¢ P

RISKS AND INSURANCGES ON THE VESSEL AND BELONGINGS -
Risks of Vessel and Belongings A0 g‘%‘& 5 (ST
The Vessel and Belongings shall, throughout the Charter Period {including but not limited to th
period when the Conversion is being carried out), be in every respect at the risk of Petrobras wh
shall bear all risks howsoever arising whether out of or in connection with the navigation,
operation or maintenance of the Vessel or otherwise. Petrobras agrees that Brasol shafl not be
Hable for, and Petrobras shall indemnify Brasoil and keep Brasoil indemnified against, any claim,
loss, damage or expense of any kind or nature whatsoever, caused directly or indirectly by the
Vessel, Petrobras, any sub-charterer, their respective agents or servants, any master, other
personnel on board of the Vesse! or otherwise in respect of the Vessel, or any inadequacy of the
Vessel for any purpose or any deficiency or defect therein or the use or performance thereof or
any repairs ar services thereto or any delay in providing or failure to provide any service thereof or
any interruption or loss of service or use thereof or any loss of business or other consequential
damage whatsoever and howsoever caused,

The insurance

Petrobras shall, not later than the Commencement Date, take out and effect the following
insurances at its own expense on and in respect of the Vessel ang shall, throughout the Charter
Period, maintain the said insurances effective with such Insurer or Insurers as are acceptable to
Brasaoll, at its own expense:

{1) Hull and Machinery insurance shall be taken out and maintained to be effective in the
joint names of Petro Dia, Brasoil and Petrobras as to-assured with the (nsurer against
such fire and usual marine risks including Excess Risks and under the Institute of
London Underwriters "London Standard Platform Form (All Risks)” or under such similay
terms as Petro Dia shall approve in writing, including War Risks insurance under the
Institute of London Underwriters “Institute War and Strikes Clauses” or under such
sirmilar terms as Petro Dia shall approve in writing, including also Political Risk,
Expropriation and Nationalization insurancs;

(2) P & | Club insurarices (Protection and Indemnity insurance)_ shall be effected by an entry
or entries of the Vessel with or iny any P & 1 Club to proteet and indemnify, Petro Dia,
Brasoil and Petrobras as Co-assurad and the Vessel against all P & | Risks (inciuding,
but not limited to, pollution, spillage and teakage risks); and
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7.4

7.5

7.6

7.8

{(3) Stich other insurances as may be agreed.

Genditiens of Insurance

The terms and conditions of ail insurances referred to in Clause 7.2, Clause 7.10 and all rules and
articles of the P & 1 Club shall be subject to the prior approval of Brasoil {(such approval not to pe
uareasonably withheld o delayed). Furthermore, every Hull and Machinery insurance and War
Risk insurance shali, throughout the Charter Period, be maintained to be effective in such
amounts as shall at least be equivalent to the full commercial value of the Vessel, but in any event
shall not be less than the minimum amount as set out in Schedule D Part | during the period of the
Conversion (which amount shali increase month by ronth at the beginning of each month during
that period) and, thereafter, shall not be less than the minimum amount as set out in Schedule D
Part I which amounts are designed to represent, in the period following completion of the
Conversion, one hundred and ten percent (110%) of the applicable Loss Payment in the refevant
policy weriod. Duplicates of all cover notes, policies and certificates of entry shail be furnished to
Petro Dia for its approvat and sustody.

Renewal

Petrobras shall rensw all such insurance at least fourteen {14) days before the relevant policies or
contracts or cerificates of entry expire, such renewal to take effect immediately upon the expiry
of the then current insurance ang Petrobras shall procure that the insurer and the P & | Club shall
promptly confirm in writing to Brasoil as and when each such renewal is effected., '

Payment of Premiums, ete.

Petrobras shail, throughout the Charter Period, punctually pay all premiums, calls, contributions
or other sums payable in respect of all such insurances, and produce all relevant receipts for
inspection by Brasoil, whenever so required by Brasoil.

Guarantee Required By Club
Petrobras shall, throughout the Charter Period, arrange for the execution of such guarantees as
may from time to time be required by the P & | Club. AT

Applieation of Insurance Recoveries

(1) Insurance Proceeds received by Petrobras ) skl e WSS

Subject always to the terms of the Assignment of Insurances, Petrobras shall apply gny
sums received by it from the tnsurers in respect of any loss of or damage to the Vessel
for the purposes of full repair of all darnage to the Vessel and in respect of any loss ¢
damage caused by the Vessel, for the purposes of the full discharge of all liabilities of
Petro Dia, Brasoil, Petrobras and the Vessel in respect of which the insurance
recoveries shall be received.

{2) Insurance Proceeds received by Petro Dia or Brasoil

All Insurance proceeds received or to be received by Petro Dia or Brasoil shall be
applied in actordance with the terms of the Assignment of Insurances,

Wreck Removal

In the event of the Vessel becoming a wreck or obstruction to navigation, Petrobras shall
indemnify Brasoil against any sums which Braseit shall become liable 1o pay, and Petrobras shali
pay all damage, penalty fees, costs, expense and other sums of money of any kind whatsoever in
respect of the removal or destruction of the wreck or obstruction under statutory powers but only

third party,

w__%%___.m_m__m._@._,,___ b e e L L
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Insurance Taken Out by Brasoil

In the event that at any time during the Charter Period any provision of Clause ?Y__he‘ré:c;f's'hail not
be complied with, then Brasoil shall be at liberty to effect, at Petrobras’ expense, such additional
insurances as it may in its discretion {reasonably exercised) determine to be necessary or
desirable to protect the interests of Brasoil under this Agreement and Petrobras shall on demand
reimburse Brasoil, for all insurance premiums and other reasonable expenses paid or incurred by
Brasoil, together with interest thereon at the Agreed Interest Rate.

Nothing herein contained shall, howaver, release Petrobras of its obligation to take out and keep
in effect the insurances pursuant hereunder.

Gonstruction All Risk Insurance

Petrobras shall, for the full period of the Conversion, either take out and effect construction all
risks insurance (in the joint narnes of Petro Dia, Brasoil, Petrobras, the Contractor, the Full
Contractor and its sub-contractors as co-assured) in an amount and on terms reasonably
acceptable to Brascil. Petrobras shall pay all premiumns, calls, contributions or other sums
payabie in respect of the construction all risks insurance and shall produce all refevant receipts
for inspection by Brasoil. if at any time during the period of Conversion, Petrobras fails to comply
with any provision of this Clause 7.1 0, Brasoil shall be at liberty to effect, at Petrobras’ expense,
such insurances as it may in its discretion {reasonably exercised) determine to be necessary or
desirable to protect the interests of the Contractor and Petrobras amongst others shail on
demand reimburse Brasoil for all insurance preriums and other reasonable expenses paid or
incurred by Brasoil together with interest thereon at the Agreed Interest Rate. Nothing herein
contained shall, however, release Petrobras of its obligation to take out and keep in effect the
insurances pursuant under this Clause 7.10.

USE OF VESSEL AND BELONGINGS

Use of Vessel , .

Petrobras shall have the fuli use of the Vessel during the Charter Period and may operate the
Vessel in Brazilian territorial waters (employment elsewhere is subject to Brasoil's prior approval,
which shall not be unreasonably withheld) provided, always, that:

(1) Registration

Petrobras shall not do or permit to be done anything whereby the registration of the
Vessel with the relevant authority of Panarna in the name of Petro Dia as a very large
crude carrier may be forfeited or imperilied.

{2 Lawful Employment

Petrabras shall not employ the Vessel nor permit her employment in any trade or
business which is forbidden by international law or is otherwise ilficit or in carrying ilticit
or prohibited goods of in any manner whatsoever which may render her liable to
condernnation in a Prize Court or to destruction, seizure or confiscation and, in the
event of hostilities in the Brazilian territorial waters (whether war be declared or notj,
Petrobras shall not employ the Vessel nor suffer her employment in carrying any
contraband goods and shall not permit or suffer the Vessel to enter or trade in any zone
which is declared a war zone by the Vessel’s War Risks Insurers unless there shall have
been effected by Petrobras, at Petrobras’ expense, such special insurance cover as
Brasoil may require.




8.2

1
A

, It

{3) information ;

Petrobras shall promptly furnish to Brasoil all sueh information as it mé’y from time to
time require regarding the Vessel, her employment, position and engagements,
particulars of all salvages and copies of all charters and other contracts for her
employment or otherwise howsoever concerning her. Petrobras shall be entitied to
delete any confidential commercial information contained within any such documents
before passing copies on to Brasoil and Brasoil agrees to hold as confidential and not
disclose to third parties any and all documents provided 1o it pursuant to this Clayse,

(4) Compliance with Insurance Requirements

Petrobras shall not use or permit the use of the Vessel in any manner or for any purpose
excepied from any insurance policy or policies taken out in accordance with the
provisions of Clause 7 hersof and shall not do or permit to be done anything which
would invalidate any of the said insurance policy or policies, provided, however, that
Petrobras shall be entitied to breach such warranty limits by first covering the Vesse| or
procuring that the Vessel is Govered with additional insurances reasonably satisfactory
in all respects to Brasoil.

{5} Paymernit of Taxes, Wages, eic.

Petrobras shall promptly pay all tolls, dues, taxes, charges, expenses of any kind and
other outgoings whatsoever in respect of the possession or operation of the Vegse! by
Petrobras pursuant to this Agreement.

(6) Manning

Petrobras shall carry the full mmmber of officers and crew necessary to meet the
requirements, if any, of the Panamanian and Brazilian Government for the Vessel at all
times and shal! ensure that the Master and other personnel on board are at all times
duty certified in accordance with such requirements. Petrobras shall upon request and
at its expense, furnish Brasoil with particulars of the members’ nationality and
qualification of the master and other personnel on board the Vessel,

(N No Sub-Lease

Petrobras shall not, without the prior written approval of Brasoil, lease or ist the Vessel
to any third party under any lease agreement, bareboat charter party, other charter
party by demise or any contract or arrangerment whatsoever which shall or would, in the
reasonable opinion of Brasoil, cause the whole or any part of the Vessel and/or the
Belongings to be possessed or controlled by any third party.

Use of Belongings

{1) Right to Use e

L ' PVRRD
Subject to the rights of Brasoil hereunder, Petrobras shall, during the Charter
have the use of 2| Belongings,

(2) Replacement, ete.,

Petrobras shall, at its awn expense from time to time during the Charter Period, replace,
renew, or obtain substitutions for such iterns of equipment as shall be so damaged or
WOrR as to be unfit for use, having regard to the then age of the Vessel and in the same
class as aforesaid. In any such case title to any part replaced, renewed or substituted
shall rermain with Patro Dia until the part which replaced it or the new or substituted pait

T e e e Et ET __,“a__.luh%‘“._.._,.%—___w_.__.....__.__
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8.3
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becomes the property of Petro Dia or is replaced, renewed or sUbstituted By a. part
which thereupon becomes the property of Petro Dia; and Petrobras ééiees that if any
replacement, renewed or substituted part is not the property of Petro Dia it will as soon
as practicable replace the same with a part which thereupon becomes the property of
Petro Dia.

(3) Additional Equipment

Petrobras may at any time fit any additional equipment required to render the Vessel so
as to comply with the provisions of this Agreerngnt. Any additional equipment so fitted
by Petrobras shall be considered the property of Petrobras who rmay remove such
additional equipment at any time provided always that Petrobras shall be liable and
shall pay for the cost of repair of any damage occasioned by the removal of such
additional equiprnent, Provided, however, that all such additional equipment shall
became Petro Dia's property uniess all such additionat equipment is removed before
Petrobras is obliged to commence redelivery of the Vessel to a safe port pursuant to
Clauses 13.3(2) and (3) hereot. e,

MAINTENANGE AND OPERATION. -

No Modification To Vessef L~ .
Petrobras shall not, throughout the Charter Period (without the prior consent in m!r?rs’{ﬁ% of ;
which shall not be unreasonably withheld or delayed), make or permit to be rmade a
modification to the Vessel which would involve material alteration of her structure, type or clais
nor {(without the prior consent in writing of Brasoil, which shall not be unreasonably withheld . or
delayed) make any modification to the Vessel which would involve material alteration of har
performance characteristics.

Maintenanee of Class

Subject as herein provided, the Vessel and the Belongings shall throughout the Gharter Period
(including, but not limited to, the period when the Conversion is being carried out in accordance
with the provisions of Clause 20 of the Bareboat Charter and Purchase Agreement) be in the full
possession and at the abselute disposal for all purposes of Petrobras and under its complete
control in every respect, Petrobras shall, throughout the Charter Period and at its own expense,
keep the Vesssl and the Belongings in a good and efficient state of repair so as to maintain a
classification reasonably aceeptable to Petro Dia and so as to comply with the provisions of a
laws, regulations and requirements (statutory or otherwise} from time to time applicable to
vessels registered under the laws and fiag of Panama, the Master and other personne! on board.
Without prejudice to the generality of the foregoing, Petrobras shall procure that all repairs to or
replacement of any damaged, worn or lost pars or equipment shall be effected promptly and in
such manner (both as regards workmanship and quality of materials) as not to dirminish the value
of the Vessel and the Belongings.

Grewing

Petrobras shall at its own expense and by its own procurement rnan, operate, supply, fuel and
repair the Vessel whenever required during tha Charter Period, and Petrobras will pay all charges
and expenses of every kind and nature whaisoever of and in relation to the Vessel and the
Belongings during the Charter Period. The master, officers and crew of the Vessel shall (as
between Brasoil and Petrobras) be the servants of Petrobras for all purposes whatsoever,

Periodicatl or Other Survey

Petrobras shall, regularly during the Charter Period and at its own expense, submit the Vessel to
such periodical or other surveys as may be required for classification purposes and shall comply

- e e e o e o e e T U
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9.6

9.7

10

10.1

10.2

with ail requirements and recommendations of the classification society by which the Véssel may
then be classed and shajl supply to Brasoil copies of all survey reports issued in respact thereof.

Salvage
All salvage and towage and all proceeds from derelicts shall be for Petrobras’ benefit ang the
cost of repairing damage occasioned thereby shall be borne by Petrobras.

Arrangerment for Survey and Repairs

Petrobras shall permit Petro Dia or surveyors or other persons appointed by them and/or any of
them on their and/or its behalf, (i) to board the Vessel at all reasonable times, upon advance
notice of no less than forty-eight (48) hours to Petrobras, for the purpose of inspecting her
condition or for the purpose of satisfying themselves in regard {0 proposed or executed repairs
and Petrobras shall afford all proper facifities for such inspection and (i) {if such inspection
discloses a need to effect repairs) to cause the Vessel to be made good and repaired at the

Petrobras shall promptly  notify Brasoil sufficiently in  advance to enable Petro Dia's
representatives to be present at all repairs or surveys of the Vessel involving damage of
US$1,000,000 or more, and shall turnish Brasoil with copies of all reports made pursuant to such
surveys,

Possession for Wark

No Liens and Notice . HPAE I I LR ORA
Neither Petrobras, nor the

incur or permit to be imposed upon the Vessel any liens whatsoevar except for those impbse by
operation of law. Petrobras agrees to carry a properly certified copy of this Agreement ﬁ‘(it the
Vessel's papers and to exhibit the same to any person having business with the Vessel\\j ich
might give rise to any lien thereon other than fiens for crew’'s wages and salvage. Pstrobras
further agrees to fasten to the Vessel in a conspicuous place and to keep so fastened at all times
during the Charter Period a notice reading as follows;

“This Vessel is registered in the name of and is legally owned by PETRO DIA TWO S.A. who has
charterad the Vessel to Braspetro Oil Services Company (“Brasoil") who has in turn chartered the
Vessel to Petroleo Brasileiro S A, - Petrobras (“Petrobras”) and by the terms of the said charters
neither Petro Dia, Brasoil, Petrobras nor the Master has the right, power or authority to create,
incur or permit to he imposed on the Vessel any hens whatsoever except for crew’s wages and
salvage,”

Discharge of Lien

Petrobras shall, throughout the Charter Period, pay and discharge all debtg, darnages and
liabilities whatsoever which have given or may give rise to maritime or possessory liens on or
claims enforgeable against the Vessel and/or the Belongings and, in the event of arrest of the
Vessel and/or the Belongings pursuant to legal process or in the event of her detention in the
exercise or purported exercise of any such lien as aforesaid, procure the release of the Vessel
and the Belongings from such arrest or detention within thirty (30) days after the existence of the

- e e S
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same shall first be known to Petrobras by providing bail or otherwise as the circumstangeS méy
require, R

In the event that any claim or lien is asserted against the Vessel and/or the Belongings for loss,
damage or expense which is covered by the Insurances required hereunder, and it is necessary
for Petrobras to obtain a bend or to supply other security to prevent arrest of the Vessel and/or
the Belongings or to release the Vessel and/or the Belongings from arrest on account of such
claim or lien, Brasoil, at the request of Petrobras or its agent, may subject always to the terms of
the Assignment of Insurances, in the sole discretion of Brasoil and at the cost and expense of
Petrobras, assign to any person, firm or corporation executing a surety or guarantee bond or
other agreement to save or release the Vessal and/or the Belongings from such arrest, all right,
title and interest of Brasoil in and to said Insurances covering said loss, damage or expense, as
coliateral security to indemnify against liability under said bond or other agreement.

In the event that a writ, complaint or libel shall be filed against the Vessel, or the Vessel and/or
any the Belongings shall be etherwise attached, arrested, levied upon, or taken into custody, or
detained or sequestered by virtue of any proceeding in any court or tribunal or by governmentai
or other autherity, Petrobras will promplly give a notice to Brasoil of such avent, and (provided
such proceeding does not rasult from any default by Petro Dia under the Bareboat Charter and
Purchase Agreemant) Petrobras, at its expense, within thirty (30} days thereafter will cause the
Vessel and/or the rslevant Belongings to be released and will cause all liens on the Vessel and/or
the relevant Belongings in connection with such action to be discharged, and will farthwith advise
Brasoil of such discharge. If, within the said thirty (30) day period, the Vessel and/or any the
Belongings is not so released and any such lien is not discharged, Brasoil may, at its option but
without obligation to do so (save where Brasoil is in default when Brasoil shall be obliged to take
such action at its own expenss), obtain such release and discharge, and all direct and reasonable
expenses of Brasoll in connection therewith shall be reimbursed by Petrobras on demand.

Where proceedings have been commenced and served on the Vessel and the amount of the claim
exceeds Brasoil's Hability lirnitation in respect of the Vessel, Petrobras shall commence limitation
proceedings in that action and where appropriate shall obtain a declaration or order from the
Court seized of the action that Petrobras s entitled to limit its liability to the limitation fund.

If the Vessel and/or any the Belongings is sold by order of judicial or other authority while under
arrest (except for causes which Petro Dia has created or for which it is responsibie), Petrobras
shall pay to Braseil the Termination Payment and the Other Indebtedness together with the
Over-due Interest thereon. Any receipt by Brasoil of the whole or any part of the proceeds of such
sale, provided Petrobras shall have paid the Termination Payment, the Other Indebtedness and
Over-due Interest in full, shall be promptly paid to Petrobras.

Personnel on Board not Servant of Brasoeil
Any and all master and other personnel (whether on board or ashore) of the Vessel {(except for any
person(s} appointed as surveyor(s) in accordance with Clause 9.5 hereof) shall not, during the
Charter Period, be deemed to he agents and servants_of B
respect whaisvever, ; yi
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No Liabifity a%‘ﬁ?"lhd D2 SR
Petrobras hereby assumes liability for, and hereby agrees with effect from the Commencement
Date (whether or not any of the transactions contermplated hereby are consummated)| to
indemnify and keep harmiess Brasoil, its successors and assigns, from and against, and to
reimburse Brasoil forthwith upon demand with respect to: ' '

{1} any and all liabilities, obligations, taxes {other than tax imposed on the overall net
incame of Brasoil), losses, damages, penalties, fees, claims, actions, suits and costs
(excluding the loss of profit or business interruption expenses) of Brasoil of whatsoever
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kind and natura which may be incurred by Brasoil (whether during or after the Charter
Period) in consequence of or in any way relating to or arising out of this Agreement, the
ownership, documentation, delivery, pessession, use, operation, chartering,
sub-chartering, condition, maintenance or repair of the Vessel by any person including,
without limitation, claims or penalties arising from any violation of the laws of any
foreign country or political subdivision thereof; any claim as a result of jatent or other
defects, whether or not discoverable by Brasoil or Petrobras and any ciaims for patent,
trademark or copyright infringement and any claims for injury or damage caused by
poliution, leaking or spillage of cargo; and any claims by owners of cargo or other third
parties arising in connection with any of the matters aforesaid;

(2 all liabilities of whatsoever nature (including penalties, claims, demands, orders or
judgments) which Brasoil rmay suffer or incur and which arise out of the use or operation -
of the Vessel or otherwise in connection with this Agreement or which arise out of the
use or operation of any other vessel or platform owned by or chartered to or by
Petrobras or any of its subsidiaries or associated companies;

(3) any sums which Brasoil shall become liable to pay for the removal or destruction of the
wreck or obstruction in the event of the Vessel becoming a wreck or an obstruction to
navigation or in connection with the abandonment of the Vessel: and

(4} any direct costs and expenses incurred by Brasoil in the exercise by Brasoil of any of its
rights and powers following the occurrence of a Termination Event,

10.5 Notification
Petrobras shall notify Brasoil forthwith by telex or facsimile (thereafter to be confirmed by letter)
of {i) any accident to the Vessel involving repairs the cost of which will or is likely to exceed in the
aggregate the sum of US$1,000,000 (or the equivalent in any other currency), {ii) any occurrence
in consequence whereof the Vesse! has become or is likely to become a Total Loss, (iiiy any
material requirement or recommendation made by any insurer, P & | Club or classification society
or by any competent authority, (iv) any arrest of the Vessel, or the exercise or purported exercise
of any lien or aftachment on the Vessel or her Earnings or Insurances, {v) any requirement or
recommendation made by any Insurers or classification society or by any competent authority
which is not complied with within the required period, (vi) any notice given by any competent -
authority, non-compfliance with which could adversely affect the Vessel, Brasoil or Petro Dia in
any way, and (vil) any bottomry, average or salvage, any assistance by third person to the Vessel,
any loss or threatened loss of classification or if the Vessel and/or any of the Belongings is
subject to legal proceedings for a sum of more thanugvsvgg_?o,ooo or the equivalent in any other
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Petrobras shall, throughout the Charter Per iod, promptly pay all toils, dues and™ %?ﬁoﬁmb%ﬁgs

whatsoever in respect of the Vessel and shall keep proper books of account in respect of the
Vessel.

10.7 Prohibition of Encumbrances etc.

Petrobras shall not, throughout the Charter Period, {without the prior consent in writing of Brasail
which Brasoil shall have full liberty to give or to withhold and then only subject to such terms as
Brasoil may impose) mortgage, charge, assign, transfer or encumber the Vessel, the Insurances
{other than pursuant to the Assignment of Insurances), the Earnings (other than pursuant to the
Assignment of Sub-Charter and Earnings) or the Requisition Compensation (other than pursuant
to the Assignment of Sub-Charter and Earnings} or suffer the creation of any such morgage,
charge, assignment, transfer or encumbrance as aforesaid to or in favour of any person other
than Brasoil or such other person as Brasoil may nominate.
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10.8 Disbursement of Expenses

10.9

11

11.9

Petrobras shall pay to Brasoil, on demand, all moneys whatscever which Brasoil shall expend, be
put to, or become liable for, in or about the protection, maintenance or enforcement of any rights
or powers created hereby or by the Related Documents or any of the powers vested in Brasoil
hereunder or by the Related Documents and/or otherwise, and Petrobras shall also pay interest
thereon at the Agreed Interest Rate for days actually elapsed on a 360-day year basis, from the
date on which such expense or liability was incurred by Brasoil unti! the date of payment.

Vessel Mortgages
(1) Creation and Registration

Brasoil shall have the right to permit the creation of up to two Vessel Mortgages (in a
form and on terms reasonably acceptable to Brasoil), one in favour of Mitsubishi
Corporation and the other in favour of The Export-import Bank of Japan (or such other
first-class Japanese commercial bank or banks {or any agent or trustee acting on their
behalf)) engaged by Petro Dia to finance or to refinance the purchase cost of the Vessel
under the Purchase Agreement and Petro Dia's cost of complying with its Conversion
obligations under Clause 20 of the Bareboat Charter and Purchase Agreement;
provided that the outstanding amount secured by such mortgages shail in no event
exceed at any relevant time the amount of the Termination Payment applicable on the
first day immediately after the end of the period of the Conversion;

(2) Performance of Vessel Mortgages

Petrobras hereby agrees that this Agreement and its rights hereunder are in all respects
subject to the rights created by the Vessel Mortgages as referred to in Clause 10.9(1)
and the rights of the Permitted Mortgagees thereunder. Notwithstanding anything to the
contrary herein contained, Petrobras shzll at its own expense promptly do all necessary
acts and things so as to enable the mortgagor to comply with all of the covenants,
terms and conditions of such Vessel Mortgages, and Petrobras shall do nothing which
shall or would impair any of the rights or powers of any Permitted Mortgagees
thereunder; provided that so long as Petrobras is in compliance with its obligations
hereunder and under the Related Documents, Brasoil shall ensure that any remedial
action granted to either Permitted Mortgagee under the relevant Vessel Mortgage will
not be taken which might interfere with Petrobras’ interest, use, operation and quiet
possession of the Vessel. vl

e 0 UM

U Copanint

TOTAL LOSS! L

PN PO ORIGINAL S

Loss Payment N
Notwithstanding anything to the contrary contained in this Agreement, if the Vesse| shall become
a Total Loss or if for any reason Petrobras shall be permanently deprived of her use prior to the
end of the Charter Period, Petrobras shall pay to Brasoil (out of the proceeds of an insurance
claim or claims and/or from Requisition Compensation and/or by payment by P\ trobras direct)
the Loss Payment and all Other Indebtedness within 80 days of the occurrence of such Total Loss
or permanent deprivation.’

Payment of Overdue Interest
Notwithstanding and in addition to the payment of the Loss Payment and all Other lndebtedness,
Petrobras shall pay to Brasoil all Over-due Interest on the Loss Payment from the date such

payment is deciared due and in respect of all Other Indebtedness until the receipt by Brasoil
thereof in full. '
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Reacquisition of Vessel

Petrobras’ obligations under Clauses 11.1 and 11.2 hereof shall not be affecte‘:d. by ‘the féét that
the Vessel has been returned to Petro Dia, Brasoil or Petrobras from any Compulsory Acquisition,
requisition for hire, seizure, detention, capture, arrest or confiscation.

After Full Payment

Upon the full payment of the Loss Payment, the Other Indebtedness and the Over-due Interest,
the Charter Hire for the Vessel shall cease to accrye and Petrobras shall or Brasoil shall ensure
that Petrobras shall, pursuant to the Bareboat Charter and Purchase Agreement (j) subject to any
right of the Insurers, be subrogated to ali rights which Brascil shall have with respect to the
Vessel; and (ii) have the right to abandon the Vessel to underwriters on behalf of Petro Dia as well
as itself. h

[ £ COPIA FIEL DO DOCUMENTO ORIGINAL |
PAYMENT OF CHARTER HIRES

GCharter Hires

Petrobras shall, on each and every Hire Payment Date, pay to Brasoil the Chartier Hire then
payable. Petrobras hereby agrees with Brasoil that, subject only to the express terms pf Clause
12.4, Petrobras shall continue to pay hire or shall pay the Loss Payment or the Termination
Payment (as the case may be) in the currency, in the manner, at the times and in the f'ql amounts
required by this Agreement notwithstanding:

(1} any set-off, deduction, counterclaim or possible counterciaim, recoupment, defence or
other right whatsoever which either party may have or acquire at any time;

(2) any unavailability of the Vessel at any time or for any period, whether in connection with
the performance of the Canversion Contract or the Full Conversion Contract or for any
other reason;

{3) any loss of the Vessel including, but not limited to, any Total Loss or any Compulsory
Acquisition;

(4) ~ the requisition for hire of the Vesse! by any person;

(5) any failure or delay on the part of any party to this Agreement or any of the Related

Documents, whether with or without fault on its part, in performing or complying with
any of the terms ar conditions of this Agreement or (as the case may be} the Related
Documents;

{6) any insolventy, bankruptcy, reorganisation, arrangement, readjustment of debt,
dissolution, liquidation or similar proceedings by or against any of the parties to any of
the Related Documents or any other person or any change in the constitution of any of
the parties to any of the Related Documents or any other person;

{7) any invalidity or unenforceability or lack of due authorisation of or other defect in this
Agreement or in any of the Related Documents; or

{8) any other 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 of Petrobras under this Agreement or the .
chartering of the Vessel to Petrobras hereunder.

Amount of Charter Hire

The amount of Charter Hire to be payable on each Hire Payment Date shall be calculated at the
rate of US$59,690 per day.

1228955 22




12,3

12.4

12.5

13

13.1

Method of Payment

(1) Notwithstanding anything to the contrary contained in this Agreement, all pa);rﬁenté due
by Petrobras hereunder in Doliars (whether by way of Charter Hire or otherwise) shall be
made as follows: -

(@) not later than 11.00 am (Tokyo time) on the date on which the refevant payment is
due under the terms of this Agreement; and

(b) in immediately available funds with the same day value through the New York
Clearing House Interbank Payment System (or in such other funds as may for the
time being be customary for the settiement of international financial transactions in
Daliars) to the account of such bank or banks as may from time to time be notified
by Brasoil to Petrobras by not less than seven (7} days’ prior written nofice,

(2) If any day for the making of any payment under this Agreement is not a Banking Day,
the due date for payment of the same shali be the next following Banking Day unless, in
the case of a payment of Charter Hire hereunder, the next following Banking Day falls in
the following calendar month, in which case the due date for the relevant payment of
hire shall be the immediately preceding Banking Day.

Further instalments
No further instalments of Charter Hire shall become due and payable after;

() the Vessel shall have become a Total Loss or Petrobras is permanently deprived of
her use; or

(i} Petrobras shall have received Brasoil's notice (issued in accordance with the
provisions of Clause 13.2(1)(a)) that the Termination Payment and Other
Indebtedness have become due;

and the Charter Period shall terminate on the occurrence of sither of such events.

Termination Payment

If the Termination Payment becomes due and payable hereunder during the period of the
Conversion, the payment of that Termination Payment in full to Brasoil shall fully and effectively
release Petrobras from all other liabilities hereunder and Petrobras shall have no further or other

liability in respect thereof.% e g E__} /
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A Termination Event shall mean any or each of the following events, states of affairs, conditions

and acts (whether any such event, state of affairs, condition or act shall be voluntaryl or

involuntary or come about or be effected by operation of law or pursuant to or in complilance Wwith

any judgment, decree or order of any court or any order, rule or regulation of any administrative or

governmental body) {it is expressly agreed and confirmed that Clause 11 hereof shall apply to, -
and Clause 13 shall not apply o, the case in which any event or act which falls within the scope

of a Total Loss and where a Termination Event occurs or exists):

{1) Petrobras' Default in Payment

When any Charter Hire, or any part thereof, or any other amount due under or pursuant
to this Agreement is not paid by Petrobras (i) upon its due date and remains unpaid
more than five (5) Banking Days after its original due date, or, {ii} in the case of a sum
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(2)

(3)

(4)

(5)

{6)

expressed to be payable on demand under this Agresment, within five (5) E‘lénking' Déys
after receipt of notice or demand,

Petrobras’ Other Default

When Petrobras makes any default {other than default in payment} under any material
provision of this Agreement or makes any default under any material provision of the
Keepwell Agreement and/or the Consent and Undertaking in respect of the Assignment
of Sub-Charter and Earnings which default is not remedied to Brasoil's entire
satisfaction within fifteen (15) days after notice to Petrobras requiring action to remedy
the same.

Misrepresentation or Breach of Warranty

When any representation or warranty made by Petrobras, pursuant to the relevant
provisions of this Agreement or any of the Related Documents to which Petrobras is a
party, proves to have been incorrect in any material respect; or when any representation
or warranty made by any Company, pursuant to the relevant provisions of any of the
Related Documents to which such Company Is a party proves to have been incorrect in
any material respect.

Modification, Suspension or Cancellation of Approvals, etc.

When any consent, authority, approval, waiver, resolution, license or permit from
governmental or other authorities in respect of any transaction or obligation
contemplated herein, in the Related Documents or any other related agreements is
modified in a manner which materially prejudices Brasoil's rights or is wholly or partially

.revoked, withdrawn, suspended or terminated or expires and is not renewed or

otherwise fails to remain in full force, validity and effect and such circumstances are
material,

Defaults under Other Agreements, etc.

When any other loan, guarantee or other indebtedness of Petrobras in excess of One
Million United States Doliars (US$1,000,000) is declared due prematurely by reason of a
default by Petrobras in its obligations in respect of the same, or Petrobras fails to make
any payment in excess of that amount on the due date for such payment or the security
for any such other loan, guarantee or other indebtedness becomes enforceable, unless
that said loan, guarantee or other indebtedness is aa) contested or disputed by
Petrobras on justifiable fegal grounds or (bb) in dispute under judicial proceeding or
arbitration or administrative proceeding or {cc) covered by insurance or indemnity.

Insolvency, ste,

When a pestition for bankruptcy, liquidation, administration, compromise or any other
legal insolvency proceeding is filed against Petrobras with any competent court either
by itself or by any person; or a liquidator, administrator, receiver or trustee, of Petrobras
or of all or a substantial part of its assets, is appointed by any competent court or other
authority or by its resolution or when any creditor of Petrobras exercises a contractual
right to take control over the whale or any substantial part of its business or to assume

financial or managerial control thereof. T
FHIEN
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(10)

(1)

(12)

(13)

(14)
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Dissolution or Winding-Up
When digso!ution or winding-up of Petrobras is determined or orderec\ik"ﬁy?;jgéi;ﬁq:ai’d of
Directors, its shareholders’ meeting or otherwise by itself or by any competent court or
other appropriate authority.

Insolvency in any Jurisdiction

When any process or proceeding similar to any of the foregoing described in Sub-
Clauses (7) and {8) of this Clause 13.1 shall be instituted under the laws of any relevant
jurisdiction,

Dishonour of Note, etc.

When any promissory note or cheque issued by Petrobras or any bill of exchange
payable by Petrobras in an amount exceeding US$500,000 is dishonoured and remains
unpaid more than five () Banking Days from the original due date.

Attachment, etc.

When a petition or application fo:r an order or decree or judgment for attachment,
provisional attachment or provisional disposal is filed against Petrobras, the Vessel and/
or any of the Belongings (other than for reasons attributable to Petro Oia) or any asset
or property owned by Petrobras with any competent court or other appropriate
authority, or any in rem proceeding or arrest proceeding of any kind against the Vessel
and/or any of the Belongings (other than for reasons attributable to Petro Diaj is initiated
or threatened to be initiated in any country, unless an order for such attachment or
disposal of such proceeding is dismissed or ends, or the Vessel or such asset or
property is otherwise released, by any adequate security therefor or otherwise within
the relevant time period therefor under the law app!iﬂgﬂaﬁ%g to such order, disposal or
release.

i A
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When Petrobras stops payment to its creditors generally, or is unable ar admits i
inability to pay its debts as and when they fall due, or otherwise becomes insolvent
enters into any composition or other arrangement {such as contractual compromise fo
reduction/exemption of interest or reschedule of loan) with its creditors generally.

Cessation of Business

When Petrobras ceases or threatens to cease to carry on business; or a substantial part
of the business, properties or assets of Petrobras is seized or appropriated.

Impossibility or Unlawfulness

When it becomes impossible or unlawful for Petrabras to fuifil any of the covenants or
obligations contained herein or in any of the Related Documents or other related
agreements as appropriate, or for Brasoil to exercise any of the material rights, powers
or remedies vested in it under or pursuant hereto or otherwise.

Unlawfulness of Security

When by reason of any order of any court of competent jurisdiction, or any change in, or
extension of, any applicable law, order, regulation or regulatory requirement, or in the
official interpretation or application thereof by any governmental or other authority
charged with the administration thereof (save where the same arises out of or in
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cannection with any action, claim or proceeding brought by Petro Dia or any persén

acting or behalf of or claiming through Petro Dia), it becomes unlawful. for Brassil to
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have, or be granted or allowed to have, any material right, interest, power, security,
remedy or claim which is or shall be in the future given or granted to Brasoil hereunder
or under any of tha Related Documents,

{15) Imperilment of Security
When Petrobras does or omits any material thing which or the result of which, in the
reasonable opinion of Brasoil, may imperil the security created hereby or by any of the
Related Documents and which is not remedied within fifteen (15) days afier the notice
from Brasoil requiring requesting action to remedy the same.,

{(16) Inability
-When Petrobras becomes and continues tor more than fifteen (15) days thereafter to be
unable to perform any of its materiai obligations hersunder or under any of the Related
Documents, in the reasonabie judgment of Brasoil.

{17) Termination Event
When there exists or occurs any event defined as a “Termination Event" in any of the
Related Documents and any relevant grace period has expired and/or notice has been
served and where capabie of remedy the relevant event has not been remedied within
the time specified.

(18) Related Documents
When any of the Related Documents is terminated or cancelled by reason of material .
default by Petrobras,

(19) Modification or Amendment
When Petrobras consents, without the prior written consent of Brasoil (which shall not
be unreasonably withheld), to any modification and/or amendment, which would Involve
a material alteration of the terms or conditions of this Agreement or to termination of
this Agreement.

{20) Damages
When any judgment or decree for money damages or for a fine or penalty in excess of
Five Hundred Thousand United States Dollars (US$500,000) or its equivalent in any
other currency is entered against Petrobras and such judgment or decree is not paid
within thirty (30) days and is neither subject to further appeal nor covered by insurance
or indemnity nor both. i

(21) Sale, Transfer or Disposal
When the whole or a substantial part of the business or assets of Petrobras shall,
without the prior written consent of Brasoil (which shall not be unreasonably withheld),
be confiscated for any reason or sold, transferred or otherwise disposed of.

{22) Insurance Default
When Petrobras is in default in the maintenance of the insurances it is required to effect
and maintain pursuant to this Agre‘ement.‘ e,
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When the period within which Petrobras is required, pursuant to Clause 4.5, to .Ao't;tain
Central Bank Consent has expired without Central Bank Conseri"t'-lh_g‘\gfrig_‘ been so
obtained. o

(23) Central Bank Consant

(24) Government Control of Petrobras

When Petrobras ceases to be controlled by the Government of Brazil, where “contro}”
means the ability of the Government of Brazil to control the affairs and policies of
Petrobras, whether by ownership of share capital, contract, the power to appoint or
remove members of its governing body or otherwise.

13.2 Special Powers

(1) Upon the occurrence of a Termination Event and at any time thereafter so long as the
same shall be continuing, Brasoil may, at its option, exercise all or any one or more of
the following powers at any time and as often as Brasoii may think fit:

(@) To declare by notice given to Petrobras the Termination Payment and all Other
Indebtedness to be immediately due and payable whereupon the same shall
become immediately due and payable and Petrobras shall pay the same together
with any Over-due interest thereon for the period from the date the Termination
Payment is declared due until the full payment thereof;

() To take any action at law or in equity to collect the Termination Payment and all
Other Indebtedness then due and thereafter to become due and the Over-due
interest thereon or to enforce perforinance and observance of any obligation,
agreement or covenant of Petrobras under this Agreemnent; and

(¢) To receive all of the insurance proceeds and recoveries which Brasoil may use.for
payment of repair or liability.

(2) Upon the occurrence of a Termination Event and at any time thereafter so long as the
same shall be continuing, Brasoil may declare, by notice given to Petrobras, that this
Agreement (other than the powers described in 13.2(1)) is terminated and may exercise

all or any one of the powers described in Clause 13.2(1) tlgi‘e&gj
——"
)

o
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ermination Payment

(1} Payment of i
S I BT AT T
After Petrobras receives Brasoil's notice of declaration of the Termination Paymeht and
Other [ndebtedness being due, Petrobras shall pay within sixty (60) day$ the
Termination Payment and Other Indebtedness together with all Over-due Inferest
thereon from the date the Termination Payment is declared due until the full payment of
such Termination Payment and Qther Indebtedness. Upon payment in full by Petrobras

to Brasoil of the sums referred to in this paragraph Brasoll shall have no further or other
remedy in respect of termination of this Agreement pursuant to this Clause 13.

(2) In the Case of Private Sale

If Petrobras fails to comply with Clause 13.3(1) above within the 80 days provided far,
Petrobras shall immediately re-deliver or cause any person to re-deliver the Vessesl to
Brasoil at a safe port to be mutually agreed upon within 7 days of the expiry of the 60
day period {failing which agreement to such port as Brasoil may reasonably direct),
within the permitted insurance trading limits, in the manner set out in Clause 13.3(4) and

1220055 a7




Brasoil shall have the right to retake and seli the Vessel or allow the Vessel to'be solg at
private, public or judicial sale prior to the full payment of the Termination Payment, all
Other Indebtedness and Over-due Interest thergon as mentioned in the preceding
paragraph. The proceeds of the said sale shail be the sole property of Brasoil, provided,
however, that the Termination Payment, Other Indebtedness and Over-due Interest then
due by Petrobras shail be reduced by the net proceeds of such saie received after first
deducting all expenses and costs of the sale of whatsoever kind {including fees for
lawyers) from the said proceeds and any excess after such application shall be paid to
Petrobras as a rebate of the Charter Hire.

(3) In the Case of Brasoil's Use

If Petrobras fails to comply with Clause 13.3(1) above within the 60 days provided for,
Petrobras shall immediately re-deliver or cause any person to re-deliver the Vessel 1o
Brasoll at a safe port to be mutually agreed upon within 7 days of the expiry of the 50
day period (failing which agreement to such port as Brasoil may reasonably dirgct),
within the permitted insurance trading limits, in the manner set aut in Clause 13.3(4) and
Braseil shall have the right to retake the Vessel and use the same for the purposes other
than sale, provided, however, that the Termination Payment, Other Indebtedness and
Over-due Interest then due by Petrobras shall be reduced by the net proceeds of such
use as and when actually received by Brasoil and any excess after such application

shall be paid to Petrobras as a rebate of the Charter Hire.
{4) Redelivery in Good Condition

If Petrobras is required to re-deiiver the Vessel and any Belongings hereunder the same
shall be re-delivered to Brasoil in good working order and seaworthy and merchantable
condition, fair wear and tear aione excepted and having regard to the age of the Vessel
and the Belongings and in the class and state of repair and operating condition
satisfactory to Brasoll and free from any lien or mortgage (save for any Vessel
Mortgages created by Petro Dia) with all required certificates and papers in full force.
Petrobras shall, at its own expense before such re-delivery, make all repairs and do afl
work, or, at Petrobras' option, shall discharge its obligation to do so by payment to
Brasoil of a sum sufficient to provide at the price current at the time and place of re-
delivery for such wark and Tepairs, as may be necessary to place the Vessel and the
Belongings in such state, condition and class which sum shall be estimated, by Brasoil
at its reasonable discretion.

; —— P
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(5) Manner of Exercise of Powars {M“{"gg; j g
No power referred to in this Clause is intended to be exclusive, but %ﬁ%%ﬁ%ﬁ%e'w”wm
Cumulative. The exercise of any one of those powers shall not prevent the simuitaneo'ps
or later exercise of any other power nor shall it prevent the later exercise of the same
power. Any delay of exercise of any power shall not constitute a waiver of such power
or any other power. No waiver, express or implied, by Brasoil of any Termination Event
shall in any case constitute a waiver of any power or any future or subsequent
Termination Event. Nothing herein contained shail prevent Brasoil from exercising any

rights or powers granted by law.

13.4 Waiver of Claim
To the extent permitted by applicable law, Petrobras waives all claims, damages and demands
(other than those attributable to Petro Dia} against Brasoil arising out of its repossession,
removal, retention or sale of the Vessal, Petrobras agrees that if any notification of intended
disposal of the Vessel is required by law, such notification shall be deemed reasonably and
Properly given if given at least ten days before such intended disposition,

e e ———
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14 OPTIONAL TERMINATION ' A RIT

15

16

17

i8

i8.1

R

Petrobras shall have the option at any time, by not less than 80 days’ prior written notice to
Brasoll, to terminate this Agreement, provided that it pays to Brasoil (i) the Termination Payment,
(i) all Over-due Interest, (ili) all Other Indebtedness and (iv) US$1.00 (one United States Dotlar);
provided further, however, that i) no Termination Event has oceurred or is continuing and remains
unremedied, fi) all Charter Hires which have fallen due for payment prior to the date of such
termination shall have been paid in full on or prior to the date of termination and iii) there are no
restrictions imposed on such termination by any government or other authority. In such case,
forthwith upon the full payment of those sums of moneys, this Agreernent shall terminate.

TERMINATION

The termination of this Agreement for any cause whatsoever shalf not affect the right of Brasoil to
recover from Petrobras any money due to Brasoil on or before the termination in consequence
thereof and all other rights of Brasoil reserved hereunder.

OVERDUE INTEREST

in the event of any failure by Petrobras to pay on the due date for payment thereof, or in the case
of any sum payable on demand, the date of demand therefor, any Charter Hire or other amounts
payable by it under this Agreement (including, without limitation, any amounts payabie under
Clauses 11.1 or 13.3 or 14), Petrobras shall pay to Brasoil on demand interest on such Charter
Hire or other amounts from the date of such failure to the date of actual payment (both before and
after any relevant judgement or winding-up of Petrobras) at such per annum rate as is determined
by Brasoil and certified by it to Petrobras to be the greater of 7% and that rate which is the
aggregate of:

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

(2) the London Inter-Bank Offered Rate for Dollar deposits of not more than ons month's
duration (as selected by Brasoil in the light of the likely duration of the default in
question).

Interest payable by Petrobras pursuant to this provision shall be compounded annually, shall
accrue from day to day, shall be calculated on the actual number of days elapsed and on the
basis of a three hundred ang sixty (360) day year and shall be payable on demand.

ASSIGNMENT

This Agreement shall be binding upon, and shall enure to the benefit of Petrobras, Brasoil and
their respective successors and assigns, except that neither Brasoil nor Petrobras shall assign
any of its rights, benefits or obligations under or pursuant to this Agreement without the prior
written consent of the other. s A P L -
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PAYMENTS, FEES AND EXPENSES L

Payments . CRIRHO U8 SR TR AT CRiAg
All payments to be made by Petrobras under this Agreement and/or any of thé Relgted
Agreements shall be made without any set-off or counterclaim whatsoever and free and clear of

and without any withholding or deduction for, or on account of, any Taxes now or hereafter
imposed, levied collected, withheld or assessed by or on behalf of any country or any authority in

any country having power to tax unless Petrobras is required to withhold or deduct amounts for,

Or an account of, any Taxes.
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if Petrobrag is required to make any withholding or deduction from any payment to be mgd’e"b;f it
under this Agreement, the sum due from Petrobras in respect of such paymeant will bg. inéreased
to the extent necessary to ensure that, after the making of such withholding or deduction, Brasoil
receives and is entitled to retain a net sum equal to the amount which it would have received and
retained had no such deduction or withholding been required to be made, and Petrobras wiil
promptly deliver to Brasoil any receipts, certificates or other proof evidencing the amounts {if any)
paid or payable in respect of any such deduction or withholding.

oW

Expenses/General

Except where the context otherwise requires, all direct costs, expenses, premiums, charges, fees
and other sumns of moneys incurred in the performance or observance of or compliance with any
of its obligations, covenants, undertakings, warranties and duties hereunder shall be borne by
Petrobras, and therefore, if Brasoil shall pay or incur any of them, Petrobras shall, immediately
Upon demand, pay or reimburse the same to Brasoll, provided that in any event Petrobras shall
not be required to pay any tax assessed on the overall net incomes of Brasoil imposed by
Brasoil's jurisdiction of incorporation. )

Disbursement or Payment of Expenses _

Brasoil and Petrobras hereby each agree to bear their respective expenses {including all legal
fees and fees payable to its counsel, attorneys, accountants or other professionals) incurred by it
or its agent or correspondents in connection with the drafting, negotiation, preparation,
production, execution, registration and recording of this Agreement.

Value Added or Similar Taxes L

If Brasoil is required to pay any value added tax or similar sales, consumption or turnover taxes in
respect of any moenies payable to Petrobras hereunder, Petrobras will indemnify Brasoil to the
extent that Brasoil has paid such monies to Petrobras free and clear of any and all of such taxes
and is unable to recover any of those taxes under any relevant legisiation, provided however that

Brasoil will take reasonable steps to seek to endeavour, avoid or minimise the irrecoverability of

such taxes.

I N
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INDEMNITY]_{ COPIA =
General Indemnity e CasTERAS
(1) Petrobras hereby undertakes and agrees to indemnify and hold harmlefss Brasoif, by

payment in cash on demand, from and against any losses, costs, chargeis CT expenses
(including reasonable legal expenses) which it sustains or incurs as a consequence of
{a) any optional termination under Clause 14 and/or (b) any default in payment of any
amount payable to it under or pursuant to this Agreement, The certificate of Brasoil as
to the amount of any losses, costs, charges or expenses payable to it under this Clause
19.1 shall, in the absence of manifest error, be conclusive and binding on Petrobras,

{2) Petrobras shall assume liability for and agrees to indemnify, protect, save and keep
harmliess Brasoil, its assigns and agents, from and against all costs of operating and
maintaining ths Vesse! and replacing all parts, including {but without prejudice to the
foregoing generality} all fuel, ol port charges, fees, taxes, levies, charges, insurance
premiurns, victualling, crew, navigation, manning, aperating and freight expenses and
outgoings whatsoever payable by Brasoil or Petrobras or any sub-charterer approved
by Petro Dia, and further, against any and all liabilities, losses, damages, injuries,
claims, demands, suits, proceedings {whether civil or criminalj, judgments, awards,
fines, sanctions, penalties (including in particular, but without limitation to the foregoing
generality, liabilities arising from any oil, liquid, gas or other substance emanating or
threatening to emanate from the Vessel) or settlements, salvage, general average and
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all expenses, legal or otherwise, of whatsoever kind and nature arising from .or in
connection with (i) any fien, charge or encumbrance of any nature on the Vesgel and/or
any of the Belongings or any claim of any nature by any third party, founded or
unfounded, arising after the Commencement Dats, arising directly or indirectly from the
transactions contemplated by this Agreement, (i) the ownership, chartering, use,
condition, maintenance or operation of the Vessel and/or any of the Belongings, and by
whomsoever chartered, used or operated including any other sub-charterer approved
by Petro Dia, and {ifi) any failure on the part of Petrobras to perform or comply with any
of the terms of this Agreement. The indemnities and assumptions of liabifity under this
Clause 19 shall not extend to events oceurring prior to the Commencement Date or
after the expiration of the Charter Period, but as to events occurring during the Charter
Period shall continue in full force and effect notwithstanding the expiration of the
Charter Period, whether by Brasoil's exercise of its rights of termination under Clause
13, by expiration of time, by operation of law, by Petrobras’ exercise of its rights under
Clause 14 or otherwise.

19.2 Currency Loss Indemnity

If any sum due from Petrobras under this Agreement or any order or judgment given or made in
relation to this Agreement has to be converted from the currency {the “first currency”) in which
the same is payable under this Agreement or under such order or judgment into another currency
(the “second currency") for the purpose of (i) making or filing a claim or proof against Petrobras,
(i} obtaining an order or judgment in any court or other tribunal, or (i) enforcing any order or
judgment given or made in relation to this Agreement, Petrobras shall indemnify, and hold
harmless Brasoil from and against any direct loss suffered as a result of any discrepancy betwean
(a) the rate of exchange used for such ‘purpose to convert the sum in question from the first
currency into the second currency, and (b} the rate or rates of exchange at which Brasoil may in
the ordinary courses of business purchase the first currency with the second currency upon
receipt of a sum paid to Brasoil in satisfaction, in whole or in part, of any such order, judgment,
claim or proof. Any amount due from Petrobras under this Clause 19.2 shall be due as a separate
debt and shall not be affected by judgment being obtained for any other sums due under or in
respect of this Agreemnent. '

20 BRASOIL'S CALCULATION

All amounts to be calculated in accordance with the rules set out hereunder shall be calculated by
Brasoil and the result of such calculations shall be binding upon Petrobras, provided that the
parties hereto may correct any mistakes in calculation,

21 APPLICABLE LAW AND JURISDICTION

21.1 Applicable Law

This Agreement shall be governed by, and construed in ail respects in accordance with, the laws
of England.

21.2 Jurisdiction
Each of Brasoil and Petrobras hereby irrevocably agrees that the courts of England are to have
jurisdiction to settie any disputes which may arise out of or in connection with this Agreement
and/or any of the Related Agreements and each irrevocably submits to the jurisdiction of the
courts in England in any action or proceeding arising out of or relating to this Agreement. Each of
Brasoil and Petrobras hereby irevocably waives the, defence of an inconvenient forum to the
maintenance of such action or proceeding. N
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To the extent (if at all) that either Brasoil or Petrobras may in any jurisdiction in u\f?iigh p_ré;;:_"e"ééihgs
may at any time be taken for the enforcement of this Agreement claim for itself of its assets
immunity from suit, execution, attachment (whether in aid of execution, before judgment or
otherwiss) or other legal process and to the extent (if at all) that in any such jurisdiction there may
be attributed to Brasoil and/or Petrobras or its/their respective assets any such immunity
(whether or not ciaimed), each of Braseil and/or Petrobras irrevocably agrees not to claim and
irrevocably and unconditionally waives such immunity to the fullest extent permitted by the laws
of such jurisdictions, and consents in respect of each jurisdiction in which proceedings may at
any time be taken for the enforcement of this Agresment to the enforcement or execution of any

order or judgment that may be made or given against it in any such proceedings.

Each of Petrobras and Brasoil hereby irrevocably appoints the General Manager from time to time
of Petrobras' London office (the “Petrobras’ Process Agent”) with an office at the date hereof at
1st Floor, 197 Knightsbridge, London SW7 1RB as its agent to receive on its behalf service of the
summons and complaint, and any other process which may be served in any action or
proceeding.

The service, as herein provided, of such summons and complaint or other process shall be
deemed personal service and accepted by Brasoil or Petrobras as such. In the event the
foregoing agent or any other agent appointed by Brasoll or Petrobras shall not be conveniently
available for such service, Brasoil or Petrobras, only after having been properly notified by the
other party to that effect, hereby irrevocably agrees to appoint a substitute process agent
reasonably acceptable to the other. If Brasoil or Petrobras fails so to appoint a substitute process
agent within 30 days of being notified that the process agent named herein is not convenientiy
available for service, the other party shall be entitled to appoint such third party as is conveniently
avallable to act as process agent for the party falling to appoint a substitute and such
appointment shall be binding on that party.

Nothing in this Clause 21.2 shail affect the rights of Brasoil or Petrobras to serve legal process in
any other manner permitted by law or affect the rights of Brasoll or Petrobras to bring any action
or proceeding against the other party or its property in the courts of any other jurisdiction.

NOTICES AND MISCELLANEOUS

Notice to Brasoil
All notices, requests, demands, consents, approvals or other communications, incluading those
under Clause 21.2 hereof, to Petrobras shall be addressed to the following:

BRASPETRO OlL SERVICES COMPANY

c/o PETROBRAS INTERNATIONAL S.A.-BRASPETRO e
Rua General Canabarro, [ WWMJ
500-11 andar, 5 e OPIAVIEL DO VAL

20.271-201, Maracana, .

Rio de Jangiro-RJ, /
Brazil :.

Attention: GEFIN . RS

Telex: 021-22640 ot e

Fax: 021-566-3400

Notice to Petrobrasg

All notices, requests, demands, consents, approvals or other communications, including those
under Clause 21.2 hereof, to Petrobras shall be addressed to the following:
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22.3

22.4

22.5

22.6

22.7

PETROLEO BRASILEIRO S.A. - PETROBRAS
Av. Republica do Chile, 65 -5/1855

CEP 20035-300

Rio de Janeiro

RJ - Brasil

Means of Notice

Any notice, request, demand, consent, approval or other communication required to be given or
made under or pursuant to this Agreement shall be made in writing delivered personally or by
prepaid letter, telex, facsimile, telegram or cable (confirmed, in the case of a telex, facsimile,
telegram or cable, by letter delivered personally or sent by ragistéred prepaid mail within
twenty-four (24) hours of the dispatch of such telex, facsimile, telegram or cable, provided that no
failure to deliver or dispatch or delay in delivering or dispatching such letter shall in any way
affect the original notice given) and shall be effective at the time of such receipt of such letter,
telex, telegram or cable.

Language

Each document, instrument, certificate, statement, notice, request, demand, consent or other
communication referred to in this Agreement or to be delivered under or pursuant to this
Agreement shall be in the English language or accompanied by a certified English translation
thereof which translation shall be the governing version,

Nen-Waiver

Time is of the essence in this Agreement, but, unless stated to the contrary, no failure or delay on
the part of Brasoil or Petrobras in exercising or enforcing any right, power or remedy under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise or
enforcement by Brasoil or Petrobras of any right, power or remedy under this Agreement
preclude any other or further exercise or enforcement thereof or the exercise or enforcement of
any other right, power or remedy. The rights, powers and remedies provided in this Agreement
are cumulative and are not exclusive of any rights, powers and remedies provided by law,

Severability

Any provision of this Agreement prohibited by or unlawful or unenforceable under any applicable
law actually applied by any court of competent jurisdiction shall, to the extent required by such
law, be severed from this Agreement and rendered ineffective so far as is possible without
modifying the remaining provisions of this Agreement, Where however the provisions of any such
applicable taw may be waived, they are hereby waived by the parties hereto to the full extent
permitted by such taw to the end that this Agreement shall be a valid and binding agreement
enforceable in accordance with its terms.

Headings
All Clause headings and other headings are inserted only for ease of reference, and therefora,
shall be ignered in construing this Agreement.
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IN WITNESS whereof the parties hereto have duly executed this Agreement on the date first

above written,

PETROLEO BRASILEIRO S.A. - PETROBRAS

BRASPETR@ OIL SERVICES COMPANY

WITNESS

1229855 34
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Certificate for commencement of payments\““*-ﬁ*‘

This certificate, dated » is given pursuant to Clause 4.2 of the Bareboat Sub-Charter
Agreement dated 1998 ("Agreement") between BRASPETRO OIL SERVICES
COMPANY ("Brasoil") and PETROLEO BRASILEIRO S.A. - PETROBRAS (“Petrobras”). Terms in
this certificate have the same meanings as in the Agreement.

Petrobras confirms that the following conditions have sither been fulfilled to its satisfaction or, for
the purposes of this certificate, are waived: ”

(1) The receipt by Petrobras of certified copies of board resolutions of each party to each
Related Document, or other written confirmation satisfactory to Petrobras, approving
that party entering into each of the Related Documents to which it is a party;

(2) The execution by alt the parties thereto of each of the Related Documents in a form
acceptable to Petrobras;

(3) The completion of a due diligence exercise to be undertaken by or on behalf of

¢

Petrobras into the operations and affairs of GR&EB-Partners in connection with or arising
out of the construction, financing and delivery of the Vessel to the satisfaction of
Petrobras;

4) Legal opinions from such lega! advisors as Petrobras deems fit on the legality, validity
and binding nature of the Agreement and the Related Documents and the ability of each
party to each such agreement to enter into and be bound by such agreement;

{5) The issue by the Government of Panama (or any relevant ministry, department, body,
agency or other authority thereof) or any other regulatory body of any licence,
autharisation, approval, permission, consent and/or any other clearance necessary or
desirabie for or in respect of the proposed charter, upgrade and sale of the Vessel,
either unconditionally or subject to conditions which do not adversely affect Petrobras’
rights to enjoy the benefits of the Agreement for the term of the Agreement:

(8) The completion to Petrobras’ satisfaction of any other matter which it deems to be
relevant to the charter of the Vessel hereunder and the charter and purchase of the
Vessel under the Bareboat Charter and Purchase Agreement.

e ceiird by
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For and on behalf of Petrobras ey 3:1%,-};};3 e
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Schedule “B”

Protocol of Delivery and Acceptance

[On the letterhead of Brasoil]
[Date]

PETRO DIA TWO S,A. (“Petro Dia")
53rd Street, Urbanizacion Obarrio,
Torre Swiss Bank, 16th Floor,
Panama City,

Panama

Braspetro OQil Services Company (“Brasoil”) and Petrdleo Brasilsiro 8.A. - Petrobras
{"Petrobras”) hereby declare that the very large crude carrier registered in Panama and to be
named "Petrobras 38", as referred to in the Bareboat Sub-Charter Agreement dated [*} made
between Brasoil and Petrobras, has been delivered by Petro Dia and is complete and in good
condition and working order and is in every respect suitable for Brasoil’s and Petrobras' purpose.

Braspetro Oil Services Company Petrdleo Brasileiro S.A. - Petrobras
By: | .
-:A*’AI‘W[:-"

AL

poCuME! ke

% SHEA Fiel DO

s

1225955 35




SR
£, .

YA
\ix“\\m &

AT
Schedule “C” L |

Termination Payment

LR __.~’"

The Termination Payment, the amount of which will depend on whether the event giving rise to
the payment occurs during the period of the Conversion or thereafter, shall be determined in
accordance with the terms of this Schedule G,

A, Termination Payrent During the Period of the Conversion
H, prior to the expiry of the period of the Conversion:

{i) the Vessel becomes a Total Loss or Petrobras is permanently deprived of her use;
or

{il) Brasoil declares by notice to Petrobras pursuant to Clause 13.2(1) that the
Termination Payment Is immediately due and payable; or’

(i} the Charter Period ends due to the exercise by Petrobras of its option to terminate
under Clause 15, '

{the date on which each of the above events occurs being referred to in this Schedule as the
"Relevant Date"), the Termination Payment that will become due and payable shall be an amount
(expressed in US$) equal to the aggregate of:

{a) the purchase price of the Vessel under the Purchase Agreement; and

(b) the sum of all progress payments (the payment certificates for which have
been countersigned by Brasoil and Petrobras) made by the Contractor to the
Full Contractor pursuant to the terms of the Full Conversion Contract as at the
Relevant Date; and

(c) the cost to Petro Dia (as evidenced to the reasonable satisfaction of
Petrobras) of funding the amounts referred to in paragraphs (a) and (b) above;
and

{d) the amount of all finance breakage costs (including, without timitation, all
liabilities, losses, costs and expenses incurred in relation to breaking or
rearranging any interest ar currency swaps or other hedging arrangements
which Petro Dia may have entered into or arranged) incurred by Petro Dia
under the financing arrangements put in place to cover the cost of the
purchase of the Vesse! under the Purchase Agreement and the cost of the
Conversion under the Conversion Contract; and

{e) the Arrangement Fee,

(the amounts in paragraphs (g) to (g) being calculated on the basis that no payments of the
Charter Hire have been made to Brasoll during that portion of the pericd o the/fonversion ending

on the Relevant Date); e S ORICIN AL |
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All the instalments of Charter Hire which have been paid during the said "Pe iod inflated to the
Relevant Date at the lower of (a) 7% and (b) LIBOR + 1%, :
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“Arrangernent Fee", for the purpose of this Schedule C, means a fee payable toBrasth in an
amount equal to 1% of the net present value of alt the Charter Hire over the full Charter Period
(assuming that there is no early termination thereof) discounted to the Relevant Date at the lower
of {a) 7% and (b) LIBOR + 1%.

B. Termination Payment after the Period of the Conversion

If, after the expiry of the period of the Conversion, any of the events referred to in paragraphs {j),
(if} and (iii} of Section A above occurs, the Termination Payment that will become due and payable
shall be an amount (expressed in US$) equal to the aggregate of:

() all the outstanding instalments of Charter Hire falling due under this Agreement
and not paid, discounted to the Relevant Date (for amounts that fall due after such
date) at the lower of (a) 7% and (b) LIBOR + 1%; and

() all Over-due interest that remains unpaid on all payments that fell due prior to the
Relevant Date; and

(i) the amount of all finance breakage costs (including, without fimitation, alt liabilities,
losses, costs and expenses incurred in relation to breaking or rearranging any
interest or currency swaps or other hedging arrangements which Petro Dia may
have entered into or arranged) incurred by Petro Dia under the financing
arrangements put in place by Petro Dia to cover the purchase of the Vessel under
the Purchase Agreement and the cost of the Conversion under the Conversion
Contract,
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Schedule “E”

Minmum Amount of Insurance During Period of Conversion

Month during Conversion

Part [

[ A

Minimum Insurance amount

L i
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US$

[

52,442,253
57,626,022
60,217,907
64,105,733
70,585,444
77,065,155
83,544,866
90,024,578
102,984,000
109,463,711
115,943,422
122,423,133
128,902,844
135,382,555
141,862,266
148,341,977
154,821,688
161,301,399
163,893,284
167,781,111
174,260,822
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Part [T

e T,

Minmum Amonnt of Insuraance Afier Period of Conversion

Year after Conversion Minimum Insurance amount
~&dr alter Conversion —==inum nsurance amount

Uss 174,260,822
162,181,034
149,233,204
135,354,955

120,479,429
104,534,963
87,444,742
69,126 435
49,491.791
28,446,222
5,888,338
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DATE: —3 . A\Aﬁwk , 1997

BAREBOAT CHARTER AND PURCHASE
AGREEMENT

of

The PB200 Semi-Submersibie Platform to be named
Petrobras-40

between
PETRO DIA | S.A.
and
BRASPETRO OIL SERVICES COMPANY

S www.j;

DO O ORIGINAL
[ COPIAFIEL DO ROCUMENTD ORIGIN

LINKLATERS & PAINES
Bamington House
58-87 Gresham Street
London EC2V 7JA

Tel: 0171-608 7080




“Assignment of Sub-Charter and Earnings™ means the assignment by Brasoil to Pé;}o Dia of ail
of the rights and interest in the Bareboat Sub-Charter and in the Eamings and Requisition
Compensation arising thereunder;

“Assignment of Insurances” means the assignment by Petrobras and Brasoil of their respective
rights and interest in the Insurances and the Gonstruction All Risks Insurance in favour of Petrp
Dia;

“Banking Day” means a day {other than a Saturday or a Sunday) on which commercial banks are
open for business of the kind herein contemplated in London, New York, Japan and Brazil for

payments in US$;

“Bareboat Sub-Charter Agreement” means a certain bareboat sub-charter agreement between.
Brasoil as disponent owner and Petrobras as charterer, as of the date first above written,
pursuant to which Petrobras agrees to charter the Platform subject to the terms and conditions

therein;

“Belongings”™ means all boilers, engines, machinery, spares, riggings, boats, anchors, cables,
tackie, equipment and all other appurtenances to the Platform, owned or acquired by Petro Dig at
any relevant time or during any relevant period, wheather on board the Platform or not, and all
additions, improvements and replacements made at any relevant time on or to the Platform:

“Charter Hire” means the charterhire payable in respect of each Hire Period on the relevant Hire
Payment Date in accordance with Clause 12 hereof for the Hire Period then ending and “Charter
Hires" means two or more such Charter Hiras;

“Charter Period” means the period commencing on the Commencement Date and ending on the
expiry of a consecutive period of twelve (12) years and two hundred and seventy (270) days or
upon any earlier termination of this Agreement in accordance with the terms hereunder;

“Commencement Date” means the date on which the Platform (having previously been
accepted by Brasoil and Petrobras as being complete and in good working order and in every
way fit for Petrobras' and Brasoil's intended purpose) is deliversd to and accepted by Brasoil in
accordance with the provisions of Clause 5 hereof which shail be the date of execution of the
Protocol of Delivery and Acceptance: e

M.
[ EcomaRiibs

§
[

“Companies” means Brasoil and Petrobras; “Company” means each of them;

“Compulsory Acquisition” means requisition of the -Platform for title or other compulsg
acquisition of the Platform by any government or other authority or by any person, institutio Y or
organisation acting or purporting to act for such government or other authority;
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“FPSO Partners” means FPSO Partners LLGC of P.O. Box 1109, Mary Stree\t\}-@gyjrj._grj-"_{sléhds.
E-Wol.: Ik s

“Full Contractor” means FPSO Construction Inc., a company duly organised ang existing under
the laws of the Bahamas, having its registered office at Saffrey Square, Suite 205, Bank Lane,

P.O. Box N-8188, Nassau, Bahamas:

“Full Conversion Contract” means the contract between the Contractor and the Full Contractor;'

“Hire Payment Date” means the last day of each and every Hire Period:

“Hire Period” means (in the case of the first Hire Period) the period of two hundred and seventy -
{270) days commencing on the Commencement Date and thereafter each of the forty eight (48)
successive periods of three calendar months commencing on the day immediately succeeding

the last day of the first Hire Period;

“Insurances™ collectively means {j) any contract or policy of huil and machinery insurance, port
risks insurance, water pollution liability insurance, wreck and debris removal insurance, war risks
insurance or any other insurances which will be from time to time taken out in the joint names of
Petro Dia, Brasoil and Petrobras as Co-assureds on and/or in respect of the Platform, or {ji) any
entry of Petro Dia, Brasoil and Petrobras as Co-entry members in respect of the Platform in any
protection and indemnity associations or clubs; -

“Insurers” means (collectively) such insurance Companies and insurers, underwriters, protection
and indemnity associations or ciubs and insurance brokers with or through whom any and afl of -~
the Insurances shall be taken out and maintained; and “Insurer” means any one of them:

“Keepwell Agreement” means the keepwell letter to be issued by Petrobras to and in favour of
Petro Dia pursuant to which Petrobras undertakes to take all necessary steps to causge BLascii to

perform its obligations under the Related Documents to which it is a o .( (ﬁ{ 2”\
e ORIG N

“LIBOR” means, in relation to any amoun kL€

. crvEd T SRV s
{1) the nominal annual percentage rate of interest for Dollars shown on the pbage “London
Interbank Offered Rates” (LIBOR) of the Reuter Monitor Money Rates Service in the column

headed “Nat West Bank” (or any replacement or successor page); or

{2) if no such rate is shown, the rate per annum certified by Petro Dia to be the rate at. which The‘
Bank of Tokyo-Mitsubishi Lid. (Londen Branch) offers Doilar deposits to leading banks in the
London Interbank Market,

for six (6) months Doliar deposits at or about 11.00 am {London time) on the relevant Banking
Day;

SE0147/2.008 Ay 1897 4



S k!

3 b\\’-"{é;// ;

{

A

“Platform Mortgages” means all mortgages on the Platform at the rejevéqt time existing ang
being registered regardiess of their priorities: el

“Protoce! of Delivery and Acceptance” means the protocol (substantially in the form set out in
Schedule “B") to he signed by Petro Dia and Brasoil and to be countersigned by Petrobras
conclusively evidencing delivery of the Platform to Brasoil for the Purposes of this Agreement and

“Purchase Agreement” means the purchase agreement whereby FPSO Partners agrees to sell
and Petro Dia agrees to purchase the Platiorm for the sum specified therein;

“Related Documents” means the Relevant Documents other than this Agreement;

“Relevant Documents” means this Agreement, the Bareboat Sub-Charter Agreement, the
Purchase Agreement, the Assignment of insurances, the Assignment of Sub-Charter and
Eamings, the Keepwell Agreement and the Quiet Possession Guarantee;

“Requisition Compensation” means all fmoneys or other compensation payable during the
Charter Period by reason of the Compulsory Acquisition of the Platform;

“Service Authori;ation” means a Service Authorisation as defined in, and issued by Brasbil
pursuant to, the Supervision Agreement;

o ORIGINA
e VBN 1O GRIDY
TeOPIAFLEL

0 O]
“Specification” means the agreed smﬁﬁﬁﬁ for the Conversion of the Platform; (

g 10
“Supervision Agreement” means the agreement between Brasoil, the Contracté?‘”%d‘xthe Ful
Contractor pursuant to which Brasoil, amongst other things, acquires certain rights of supervision

in respect of the Conversion;

“Taxes” means ajl present and future taxes, levies, imposts, duties, fees or charges of
whatsoever nature including, without limitation, corporation, capital gains, income, gross
receipts, franchise, freight, transfer, sales, use, business, occupation, transaction, purchase,
value added, excise, personal property, real property, stamgp, documentary, nationai insurances

960147/2.005 Aug 1997 I



{3)

(4)

(5)

(6)

7

(8)

o

{

.

b

Governmental and Official Consents . D g

All necessary governmental or other official consents, authorisations and licences for
Brasoit to execute, deliver and perform its obligations under each of the Relevant
Agreements to which it is, oristo be, a party have been obtained, and (as of the gate of
this Agreement) no further such Consents, authorisations or licences are necessary for
the performance by Brasoil of its obligations under each of the Relevant Agreements to
which it is, oris to be, a party.

Ne Litigation

To the knowledge of Brasoit and/or Petrobras, there are no actions, suits, proceedings
or arbitrations (other than that described in Schedule “D") pending or threatened, before
any court, administrative agency, arbitrator or govemmental body which if adversely
determined would materially impair the ability of Brasoil and/or Petrobras to perform its
respective obligations under this Agreement and/or the Related Document(s). _—

Ne Confliet

Neither the execution, delivery or registration (if necessary) of this Agreement and/or of
any of the Related Documents to which it is a party nor any transaction herein
contemplated nor the compliance with the terms hereof or thereof does or will: -

(8) contravene any provision of law, statute, decree, rule or regulation to which Brasail
or Petrobras is subject or any judgment, decree, franchise or permit applicable to
Brasoil or Petrobras; and

{b) conflict with, or result in any breach of, any of the terms, covenants, conditions and
provisions of, or constitute a default under, or result in the creation or impaosition of
any lien, security interest, charge or encumbrance uUpon any property or assets of
Brasoil or Petrobras pursuant to the terms of any indenture, mortgage, deed of
trust, agreement or other instrument to which Brasoil or Petgg_b[ﬁ is a party or is

IMAL :

subject or by which it is bound. TNTO ORIG

S T L A 2 i
N inati eOrtA FIRL BO ,EE?L;W Q AN
o Termination Event ISR e SRR AR G

!
No Termination Event nor any event which, with the giving of notice and/6FiHpE46 BF4
or both, would constitute a Termination Event has oceurred and is continuing.

No Breach

To the best of the knowledge, information and belief of Brasoil, neither Brasoil nor
Petrobras is in breach of or in default under any faw or order applicable to it or under
any agreement or other instrument to which Brasoil and/or Petrobras is a party or by
which it or any of its assets or properties may be bound or affected, the potential
liability for which breach or default is in excess of United States Dollars One Million
(US$1,000,000) or its equivalent in any other currency.

No Defauit

To the best of the knowledge, information and beljef of Brasoil, no event or omission |
has occurred which entitles any creditor(s) of any Company to declare any
indebtedness of any kind whatscever due and payabie prior to its specified maturity or
to cancel or terminate any loan or other facility or to decline to make any advances or
further advances thereunder which indebtedness, loan or other facility is in excess of
United States Dollars One Miliion {US$1,000,000) or its equivalent in any other currency,
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e e B
authorising the due execution thereof and performance ang discharge” 8f duties
and liabilities thereunder:

(e) acopy, duly certified as a true copy by a duly authorised officer of each of Brasoil
and Petrobras, of the Barebpat Sub-Charter Agreement duly executed by an
authorised officer of the parties thereto;

( one copy of the Keepweil Agreement duly executed by an authorised officer of
Petrobras;

{(9) one original of the Assignment of Sub-Charter ang Eamings duly executed by the
authorised officer of Petrabras;

(h)  one original of the Purchase Agreement duly executed by an authorised officer of
FPSO Partners:

() one original of the Conversion Contract duly executed by an authorised officer of
the Contractor;

@) an original of the favourable opinion of independent Brazilian lawyers, Cayman
Islands lawyers, Panamanian lawyers, Bahamanian lawyers {each as nominated by
Petro Dia) and the Head of Legal Department of Petrobras {in form and substance
satisfactory to Petro Dia), addressed to Petro Dia;

(k) all policies of the Insurances, the Construction Ali Risks insurance and entry
certificate of the P & | Ciub, on which a Notice of Assignment and Loss Payable
and Notice of Cancellation Clause have heen duly contained or endorsed as an
integral part of these policies, certificates and contracts, and letters of undertaking
from the relevant insurer and the P & | Club: ang

{}  one copy of the Assignment of Insurances duly executed by an authorised officer
of each of Petrobras and Brasoil,

{m) an acknowledgement and undertaking as required under the Assignment of
Insurances duly executed by the Insurers;

(n) confirmation from Brasoil and Petrobras that they accept the condition of the
Platform for the purposes of this Agreement as being compiete and in good
working order and in every way fit for Brasoil's and Petrobras’ intended purpose;

(0} the Consent and Agreement of Petrobras as required under the Assignment of
Sub-Charter and Eamings, duly executed by an authorised officer of Petrobras:

{p} a cedificate from Petrobras in the form of Schedule A stating that the conditions
set out in Clause 4.2 of the Bareboat Sub-Charter Agreement have been fulfilied,

(2) Truth and Aceuracy of Representations and Warranties:

i
e T RGN AR
1 00 POCUREL L e

(3) : chences:E"ig{ ((}jﬁ}mw‘ﬁw

The receipt by Petro Dia of satisfactory evidence of ajj necessary consent,
authorisations, approvals, notices, regulations and filings having been obtained "'fro
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5.4  No Warranty/Waiver of Ciaims
(1) No Warranty

The Platform shall be delivered to Brasoil on an “AS IS, WHERE IS" basis “WITH ALL
FAULTS", and therefore, PETRCO DIA MAKES NO REPRESENTATION. WARRANTY,

and Acceptance shall be conclusive proof, as between Petro Dia and Brasoil, that the
Platform is seaworthy, in good working arder and repair, is in every way fit for Brasoil's
intended purpose and without defect or inherent vice in condition, design, operation or
fitness for use, whether or not discoverable by Petro Dia or Brasoil as of the date of —
such delivery and acceptance.

{2) Waiver Of Claims

BRASOIL HEREBY WAIVES ALL ITS RIGHTS IN RESPECT OF ANY WARRANTY OR
CONDITION, EXPRESS OR IMPLIED (AND WHETHER STATUTORY OR OTHERWISE),
ON THE PART OF PETRO DIA AND ALL CLAIMS AGAINST PETRO Dia HOWSOEVER
AND WHENEVER THE SAME MIGHT ARISE AT ANY TIME IN RESPECT OF THE
PLATFORM OR ARISING OUT OF THE OPERATION OR PERFORMANCE OF THE
PLATFORM AND THE CHARTERING THEREOF UNDER THIS AGREEMENT
(INCLUDING IN RESPECT OF SEAWORTHINESS, CONDITION, DESIGN, CLASS,
OPERATION, MERCHANTABILITY OR FITNESS FOR USE OF THE PLATFORM OR FOR
ANY PARTICULAR PURPOSE OR IN RESPECT OF THE ELIGIBILITY OF THE
PLATFORM FOR ANY PARTICULAR TRADE OR ANY OTHER REPRESENTATION OR
WARRANTY WHATSOEVER EXPRESS OR IMPLIED, WITH RESPECT TO THE
PLATFORM). In particular, and without prejudice to the generality of the foregoing,
Petro Dia shall be under no liability whatever and howsoever arising in relation to any
injury, death, ioss, damage or delay of, or to, or in connection with any piatform --
(including the Platform} or vessel or any person or property whatsoever, whether on
board the Platform or elsewhere, irrespective of whether such injury, death, loss,
darmage or delay shall arise from the unseaworthiness of or any defect in the Platform.
For the purposes of this Clause “delay” shall include delay in relation to the Platform
(whether in respect of delivery to Brasoil under this Agreement or otherwise) or any
other delay whatsoever. Brasoil acknowledges that no representation (except for title to
the Piatform) has been made by or on behalf of Petro Dia in relation to the Platform or
any part thereof or any of the Belongings,

6 REGISTRATION, DOCUMENTATION AND HOUSE FLAG

6.1 Hegistration .
The Platform shall on the Commencement Date be registered in the name of Petro Dia under the
laws of Panama. Petro Dia shall thereafter and throughout the Charter Period do all that may be
necessary on its part to maintain such documentation in force, provided however that all annual
or other fees and all other expenses for the mgj?tenance of such decumentation shail be paid by
"~
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7.3

7.4

7.5

7.6

7.7

u”;’/

o T
L .

{2) P & | Club insurances (Protection and Indemnity insurance) shall be effeaté‘d'b}‘"ah 'entry
or entries of the Platform with or inany P & ! Club to protect and indemnify Petrg Dia,
Brasoil and Petrobras as co-assured and the Platform against all P & | Risks (including,
but not limited to, poliution spillage and leakage risks); and

(3) Such other insurances as may be agreed,

Conditions of insurance

The terms and conditions of all insurances referred to in Clause 7.2, Clause 7.10 and ali nules and
articles of the P & | Ciub shall be subject to the prior approval of Petro Dia (such approval not to
be unreasonably withheld or delayed). Furthermore, every Hull and Machinery insurance and war
Risk insurance shall, throughout the Charter Period, be maintained to be effective in such
amounts as shall at least be equivaient to the full commercial value of the Platform, but in any
event in such amounts as shall be not less than one hundred ten percent (1109%) of the applicable
Loss Payment in the relevant policy period. Duplicates of all cover notes, policies and certificates
of entry shalf be fumished to Petro Dia for its approval and custody.

Renewal :
Brasoil shall renew or procure that Petrobras shall renew all such insurance at least fourteen (14)
days before the relevant policies or contracts or certificates of entry expire, such renewal to take
effect immediately upon the expiry of the then current insurance and Brasoil shall procure that the
insurer and the P & | Club shall promptly confirm in writing to Petro Dia as and when each such
renewal is effected,

Payment of Premiums, ete. .
Brasoil shall pay or procure that Petrobras, throughout the Charter Period, punctually pays all
premiums, calls, contributions or other sums payable in respect of all such insurances, and
produce all relevant receipts for inspection by Petro Dia, whenever so required by Petro Dia, -

Guarantee Required By Club
Brasoil shall arrange or procure that Pefrobras shall, throughout the Charter Period, arrange for
the execution of such guarantees as may from time to time be required by the P & | Club.

Application of Insurance Recoveries
{1) Insurance Proceeds received by Brasoil or Petrobras

Subject always to the terms of the Assignment of Insurances, Brasoijl shall or shall
procure that Petrobras shall apply any sums received by Brasoil or Petrobras from the
Insurers in respect of any loss of or damage to the Platform for the purposes of full
repair of all damage to the Platform and in respect of any loss or damage caused by the
Platfarm, for the pumoses of full discharge of ali habilities of Petrc Dia, Brasoil,
Petrobras and the Platform in respect of which the insurance recoveries shall be

received. . : : e e te kg
LECOPIAFIEL DO DOCUMENTO ORIGINAL

{(2) Insurance Proceeds received by Petro Dia RS

All insurance proceeds received of to be received by Petro Dia %ﬁgﬁ‘be applied in
accordance with the terms of the Assignment of Insurapces.

Wreck Removal

In the event of the Platform becoming a wreck or obstruction to navigation, Brasoil shall
indemnify Petro Dia against any sums which Petro Dia shall become liable to pay, and Brasoil
shall pay ail damage, penalty fees, costis, expense and other sums of money of any kind
whatsoever in respect of the removal or destruction of the wreck or obstruction under statutory

950V47/2.0/05 A 1997 14
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(3)

(4)

(5)

{6)

(7}

(8

(9)

v

L v
] i -t ; N

C \M

shal have been effected by Brasoil or Petrobras, at the expense of Brasoil or Patiobras,
such special insurance cover as Petro Dia may require. e

Bareboat Sub-Charter Agreement

Brasoil shail, during the Charter Pericd, let the Piatform 1o Petrobras under the
Bareboat Sub-Gharter Agreernent, ‘

Information

Brasoil shali promptiy furmnish to Petro Dia ali sueh information as it may from time to
time require regarding the Platform, her employment, position ang engagements,
particulars of ajl salvages and copies of all charters and other contracts for her
employment or otherwise howsoever concerning her. Brasoil shall be entitied to delete
any confidential commercial infarmation contained within any such documents before
passing copies on to Petro Dia and Petro Dia agrees to hold as confidential and not
disclose to third parties any and all documents provided to it pursuant to this Sub-
Clause.

Compliance with Insurance Regquirements

Brasoil shall not use the Platform in any manner or for any purpose excepted from any
insurance policy or policies taken out in accordance with the provisions of Clause 7
hereof and shali not do or permit to be done anything which would invalidate any of the
said insurance policy or policies, provided, however, that Brasoil shall be entitled to
breach such warranty limits by first covering the Platform or procuring that Plattorm is
covered with additional insurances reasonably satisfactory in all réspects to Petro Dia.

Payment of Taxes, Wages, etc.

Brasoif shal| promptly pay or procure that Petrobras pays all tolls, dues, taxes, charges,
expenses of any kind and other outgoings whatsoever in respect of the possession or
operation of the Platiorm by Brasoil pursuant to this Agreement,

Manning

Brasoil shall carry the full number of officers and crew necessary 10 meet the
requirements, if any, of the Panamanian and Brazilian Governments for the Platform at!
all times and shall ensure that the Master and other personnel on board are at all times
duly certified in accordance with such requirements, Brasoil shall {or shall procure that
Petrobras shall) upon request and at its or Petrobras's expense, furnish Petro Dia with
particulars of the members’ nationality and qualiﬁcatiqq _of_ the master and other
personnel on board the Platfonnﬂ;'wwwg?m) ;{ﬁl.;iffi AL |

s T O DOC UM BN e paL
No Sub-Lease: COPIAFIEL Y s C R

e

Restriction on Use

Brasoil shall not, without the prior written approval of the U.S. Department of Transport
Maritime Administration, use the Piatform to carry targoes of any kind to or from, or
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8.3

9.4

9.5

5.6

8.7

10

70.1

'-‘\\ ™~

& o

' LY

L\lbr ;V .

the Charter Period and at its own expense, keep the Platform and the Belongings in 8:906d dnd
efficient state of repair so as to maintain a classification reasonably acceptable to Petro Dia and
S0 as to comply with the provisions of all laws, regulations and requirements (statutory or
otherwise) from time to time applicable to platforms registered under the laws and flag of
Panama, the master and other personnel on board. Without prejudice to the generality of the
foregoing, Brasoil shall procure that all repairs to or replacement of any damaged, wom or lost
parts or equipment shall be effected promptly and in such manner (both as regards workmanship
and quality of materials) as not to diminish the value of the Platformn and the Belongings.

.
]

Crewing

Brasall shail at Its own expense and by its own procurement man, operate, supply, fuel and repair
the Platforrn wheanever required during the Charter Period, and Brasoil wili pay all charges and
expenses of every Kind and nature whatsoever of and in relation to the Platform and the

Belongings during the Charter Period. The master, officers and crew of the Platform shall {as

between Patro Dia and Brasoil) be the servants of Brasoil for all purposes whatsoever,

Periodieal or Other Survey
Brasoil shali, regularly during the Charter Period and at its own expense, submit the Platform to
such periodical or other Surveys as may be required for classification purpases and shall comply

with all requirements and recommendations of the classification society by which the Piatform -

may then be classed and shall supply to Petro Dia copies of ali survey reports issued in respect
thereof,

Salvage . .
All salvage and towage and all proceeds from derelicts shall be for Brasoii's beénefit and the cost
of repairing damage occasioned thereby shail be bome by Brasoil.

Arrangement for Survey and Repalrs

Brasoil shall permit Petro Dia or surveyors or other persons appointed by them and/or any of
them on their and/or its behalf, (i) to board the Platiorm at all feasonable times, upon advance
notice of no less than seventy-two (72) hours to Brasoil, for the purpose of inspecting her
condition or for the purpose of satisfying themselves in regard to proposed or executed repairs
and Brasoil shall atford all proper facilities for such inspection and (i) (if such inspection discioses
a need to effect repairs) to cause the Platform to be made good and repaired at the expense of

Brasoil, should Brasoit faif to do so. Provided always that in exercising this right Petro Dia shall
not impede or delay the use and operation of the Platform. Brasoil shali promptiy notify Petro Dia’

sufficiently in advance to enabje Petro Dia's representatives to be present at all repairs or surveys
of the Platform involving damage of US$1,000,000 or more, and shall furnish Petro Dia with
copies of all reports made pursuant to such surveys.

 Throughout the Charter Period Brasoil shail not, without the previous consent in writing of Petro

Dia, put the Platform into the pussession of any person for the purpose of work being done upon
her in an amount exceeding or likely to exceed US$1,000,000 {or the equivalent in any other
currency) unless such person shall first have given to Petro Dia and in terms satisfactory to Petro
Dia a written undertaking not to exercise any lien onthe Platform for the costs of such werk or
otherwise. . - eSS / -
LECOPIA FIRL IO DOCURENTO ORIGINAL |

LIENS AND INDEMNITY

Ne Liens and Notice
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11

11.2

1.3

11.4

{2) Performance of Vessel Mortgages

Brasoil hereby agrees that this Agreement and its rights hereunder are and will be in alf
respects subject to the rights created by the Platform Mortgages as referred to in
Clause 10.9(1) and the rights of the Mortgagees thereunder. Notwithstanding anything
to the contrary herein contained, Brasoil shall at its own expense promptly do all
necessary acts and things so as to enable Petro Dia to comply with all of the covenants,

terms and conditions of such Platform Mortgages, and Brasoil shall do nothing which -

shall or would impair any of the rights or powers of any Mortgagees thereunder;
provided that so long as Brasoil is in compliance with its obligations hereunder and
under the Related Documents, Petro Dia undertakes that any remedial action granted to
either Mortgagee under the relevant Platform Mortgage will not be taken which might
interfere with Brasoil’s or Petrobras’ interest, use, operation and quiet posse
Platform and the transfer of title to the Platform to Br; goil hereunder,
W}MW RS

TOTAL LOSS

- ;“4 y AN
Loss Payment_ ! M

Notwithstanding anything to the contrary contained in this Agreement, if the Platfar
become a Total Loss or if for any reason Brasoil shall be permanently deprived of her use

the end of the Charter Period, Brasoil shall pay or procure the payment to Petro Dia {out/of the
proceeds of an insurance claim or claims and/or from Requisition Compensation and/or by
payment by Brasoil direct) of the Loss Payment and all Other indebtedness within 90 days of the
oceurrence of such Total Loss or permanent deprivation,

Payment of Over-due Interest

Notwithstanding and in addition to the payment of the Loss Payment and all Other Indebtedness,
Braseil shall pay to Petro Dia all Over-due Interest on the Loss Payment from the date such
payment is declared due and in respect of all Other Indebtedness until the receipt by Petro Dia

thereof in full,

Reacquisition of Platform
Brasoil's obligations under Clauses 11.1 and 11.2 hereof shall not be affected by the fact that the
Flatform has been retumed to Petro Dia, Brasoil or Petrobras from any Compuisory Acquisition,

requisition for hire, seizure, detention, capture, arrest or confiscation, ¥ such retumn takes place.

after the full payment of the Loss Payment, the Other indebtedness and the Over-due Interest,
Petro Dia shall transfer the title to the Platform and to the Belongings (save for any Belongings
which are the property of Brasoil or Petrobras) to Brasoit on the conditions described in Clauses
14.1 and 14.2 of this Agreement, but otherwise Petro Dia shail have the full rights and powers but
no liabilities except those caused by Petro Dia’s fault with respect to the Platform until and unless
the full payment of the Loss Payment, the Other Indebtedness and the Over-due Interest,

After Full Payment

Upon the full payment of the Loss Payment, the Other Indebtedness and the Over-due Interest;
the Charter Hire for the Platform shall cease to accrue and Brasoil shall or Petro Dia shail ensure
that Brasoil shall (i) {subject to any right of the Insurers) be subrogated to all rights which Petro
Dia and any Mortgagee shall have with respect to the Platform and the Belongings (save for any
Belongings which are the property of Brasoll or Petrobras), (i) receive from Petro Dia a bill of sale
transferring to Brasoil or its nominee (on an “as is, where is" basis and without recourse,
representation or warranty and otherwise on the same terms and conditions as set forth in Clause
14.2) all of Petro Dia's right, title and interest, if any, in the Platform and the Belongings (save for
any Belongings which are the property of Brasoil or Petrobras), including its right, title and
interest in and to any insurance proceeds or claims for damages or other compensation arising

BSAILTI AME Avin srne
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out of such event, and (iii) have the right to abandon the Piatform to underwriters ori behalf of
Petro Dia as well as itseif.

12 PAYMENT OF CHARTER HIRES

12.1 Charter Hires “
Brasoil shall, on each and every Hire Payment Date, pay to Petro Dia the Charter Hire then
payable. Brasoil hereby agrees with Petro Dia that, subject only to the express terms of Clayse
12.4, Brasoil shall continue to Pay hire or shall pay the Loss Payment or the Termination Payment
(as the case may be) in the currency, in the manner, at the times and in the full amounts required

by this Agreement notwithstanding:

(1) any set-off, deduction, counterclaim or possible counterclaim, recoupment, defence or
other right whatsoever which either party may have or acquire at any time;

(2} any unavallability of the Platform at any time or for any period, whether in connection
with the performance of the Conversion Contract or the Full Conversion or for any other
reasorn;

{3) any loss of the Platform inciuding, but not limited to. any Total Loss or any Compulsory
Acquisition;

{4) the requisition for hire of the Platform by any person;

{5) any failure or defay on the part of any party to this Agreement or any of the Related

{6) any insolvency, bankruptey, reorganisation, arrangement, readjustment of debt,

{7) any invalidity or unenforceability or lack of due authorisation of or other defect in this
Agreement or in any of the Related Documents;

8) any breach by Petro Dia of Clause 20.1; or

{9) any other cause or contingency which would or might but for this provision have the

12.2 Amount of Charter Hire

(1) No Charter Hire will be payable in respect of the first Hire Periogd.

{2) The amount of Charter Hire to be payable on each Hire Payment Date (other than the
Hire Payment Date in respect of the first Hire Period) shllie calculated at(h’é“r te of

US$128,750.00 per day,

¢ &gﬁwj au .
;vﬁ}&; TR R

(1) Notwithstandi anything to the contrary contained in this Agreement, all payments die

by Brasoil hereunder in Dellars (whether by way of Charter Hire or otherwise) shalg

made as follows:

12.3 Method of Payment
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(3)

(4}

{5)

{€)

within fifteen (15) days after notice to Brasoil from Petro Dia requiring action to“remedy
the same. -

Petrobras' Defauh

Misrepresentation or Breach of Warranty

When any representation or warranty made by Brasoil, pursuant to the relevant
provisions of this Agreement or any of the Related Documents to which Brasoil js g -
party, proves to have been incorrect in any material respect: or when any representation
OF warranty made by any Company, pursuant to the refevant provisions of any of the
Related Documents to which such Company is a party proves to have been incormrect in
any material respect.

Modification, Suspension or Cancellation of Approvals, etc,

Whean any consent, authority, approval, waiver, resolution, license or permit from
govemnmental ar other authorities in fespect of any transaction or obligation

contemplated herein, in the Related Documents or any other related agreements is
modified in a manner which materially prejudices Petro Dia's rights or is wholly or

otherwise fails to remain in full force, validity and effect ang such circumstances are
material,

Defauits under Other Agreements etc.

of a default by any Company in its obligations in respect of the same, or any Company
fails to make any payment in excess of that amount on the due date for such payment
or the security for any such other loan, guarantee or other indebtedness becomes

business or to

%

‘ %, 4
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{16)

(37}

(18)

{19)

{20)

{29)

(22)

(23)

13.2 Special Powers

{1)

under any of the Related Documents, in the reasocnable judgment of Petro Dia.

* the time spacified.

o
a4t

li lééy -
connection with any action, claim or proceeding brought by Pe{tro Dia or any person
acting or behalf of or claiming through Petro Dia), it becomes un!'a\viy{_for'Pet'ro Dia to
have, or be granted or allowed to have, any material right, interest, power, security,
remedy or claim which is or shall be in the future given or granteg to Petro Dia

hereunder or under any of the Related Documents.

Imperilment of Security

When any Cormpany does or omits any material thing which or the result of which, in the
reasenable opinion of Petro Dia, may imperit the security created hereby or by any of
the Related Documents and which is not remedied within fifteen (15) days after the
notice from Petro Dia requiring action to remedy the same.

Inability

When either of Brasoil and Petrobras becomes and continues for more than fifteen (15)
days thereafter to be upable to perform any of its material obligations hereunder or

When there exists or oceurs any event defined as a “Termination Event” in any of the
Related Documents and any relevant grace period has expired and/or notice has been

When any of the Related Documents is terminated or cancelled by reason of materiai
default by any Company.

When any judgment or decree for money damages or for a fine or penalty in excess of
Five Hundred Thousand United States Dollars (US$500,000) or its equivalent in any

When the whole or a8 substantial part of the business or assets of any Company shail,
without the prior written consent of Petro Dia (which shall not be unreasonably
withheld), be confiscated for any reason or sold, transferred or otherwise disposed of,

When Brasoil is in default in the maintenance of the insurances it is requi;ed torsffect

and maintain pursuant to this Agreement, Iy b N

- 21O (}Rgiiw o A VRS RN
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Upon the occurrence of a Termination Event and at any time thereafter sp long as ?
same shall be continuing, Petro Dia may, at its option, exercise ail or any one or mor7 of

the following powers at any time and as often as Petro Dia may think fit:

{a) To declare by notice given to Brasoj the Termination Payment and all Other
Indebtedness to be immediately due and payabie whereupon the same shall
become imraediately due and Payable and Brasoil shall pay the same together with
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within the permitted insurance tradin
Petro Dia shall have the right 1o reta

other than sale, provided, however,

and Over-due Interest then due by B
b
of the Charter Hire.

use as and when actually received
shall be paid to Brasoil as a rebate

{4) Redelivery in Good Condition

created by Petro Dia} with ali required certi
at its own expense before such re-
Brasoil's option,, shall discharge its
the price current at the time
@s may be necessary to place the Platform and the Belongings

surn sufficient to provide at
such work and repairs,
in such state, conditio
reasonable discretion.

n and class

Manner of Exerciso of Powers

(5)

13.4 Waiver of Claim
To the extent permitted by applicable law,
{other than those attributable to Petro Dia)
removal, retention or sale of the Platform,
disposal of the Platform Is required by law,
property given if given at least ten days bafor

14

14.1 Purchase

Termination Payment respectivel
Dia shall (in the case of a Total Loss
and ownership of the Platform to B
means of delivery of a bill of sale ex
that Brasoil hag paid the sum of US$1.00

» Subject
ra

PURCHASE AND TRANSFER OF TITLE [ COTIA !

¥, (i} all Other Indebtedness and (i) all Ove

soil or its nominee pursuant to the term
ecuted and notarized at Brasoil’

; .

g limits, in the manner set out in ‘ .laus_jei_l{a:'a(d') and
ke the Platform and use the samé'forthe' purposes
that the Termination Payment, Other Indebtedness
rasoil shall be reduced by the net proceeds of such
y Petro Dia and any excess after such application

- Brasoil shall,
make all repairs and do all work, or, at
Y payment to Petro Dia of a
and place of re-delivery for

delivery,
obligation to do so b

which surmn shall be estimated by Petro Dia at its

Brasoil waives all claims, damages and demands
against Petro Dis arising out of its repossession,

e such intended dispasition. -

r-due interést, /Peatro
nsfer the legal fitle to
s of this Clause by
S expense Provided always
ollar) to Petro Dia ang has

to any rights of the Insurers) tra

{one United States D
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i9

19.¢

18,2

18.3

19.4

4

\Gi'//

{1) two per cent (2%); and 7

(2) the London Inter-Bank Offered Rate for Dolar deposits of not more than one month's
duration (as selected by Petro Dia in the light of the likely duration of the default in
question). :

interest payable by Brasoil pursuant 1o this provision shall be compounded annually, shall accrue
from day to day, shail be cafculated on the actual number of days elapsed and on the basis of 3
three hundred and sixty (360) day year and shall be payable on demand,

ASSIGNMENT

This Agreement shall be binding upon, and shall enure to the benefit of, Brasoil, Petro Dia and
their respective successors and assigns, except that neither Petra Dia nor Brasoil shall assign any
of its respective rights, benefits or obligations under or pursuant to this Agr_eement without the
prior written consent of the other. e o AN AT

| £ COPIAFIEL DO DOCUMENTO ORIGINALA
PAYMENTS, FEES AND EXPENSES ' Lo cam o8

Payments VB %

All_payments to be made by Brascil under this Agreement and/or any of the Related Pocuments
shall be made without any set-off or counterclaim whatsoever and free and clear of ahd without
any withholding or deduction for, or on account of, any Taxes now or hereafter im osed, levied
collected, withheld or assessed by or on behalf of any country or any authority ins.‘g y country
having power to tax unless Brasoil is required to withhold or deduct amounts for, or on account

of, any Taxes.

retained had no such deduction or withholding been required to be made, and Brascil will
promptly deliver to Petro Dig any receipts, certificates or other proof evidencing the amounts (if
any) paid or payable in respect of any such deduction or withholding.

Expenses / General

Brasoil's obligations, Covenants, undertakings, warranties and duties hereunder shall be bomne by
Brasoil, and therefore, if Petro Dia shall Pay or incur any of thern, Brasoil shall, imrmediately upon
demand, pay or reimburse the same to Petro Dia, provided that in any event Brasoil shail not ba
required fo pay any tax assessed on the overall net income of Petro Dia imposed by Petro Dia's
jurisdiction of incorporation, '

and fees payable to jts counsel, attorneys, accountants or other professionals) incurred byitorits
agents ar corraspondents in connection with the drafting, negotiation, preparation, production,
execution, registration and recording of this Agreement. -

Valve Added or Simllar Taxes
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23.1

23.2

damages, injuries, claims, demands, suits, proceedings (whether civii~af ‘eriminal),
judgments, awards, fines, sanctions, penalties (including in particuiar, buyt without
limitation to the foregoing generality, liabilities arising from any oil, liquid, gas or other
substance emanating or threatening to emanate from the Platform) or settlements,
salvage, general average and all expenses, legal or otherwise, of whatsoever king and
nature arising from or in connection with {j) any lien, charge or encumbrance of any
nature on the Platform and/or any of the Belongings or any claim of any nature by any
third party, founded or unfounded, arising after the Commencement Date, arising
directly or indirectly from the t'ransactions contemplated by this Agreement, {ii) the
ownership, chartering, use, condition, maintenance or operation of the Platform and/or
any of the Belongings, and by whomsoever chartered, used or operated including
Petrobras and any other sub-charterer approved by Petro Dia, and i) any failure on the

ordinary courses of business purchase the first currency with the second currency upon receipt
of a sum paid to Petro Dia in satisfaction, in whole or in part, of any such order, judgment, claim
or proof. Any amount due from Brasoil under this Clause 21.2 shall be due as a sSeparate debt ang
shall not be affected by judgment being obtained for any other sums due under or in respect of

this Agreement.

PETRO DiA's CALCULATION

Al amounts to be calculated in accordance with the provisions set out herein shall be calculated
by Petro Dia and the result of such calculations shall be binding upon Brasoljzfprovided that the
parties hereto may correct any mistakes in calculation. e

By LARLE

APPLICABLE LAW AND JURIS

Applicable Law v
This Agreement shall be govern “and construed in all respects in accordance with,
of Englaned, -

Jurisdiction
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24.3

24.4

24.5

24.8

24.7

Mitsubishi Corporation e
6-3 Marunouchi 2-Chome

Chivoda-ku

Tokyo

Japan

Attention: General Manager (from time to time)
Ship & Industrial Project Dept,

Notiee te Brasoil
All notices, requests, demands, consents, approvals or other communicatjons, including those
under Clause 23.2 hereof, to Brasoil shall be addressed to the followihg:BRASPETFtO O1L
SERVICES COMPANY

c/o PETROBRAS INTERNATIONAL S.A.-BRASPETRO
Rua Generai Canabarro,
500-11 andar,
20.271-201, Maracana,
Rio dle Janeire-RJ,
Brazil

Ty . a2 i .. . A ﬂ
i i [P . {! "\’E {) (}E{! ¥ ; §

Attention: GEEIN
Telex: 021-22640 @&%
Fax: 021-566-3400 pesEhO

Means of Notics
Any notice, request, demand, consent, approval or other communicatiof re

made under or pursuant to this Agreement shall be made in writing delivered personally or by
prepaid letter, telex, facsimile, telegram or cable (confirmed, in the case of a telex, facsimile,

telegram or cable, by letter delivered personally or sent by repistered prepaid mail within

Agreement shall be in the English language or accompanied by a cenified English transiation
thereof which translation shall be the goveming version. '

Nan-Waiver

right, power or remedy. The rights, powers and remedies provided in this Agreement are
cumulative and are not exclusive of any rights, powers and remedies provided by law.
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Schedule “A”

Certificate for commencement of payments

This cerlificate, dated . is given pursuant to Clause 4.2 of the Bareboat Syp-
Charter Agreement dated 1997 {(“Agreement) between BRASPET RO OIL
SERVICES COMPANY {(*Brasoil”) and PETROLED BRASILEIRO S.A. - PET, ROBRAS ("Petrobras").
Terms in this Certificate have the same meanings as in the Agreement, -

Petrobras confirms that the following conditions have either been fulfillad to its satisfaction or, for
the purposes of this certificate, are waived:

{1) The receipt by Petrobras of centified copies of board resolutions of each party to each
Related Document, or other written confirmation satisfactory to Petrobras, approving
that party entering into each of the Related Documents to whichit is a party;

@ The execution by aft the parties thereto of each of the Related Documents in a form
acceptable to Petrobras; ‘

(3) The completion of a due diligence exercise to be undertaken by or on behaif of
Petrobras into the operations and affairs of FPS0O Partners in connection with or arising
out of the construction, financing and delivery of the Platform to the satisfaction of

Petrobrasg;

{4) Legal opinions from such legal advisors as Petrobras deems fit on the iegality, validity

{5) The issue by the Govemment of Panama (or any relevant ministry, department, body,
agency or other authority thereof) or any other regulatory body of any licenge,
authorization, approval, permission, Consent and/or any other clearance necessary or
desirable for or in respect of the proposed charter, upgrade and sale of the Platform,
either to enjoy the proposed charter, upgrade and sale of the Platform, eijther
unconditionally or subject to conditions which do not adversely affect Petrobrag’ rights
to enjoy the benefits of the Agreement for the term of the Agreement:

(6) The completion to Petrobras' satisfaction of any other matter which it deems to be
relevant to the charter of the Platform hereunder and the charter and purchase of the
Platform under the Bareboat Charter and Purchase Agreement.

[ % COPLA FIEL DO DOCUMENTO ORIGINAL

For and an behalf of Petrobras
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" Schedule “g»

Termination Payment

The Termination Payment, the amount of which will depend on whether the event giving rise to
the payment oceurs during the period of the Conversion or thereafter, shall be determined in

accordance with the terms of this Schedule C.
A. Termination Payment During the Period of the Conversion
if, prior to the expiry of the period of the Conversian:

()  the Platform becomes a Total Loss or Brasoil is permanently deprived of her use:
or

(i) Petro Dia declares by notice to Brasoil pursuant to Clause 13.2(1) that the
Termination Payment js immediately due ang payable; or

(i) the Charter Period ends due to the exercise by Brasoil of its Option to terminate
under Clause 15, '

(the date on which each of the above events oceurs being referred to in this Schedule as the
“Relevant Date"), the Termination Payment that will become due ang payable shall be an amount
(expressed in US$) equal to the aggregate of:

(8) the purchase price of the Platform under the Purchase Agreement: and

(b} the sum of all Progress payments (the payment cerificates for which have

Relevant Date: and

(¢) the cost to Petro Dia {as evidenced 1o the reasonable satisfaction of Brasoil)
of funding the amounts reterred to in paragraphs (a) and (b) above; and

{d) the amount of all finance breakage costs {including, without limitation, ajf
liabilities, losses, costs and expenses incurred in relation to breaking or

ending on the Relevant Date); g E \ P
PRGN § Y
DOCUNENTO RIGINAL: .
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All the 'msmnts of Charter Hire which have been paid during the said period inflated t the
Relevant Date at the lower of (a) 7% ang (b} LIBOR + 1%,

“Arrangement Fee”, for the purpose of this Schedule C, means a fee payable to Petro Dia in an
amount equal to 1% of the net present value of alf the Charter Hire over the full Charter Periog
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e r&«,ﬁ»v’ Arbitration Pending

L35
SHk

BRASPETRO OIL. SERVICES COMPANY (“BRASOIL") is Claimant in arbitral proceedings initiated
in 1991 before the Intemational Chamber of Commerce (Paris) against the Libyan governméntal
agency named Great Man-Made River Authority (*GMRA" or “Client™},

BRASOIL'S claims arise under a contract sighed on July 6th, 1986 with GMRA whereby BRASOIL
was in eharge of the dri!ling' of 270 water production weils and 48 piezometric wells in the Sarir
and Tazerbo fields, under specifications prepared by GMRA’s Engineer, the “Water and Spil
Department”, {Contract value of approximately US$86 millions.)

After formal delivery of 126 wells in Sarir, some of them started to suffer ruptures, in an
unprecedented occurrence which demanded from BRASOIL several technical studies in its
search for the pertinent causes. The appraisal, which involved experts from outstanding
international consultancy firms, led to consider the existence of unforeseen material difficutties
entiting BRASOIL to exciude its liability for the ruptures (including the presence of
microbiologically induced corrosion generated in the ancient waters of the aggressive

underground environment),

default.

In its prefiminary meritg decision, on March 1995, the tribuna! considered that BRASOIL had an
“obligation de résultat”, under the terms of the contract signed, and the burden of proof was on it
to eonvince the tribunal that an external cause was responsible for the failures.

GMRA, however, according to the tribunai's decision, in order to obtain any sort of remedy for its
alteged damages, in the second stage of the proceedings (“quantification phase”), will have o
prove that it has actually suffered damages, that the same were caused by BRASOIL's breach of
its obligations and that such damages are to be compensated either under the contract or under
the applicable (Libyan) law or both.

BRASOIL's position in this second phase will be assisted by the following points:

() the overall Man-Made River Project is behind schedule and having problems with
other contractors and with the land expropriations necessary to the development

prevent GMRA's allegation of indirect damages as a resuit of éRASO!L'&
contractual performance;
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BAREBOAT SUB-CHARTER AGREEMENT
of

The PB 200 Semi-Subr’nersibte Platform to be
hamed Petrobras-40

between
BRASPETRO OIL SERVICES COMPANY
and
PETROLEO BRASILEIRO S.A. - PETROBRAS
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Barrington House
58-67 Gresham Street
London EC2v 794

Tel: 0171-808 7080
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OAT SUB-CHARTER AGREEMENT js made on the ___:]..-‘“day

THIS ARFB
A 1997

(1) BRASPETRO OIL SERVICES COMPANY, a Corporation duly organised and existing under
the laws of the Cayman islands, having its registered office at BankAmerica Trust and

Banking Corp. (Cayman) Ltd., P.O. Box 1092GT, Grand Cayman, Cayman Islands, B.w 1.
{hereinafter called “Brasoil”); and

WHEREAS, Petro Dia | 8.A. {“Petro Dia") proposes to purchase the Platform, subject to the
terms and conditions of the Purchase Agreement;

WHEREAS, by the “Bareboat Charter and Purchase Agreement” to be entered into between
Brasoil and Petro Dia on the date first above written, the parties thereto have agreed that the
Platform shall be chartered on a bareboat basis to Brasoil under the terms ang conditions therein
set forth and that title to and the ownership of the Platform shail be transferreq to Brasoil
forthwith () upon the expiration of the Charter Periog (as defined therein) provided that all
obligations of Brasoll therein shail have been fulfilied or (i)} upon the full prepayment to Petre Dia
by Brasoil of a certain amount of moneys therein agreed, whichever jg earlier: and

NOW, THEREFORE, in consideration af the premises herein contained, and each party intending
to be legally bound thereby, the parties hereto agree as follows:

DEFINITIONS
The following terms shall have the meanings set forth below, provided that any word denoting the
singular only shail include the plural and vice versa:-

“Agreed Interest Rate” means the per annum interest rate equal to the cost at which Petro Dia
shall, at any refevant time, Certify that it is able to borrow any relevant sum of money from first
class American or European or Japanese banks Plus two (2) per cent (2%);
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“Construction All Risks Insurance™ means the construction ail risks insurance to be_tak
and effected by Petrobras pursuant to Clause 7.10: o

*Conversion Contract” meang the contract between Petro Dia and the Contractor;

“Dollars” and the sign “8" or “Usg” mean the lawful currency, at any relevant time during the
Period, of the United States of America;

“Earnings” means collectively ali charterhires and eamings payable to Petrobras with respect to
the Platform including but not limiteg to:

“FPSO Partners” means FPSO Partners LLC of P.O. Box 1103, Mary Street, Cayman Islands,
B.W.J;

“Full Conversion Contraet” means the contract between the Contractor and the Full Contractor.

ull Conversing Contractor” means FPSO Construction Ine., a company duly organised and
~existing under the Jaws of the Bahamas, having its registered office at Saffrey Square, Suite 208,

Bank Lane, P.0O. Box N-8188, Nassau, Bahamas: .
. -' ” U mmww i
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€ach and every Hire Period; -
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‘P & I Club” means a protection and indemnity association or club reasonably aébéﬁtgsg g
Petro Dia; l

“P & | Risks” means all risks (including, but not limited to, pollution, leakage and spillage risks)
covered by the Articles or Rules of a P & | Club and bya certificate of entry of the Platform issued
by such P & I Club (or as it may at any time during the Charter Period be amended or
supplemented) and at least includes the usual risks covered by an English or American or
Japanese protection and indemnity association or club including the proportion not recoverable
in case of collision under the ordinary running-down clause included in the hull and machinery
insurance refarred to at Clause 7.201);

“Platferm” means the PB 200, a semi-submersible platform registered in Panama {to be named
“Petrobras 40”) as converted or to be converted in accordance with the Specification:

“Platform Mortgage” means any mortgage on the Platform which may from time to time be
executed and registered by Petro Dia to and in favour of the Mortgagee or Mortgagees and
“Platform Mortgages” means ali mortgages on the Platform at the relevant time existing and

baing registered tegardless of their priorities;

“Protocol ef Delivery and Acceptance” means the protocol (substantially in the form sef out in
Schedule “B™ to be signed by Petro Dia and Braspil and to be tountersigned by Petrobrag
conclusively evidencing delivery of the Vessel to Brasoil for the purposes of the Bareboat Charter
and Purchase Agreement and acceptance of the same by Brasoll and Petrobras for the purposes
of this Agreement as being complete and in good condition and working order and in every way fit
for Petrobras’ and Brasoil's intended purpose:

“Purchase Agreement” means the purchase agreement whereby FPSO Partners agrees to sejl
and Petro Dia agrees to purchase the Platform for the sum specified therein;

“Quist Possession Guarantee” means the guaraniee to be given by Mitsubishi Corporation
pursuvant to which Mitsubishi Corporation guarantees to Brasoil the due and punctual
performance and observance by Petro Dia of each and all of Petro Dia’s obligations, duties and
undertakings under the Bareboat Charter and Purchase Agreement;

“Related Documents” means the Relevant Documents other than this Agreement;

“Relevant Documents” means this Agreement, the Bareboat Charter and Purchase Agreement,
the Purchase Agreement, the Assignment of Insurances, the Assignment of Sub-Charter ang
- Earnings, the Keepwell Agreement and the Quiet Possession Guarantes:

“Specification” means the agreed specification for the Conversion of the Pl tform to be annexed
to this Agreement; PR
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(2}

{3)

(4)

(&)

(6)

)
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Binding Obligations

This Agreement constitutes a legal, valid and binding agreement of Petrobras and the
execution or performance by Petrobras of this Agreement and the Related Documents
to which it is a party in accordance with the terms hereof and thereof is net inconsistent
with and does not contravens any contractual legai commitment or undertaking existing
as of the date hereof.

Governmental and Oficial Consents

All necessary governmenta! or other official consents, authorisations and licences for
Petrobras to execute, deliver and perform its obligations under each of the Relevant
Agreements to which it is, or is to be, a party have been obtained, and (as of the date of
this Agreement) no further such consents, authorisations or licences are necessary for
the performance by Petrobras of its obligations under each of the Relevant Agreements

to which it is, or is to be, a party.

No Litigation

To the knowledge of Petrobras, there are no actions, suits, proceedings or arbitrations
pending or threatened, before any court, administrative agency, arbitrator or
govemrental body which it adversely determined would materially impair the ability of
Petrobras to perfarm its respective obligations under this Agreement and/or the Related

Documnent(s).
No Conflict

Neither the execution, delivery or registration (if necessary) of this Agreement and and/
or of any of the Related Documents to which it is a party nor any transaction herein
contemplated nor the compliance with the terms hereof or thereof does or wiil:

{a) contravene any provision of law, statute, decree, rute or regulation to which
Petrobras is subject or any judgment, decres, franchise or permit applicable to

Petrobras; and

{b) conflict with, or resuit in any breach of, any of the terms, covenants, conditions and
provisions of, or constitute a defauit under, or result in the creation or imnposition of
any lien, security interest, charge or encumbrance upon any property or assets of
Petrobras pursuant to the terms of any indenture, mortgage, deed of trust,
agreement or other instrument to which Petrobras is a party or is subject or by

which it is beund.
No Termination Bvent

No Termination Event, nor any event which, with the giving of notice and/or lapse of
time or both, would constitute a Termination Event, has occurred and is continuing,

Ne Breach
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{d)} one copy of the Keepwell Agreement duly executed by an authqgige_q, officer of
Petrobras; e T

i

=

{e) one original of the Assignment of Eamings duly executed by an authotised officer
of Petrobras;

{f} one original of the Purchase Agreement duly executed by an authorised officer of
FPSO Partners; b

()} one original of the Conversion Contract duly executed by an authorised officer of
the Contractor;

{h) an original of the favourable opinion of independent Brazilian lawyers, Cayman
Islands lawyers, Panamanian lawyers, Bahamanian lawyers (each as nominated by
Petro Dia) and the Head of Legal Department of Petrobras in form and substance
satisfactory to Brasoil, addressed to Petro Dia;

it  all policies of the Insurances, Construction All Risks Insurance and entry certificate
of the P &) Club, on which a Notice of Assignment and Loss Payable and Notice of
Cancellation Ciause have been duly contained or endorsed as an integral part of
these policies, certificates and contracts, and letters of undertaking from the
refevant Insurer and the P & | Club; and

(i} one copy of the Assigrirnent of Insuranees duly executed by an authorised officer
of Petrobras,

(k) an acknowledgement and undertaking as required under the Assignment of
Insurances duly executed by the Insurers;

{) confirmation from Petrobras that it accepts the condition of the Platform for the
purposes of this Agreement as being complete and in good working order and in
every way fit for Petrobras’ intended purpose;

(m) the Consent and Agreement of Petrabras as required under the Assignment of
Sub-Charter and Earnings, duly executed by an authorised officer of Petrobras;

(n} a cenlificate from Petrobras in the form of Schedule A stating that the conditioné
set out in Clause 4.2 of the Bareboat Sub-Charter Agreement have been fulfitted,

Truth and Accuracy of Representations and Warranties:

The representations and warranties contained in Clause 2 hereof all being true and
correct in all respects as of the date hereof and as of the Commencement Date; no
Termination Event nor any event which, with the giving of notice and/or lapse of time or
both would constitute a Termination Event having occurred or existing as of the
Commencement Date. e

ot e %
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By Petro Dia of satisfactory evidence of any necessary consens,
authorisations, approvals, notices, regulations and filings having been obtaineq frqm
governmental or other authorities to execute and perform this Agreement an&\.t e
Related Docurnents. "

Conditions Precedant to Payment
The obligations of Petrobras pursuant to this Agreement shall be Subject to the issuance by it of a
certificate in the form of Scheduie “A” stating that the following conditions have been fulfilled:;

850163/1.0
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DELIVERY

Aceeplance
If it has not alreacly done so, Petrobras shall make arrangements to inspect the Platform and its
records as soon as practicable after the execution of this Agreement so that it can satisfy itself

that the Platform is complete and in good condition and working order and is in every respect
suitable for Petrobras’ purpose.

Titne and Place of Delivery

Following the coneiusion to Petrobras' satisfaction of the inspection of the Platform referred to in
Clause 5.1 and itg consequent acceptance thereof, Petrobras agrees that the Platform is in every
respect ready for delivery to it and it undertakes that it will take delivery of the Platform on an “as

{1 Ne Warranty

The Platform shall be delivered to Petrobras on an “AS IS, WHERE IS basis "V(i HALL
FAULTS", and therefore, BRASOIL MAKES NO REPF\’ESENTATION, WARRA \
COVENANT, AGREEMENT OR DECLARATION, EXPRESS OR IMPLIED, AS

Delivery and Acceptance shall be conclusive proof, as between Brasoil and Petrobras,
that the Platform is seaworthy, in good working order and repair, is in every way fit for
Petrobras’ intended purpose and without defect or inherent vice in condition, design,
operation or fitness for use, whether or not discoverable by Petrobras as of the date of

such delivery and acceptance.
{2} Waiver Of Claims

PETROBRAS HEREBY WAIVES ALL ITS RIGHTS IN RESPECT OF ANY WARRANTY OR
CONDITION, EXPRESS OR IMPLIED (AND WHETHER STATUTORY OR OTHERWISE),
ON THE PART OF BRASOIL AND ALL CLAIMS AGAINST BRASOIL HOWSOEVER AND
WHENEVER THE SAME MIGHT ARISE AT ANY TIME IN RESPECT OF THE PLATFORM
OR ARISING OUT OF THE OPERATION OR PERFORMANCE OF THE PLATFORM AND
THE CHARTERING THEREOF UNDER THIS AGREEMENT (INCLUDING IN RESPECT OF

IMPLIED, WITH RESPECT TO THE PLATFORM). In particular and without prejudice to
the generality of the foregoing, Brasoil shali be under no liability whatever and
howsoever arising in relation to any injury, death, loss, damage or delay of, or to, orin
Connection with any platform (including the Platform) or vessel or any person or
property whatsoever, whether on board the Platform or elsewhere, irrespective of
whether such injury, death, loss, damage or delay shall arise from the unseaworthiness
of or any defect in the Platiorm. For the purposes of this Ciause “delay™ shali include

SEOHAASY 0 11
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7.3

7.4

7.5

7.6
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The Insurance - b
Petrobras shall, not later than the Commencement Date, take out and effect _A_th_e";fallé‘}ying
insurances at its own expense on and in respect of the Platform and shall, throughout the Charter

Period, maintain the said insurances effective with such insurer or Insurers as are acceptable to

Brasoil, at its own expense:

{1} Hull and Machinery insurance shall be taken out and maintained to be effective in the
joint names of Petro Dia, Brasoil and Petrabras as co-assured with the Insurer against
such fire and usual marine risks including Excess Risks and under the Institute of
London Underwriters “London Standard Platiorm Form (All Risks)" or under such similar
terms as Petro Dia shall approve in writing, including War Risks insurance under the
Institute of London Underwriters “Institute War and Strikes Clauses” or under such
similar terms as Petro Dia shall approve in writing, including also Political Risk,
Expropriation and Nationalization insurance;

{2) P &1 Club insurances (Protection and Indemnity insurance) shall be effected by an entry
or entries of the Platform with or in any P & | Club to protect and indemnify, Petro Dia,
Brasol! and Petrobras as co-assured and the Platform against all P & | Risks (inciuding,
but not fimited to, pollution, spillage and leakage risks); and

{3) Such other insurances as may be agreed.

Conditiens of Insurance

The terms and conditions of ali insurances referred to in Clause 7.2, Clause 7.10 and all rules and
articles of the P & | Club shall be subject to the prior approval of Brasoil (such approval not to be
unreasonably withheld or delayed). Furthermore, every Hull and Machinery insurance and War
Risk insurance shall, throughout the Charter Period, be maintained to be effective in such
amounts as shall at least be equivalent to the full commercial value of the Platform, but in any
event in such amounts as shall be not less than one hundred ten percent (1109%) of the applicable
Loss Payrent in the refevant policy period. Duplicates of all cover Aotes, policies and certificates
of eniry shali be fumished to Brasoil for its approval and custody.

Renewal
Petrobras shall renew all sueh insurance at least fourteen (14) days before the relevant policies or
coniracts or certificates of entry expire, such renewal to take effect immediately upon the expiry
of the then eurrent insurance and Petrobras shall procure that the Insurer and the P & i Ciub shall
promptly confirm in writing to Brasoii as and when each such renewal is effected.

Payment of Premiums. ete.
Petrobras shall, throughout the Gharter Period, punctually pay all premiums, calls, contributions
or other sums payable in respect of all such insurances, and produce ail relevant receipts for
inspection by Brasoil, whenever 50 required by Brasoil,

Guarantee Required By Club
Petrobras shall, throughout the Charter Period, arrange for the execution of such guarantees as
may from time to time be required by the P & | Club.

Application of Insurance Recoverie]

{1) Insurance Proceeds received by Petrobras ok

Subject always to the terms of the Assignment of Insurances, Petrobras%ﬁgﬁ apply gﬁ
. . . kgl
sums received by it from the Insurers in respect of any loss of or damage to th

950188/1,0 13

s i et




{2

()

(4)

(5)

(6)

T COPIA FIEL D

Lawful Employment

Petrobras shall not employ the Platform nor permit her employment in any trade or
business which is forbidden by international law or is otherwise illicit or in carrying illicit
or prohibited goods or in any manner whatsoever which may render her liable to
condemnation in a Prize Court or to destruction, seizure or confiscation and, in the.
event of hostllities in the Brazilian territorial waters (whether war be declared or not),
Petrobras shall not employ the Platforrn nor suffer her employment in carrying any
tontraband goods and shall not permit or suffer the Platform to enter or trade in any
zone which is declared a war zone by the Platform’s War Risks Insurers uhless there
shall have been effected by Petrobras, at Petrobras’ expense, such special insurance
cover as Brasoil may require. :

S LR
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Petrobras shail promptly fumish to Brasoil all such information as it ay| from time to
tirne require regarding the Platform, her employment, position and, ¢ngagements,
particulars of all salvages and copies of all charters anc other contracts for her
employment or otherwise howsoever concerning her. Petrobras shall 'be entitled to
delete any confidential commercial information contained within any such documents
before passing copies on to Brasoil and Brasoil agrees to hold as confidential and not
disclose to third parties any and all documents provided to it pursuant 1o this Clause,

Compliance with Insuranee Requirements

Petrabras shall not use the Platform in any manner or for any purpose excepted from
any insurance policy or policies taken out in accordance with the provisions of Clause 7.
hereof and shall not do or permit to be done anything which would invalidate any of the
said insurance policy or policies, provided, however, that Petrobras shall be entitied to
breach such warranty limits by first covering the Platform or procuring that that Platform
is covered with additional insurances reasonably satisfactory in all respects to Brasoit.‘

Payment of Taxes, Wages, etc.

Petrobras shall promptly pay ali tolls, dues, taxes, charges, expenses of any kind and
other outgoings whatsoever in respect of the possession or operation of the Platferm by
Petrobras pursuant to this Agreement.

Manning

Petrobras shall canry the full number of officers and crew necessary to meet the
requiremnents, if any, of the Panamanian and Brazilian Government for the Platform at ali
times and shall ensure that the Master and other personnel on board are at all times
duly certified in accordance with such requirements. Petrobras shall upon request and
at its expense, furnish Brasoil with particulars of the members’ nationality and
qualification of the master and other personnel on board the Platform.

No Sub-Lease

Petrobras shall not, without the prior written approval of Brasoil, lease or let the

Platiorm to any third party under any lease agreemsnt, bareboat charter party, other

charter party by demise or any contract or arrangement whatsoever which shall or
would, in the reasonable opinion of Brasoil, cause the whote or any part of the Piatform

and/or the Belongings to be possessed or controlled by any third party.

S601B8/1.0
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throughout the Charter Period and at its own expense, keep the Platform and the Belongings in a
good and efficient state of repair so as to maintain a classification reasonably acceptable to. Petro
[Jia and s0 as to comply with the provisions of all laws, regulations and requirements (statutory or
otherwise) from time to time applicable to platiorms registered under the laws and flag of
FPanama, the Master and other personnel on board, Without prejudice to the generality of the
foregoing, Petrobras shall procure that afl repairs to or replacement of any damaged, worn or lost
parts or equiprment shall be effected promptly and in such manner (both as regards workmanship
and quality of materials) as not to diminish the value of the Platform and the Belongings,

Crewing

Petrobras shall at its own expense and by its own procurement man, operate, supply, fuel and
repair the Platform whenever required during the Charter Period, and Petrobras will pay all
charges and expenses of every kind and nature whatsoever of and in relation to the Vessel ang
the Belongings during the Charter Period. The master, officers and crew of the Vesse! shalt (as
betwean Braseil and Petrobras) be the servants of Petrobras for all purposes whatsoever,

Paoriodieal or Gther Survey

Petrobras shall, regularly during the Charter Period and at its own expense, submit the Platfarm
te such periadical or other surveys as may be required for classification purpcses and shall
coraply with all requirernents and recommendations of the classification society by which the
Platform may then be classed and shall supply to Brassi coples of all survey reports issued in

respect thereof,

Salvage
All salvage and towage and all proceeds from derelicts shall be for Petrobras’ benefit and the
cost of repairing damage occasioned thereby shall be bome by Petrabras.

Arranpemant fay Survey and Repairs _
Pefrabras shall permit Petro Dia or surveyors or other persons appointed by them and/or any of
thern on their and/or its behalf, (i) to board the Platform at all reasonable times, upon advance

Brasoil shall ensure that Petro Dia will not irmpede or delay the use and operation of the Platform,
Petrobras shali prompily notify Brasoil sufficiently in advance to enable Petro Dia's
representatives o be present at all repairs or surveys of the Platform involving damage of
US$1,000,000 or more, and shall furnish Brasoil with copies of all reports made pursuant to such

survays,

Tiroughout the Charter Period Petrobras shail not, without the previous consent in writing of
Brasoll, put the Platform into the possession of any person for the purpose of work being done
upen her in an amount exceeding or likely to exceed US$1 +000,000 (or the equivalent in any other
currency) untess such person shali first have given to Brasoil and in terms satisfactory to Brasoil a
written undertaking not to exercise any lien on the Platform for the costs of such work or
e UL COPIAFIEL DO DOCUMENTY ORIGINAL |

LIENS AND INDEMNITY

] s ,
No Liens and Notice oreER0 U SER
Neither Petrobras, nor the Master of the Platform shall have any right, pow
Create, ineur or perrnit to be imposed upon the Platform any liens whatsoeve except for those

imposed by operation of law. Petrobras agrees to tarry a properly certified copy of this

018810 17
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if the Platform and/or any the Belongings is sold by order of judicial or other authority while under
arrest (except for causes which Petro Dia has treated or for which it is responsibie), Petrobras
shall pay to Brasoll the Termination Payment and the Other Indebtedness together with the
Over-due Interest thereon. Any receipt by Brasoil of the whole or any part of the proceeds of such
sale, provided Petrobras shail have paid the Termination Payment, the Other Indebtedness and
Over-due Interest in full, shall be promptly paid to Petrobras.

Personnel on Board not Servant of Brasoil

Any and all master and other personnel (whether on board or ashore) of the Platform {except for
any person(s) appointed as surveyor(s) in accordance with Clause 8.5 hereof) shall not, during the
Charter Period, be deemed to be agents and servants of Brasoil for any purpose and in any .

respact whatsoever, . e ey I N AL
L COVIAFIEL DO DOCUMENTO ORIGINATL g DR
No Liabillty afd Indemnity O

Petrobras hereby assumes liability for, and hereby agrees with effect from the Comme
Date (whether or not any of the transactions contemplated hereby are consum atdd) to
indemnify and keep harmless Brasoil, its successors and assigns, from and againsn\ and to
reimburse Brasoil forthwith upon demand with respect to:

{1) any and all liabilities, obligations, taxes {other than tax imposed on the overall net
income of Brasoil), losses, darnages, penaities, fees, claims, actions, suits ang costs
(excluding the loss of profit or business interruption expenses) of Brasoil of whatsoever
kind and nature which may be incurred by Petro Dia {whether during or after the Charter
Period) in consequence of or in any way relating to or arising out of this Agreement, the
ownership, doecumentation, delivery, possession, use, operation, chartering,
sub-chartering, condition, maintenance or repair of the Platform by any person
ingluding, without limitation, claims or penaities arising from any violation of the laws of
any foreign country or political subdivision thereof; any claim as a result of latent or
other defects, whether or not discoverable by Brasoil or Petrobras and any claims for
patert, trademark or copyright infringernent and any claims for injury or damage caused
by pollution, leaking or spillage of cargo; and any claims by owners of cargo or other
third parties arising in connection with any of the matters aforesaid:

{2) all liabilities of whatseever nature {including penaities, claims, demands, orders or
judgments) which Brasoll may suffer or incur and which arise out of the use or operation
of the Platform or otherwise in connection with this Agreement or which arise out of the
use or operation of any other Platiorm owned by or chartered to or by Petrobras or any
of its subsidiaries or associated companies;

(3} any sums which Brasoil shall become liable to pay for the removal or destruction of the
. wreck or obstruction in the event of the Flatform becoming 8 wreck or an obstruction to
navigation or in connection with the abandonment of the Platform; and

{4) any direct costs and expenses incurred by Brasoil in the exercise by Brasoil of any of its
rights and powers following the occurrence of a Termination Event,

Neatification )

Petrobras shall notity Braseil forthwith by telex or facsimile (thereafter to be confirmed by letter)
of (i) any accident to the Platform involving repairs the cost of which will or is likely to exceed in
the aggregate the sum of tJ8%1,000,000 {(or the equivalent in any other currency), {fi) any
oceurrence in consequence whereof the Platform has become or is likely to become a Total Loss,
{iii) any material requirermant or recomrmendation made by any Insurer, P & 1 Club or classification
society or by any corapetent authority, {iv) any arrest of the Platform, or the exercise or pPurported
exercise of any lien or attachment on the Platform or her Eamings or Insurances, (v} any

260188/1.0 19




80 long as Petrobras is in compliance with its obligations hereunder-and.’(hder the
Related Documents, Brasoil shall ensure that any remedial action granted to either
Morigagee under the relevant Piatform Mortgage will not be taken which might interfere
with Petrobras’ interest, use, operation and quiet possession of the Platform.

i1 TOTAL LOSS

11.9 Less Payment
Notwithstanding anything to the contrary contained in this Agreement, if the Platform shal
becorne a Total Loss or if for any reason Petrobras shall be permanently deprived of her uge prior
to the end of the Charter Period, Petrobras shall pay te Brasoil {out of the proceeds of an
insurance elaim or claims and/or frem Requisition Compensation and/or by payment by Petrobras
direct) the Loss Payment and all Other Indebtedness within 80 days of the occumence of such

Total L.ess or permanent deprivation.

11.2  Payment of Overdue Interest
Notwithstanding and in addition to the payment of the Loss Payment and all Other indebtedness,
Petrobras shall pay to Brasoil all Qver-due fnterest on the Loss Payment from the date such
payment is declared due and in respact of all Other Indebtedness until the receipt by Brasoil

thareof in full,

11.3 Reacguisition of Platform
Petrobras’ obligations under Clauses 11.1 and 11.2 hereof shall not be affected by the fact that
the Platform has been retumed to Petro Dia, Brasoil or Petrobras from any Compulsory
Acquisition, requisition for hire, seizure, detention, capture, arrest or confiscation.

1i.4  After Full Payment
Upon the full payment of the Loss Payment, the Other Indebtedness and the Over-due interest,
the Charter Hire for the Platform shall cease to accrue and Petrobras shall or Brasoil shall ensure
that Petrobrag shall, pursuant to the Bareboat Charter and Purchase Agreement () subject to any
right of the Insurers, be subrogated to all rights which Brasoil shall have with respect to the
Platform; and (i) have the right to abandon the Platform to und?hvriters on behalf of Petro Dia as

well as itself. —— -

T COPIA FILL DO DOCUME] 1O w RIGH NAL |

12 PAYMENT OF CHARTER HIRES

et

12.1  Gharter Hires N ore
Petrobras shail, on each and every Hire Payment Date, pay to Brasoil the CharteriHite then
payable. Petrobras hereby agrees with Brasoil that, subject only to the express terms of \Clause
12.4, Petrobras shall continue to pay hire or shall pay the Loss Payment or the Tef
Payment (as the case may be} in the currency, in the manner, at the times and in the full amounts
recuired by this Agreement notwithstanding:

(1} any set-off, deduction, counterclaim or possible counterclaim, recoupment, defence or
other right whatsoever which either party may have or acquire at any time;

{2) any unavailability of the Platform at any time or for any period, whether in connection
with the performance of the Conversion Contract or the Full Conversion Contract or for

any other reason;

{3} any loss of the Platform including, but not limited to, any Total Loss or any Compuisory
Acquisition;
{4) the requisition for hire of the Platform by any person;

9E0184/1.0 21
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13.9

If the Termination Payment becomes due and payable hereunder during the pefiod of the
Conversion, the payment of that Termination Payment in full to Brasoil shali fully and effectively
release Petrobras from all other liabilities hereunder and Petrobras shall have no further or other
liabitity in respect thereof, - e s (
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Termination Event

A Termination Event shall mean any or each of the following events, states of aﬁai;rs. conditions
and acts (whether any such event, state of affairs, condition or act shali belvpluntary or
involuntary or come about or be effected by operation of taw or pursuant to or in compliance with
any judgment, decree or order of any court or any order, rule or reguiation of any administrative or
governmental body) (It is expressly agreed and confirmed that Clause 11 hereof shali apply 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 a Termination Event occurs or exists):

{1} Petrobras’ Default in Payment

When any Charter Hire, or any part thereof, or any other amount due under or pursuént
to this Agreement is not paid by Petrobras (i) upen its due date and remains unpaid
more than five (5) Banking Days after ite original due date, or, (i} in the case of a sum
expressed to be payable on demand under this Agreement, within five (5) Banking Days
after receipt of notice or demand.

(2) Petrobras’ Other Default

When Petrobras makes any default (other than default in payment) under any material
provision of this Agreement or makes any default under any material provision of the
Keepwell Agreement and/or the Consent and Undertaking in respect of the Assignment
of Bub-Charter and Eamings which default is not remedied to Brasoii's entire
satisfaction within fifteen {15) days after notice to Petrobras requiring action to remedy

the same,

{3 Misrepresentation or Breach of Warranty

When any representation or warranty made by Petrobras, pursuant to the relevant
provisions of this Agreement or any of the Relatad Documents to which Petrobras is a
party, proves to have been incorrect in any material respect; or when any representation
or warranty made by any Company, pursuant to the relevant provisions of any of the
Related Documents to which such Company is a party proves to have been incorrect in
any material respect.

(4) Modification, Suspension or Canceliation of Approvals, etc.

When any consent, authority, approval, waiver, resolution, license or permit from
governmental or other authorities in respect of any transaction or obligation
contemplated herein, in the Related Documents or any other related agreemer{is is
modified in a manner which materially prejudices Brasoit's rights or is wholly or partiafly
revoked, withdrawn, suspended or terminated or expires and is not renewed or,
otherwise fails to remain in full force, validity and effect and such circumstances are

material,
(5) Defauits under Other Agreements, ete.

When any other loan, guarantee or other indebtedness of Petrobras in excess of One
Million United States Dollars (US$1,000,000) is declared due prematurely by reason of a
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(12)

(13)

(14)

(15)

(1€)

{17

(18

(19)

(20)

Cessation of Business

When Petrobras ceases or threatens to cease to carry on business: or a substantial part
of the business, properties or assets of Petrobras is seized or appropriated.

Impossibility or Unlawiuiness

When it becomes impossible or unlawfu! for Petrobras to fulfil any of the covenants or

-obligations contained herein or in any of the Related Documents or other related

agreaments as appropriate, or for Brasoil to exercise any of the material rights, powers
or rermedies vested in it under or pursuant hersto or otherwise.

Uniawiulness of Security

When by reason of any order of any court of competent jurisdiction, or any change in, or
extension of, any applicable law, order, regutation or regulatory requirement, or in the
official interpretation or application thereof by any governmental or other authority
charged with the administration thereof (save where the same arises out of or in
connection with any action, claim or proceeding brought by Petro Dia or any person
acting or behalf of or claiming through Petro Dia), it becomes unlawful for Brasoil to
have, or be granted or allowed to have, any material right, interest, power, security,
remedy or claim which is or shall be in the future given or granted to B{r\‘asoil hereunder

or undier any of the Related Documents. ‘ VR TR
. . . T ORIGINAL
Imperilment of Security Tl m}w}}ﬁfjﬁﬁﬁjﬂi&wmw

[ECOTA b
When Petrobras does d %‘éﬁ"i‘tsﬁﬁy material thing which or the result of which, in the
reasonable opinion of Brasoll, may imperil the security created hereby or by any of the
Refated Documents and which is not remedied within fifteen {15) days after the notica _ E'ﬁ
from Brasoil requiring requesting action to remedy the samne, B

Inability

When Petrobras becomes and continues for more than fifteen (15) days thereafter:tobe
unable to perform any of its material obligations hereunder or under any of the Related

Documents, in the reasonabie judgment of Brasoil,

When there exists or occurs any event defined as a “Termination Event” in any of the
Related Documents and any relevant grace period has expired and/or notice has been
sefved and where capable of reredy the reievant event has not been remedied within

the time speeified.

When any of the Related Documents is terminated or cancelied by reason of materizi
default by Petrobras.

When Petrobras consents, without the prior written consent of Brasoil {which shall not
be unreasonably withheld), to any modification and/or amendment, which would involve
a matenal alteration of the terms or conditions of this Agreement or to termination of
this Agreement. B B

When any judgment or decree for roney damages or for a fine or penalty in excess of
Five Hundred Thousand United States Dollars (US$500,000) or its equivalent in any
other curreney is entered against Petrobras and such judgment or.decree is not paid
within thirty (30) days and is neither subject to further appeal nor covered by insurance
of indernnity nor both,

SGO1B81 .0
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Interest then due by Petrobras shall be reduced by the net proceeds o,f'::,s‘;li."é'ﬁ' "s'éle
received after first deducting all expenses and costs of the sale of whatspever kind
(including fees for lawyers) from the said proceeds and any excess after such
application shall be paid to Petrobras as a rebate of the Charter Hire. :

{3) In the Case of Brasuil's Use

It Petrobras fails to comply with Clause 13.3(1) above within the 60 days provided for,
Petrobras shall immediately re-deliver or cause any person to re-deliver the Platiorm to
Brasoil at a safe port to be mutually agreed upon within 7 days of the expiry of the 60
day period (failing which agreement to such port as Brasoil may reasonably direct),
within the permitted insurance trading limits, in the manner set out in Clause 13.3(4) and
Brasoil shall have the right to retake the Platiorm and use the same for the purposes
other than sale, provided, however, that the Termination Payment, Other Indebtedness
and Over-due interest then dyue by Petrobras shall be reduced by the net proceeds of
stich use as and when actuaily received by Brascil and any excess after such
application shall be paid to Petrobras as a rebate of the Charter Hire.

{4) Redelivery in Good Condition

If Petrobras is required to re-deliver the Platform and any Belongings hereunder the
same they shall be re-delivered to Brasoil in good working order and seaworthy and
merchantable condition, fair wear and tear alone excepted and having regard to the age
of the Platform and the Belongings and in the class and state of repair and operating
condition satisfactory to Brasoil and free from any lien or mortgage (save for any
Platform Morigages created by Petro Dia) with all required certificates and papers in full
force. Petrobras shall, at its own expense before such re-delivery, make all repairs and
do all werk, or, at Petrobras’ uption, shall discharge its obligation to do so by payment
to Brasoil of a sum sufficient to provide at the price current at the time and place of re-
delivery for such work and repairs, as may be necessary to place the Platiorm and the
Belongings in such state, condition and class which sum shall be estimated by Brasoil

at its reasonable discretion.

(5) Manner of Exercise of Powers

No power referred to in this Clause is intended to be exclusive, but each shall be
cumulative. The exercise of any one of those powers shall not prevent the simultaneous
or later exercise of any other power nor shall it prevent the later exercise of the same
power. Any delay of exercise of any power shall not constitute a waiver of such power
or any other power. No waiver, express or implied, by Brasoil of any Termination Event
shall in any case constitute a waiver of any power or any future or subsequent
Termination Event, Nothing herein contained shall prevent Brasoil from exercising any
rights or powers granted by law.

3.4 Waiver of Claim
To the extent permitted by applicable law, Pétrobras waives all claims, damages and demands
(other than those attributable to Petro Dia} against Brasoil arising out of its repossession,
removai, retention or sale of the Piatform, Petrobras agrees that if any notification of intended
disposal of the Platform is required by law, such notification shall be deemed reasonably and
propery given if given at least ten days befoff guch intended dispesition.
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If Petrobras is required to make any withholding or deduction from any payment to be made by it
under this Agreement, the sum due from Petrobras in respect of such payment wiil be increased
1o the extent necessary to ensure that, after the making of such withholding or deduction, Brasoil
receives and is entitled to retain a net sum equal to the amount which it would have received and
retained had no such deduction or withholding been required to be made, ang Petrobras will
prompily deliver to Brasoil any receipts, certificates or other preof evidencing the amounts {if any)
paid or payable in respect of any such deduction or withholding.

18.2 Expenses/General
Exeept where the context otherwise requires, all direct costs, expenses, premiums, charges, feas
and other sums of moneys incurred in the performance or observance of or compliance with any
of its obligations, covenants, undertakings, warranties and duties hereunder shall be borne by
Petrobras, and therefore, if Brasoil shall pay or incur any of them, Petrobras shall, immediately
upon demand, pay or reimburse the same to Brasoil, provided that in any event Petrobras shali
not be required to pay any tax assessed on the overall net incomes of Brasoil imposed by
Brasoil's jurisdiction of incorporation.

18.3 Disbursement or Payment of Expenses
Brasoil and Petrobras hereby each agree to bear their respective expenses (including all legai
fees and fees payable to its counsel, attorneys, accountants or other professionals) incurred by it
or its agent or correspondents in connection with the drafting, Negotiation, preparation,
production, executian, registration and recording of this Agreement, : .

18.4 Value Added or Similar Taxes

19 INDEMMNITY
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19.1 General Ind

(1) Petrobras hereby undertakes and agrees to indemnify and hold harmlessIB asoif, by
payment in cash on demand, from and against any losses, costs, charges or Xpenses
{including reasonable legal expenses) which it sustains or incurs as a conse uence of
(a) any optional termination under Clause 14 and/or (b) any default in payment of any

to the amount of any losses, costs, charges or expenses payable to it under thig Clause
19.1 shall, in the absence of manifest error, be conclusive and binding on Petrobras.

(%) Petrobras shall assume liability for and agrees to indemnify, protect, save and keep
harmless Braseil, its assigns and agents, from and against ail costs of operating and
maintaining the Platform and replacing all parts, including (but without prejudice to the
foregoing generality) all fuel, oii, port charges, fees, taxes, levies, charges, insurance
premiums, victualling, crew, navigation, manning, operating and freight expenses and
outgoings whatsoever payable by Brasoil or Petrobras or any sub-charterer approved
by Petro Dia, and further, against any and all liabliities, losses, damages, injuries,
claims, demands, suits, proceedings (whether civil or criminal), judgments, awards,
fines, sanctions, penalties (including in particular, but without limitation to the foregoing
generality, liabilities arising from any oil, liquid, gas or other substance emanating or
threatening to emanate from the Platform) or settiements, salvage, general average and
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To the extent (if at all) that either Brasoil or Petrobras may in any jurisdiction in whi;hpbrcéeedings
fnay at any time be taken for the enforcement of this Agreernent claim for itself or its assets
immunity from suit, execution, attachment (whether in aid of execution, before judgment or
otherwise) or other legal process and to the extent (if at all} that in any such jurisdiction there may
be atiributed to Brasoil and/or Petrobras or its/their respective assets any such immunity
{(whether or not claimed), each of Brasoil and/or Petrobras irrevocably agrees not to claim and
imevoeably and unconditionally waives such immunity to the fullest extent permitted by the laws
of such jurisdictions, and censents in respect of each jurisdiction in which.pmceedings may at
any time be taken for the enfarcement of this Agreement to the enforcement or execution of any
order or judgment that may be made or given against it in any such proceedings.

Each of Petrobras and Brasoil hereby irevocably appoints the General Manager from time to time -
of Petrobras' London office (the “Petrebras’ Process Agent”} with an office at the date hereof at
1st Floer, 187 Knightsbridge, London SW7 1RB as its agent to receive on its behalf service of the
summons and complaint, and any other process which may be served in any action or

proceeding,

The service, as herein provided, of such summons and complaint or other process shall be
deerned personal service and accepted by Brasoil or Petrobras as such. In the event the
foregoing agent or any other agent appointed by Brasoil or Petrobras shall not be conveniently
available for such service, Brasoil or Petrobras, only after having been properly notified by the
other party to that effect, hereby irrevocably agrees to appoint a substitute process agent
reasonably acceptable to the other. If Brasoil or Petrobras fails so to appoint a substitute process
aglent within 30 days of being notified that the process agent named herein is not conveniently
available for service, the other party shall be entitted to appoint such third party as is conveniently
available to act as process agent for the party failing to appoint a substitute and such
appointment shall be binding on that party. '

Nathing in this Clause 21.2 shall affect the rights of Brasoil or Petrobras to serve legal process in
any other manner permitted by law or affect the rights of Brasoil or Petrobras to bring any action
or proceeding against the other party or its property in the courts of any other jurisdiction.

NOTICES AND MISCELLANEOUS

MNotice te Braseil
All notices, requests, demands, consents, approvals or other communications, including those

under Clause 21.2 hereof, to Petrobras shali be addressed to the following:

BRASPETRO OIL SERVICES COMPANY e
c/o PETROBRAS INTEFINATIONAL 8.A.-BRASPETRO %;{ Mk
Rua General Canabarro, Mﬁw‘gij

500-11 andar,
20.271-2011, Maracana,
Rio de Janeiro-RJ,
Brazil

Attention: GEFIN

Telex: 021-22640

Fax: 021-566-3400

Motice to Potrabras )
All hotiees, requests, demands, consents, approvais or other cornmunications, including those
under Clause 21.2 hereof, to Petrobras shall be addressed to the faliowing:

SE01851.0 31
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IN WITNESS whereof the parties hereto have duly executed this Agreement on the date first
above written.

BRASPETRO OIL SERVICES COMPANY

PETROLEO BRASILEIRO S.A. - PETROBRAS

"R A

PP LR e v T Ty — A

WITNESS
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Schedule “B” - l_..‘__

Protocol of Delivery and Acceptance

[On the letterhead of Brasoil]
[Date)

Petro Dia | 8.A. {"Petro Dia")

53rd Street, Urbanizacion Obarrio
Torre Swiss Bank, 16th Floor
Panama City

Panama

Braspetro Oif Services Company (“Brasoil™) and Petréleo Brasileiro S.A. - Petrobras (“Petrobras”)
hereby declare that the PB200 semi-submersible platform registered in Panama and to be named
“Petrobras-40°, as referred to in the Bareboat Sub-Charter Agreement dated [ ] August 1997
made between Brasoil and Petrobras, has been delivered by Petro Dia and is complete and in
good condition and working order and is in every respect suitable for Brasoil's and Petrobras’

purpose,

Braspetro Oil Services Cormpany Petrdleo Brasileiro S.A. - Petrobras

By: By:

264188410 35
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“Arrangement Fea", for the purpose of this Schedule C. means a fee péy’g\bl_e t§j‘Eféébil in an
amount equal to 1% of the net present value of all the Charter Hire over the full Charter Period
(assurning that there is no early termination thereof} discounted to the Relevant Date at the lower

of (a) 7% and (b} LIBOR + 1%.
B. Termination Payment after the Period of the Conversion

i, after the expiry of the period of the Conversion, any of the events referred to in paragraphs (),
{ii) and {iii) of Section A above occurs, the Termination Payment that will become due ang payable

shall be an amount {expressed in USS) equal to the aggregate of:

{) all the outstanding instaiments of Charter Hire falling due under this Agreemient
and not paid, discounted to the Relevant Date {for amounts that fall due after such
date} at the lower of () 7% and (b) LIBOR +1%; and

(i) al Over-due Interest that remains unpaid on all payments that fell dye prior to the
Aelevant Date; and

(i} the amount of all finance breakage costs (including, without lirnitation, ali ligbilities,
losses, costs and expenses incurred in relation to breaking or rearranging any
interest or currency swaps or other hedging arrangements which Petro Dia may
have entered into or arranged) incurred by Petro Dia under the financing
arrangements put in place by Petro Dia to cover the purchase of the Piatform under
the Purchase Agreement and the cost of the Conversion under the Conversion

Contraet,

SE01B0/1.0 37




Appendix 1

Change Orders

(see attached)
SEGEN/EMPAB-392/98, de 09 de julho de 1998,

SEGEN/EMPAB-208/99, de 21 de maio de 1999,

Vi
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PEVROBRAS meens A [" o
SEGEN/EMPAB-208/99 Rio de Janeiro, 21 de Maio do 1999,
To
FETROMIC INC.

- Ref P-36 Platform

Dear Sir,

As provided for in Clause 12.4 of the Supervision Agreement, we hereby confirm the
alterations in the scope of the construction work as per PETROMEC letters QUE.BR.234, dated
11/10/98, QUE.BR.246, dated 11/25/98, QUEBR.254, dated 12/07/98, QUE.BR.ZSS, dated

>

12/17/98, and QUE.BR.263, dated 12/23/98, summary of which is attached.

wem-2. ... As pér.Clauses 10, 11, and_12. of said Supervision Agreement, the agreed price of the
alterations is US$ 12,877,571.00.

3. Wereserve the right to set-off against the agreed price specified in paragraph 2. above, any
amount due from you to us under the Deed of Payment and Indemnity entered into between us
on 21 May, 1999, ' .

4. Kindly return a copy of this letter with your, and PETRO-DEEP’s agreement to the above
conditions. o - s

vt
M ENTO ORIGED

popOCUE

g Sincertlly, }w{”}:‘i pLAFIEL
I3
Antonio Cdrlos Alvarez Justi / | ©

Project Manager Albacora Field

s T BER g1

085 S PER. ATTAcus) LT (S UNJERSTOON THAT THE V.G
BOU. OPEn) AND THE APROVED VALVE Ig NOT Acceprkl By FETROMEC rmmo;

Agreed:

VIGO0 DE ENGENHARIA, - Empreendimento para Construgdo das Plataformas e Dutos de Albacara

Gensral Canabarro, 500/ 6" andar
2 {0021) 8763830, 876-3631 Fax, (021) B76.5634
20271800 - Rio de Janeiro - RJ - Brasil
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PETROLEO BRASILEIRO 5.4.

PETROBRAS o f:)‘ff:/ ‘;
. - e -‘.'.‘-_Ej.k\ 7 :‘

Anexo |
ANALISE DAS VARIATION ORDERS (vO) -

“ VALOR VALOR
ITEM [DESCRICAQ PROPOSTO ACORDADO
(US$) (US$)
fmpacto no prazo devido is alteragées 3,060,000.00
YO M3 o olicitadas pefs BRASOIL B 18’°°°’9°°'°°$__(Not311___,“
VO-(44- ﬂ%!-i@-ragéems“'pip_“e-ra‘ cks" T 9,272,000.00/ 1,1 99,070.00
VO 024 Modificacio Nivel dos Elevadores 99,362.00 66,479.00
VO 025 [Sistema de Controle de Processo 671,520.00 611,745.00
. VO 027 [Painéis de Controle dos Pagos 1,376,000.00 561,000.00
. VO 028 [Sisterna de Detecclo de Fogo 807,000.00|  300,300.00
VO 031 |Modificagio Sistema HVAGC | 1,844,000.00 1,132,000.00
VO 032 Remanejamenio Defetores de Gas 227,904.00 200,011.00
| VO 037 [Fornecimento Energia p/ FSO 500,874.00 427,400.00
VO 041 gﬁ;i;ﬁ@agéi@ Resfriador Intermedisrio de 29,076.00 19,270.00 '
s VO _;94,3. =Manifoled” Submarino Gas "Lif" wgten o | 815,310.00 N.A.
VO 044 |Relocagiio "Deck” Geradar Emergéncia 82,400.00 16,000.00
Sistema Oleo Lubrificante - Bombas de
VO (045 Transferéncia 52,085.00 52,085.00
- (Modificagiio Controle de Reciclo - Bombas
Vo G%b de Transferdncia - 43,632.00 N.A.
- [Atuadores de Descarga - Bombas de
| Vo 047 Transforéncia 80,741.00 N.A.
. Mudanga Selos Mecinicos - Bombas de
VO ﬂé%ﬁ Transferdncia 43,147.00 N.A.
Proteciio Fluxe Minimo - Bombas de '
VO 049 Transferéneis 91,607.00 N.A.
=0 Parada Remota Chaves Partida - Bombas de
VO 050 Tra sferém‘gia 121,500.00 N.A
VO 051 [Instalagio SCR's 4,850,000.00 2,030,441.00
VO 075 [Modifieacio Pasigio Plataforma 9,654,663.00 1,365,261.00
VO 097 |Alteracse Didmetro Linhas G4s "Lift" 5,295,354.00] 1,836,509.00
TOTAL 53,658,175.00! 1 2,877,571.00

Nota 1 - VO 013 analisada pareialmente, N&o foi objeto de acordo.
b COPIAFILL a'}{“g_,;}wz_s MENTO ORIGINAL |
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PETRULEQ BRASILEIRO 5.4. AW

SEGEN/EMPAB-392/98 Rio de Janeiro, July &% 1998

TO

PETROMEC INC.

Reft  Platform P36

Dear §ir,

As grovided for in Clause 12,4 of the Supervision Agreement, we hersby corfirm
the alterations in the scope of the construction work as per PETROMEC letters
QUE.BR.108, dated March 27, 1998, and QUE.BR.121, dated Aprit 21, a summary of
whichs is altached. .

2, As per Clauses 10, 11, and 12 of said Supervision Agreement, the agresd price
of the alterations Is US$ 42,572,000.00, to paid as follows:

e 30% upon your formal asceptance to the tarms of this lstter;
o 45% upon delivery of the wbocompressors to the shipyard;
- o 25% upon delivery of the manifolds, launchers and receivers fo the shipyard.

3. As aresult of these alterations, the time schedule, as defined in Clause 20 of the
Bareboat Charter and Purchass Agreement, is extendsad by irea months from 21 to 24

manths.

4, We would appreciate receiving any financing alternatives for payment of the
above anmmts. |

U T DOCUNMENTO ORI

LT COPIAFIEL]

; -
pe TR B8

SERVIGO BI2 BNGENHARIA « Empnoendhysnts paa Goaetrugso s Plateformas ¢ Indos da Alhscor

Ry Qenermd Conelemto, 500 /6° selnr
Tala: (021) 5330010, 880951 P (1) s68-6604
GEP 2071-000 - Flio 3 Jsieim » Bl - Bras]
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Maritima Pefréleo E Engenharia Ltda ' o e
20031-000 Av Almirante Barroso g
62 - 34 and - Centro
RJ Rio de Janeiro

Brasil

21 May 1999

Braspetro Oil Services Cormpany
Registered Office

BankAmerica Trust

Banking Comp

{Cayman) Ltd

PO Box 1092 Gt

Grand Cayman

Cayman Islands, B.W. |

Dear Sirs

Keepwell Agreement

Maritima Petréleo E Engenharia Lida ("Maritima”) a corporation organised and existing under the laws
of Brasi! hereby confirms the following:

elrornec, ing, a British Virgin Island corporation (“Petromec”), has entered into a Deed of Payment
and Indemnity, dated 14 May 1999 (the "Deed") with Braspetro Oil Services Company (“Brasoil”) under
which Brasoll may make certain payments in connection with the upgrade of the Sprit of Columbus
(now renamed “Pefrobras $6") and Petromec agrees to repay such amount and grant certain set-off
and other rights all as provided on and subject to the terms and conditions of the Deed,

In consideration of the payment of one US$ and other good and valuable consideration, Maritima
hergby covenants and undertakes as follows:

1 Maritima undertakes to take all nacessary steps to cause Petromec to perform its obligations
under the Deed in accordance with the terims and conditions set forth therein.

2 Maritima confirms that the Deed constitutes a legal, valid, binding and enforceable agreement of
Petromec, except as such enforceability may be limited by applicable bankruptey, insolvency,
reorganisation, moratorium or similar laws affecting the rights of creditors generally.

3 Maritima agrees to take all lawful steps necessary and desirable to procure that Petromec’s
liquidity, net worth and/or working capital are such that Petromec duly and punctually may

7




12 ltis expressly confirmed that a final judgement against Maritima in connection with this Ietter_jn_._—__."f _.'_
the English courts, may be enforced by the couris of Brazil after ratification by the Federal

Supreme court of Brazil.

13 Maritima hereby irrevocably appoints McGuinness Finch of 9 Stratford Place, London W1N 9AE
as'its agent to receive on its behaif service of the summons and complaint and any other
process which may be served in any action or proceedings.

Yours sincerely

o b

e

for and on behalf of .
Maritima Petroleo E Engenharia Lida
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