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is made on Z#4 February, 1999

office is at Ground Floor 7/9 King Henry Terrace, Sovereign T
Soverign Close, off Wapping Lane, London E1 9HE (" Victoria™); and

) BROVIG OFFSHORE ASA, registered in Norway (registered number
851634142) Radhusgt Sb, 0151 Oslo, Norway ("Brovig").

WHEREAS:-

(A) Nordlandsbanken has agreed to issue to RBS a letter of credit to secure

facilities made available by RBS to Vicloria in a maximuin aggregate
amount of £800,000 for a period of six months and thirty days from the date .
of this Deed.

4:)) Pursuant to the terms of the Pledge of Account, Brovig has granted a first
pri:iity pledge in favour of Nordlandsbanken over £800,000 held by it in
an account with Nordiandsbanken.

©) Pursuant to the Victoria Indemnity, Victoria has agreed to indemnify Brovig

in respect of any and all amounts paid or liabilities incurred, by Brovig
pursuant to or in connection with the Pledge of Account.

(D) Victoria has agreed to convey, transfer and assign by way of security its
right, title, interest and benefit in and to: (i) the assets listed in Schedule 1;

(ii) the Intellectual Property and (iii) the Insurances, in favour of Brovig as
security for its obligations under the Victoria Indemnity.

NOW THIS DEED WI -
1. INTERPRETATION
(#8) DEEINITIONS

In this Deed:
“Act” means the Law of Property Act 1925;
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means the whole of the right, title, benefit and
interest of Victoria in the assets and rights of
Victoria for the time being comprised in or
subject to the Security Interests contained in this
Deed; and references to the Charged Property
include references to any part of it;

means the co-operation agreement of even date
berewith and made between Victoria and
Brovig;

means: (i) the failurc to pay any amount upon
demand under or in connection with the
Victoria Indemnity and/or (ii) failure by
Victoria to procure the release of the Letter of
Credit by the date which is six months and
thirty days after the date of this Deed;

means the Victoria Indemnity and this Deed and
any other deed or document executed in
accordance with the provisions thereof;

means all contracts and policies of insurance
taken out by or on behalf of Victoria or (to the
extent of its intercst) in relation to or in
connection with the Montrose Equipment and
the Intellectual Property;

means the patents and trademark registrations
and pending applications therefor (and any
patents and trade mark registrations mamring
therefrom) particularised in Schedule 2;

means an irrevocable standby letter of credit
granted or 10 be granted by Nordlandsbanken in
favour of RBS;

means the licence agreement of even date
herewith and made between Victoria and

Brovig;

means Nordlandsbanken ASA, whose registered
office is at Rosenkrantzgate 21, 0160 Oslo;

means the option agreement of even date
herewith and made between Victoria and
Brovig;
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"Pledge of Acdount” means a pledge of account made or to be made
between Brovig and Nordlandsbanken;

"RBS" ‘ nmeans The Royal Bank of Scotland plc acting
through its Aberdeen branch of 9 Rubislaw
Terrace, Aberdeen, AB10 1YR;

"Secured Liabilities” means the aggregate of all monies and other
liabilities (whether actual or contingent) for the
time being due or owing by Victoria to Brovig
under and pursuant to or in connection with the
Victoria Indemnity together with all costs,
charges and expenses and also all losses and
damages that may be sustained, suffered or
incurred by Brovig or the Receiver arising out
of or in connection with any act, matter or thing
omitted to be done by Victoria under this Deed
or the Victoria Indemnity (on a full indemnity
basis) incurred by Brovig or any Receiver in
connection with the protection, preservation or
enforcement of its- rights under the Victoria
Indemnity and this Deed or any other document
evidencing or securing any such liabilities or in
relation to the Charged Property;

"Security Intchst" means any mortgage, charge, assignation,
encumbrance, option, lien (other than a lien
arising in the ordinary course of business or by
operation of law), title transfer or retention
arrangement or agreement, hypothecation, right
of set-off or any security interest whatsocver,
howsoever created or arising;

"Security Pcrio@{‘ means the date beginning on the date of this

Deed and ending on the date on which Brovig is
satisfied that all the Secured Liabilities have
been unconditionally and irrevocably paid and
discharged in full;

"Transaction Dgocuments" - means the Co-operation Agreement, the Licence
Agreement and the Optign Agreement; and
|
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means an indemnity given or to be given by
Victoria in favour of Brovig pursuant to which
Victoria has agreed to indemnify Brovig in
respect of all and any amounts paid or liabilities
incurred by Brovig under or in connection with
the Pledge of Account.

2. INTERPRETATION
(@ In [hig Deed:-

1. Clause headings are inserted for convenience only and shall pot
affect the construction of this Deed and unless otherwise
specified, all references to Clauses and Schedules are to clauses
of, and schedules to, this Deed;

T2 unless the context otherwise requires, words denoting the
singular number shall include the plural and vice versa;

3 references to persons include "bodies corporate and
unincorporated and vice versa;

4. references to assets include property, rights and assets of every
description and includes, unless the context otherwise requires,

" present and future assets;

5. references to any document are to be construed as references to
such document as amended supplemented or novated from time
to time;

6. references to any statutory provision shall be deemed also to
refer to any statutory modification or re-enactment thereof or
any statutory instrument, order or regulation made thercunder or
under any such re-enactment.

2, CON

Victoria covenants with and undertakes to Brovig that it will duly and punctually pay

or discharge the
Documents.

Secured Liabilities in the manner provided for in the Finance
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(1) Victoria, by way of first fixed security for the payment and discharge of the

Secured Liabilities, with full title guarantee, hereby charges, conveys, transfers and

assigns to and in favour of Brovig all its right, title, interest and benefit, present and

future, in and to}

(a) the Montrose Equipment;

) the Benefit of all licences, consents and authorisations (statutory or
otherfvise) held in connection with the ownership and use of any Charged
Proparty and the right to recover and receive all compensation which may
be palyable to it in respect of them; and

(©) the lf*tellcctual Property.

(2) 7 Victoria, with full ritle guarantee and as continuing security for the payment,

discharge and performance of the Secured Liabilities, hereby assigns and agrees to

assign to Brovig by way of security all its right, title and interest in and to the

Insurances. '

(a) it is duly incorporated with limited liability and validly existing under the
laws of England;

® the dgcuments which contain or establish its constitution include provisions
which give power for it to own its assets, carry on its business and
operations as they are now being conducted ang to sign and deliver, and
perform the transactions contemplated in the Victoria Indemnity and this
Deed; all necessary corporate and sharcholder authority has been obtained
and action wken to authorise the execution and performance by it of the
Victoria Indemnity and this Deed and it has taken all necessary steps to
enable it to charge or assign as security the Charged Property in accordance
with ¢:lause 3, and that it has taken no action or steps to prejudice its right,
tile aJnd interest in and to the Charged Property;

|

©) the Victoria Indemnity and this Deed constitute its valid and binding
obligations enforceable in accordance with their respective terms;

d neither the signing and delivery of the Victoria Indemnity or this Deed nor
the performance of any of the transactions contemplated in any of them does

|
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(b)

®

@

1
or will, contravene or constitute a default under, or cause to be exceeded
.my limitation on it or the powers of its directors imposed by or contained

any law or order (having the force of law) of any court or other
governmental authority by which it or any of its assets are
bound,;

any agreement to which it is a party or by which any of its assets

’ any documents which contains or establishes its constitution; or
’ is bound,

or ref*uirc it to create any Security Interest (other than a Security Interest
created pursuant to this Deed);

no myterial litigation is existing, pending or to the best of its knowledge,
information and belief, having made all due enquiries, threatened against it;

is Deed and any other matters contemplated hereby or thereby have
conditionally obtained and are in full force and effect;

and
been

presented for the winding up of Victoria or for the protection of Victoria
from fts creditors; and Victoria has not stopped or suspended payments of
its debts, become unable to pay its debts or otherwise become insolvent;

there has been no exercise, purported exercise or claim for any Security
Interest in respect of the Charged Property and there is no dispute directly
or indirectly relating to any of the Charged Property;

the Intellectrual Property is valid and subsisting and vested in Victoria
absolutely free of encumbrances;

Victoria has not by act or omission caused or permitted anything to be done
which might jeopardise any Intellectual Property or invalidate any
registration thereof or application therefor;

J
f

PATENT

REEL: 009952 FRAME: 0735

3:#11



~—y

-~

SENT BY:MURGITROYD, GLASGOW ; 6- 4-99 : 2:30PM ; MURGITROYD & CO.- 3:#12

|

| .

9] Victoria is the sole beneficial owner of the Intellecrmial Property and (where
such property is capable of registration) the registered proprietor thereof or
applicant therefor in the jurisdictions specified in Schedule 2. Other than
pursuant to the provisions of the Transaction Documents, no person has
been auchorised to make any use whatsoever of any Intellectual Property;

o no third party has any right, title or interest in any Intellectual Property;

(m) to the best of its knowledge, information and belief, having made all due
enquires, none of the Intellectual Property is being used, claimed, opposed
or attacked by any person other than pursuant to the Transaction

Documents;

(n) it is not aware of any infringement by any third party of any Intelicctual
Propeirty anywhere in the world;

(0) '~ all registrations of Intellecrual Property and applications therefor are listed
in Schedule 2; and

()] all application and renewal fees, costs and charges relating to the Intellectual
Property listed in Schedule 2 have been duly paid on time.

) Victoria covenants with Brovig that until the Secured Liabilities have been
repaid and disch?rgcd in full:

(a) it wili not create or permit to subsist any Security Interest in, over or
affecting any of the Charged Property whatsoever other than the Security
Interests created by this Deed;

(b) subje¢t to the provisions of the Trapsaction Documents it will not sell,
transfer, lend, part with, grant or lease or otherwise dispose of any of the
Charged Property without the prior written consent of Brovig;

© it shall observe and comply with the obligations and provisions binding on
it under and pursuant to this Deed and the Victoria Indemnity;
(d) it shajl maintain the Insurances mn full force and effect and shall ensure that

the interest of Brovig is noted on the Insurances;

(e) it will hold on trust for Brovig all money received under any insurance of
the Charged Property and at the option of Brovig will apply the same in
ing good the relevant loss or damage or in or towards reduction of the
facilities advanced by RBS;

‘ ‘, PATENT
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6] it will comply or procure compliance with all statutes and all orders, rules,
regulations, bye-laws and other instruments made in the exercise of a power
conferred by any statute affecting the Charged Property or its use;

® it will get in and realise any royalties, fees and income of like nature in
rclati(tn to the licences and Intellectual Property and will hold the same on
trust for Brovig;

(h) it will onty use the Montrose Equipment in relation to its business and will
at all times maintain the same within the United Kingdom except to the
extent required to use the same outside the United Kingdom provided that:

1. the use outside the United Kingdom is pursuant to a contract
which reduces or is intended to reduce Victoria's indebtedness
to RBS; and

~ 2. Victoria is required to and will procure the return of the same to

the United Kingdom upon cxpiry of any such contract; and

3. Brovig has been notified of such use and the location of the
Montrose Equipment;

6] it shall keep the Montrose Equipment in a good and substantial state of
repair and in good working order and condition and shall use such
equipment for the purpose for which such equipment s intended to be used
and for the purpose of ascertaining due observance and performance by
Victoria of the foregoing, Brovig shall be entitled from time to time, upon
giving notice to Victoria, to enter the Montrose Base (without rendering
Brovig liable as mortgagee in possession) to examine the condition of the
Montrose Equipment;

) irmediately upon execution of this Deed it will send a notice in substantially
the form set out in Schedule 3 in respect of the Insurances;

k) it will notify Brovig in advance of any actual or proposed movement of the
Montrose Equipment from the Montrose Base and will maintain at the
address referred to in Clause 7(7) a detailed record of the location of the
Montrose Equipment and details of any contracts pursuant to which the
Montrose Equipment is located outside the Montrose Base, such record to
be a | ilable to Brovig upon request;

[§)] it wifl deliver to Brovig on demand copies of the Insurances and will duly
pay qr cause to be paid on the due date the premiums and other sums of

| PATENT
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(m)

(n)

(9]

42))

(q)

(r)

| 5-

money payable in respect of any Insurances and immediately after payment
to praduce to Brovig the receipt for the same,

it shall maintain all registrations of any Intellectual Property in force for the
full terms thereof;

it shall diligently prosecute to grant all subsisting applications listed in
Schedule 2 for any Intellectual Property;

|
it shall take all reasonable steps as may be necessary to restrain any
infringement of which it is aware anywhere in the world by any third party
of any Intellectual Property and to recover full relief in respect thereof;

it shall not by any act or omission cause or permit anything to be done
which might jeopardise any Intellectual Property or invalidate any
registration thereof;

it sha]l render such assistance as Brovig may reasonably request in recording
the Security Interest against any registration of any Intellectual Property or
appli¢ation therefor in any Registry anywhere in the world; and

it shal] pay any amounts payable from time to time to Brovig under or in

only the execution by, or on behalf of Brovig of an absolute and
unconditional release or the execution by or on behalf of Brovig of a receipt
for all (and not part only) of the Secured Liabilities;
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®) Brovig shall not be bound to enforce any guarantee or other security or
proceed or take any other steps against any other person before enforcing
this Deed; and
() this Dieed shall be in addition to, and not in substitution for, any other rights

which Brovig may mow or hereafter bave under or by virtue of any
guarantee or othcr sccurity or agreement or any lien or by operation of law
or under any collateral or other security now or hereafter held by Brovig or
to which Brovig may be cntitled.

6 POWER OF SALE, RECEIVERS AND RECEIVER'S POWERS
a)  WHEN SECURITY BECOMES ENFORCEABLE

The security constituted by this Deed shall become immediately enforceable upon the
occurrence of arg Event of Default and the power of sale and other powers conferred
by Section 101 of the Act, as varied or amended by this Deed, shall bc immediately
exercisable upon the occurrence of any Event of Default. After the security constituted
by this Deed has pbecome enforceable, Brovig may in its absolute discretion enforce all
or any part of the security in any manner it sees fit subject to the terms of this Deed.

@ EXCLUSION OF CERTAIN PFROVISIONS OF LAW OF PROPERTY
ACT 1925

For the purposes of all powers implied by statute, the Secured Liabilities shall be
deemed to have become due and payable on the date hereof and Section 103 of the Act
(restricting the power of sale) and Section 93 of the Act (restricting the right of
consolidation) do not apply to the security constituted by this Deed. The statutory
powers of leasing conferred on Brovig are extended so as to authorise Brovig to lease,
make agreements for leases, accept surrenders of leases and grant options as Brovig
shall think fit and without the need to comply with any of the provisions of Sections 99
and 100 of the Act.

3) REDEMPTION OF PRIOR CHARGES

At any time after the security hereby constimted shall have become enforceable, Brovig
may redeem amny| prior Security Interest against the Charged Property or any part
thereof or procurge the transfer thereof 1o itself and may settle or pass the accounts of
any holder of sudh charge and any accounts so settled and passed shall be conclusive
and binding on Viictoria.
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(4 DEFINITION OF RECEIVER

In this Deed any| reference 1o a Receiver shall be deemed t0 include a reference to a
receiver and manager and any reference to the Charged Property shall mean and
include the whole of the Charged Property or any part or parts thereof.

()  APPOINTMENT OF RECEIVER

At the request of Victoria or, at any time after the security constituted by this Deed
becomes enforceable Brovig may without further notice appoint by writing one or more
persons to be a Receiver of the Charged Property or any part thereof upon such terms
as to remuneration and otherwise as it shall think fit and shall agree with such Receiver
itne 10 time remove any Receiver so appointed and appoint another in
iver 50 appointed shall give notice of his appointment (inter alia) to
Il be deemed to act as the agent of Victoria in the exercise of the

6 JOINT RECEIVERS

Where more thap one person is appointed as a Receiver the powers of such persons
may be exercised either jointly or individually by any one of such persons.

A Receiver appojnted in accordance with Clause 6(5) hereof (and Brovig if it goes into
possession as Morigagee) shall have all the powers conferred on a Receiver by the Act
and all such powers as are set out in Schedule 1 to the Insolvency Act 1986 (the "1986
Act") notwithstanding that such Receiver may not be an Administrative Receiver and
in addition to but without limitation thereof shall have power to:-

(@) take possession of and get in all or any of the Charged Property and for this
purpose to make demands and take proceedings as he may think fit in
respect thereof in such manner as he thinks fit;

®) carry Oop or concur in carrying on such of the business of Victoria to which
he is appoinied (and for this purpose to borrow money on the security of the
Charged Property in priority to this charge or otherwise as he may consider
expedient and carrying interest at such rate as he may consider necessary)
and manage, conduct, amalgamate, develop and reconstruct the same (and
concur in so doing) in such manner and to such extent as he may think fit,
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(<) make and effect all repairs and maintain, renew, increase or surrender
insyirances and do all such other acts and things which Victoria might do in
the| ordinary course of its business for the protection and/or for the
improvement of the Charged Property;

(i)} make calls conditionally or unconditionally on the members of Victoria
concerned in respect of uncalled capital;

(e) effect any policy or policies of insurance for any purpose in connection with
the receivership and without prejudice to the generality of the foregoing
particularly to support and underwrite any indemnity given by Victoria
hergunder;

[43) make any arrangement Or compromise or disclaim, alter, enter into or
cangel any contract or liability which he shall think expedient;

(g) .- signany document, execute any deed and do all such other acts and things
as he may in his absolute discretion consider to be incidental or conducive
to any of the matters and powers aforesaid or to the realisation of the
sccyrity hereby granted;

h) present or, as the casc may be, defend a petition for the winding up of
Victoria;

1) employ or engage, upon such terms (as to remuneration or otherwise) as he
may|think proper, such professional advisers, managers, servants and agents
as he considers necessary including, without limiting the generality of the
foregoing, solicitors, valuers, auctioneers, surveyors and accountants;

) bring or defend any action or legal proceedings or discontinue the same on
behalf of Victoria;

k) - obtain, renew, extend, amend or otherwise deal with such permissions,
consents and/or licences for the benefit of or otherwise connected with or
ancillary to all or part of the Charged Property;

¢)] do all such other acts and things as may be considered to be expedient for
the protection or realisation of the Charged Property or to be incidental or
conducive to any of the above matiers and powers or any other act or thing
which he could do if he were absolutely entitled to the Charged Property
and \f'hich the Receiver may lawfully do as agent for Victoria;
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(m) usc [the name of Victoria for all or any of the above purposes with full
power to convey, transfer or assign the whole or any part of the Charged
Property sold in the name of Victoria.

Any moneys r ceived by Brovig in respect of the Charged Property after the security
constituted by this Deed has become enforceable shall be applicd by Brovig or the

Receiver, in the following order:

FIRST  in payment of all costs, charges and expenses of the exercise of all or any
of the powers aforcsaid and of all other outgoings properly payable by the
Recgiver (or as the case may be by Brovig);

SECOND (if applicable) in payment of remuneration to the Receiver at such rate as
- may|be agreed between him and Brovig;

THIRD in or towards payment of the Secured Liabilities in such order as Brovig
sees fit; and '

FOURTH the surplus (if any) shall be paid to Victoria or to whomsoever else may be
enﬁded thereto in priority to Victoria.

Victoria will indemnify and save harmless the Receiver and Brovig and each agent or
attorney appointed under or pursuant (o this Deed from and against any and all
expenscs, claims, liabilities, losses, taxes, costs, duties, fees and charges suffered,
incurred or made by the Receiver or Brovig or such agent or attorney (and whether
arising out of cantract or in tort or in any other way):-

(a) in the exercise or purported exercise of any rights, powers or discretions
vestefl in them pursuant to this Deed; or

() in the preservation or enforcement (or attempted preservation or
enforcement) of Brovig's rights under this Deed; or

©) in the| registration of this Deed and on the release of any part of the Charged
Property from the security created by this Deed; or

(d) as a direct or indirect result of any actual or alleged breach by Victoria of
any of its warranties expressed or implied herein,
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and the Receiver or Brovig or such agent or attorney may retain and pay all sums in
respect of the sqme out of money received under the powers conferred by this Deed.
All amounts recpverable by the Receiver or Brovig or such agent or attorney shall be
recoverable on 4 full indemnity basis.

10y _ PROTECTION OF PURCHASER

No person or pexsons (including a purchaser) dealing with Brovig or any Receiver or
* its or his agents shall be concerned to enquire whether any event has happened upon
which any of the powers herein contained may have arisen or be exercisable or
otherwise as to the propriety or regularity of any exercise thereof or of any act
purporting or infended to be in exercise thereof or whether any monics remain owing

Brovig may at any time and from time to time delegate by power of attorney or in any
other manncr to any person or persons or fluctuating body of persons (being in the
reasonable opinion of Brovig responsible persons) all or any of the powers authorities
and discretions which are for the time being exercisable by Brovig under this Deed in
relation to the Charged Property or any part thereof and any such delegation may be
made upon such terms and conditions and subject to such regulations as Brovig may
think fit and Brgvig shall not be in any way liable or responsible to Victoria for any
loss or damage arising from any act, default, omission or misconduct on the part of any

such delegate.

(12) ___ BROVIG'S LIABILITY

Neither Brovig nor its agents, managers, officers, employees, delegates and advisers
shall in any circumstances (other than gross negligence, fraud or wilful misconduct) be
liable to Victoria for any claim, demand, liability, loss, damage, cost or expense from
any exercise, purported excrcise or non-exercise by Brovig of any power, authority,

right or discretion conferred upon it in relation to the Charged Property or any part
thereof by or pursuant to this Deed or by the Act or the 1986 Act.

All the provisions of Clause 6(12) shall apply in relation to the liability of any Receiver
and in respect of the liability of any such delegate as aforesaid in all respects as though
every reference in Clause 6(12) to Brovig were instead a reference to such Receiver or
(as the case may be) to such delegate.
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(a4 NOT MORTGAGEE IN POSSESSION

Neither Brovig nor any Receiver shall by reason of the taking of possession of the
whole or any part of the Charged Property by any of them be liable to account as
mortgagee-in-pgssession or for anything except actual receipts or be liable for any loss
upon realisation or for any default or omission for which a mortgagee-in-possession
might be liable.

7. MISCELLANEQUS

It is hereby agreéed and declared that:-

) RIGHTS CUMULATIVE

The rights, powers, and remedies herein provided are cumulative and not exclusive of
any rights, powers and remedies provided by law and may be exercised from time to
time and as often as Brovig deems expedient.

2 PROVISIONS SEVERABLE

If at any time one or more of the provisions in this Deed is or becomes invalid, illegal
or unenforccabld in any respect under any law or regulation, the validity, legality and
enforceability of|the remaining provisions of this Deed shall not be in any way affected
or impaired thereby.

@) QTHER SECURITY

The security hereby created is in addition to any other security or securities which
Brovig may now or from time to time hold or take from Victoria or from any other
person firm or body corporate and shall not operate so as in any way to prejudice or
affect (or be prejhdiced or affected by) the security created by any deposit which may
already have baen or hereafter be made with Brovig of any agrcements, deeds,
documents, papers, bills or other items (whether relating to the Charged Property or
otherwise) or by any bill note, guarantee, debenture, morigage, charge, pledge or other
security or remedy or licn on any property whether real, personal or in action which
Brovig may now or at any timne hereafter hold for or in respect of the monies herein

covenanted to be paid to the intcnt that the security hereby created shall not merge
therein nor shall jany such security merge herein.

4 GIVING OF TIME

Brovig shall be at liberty from time to time to give time for payment of any liability of
Victoria to Brovjg as Brovig shall in its discretion think fit without in any manner
releasing Victoria or affecting the security hereby made.
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Subject to Clause 7(4) time shall be of the essence in this Deed.
(& NO WAIVER

No dclay or omjssion on the part of Brovig in exercising any right, power or remedy
under this Dccd [shall impair such right, power or remedy or be construed as a waiver
thereof nor shall any single or partial excrcise of any such right, power or remedy
preclude any further exercise thereof or the exercise of any other right, power or

remedy.

M NOTICES

Any notice, demand or other communication to be served under this Deed will be in
writing and in English aod will be served only by posting by first class post or by
personally delivering the same or sending the same by facsimile transmission to the
party o be served at its address or facsimile munber shown below or at its registered
office or at such lother address or number as it may from time to time notify to the other
party hereto in writing. Notices and communications sent'by personal delivery shall
be duly given qr made upon delivery at the address of the addressee. Notice and
communications by facsimile shall be duly given or made when received by the
addressee. Pro0f of posting or despatch of any notice or communication shall be
deemed proof of receipt in the case of a letter sent by first class post in the United
Kingdom 48 hoyrs after posting and overseas by airmail 72 hours after posting

Any notice given hereunder shall be addressed as follows:
Victoria Oilﬂe1$ Development Limited

Victoria House |
Scotstown Road

Bridge of Don

Aberdeen AB23 8HG

Facsimile: 01224 83505
Attention: Managing Director

Brovig Offshore ASA

Radhusgt 5b,
0151 Oslo
Norway
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Facsimile: 0047 23 10 0910

Attention: Jan Fr Fosse

A certificate by a duly authorised official of Brovig as to the money or liabilities for
the time being due or accrued or incurred to Brovig from or by Victoria shall (save for
" ranifest error) be conclusive evidence against Victoria in any legal proceedings against
Victoria.

@ VAT
All monies paydble hereunder by Victoria which attract or which when initially paid

by Brovig or the Receiver attracted value added tax shall be paid by Victoria together
with the relevant tax.

Upon the expiry (of the Security Period (but not otherwise) Brovig shall, at the request
and cost of Victaria; take whatever action is necessary to release the Charged Property
constituted by this Deed.

Notwithstanding anything to the contrary herein contained, Victoria shall remain liable
to observe and perform all of the material conditions and obligations relating to the
Charged Property and neither Brovig nor any Receiver shall be under any obligation
or liability with [respect thereto by reason of or arising out of this Deed. Neither
Brovig nor any Recciver shall be required in any manner to perform or fulfill any
obligations of Victoria in respect of the Charged Property, or to make any payment,
or to make any enquiry as to the nature or sufficiency of any payment received by it,
or to present or file any claim or take any other action to collect or enforce any of the
Charged Property.

(2) ___ WITHHOLDINGS

All payments under this Deed shall be made without any set-off, counterclaim or equity
and free from, clear of and without deduction for any taxes whatsoever, present or
farure. If Victoria is compelled by the law of any applicable jurisdiction (or by an
order of any regujatory authority in such jurisdiction) to withhold or deduct at source
any sums in respect of taxes, dutics, levies, imposts or charges from any amount
payable to Brovig under this Deed or, if such withholding or deduction is made in
respect of any recovery under this Deed, Victoria shall pay such additional amount as
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Victoria hereby covenants with Brovig that Victoria immediately on demand at
Victoria's expense will:-

€)) exechte and deliver to Brovig or Brovig's nominees such further and
additional legal charge or mortgage or registered charge or charge or
assignment comprising the Charged Property or any part thereof for further
secuting the Secured Liabilities in such form as shall be consistent with this
Deed;

(b) - do al] such assurances, acts and things as Brovig in its absolute discretion
may require for:-

1. perfecting, preserving or protecting the security created (or
intended to be created) by this Deed or any of the rights of
Brovig under this Deed; or

2. facilitating the appropriation or realisation of the Charged
Property or any part thereof and enforcing the security
constituted by this Deed on or at any time after the same shall
have become enforceable; or

3. the exercise of any power, authority or discretion vested in
Brovig under this Deed.

Q) FREE FROM CHARGES

Victoria warrants and declares that it is absolutely entitled to all of the Charged
Property vested n it as at the date of this Deed free from all Security Interests and
claims whatsoever,

2.  AFPOINTMENT OF ATTORNEY AND DECLARATION OF TRUST

) Victoria hereby irrevocably and severélly and by way of security appoints:-
(a) such :1ne of Brovig's officers for the time being as Brovig shall from time
10 tme in writing designate and any of its delegates or sub-delegates to be

Victorja's Attorney for and in Victoria's name and on Victoria's behalf and
|
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as Victoria's act and deed or otherwise to take any action which Victoria is
obliged to take, under this Deed including, without limitation, under Clause
8(1) (Further Assurances) pravided that prior to an Event of Default such
Attorney shall only take any action which Victoria has failed to take;

(b) any Receiver appointed by Brovig pursuant to this Deed to be Victoria's
Attorney for and in Victoria's name and on Victoria's behalf and as
Victgria's act and deed to sign and deliver such documents or deed or to
take such action as such Receiver shall think fit for the better exercise of al}
or any of the powers conferred on such Receiver by this Deed.

«©) Victoria ratifies and confirms whatever any attorney does or purports to do
pursyant to its appointment under this Clause.

() To the extent that the charges contained in Clause 3 of this Deed shall fail
Victoria declareq that Victoria will henceforth stand possessed of the Charged Property
on trust for Brovig by way of further sccuring payment of the said monies due or to
become due and the discharge of the said liabilities incurred or to be incurred as
aforesaid and Victoria declares that it shall be lawful for Brovig (or its duly authorised
officer) by an instrument under seal to appoint a new trustee or new trustees of the
Charged Property and in particular ar any time or times to appoint a ncw trustec or new
trustees thereof |in place of Victoria or any trustee or trustecs appointed under this

power.

\ A GNMI AND MER v

This Deed shall be binding upon and shall enure to the benefit of Brovig and Victoria
and their respective successors and assigns and references in this Deed to either of them
shall be construed accordingly, provided that neither Victoria nor Brovig roay assign
or transfer all or| any part of its rights and/or obligations under this Deed.

DUNTERPARI
This Deed may be executed in any number of counterparts, all of which when taken
together, shall constirute one and the same instrument and any party may enter into this
Deed by executing a counterpart.

12 AW AND JURISD ON

(1) This Deed shall be governed by, and construed in accordance with, English
law. |

@) In relation to any dispute arising out of or in connection with this Deed,

each of the parties hereto hereby irrevocably and unconditionally submits to the
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non-exclusive jurisdiction of the courts of England and waives any objection to such

proceedings wi

respect to this Deed in such courts on the grounds of venue or

meconvenient forum.

IN WITNESS whereof this'Deed has been executed by Victoria and is intended to be
and is hereby delivered and has been signed on behalf of Brovig the day and year first

above written.
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Form of Notice of Assignment

From: Victoria Oilfield Development Limited
To: [Name of ingurer}

Date

Dear Sirs

[Insurance Policy] (the {Policy”™)

We hereby give you notice that by a deed of charge dated [®] February 1999 and made berween

Victoria Oilfield Develo
(the “Deed of Charge™)
title and interest in and
Victoria and all interest

For and on behalf of
Victoria Qilfield Develo

ment Limited (the “Company”) and Brovig Offshore ASA (“Brovig”™)
¢ Company has assigned to Brovig absolutely all the Company’s right,
to (including the benefit of all moneys owing or to become owing to
thereon) the Policy. ‘

pment Limited
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EXECUTED as a DEED and
DELIVERED by VICTORIA

)
)

OILFIELD DEVELOPMENT )

LIMITED acting by

SIGNED on bebalf of

BROVIG OFFSHORE ASA

a company incorporated in

Norway by Iio,/n»'/ [3an
"”’w/);.m

being a person or persans who,

in accordance with the Jaws of

that territory, are acting under
the authority of the company

WB1-29734

)

_95.

Director
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. 7ERTIFIED TO BE ATRUE
- 2PY OF THE ORIGINAL
Wed Loda Bo L)

WCTORIA OILFIELD DEVELOPMENT LIMITED

BROVIG OFFSHORE ASA

DEED OF CHARGE
AND ASSIGNMENT

WEDLAKE BELL
16 Bedford Street

Covent Garden
London WC2E SHF

DX: 40009 Covent Garden

Tel: 0171-395 3000
Fax: 0171-836 9966

Ref: HSP/WB1-29734
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