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Date of creation of the charge -

Ay

[Zam grvoheyy 149 .

Description of the {itrisment {if any) cre-rfing or avfidencing the charge note2) . -

Ry

o,

A Deed ljated 26th January, L=g wmade, between Peko .and The Law
Debencure Trust Corporation p.l.c. and an Acconnt Agreement
dated 26th January 1989 {7+ =2 Account Agreement") and made
between Emerald Field { ~.cracting = Limited - (vgrcL) (1)
Sovereign 0il & Gas PLT {"soverelgn') Midland & Scottish

Amount secured by the mortgage or charge

- In respect of charge (a) referred to below: the amounts from

be, the Second Receipts Accounts Order ‘of
Amounts'')} .

time to time TIRST payable from its Receipts Account under the
First Receipts Accounts Order of Payment or, as the case way

In respect of charge (b) referred to below: the amounts from

Payment ("the First

time to time SECOND payable from its Receip

Amounts");

AL

First Receipts Accounts Order of Payment or, as the case may
be, the: Second Receipts Accounts Order of Payment ("the Second

ts Account under the

Names and addresses of the mortéagees or personé entitled to the charge

In the case of charge (a) veferred to Lelow: Sovereign Oil &

” i .,
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Led | pz,. 70

Gas DLC of The Chambers, Chelsed Harbour, London' contd.fes.
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Short particulars of all the property mortgaged or charged

undar cnarge (a): all rights and benefits of Peko under an
agreement ("the Neste Oy Agreement”) dated 30th September. 1987
between Peko and Neste Oy whereby =i agreed to sell and Neste
Oy agreed to puxchase all the petroleum WoR and saved from the
Emerald TField an +he UK Sector of the North Sea ("Emerald
Petroleum") to which Peko is or becomes entitled and under any
other contract (a “Relevant Sales Contract") for the sale ot
other disposal of such Petroleum entered into by or OR behalf of
Peko, including, without limitation and in each case, all debts
arising thereunder, the right to receive, sue for, recover and
retain payment of the same, the right to sue for and to retaln
any Aamages recoverable thereunder and otherwise to enforce the
same end the right to give any notices thereunder, and the
rights of recovery of Peko deriving from any contract OI policy
of insurance or entry which is from time to time taken out by or
on behalf of Peko in accordance with the EFPA in respect of
Emerald Petroleum (including for the avoidance of doubt, such
Petroleum while it Is in any vessel used or to be used as &
floating storage unit:in connectilon with-the Emerald Field or is
PR L . . . th .
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Particulars-as to commission aliowance or discount {Nota 3)

NiL

2
W

Signed Famer 2’ G D;tn \‘-\““H:\ Ceuany, ﬁgo)

On bekhalf of feeing:

A
i

T Solictiors for the CCMPMH L

M " '

e

. Y . . L] T L] P v 4 " [ N
1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days

after the date of creation of the charge (section 395). If the property is situated and the charge
was created outside the United Kingdom delivery to the Registrar must be effected within 21

days after the date on which the instrument could in due course of post, and if despatched with
due diligence, have been received in the United Kingdom (section 398). A copy of the instrument
craating the charge will bo accepted where the property charged is situated and the charge was
created outside the United Kingdom (section398) and in such cases the copy must be verified to
be a carrect copy either by the company or by the person who has delivered or sent the copy to

the Registrar. The verification must be signed by oron behalf of the person giving the
verification and where this isgivenbya body corporate it must be signed by an officer of that
body. A verified copy will also be accepted where section 398(4) spplies {property situated in
Scotland or Northern Ireland} and form no. 388 is submitted.

2 Adescription ofthe instrument, eg “Trust Deed”, "Debanture”, “Mortgayge” or “Legal charga”,

etc, as the case may be, should be given.

3 in this sectian there should be inserted the amount or rate per cent. of the commission,

allowance or discount (if any) paid or made oither directly or indirectly by the company to any

personin considération of his (a) subscribing or agreeing to subscribe, whether absolutely or
conditionalty, or (b} procuring or agreqing to procure subscriptions, whether absoluts or

conditional, for any of the debentures 1
the terms of the deberitures should not be entered.

4 {fanyof the spacss in this form provide insufficient space the particulars must be entered on the

prescribed caniinuatior sheet.

Companies 398
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toFormMNo. 395

Cormipany number

(483729

NameofCompany _ .
PEKO Ol NGRTH SEA PLC
* Delete if

appropriate . . .I.;mrtedi!

Description of theinstrumentcreating or evidéncirig themortgage orbl{al;ge (continued) lno;GZ} ’

Resources Limited ("MSR") Peko Nedlloyd Energy (UK). Limited ("Nedlloyd™)
Westburnme Drilling. & Exploxation. (UK) Limited . ("Westburne™) - (2)
Sovereign (3) The Secretary of State for Trade and Industry (4) Barclays
Bank PLC ("Barclays'") for itself and as agent and trustee for idself and
for each person capable of being or becoming the Section 10 Creditor (in
this capacity the "Section 10 Creditor's Agent") (5) Barclays.for itself
and as agent and trustee for itself and each of the Project Lenders {(in
- this capacity. the "Project Lenders Agent") (6) _Bergen Bank A/S (7)
BergeanapkuA/Sj(S) Barclays de Zoete Wedd.Limited. (9) and The Law
Debenture Trust Corporation p.l.c. ("the Trustee") (10). P .

As uzed herein:- ’ e g

"Project Lenders" means the Banks as defined in a credit agreement ("the
Project Credit Agreement') dated 26th January, 1989 and made between
EFCL (1) Barclays and Deutsche Bank AG. (as arranging. banks) . ("the
Arranging Banks") (2) Barclays, Deutsche Bank 4G, The . Hongkorng- and
Shanghail Banking Corporation and The Industrial Bank of Japan, Limited
(as Lead Managers)  ('the Lead Managers") (3) .Barclays Bank PLC, Deutsche
' Bank AG, .The Hongkong and . Shanghail Banking Corporation . and The
Industrial Bank of Japan, Limited (as lenders) ("the .Lendexrs") (4)
Barclays (as Financial Agent) ("the Financial Agent") (5) Deutschg Rank
AG (as Technical Agent) ("the Technical Agent") (6) and Barclay el
Zoete Wedd Limited (as initial Account Bank) . . , o

"Banks" means:' ,
(i) Barclays, Deutsche Bank AG, The Hongkong and Shanghai Banking
Corporation and The Industrial Bank of Japan, Timited;

(i1) each assignee of‘any such person pursuant to Clause 27 of the
Project Credit Agreement;

(1ii) any person (other tﬁan’ ‘as stated in the Project Credit
Agreement) which assumes rights and/or obligations pursuant to
Clause 27 of the Project- Credit Agreement; and

(iv) any permitted assignee or succesgsor in title of any of the
foregoing;

=

Afouripageformiissuedin August 1585

Companies 395 | AR T WateriowPublishersLimited, MaxwellHouse, |
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Amountdue orowing onthe mortgage orcharge(continued)

Pleasedonotwrite
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In respect of charge (c) referred to below: the amounts from time to

time THIRD payabie from its Receipts Account under the First Receipts Pleasacomplete
Accounts Order of Payment or, as the case may be, the Second Recelpts a$$%Pmﬁz:W
Accounts Order of Payment (“'the Third Amounts"); hnmiﬁﬁﬂﬁﬁgld

In respect of charge (d) referred to below: the amounts from time to
time FOURTH payable from its Receipts Account under the First Receipts
Accounts Order of Payment or, as the case may be, the Second Receipts
Accounts Order of Payment ("the Fourth Amounts');

In respect of charge (e) referred to below: the amounts from time to
time FIFTH payable from its Receipts Account under the First Receipts
Accounts Order of Payment or, as the case may be, the Second Receilpts
Accounts Order of payment (“the Fifth Amounts'); - :

In respect of charge (f) referred to below: the amounts from time to
time SIXTH payable from its Receipts Account under the Second Kecedlpts
Accounts Order of Payment ("the Sixth Amounts');

In respect of charge (g) referred to below: all Liabilities owed by
Peko to (1) the Section 10 Creditor and (ii) the Project Lenders under
‘the EFPA and. any document ‘entered into after: the date thereof
supplemental to-the EFPA. - S '

As used herein:~-

"First Receipts Accounts Order of Payment" and - "Second Receipts
Accounts Order of Payment' -mean réspectively the orders of payment set
out below:-— T o S oo : ’ ;o
First Receipts Accounts .

Order of Payment

FIRST its pro rata share of an dmount equal to any outstanding Set-O0ff
Amount (as defined.in the Account Agréement) to Soverelgn:as operator
of the Emerald Field; R . C P n

SECOND the relevant:-amount ‘of -the Contractor's Abandonment Fund
Contribution, to the Contractor's Abandonment  Account (each as defined
in the Account Agreement); s - a0 :

THIRD an amount equal to. the relevant. Tariff ox Tariff Equivalent
payable as adjusted by items properly shown in the relevant Payment
Calculation less the aggregate of the amounts transferred under FIRST
and SECCND above, to the Tariff Account (each as defined in the Account
Agreement) ;

1 POURTH the relevant Participant's Abandonmént Fund Contribution, to the
Participants' Abandonment Account (each as defined in the Account
Agreement) o

FIFTH its pro rata share of an arount equal to any Transportation Costs
(as defined in the Account Agreement) in respect of which Sovereign has
not previously been reimbursed pursuant hereto, to Sovereign asg
operator of the Emexald Field; *

SIXTH the balance (if any) to its Earnings Account (ag defined in the
Account Agreement).

Cnmranias. AR I
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Names, addressesand descriptions of the mortgagees or persons entitledtothecharge {continued) (_D
. - Pleasedo notwrite
. inthismargin

. for itself and/or as operator of the Emerald TField on. behalf of Midland
& Scottish’Resources.Limited, Sovereign 0il & Gas PLC, Peko Oil North Pleasecomplote

o » ‘ ’
Ses PLC, WNedlloyd Enmergy (UO) Cimited and Westburne .Drilling & l;,"i‘é;{{vgj,‘jz’;::;'“
rExplorgtion (UK) Limited and their respective suCcCessors and .assigns; block lettering,

In the casé’.of charge (b)~reférred to below:mEmerald;Field Contracting
-Limited of 17/18 Golden Squaré,;Aberdeen AB9 8NY and govereign 011 &
. gas PLC of The Chambers aforesaid forx jtself .and/or as-operatortoﬁ the
. .Emerald  Field on behalf of Midland & Scottish Resources’ Limited,
govereign 0il & Gas PLC, Peko:0il North Sea PLC, Nedlloyd Erexgy - (UK)
Limited and Westburne Drilling & Exploration (UK) Limited and their
respective'successbrs and: assigns;- ‘ ‘ Co e
In the case of charge (¢) referred to below: Emerald Field Contracting
- Limited of 17/18 Golden Square aforesaid; : . s

Y

Tn the case of charge (d) referred to below: Sovereign 0il & Gas PLC of
=-<The.CHambers"aforesaid;sNédlloyg‘Energy»(UK)=Limited‘ofriSO,-Brompton
Road, London SW3 1HX,' Westburne Drilling:.& ExploratidnuGUK)ALimited of
35, Walpole Street, London SW3 4QS and Midland & gcottish Resources
. Limited of 18..Goldernr Square aforesaid and their respective guccessors
and~assigns; . R PR TS T P P et
.In the case of‘charge (e)~referréd5to bélbwfisbvereign_Qil & Gas PLC of
The 'Chambers aforesald for*itéexf’and/oﬁ'as«operatbrnbf the *Emerald
Field om behalf of Midland & gcottish Resources Limited; Sovereign 01l
& Gas PLGC, Peko 011 Noxrth Sea PLC, Nedlloyd Energy (UK) Limited and
. Westburne Drilling & ZExploratiomn (UK)\'Limitedgﬂéqd_.their respective
successors and assignsi’’ v T ey Fooe yo
dea o e I . 5

.t ¢ coa-rEd

P

In the case of charge (£) referred to below: Emerald Field Contracting
Limited of 17/18 Golden Square aforesaid;

In tha case of charge (g) refexred to below: Barclays Bank PLC of 54
Lombard Street London EC3F 3R (i) in {tg capacity as Section. 10
Creditor's Agent and (ii) in its capacity as Project Lendexs sgent.

Note:

1. 1In the Account Agreement and herein, all references O documents
include all amendments and replacements thereof and supplements
thereto.

2, The charges referred to above are expressed in the Account
Agreement tO take effect as fixed charges; to the extent that any
of those charges fail to take effect as fixed charges, it is

provided in the Account Agreement that they shall take effect as
floating charges.

3. The Account Agreement contains restrictions on the creation of
further sesurity over or the disposal of the assets subject to the
charges created by the Account Agreement.

k. AllL references to accounts include sub-accounts of those accounts
and replacements and substitute accounts.
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Shortparticulars of all the property mortgaged or charged (continued) E

‘being transferred) and.the proceeds thereof, all monies from time to
.time paid by or on behalf of Neste Oy, undex the Neste: Oy Agreement Or
by oxr on behalf of ‘any. purchaser under any other Relevant Sales
.Contract, and- all wmonies- standing.- to the credit of the, account
maintained by the Trustee with Barclays de Zoete Wedd Limited for Peko
. and designated- by the: words EMERALD FIELD RECEIETS ACCOUNT" . (which
account is maintained in US Dollars) (the "Regeipts‘Account") and the
. balance from time to time standing 'to the credit. thereof together with
 all interest accrued and accruing thereon .&nd the debt represented
“* thereby (together "its Trust Assets"); . S

under charge (b): its Trust Assets .after deduction: of ‘the- First
Amounts;

N 1 i B ot v L . . » ' B Lo
under charge (c): Llts Trust Assets, after deduction of the First
Amounts and the Second Amounts;

>

under charge (d): dts Trust Assets afterx ‘dedu‘c‘tion.of, the - First
- Amounts; the Second Amounts and .the Third Amounts; ) '
. . . . c e P R sk oo
., ; undex. charge . (e): 'its Trust: Assets, after, deduction of the. First
Amounts, the Second Amounts, the Third Amounts and the Fourth Amounts;

‘under charge- (f):, .its Trust . Assets -.after deduction of the: First
 Amount:s, .the Second Amounts, - the’ Third. Amounts, .the Fourth- Amounts,
and the Fifth jAmountsj.: . G e R Co -

'
. i "

: S ' L . P S ;“r‘ : = i) b . LY o )
aunder charge (g),:. its. Trust, Assets aftex deduction: of the First’
Amounts, the Second Amounts; the Third Amounts, the. Fourth Amounts,

the Fifth Amounts and the Sixth Amounts.

v - B R . L e s
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COMPANIESFORMNo.395 {cont.)
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PEKO OlL- NORTH SEA PLC . 1
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Amountdueorowing onthemortgageor charge (continued)

gsecond Receipts Accounts
Order of rayment

FIRST its pro rata ghare of an ambunt equal to the relevant
Transportation Costs (as defined in the Account Agreement) to Sovereign
as operator of the Emerald Field;

SECOND its pro rata share of an amount equal to any outstanding Set~0ff
‘Amount {(as defined in the Account Agreement), toO Sovereign as operator
of the Emerald Field; :

THIRD the relevant amount ©of the Contractor‘s Abandonment Fund
Contribution, toO the Contractor's Abandonment Account (each as defined
in the Account Agreement);

Abandonment Account (each as defined in the Account Agreement) ;
FIFTH $0.62 for every Barrel of Fmerald Petroleum sold by (less the

amount, if any. taken: into account under FOURTH above) to Sovereign as
¥ opergtor of the Emerald Field; P ‘ . U

el

A S N [T T N ©

SIXTH its Net Recelpts PéﬁmentsfieSSftﬁe get-0ff Amount (if any) taken
i{nto account under SECOND above, to the Tariff Account (each as defined
in the Account Agreement) ; . A Lo

v
oo 1.

Account Agreemeht)gl‘«;.L:
. * P

L3 ' " f ' w
A v . adh § Y B ,

SEVENTH the balancef(if—any);tolits Ea:ningsxAccount’CasdeEined‘in the

R

v . R Ly

WEFPA" means the Emerald Fieldr P rticipants™ Agreement: dated 26th

January, 1989 and made between goverelgn (L govereign and others (2)

The‘Secretary‘oqutate-foerfade and . Industry (3) - Barclays’ (as the

- gection 10 Creditor's Agént91(40hand’BarcIays (as'the Project lenders’
Agent) (5}« - Co g et e o

[P

'FOURTH its Abandonment Fund Contribution, to the participants'

?laase donotwrite
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Names,

&
1
addresses anddescriptions ofthe mortgageesor persons antitled

tothecharge {continued)

Y

@
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inthismargin
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CERTIFICATE OF THE REGISTRATION |
OF A MORTGAGE OR CHARGE | b

Pursuant tq__secﬁon 401(2) of the Companies Act 1985

3
J

. ' ‘I‘k \’ ’
I hereby certify that a mortgage or charge datedwthe 26th January 1989

and created by PEKO OIL NORTH SEA PLC for securing all moneys diae or to
become due from the 'bompaqy to the Banks (as defined) and The Law
pebenture Trust Corporation p.l.c. (the Trustee) under the terms of the

Charge

<
was registered pursuant to Chapter 1 Part XI1 of the Companies Act

1985, or the 15th February 1989

Given under my hand at the Companies Registration Office,
Cardiff the -1 MAR 1889

I

B "l! :‘.J; o . N
No. 1483739 ? D aven

P, T. DAVI%S
an azuthorised onfficer

Certificate and instrument received by

----------------

C.69

-------------------------------------

b A T

T
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COMPANIES FORM No. 395

Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

Q‘\ lf’ 7/ For official use Company nuﬁwber @

Please do not write in o , 4’33 726,

this margin E
1

Name of Company
Please complete

by, proferabiyin - |* FEICO” OIL_NORTH SEA ALC_("Reks™)

block lettering

* Insert full name .
of company Date of creation of the charge i

26T TPMPRY 5 1999

Description of the instrument (if any) ¢reating or evidencing the charge (note2)

Debenture.

Amount secured by the mortgage or charge

Under a second fixed charge, a second floating charge and a
second assignment by way of security: payment and discharge of
all the Liabilities oﬁ'Peko to the Project .Lenders under the-
Emerald Field Participants' Agreement (the "EFPA") dated 26th
January, 1989 and made between Sovereign. 01l & Gas PLC
("Sovereign") (1) Sovereign and others (2) The Secretary of
State for Trade and Industry (3) Barclays Bank PLC ("Barnlays')
for itself and as agent and trusteze for itself dnd for. each
person capable of being or becoming the Section 10 Creditor (in
' this capacity the "Section 10 Creditor's Agent") (4) and
Barclays for itself and as agent and trustee for itself and

each of the Project Lenders (in this capacity the "Project

Names and addresses of the mortgagees or persons entitled to the charge

In the case of the second fixed charge, the second floating

charge and the second assignment by way of security: Barclays
Rank PLC . of S4. Lombaxd, Streel. Lon pgstcode __EC3p 3HR C,Dfl'l'd.//,,.

Presentor’s name, address and -
K reference (if any): For official use
el

/

ALLEM & oV EJQ, Y Mortgage section Postroom
Cheaprid e mr e
q Cheapride REGISTERED | o

Londoa ' ’
£c2V 6AD 15FEB1gY | W%
Chaf: &DV) - {,% 15rER 1999 =)

B W
Time critical reference ! *’::«g?{ﬂgg_ 4
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TR DI T 5 vy i e |

d

L

"

Companies 395 , L@AVA Waterlow Pablishers Limited, Maxwell House, A two-page form issued it August 198
| )

74 Worship Street, London EC2A 2EN




Short particulars of all the property mortgaged or charged

Under the second fixed charge: the Charged Assets {with the
exception of the Participant's Petroleum and the Participants’
Insurance Proceeds).

-

- N
As | herein:
"Charged Assets’ means:

(1) Peko's Compensation, 1ts Compensation Account and its

Related Assets, its Insurances (but excluding the
penefit to it of the Cargo Tnsurances), its Insurance
Proceeds, its rights (whether contractual, statutory
or of any other nature) to receive Compensation and
the benefit to it of Clause 3 of, the Compensation
Allocation Agreement; and )

(13) Peko's participant's Interest to the extent that it
does not fall within paxragraph (1) above but excluding
(A) Peko's present and future right and title to and

rt
»

Particqlars as to commission allowance or discount {Note3)

2 NIL

’a . . 3
/A o, L — ) .
o

Signed_- " Mlon X Oy kthaté,W&‘rM 1949

el i . ¥ '
. Solledogforthe o L
On behalf of Ecompam}{.mongagas/chargee]f. L ]
11\(.5 ‘,uw o . , \ . ) , ' ' ' v i - . .. L
Notes . Ty . e . . 1 . .. s ro - LA

4 [ 3 T

1 The orfgif)al insteu ment (if any) creating or evi'dkéncing"the, charge, together with these pr,és:cribed

4

particulars correctly completed must be delivered to the Registrar of Com panies within 21 days

after the date of cieation of the charge {section 395). If the property is situated and the charge
was created cutside the United Kingdom delivery to the Registrar must be effected within 21

days after the date on which the instrument could in due course of post, and if despatched with

]

due diligence, have been received in the United Kingdom {section 398). A copy of the instrument

. preating the charge will be accepted whers the property charged is situated and the charge was

created outside the United Ki ngdom {section 398) and in such cases the copy must be verified to

be'a corfect copy either by the company of By the person who has delivered or sent the copy to

the Registrar. The verification must be signed by or on behalf of the person giving the
verification and where this is given by a body corporate it must be signed by an officer of that

‘body. A verified copy will also be accepted where section 398(4) applies (property situated in

Scotland or Northern ireland) and form . 308 is submitted.

A description of the instrument, eg “Trust Deed”, “Debenture”, *Mortgage” or “Legal charge”,

etc, as the case may be, should be given.

In this section there should be inserted the amount or rate per cant. of the commission,
allowance or discount (if any) paid or made either directly or indirectly by the company to any
person in consideration of his {a) subscribing or agreeing to subscribe, whether absolutely or

conditionally, or (b) procuring or agreeing to procure subscriptions, whether absolute or

conditional, for any of the dobentures included in this return, The rate of interest payable under

thetermis of the debentures should not be eritered.

If any of the spaces in this form provide insufficient space the particulars must be entered on the

prescribed continuation sheet.
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Amountdueorowing on the mortgage or charge (continued)

Lenders' Agent”) (5);
As used herein:-

"project Lenders" means the Banks as defined in 2 credit agreement
("the Project Credit Agreement") dated 26th January, 1989 and made
between Emerald Field Contracting Limited ("EFCL") (1) Barclays and
Deutsche Bank AG (as arranging banks) (''the Arranging Banks") (2)
Barclays, Deutsche Bank AG, The Hongkong and Shanghal Banking
Corporation and The Industrial Bank of Japan, Limited (as Lead
Managers) ('the Lead Managers") (3) Barclays, Deutsche Bank AG, The
Hongkong and Shanghail Banking Corporation and The Industrial Bank of
Japan, Limited (as lenders) ("the Lenders") (4) Barclays (as Financial
Agent) ("the TFinancial Agent') (5) Deutsche Bank AG (as Technical
Agent) ("the Technical Agent") (6) and Barclays de Zoete Wedd Limited
(as initial Account Bank) (7).

)

"Banks'" means:

(i) Barclays, Deutsche Bank AG, The Hongkong and Shanghal Banking
Corporation and The Industrial Bank of Japan, Limited;

(ii) each assignee of any such person pursuant to Clause 27 of the
Project Credit Agreement;

(1ii) any person (othér than the Financial Agent and the Technical
Agent and EFCL or any other Obligor) which assumes rights
and/or obligations pursuant to Clause 27 of the Project
Credit Agreement; and N

{iv) any permitted assignee or Eupcessor in title of any of the
foregoing; .

except that a Bank shall only be such so long as it has any rights
or obligations under the Project Financing Documents (or would
have had such rights or obligations but for any breach of any
obligation, representation or warranty of an 0bligor under any of
the Project Financing Documents) .

"Obligor" means any party (other than the Financial Agent, the
Technical Agent, the Arranging Banks, the Lead Managers, the
Banks, the Account Bank, the Secretary of State for Trade and
Industry, the Section 10 Creditor and the Trustee) who is a party
to a Project Finarcing Document;

"project Financing Documents” means:
(1) the Project Credit Agreement;

(ii) an Account Agreement ('the Account Agreement") dated 26th
January, 1989 and made between EFCL (1} Sovereign, Midland &
Scottlsh Resources Limited ("MSR") Peko Oil North Sea PLC
("Peko") Nedlloyd Energy (UK) Limited ("Nedlloyd') Westburne
Drilling & Exploration (UK) Limited ("Westburne") (2)
Sovereign (3) The Secretary of State for Trade and Industry
(4) Barclays (az the Section 10 Creditor's Ageat) (5)
Barclays (as the Project Lenders’ Agent (6) Bergen Bank A/S
(7) Bergen Bank A/S (8) Barclays de Zoete Wedd Limited (9)
and the Law Debeature Trust Corporation p.l.c. {"the
Trustee') (10)3
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interest in the Reélevant Sales Contracts and (B) all assets
falling within the definition of Participant's Interest
which are effectively charged by virtue of the Account
Agreement and (c) Peko's right, title, interest and benefit
in and to the EFPA, the Account Agreement, Peko's Security
Documents, the Compensation Allocation Agreement (save iox:
Clause 3), Peko's Insurances and the Cargo Insurances; and

(ii1) Peko's Petroleum;

"Compensation" means any sums received by any of the Participants or
EFCL which fall to be apportioned under Clause 3 of the Compensation
Allocation Agreement;

"Participants" means, MSR, Westburne, Sovereign, Peko and Nedlloyd;

"Compensation Account" means the accounts maintained by Peko under
Clause 3(h) of the Account Agreement

"Related Assets" means, in relation to Peko's Compensation Account,
the balance from time to time standing to the credit thereof together.
with all interest accrued and accruing thereon and the debt
represented thereby:

"Insurances" means the interest of Peko in all contracts and policies
of insurance or entries which are from time to time taken out by or on
behalf of Peko in accordance with the EFPA in connection with: )

(1) its Emerald Interest;
(ii) the Emerald Field Facilﬂéies; and
(iii) the Emerald Petroleum
but excluding Peko's interest in any of the dargo Insurances.

"Cargo Insurances'" means any contract or policy of insurance or entry
which 1is from time to time taken out by or on behalf of Peko in
accordance with the EFPA in respect of Emerald Petroleum (including,
for the avoidance of doubt, such Petroleum while it is in the FSU or
is being transferred);

"Insurance Proceeds" and "Participant's Insurance Proceeds" means sums
received or recelvable by Peko as proceeds of any of the Insurances
and sums paid to third parties (excluding xeturn of premiums) by the
relevant insurer pursuant to any of the Insurances in discharge of
1iabilities of Peko to such third parties insured under Peko's
Insurances; -

"participant's Interest” means all of Peko's present and future right,
title to and interxest in:

(a) the Relevant Agreements;
(b) the Emerald Field Facilities; and
(¢) (save to the extent falling within (a) or (b) above) any and

all other contracts, agreements (including without
limitation, leasing agreements) permits, licences,

Companies 395 }
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Amountdueor owisig on the mortgage or charge (continued)

(411)

(iv)

(v)

(vi)

(vii)

(viii)

(1x)

(x)

an agreement entitled Compensation Allocation Agreement ("the
Compensation Allocation Agreement") dated 26th January 1989
relating to the disposal of dinsurance and compecnsation
proceeds In relation to, inter alla, certain equipment and
facilitlies used or to be used in the Emerald Field and each
of UK Offshore Petroleum Production Licence No. P234, No.
P327 and Ne. P330;

a deed entitled Deed of Co-Ordination and Priorities ("the
Deed of Co-Ordination and Priorities") dated 26th January,
1989 and made between certain of the parties to the Account
Agreement and other parties;

EFPA;

a letter ("the FSU Side Letter") from the FSU Owner to or the
agreement between the FSU Owner and each of the Filnancial
Agent, the Section 10 Creditor and Sovereign, relating to a
floating storage unit. In this paragraph (vi) "FSU Owner"
means F0OSCO N.V., a company incorporated in Belgium, or such
other owner from time to time of the relevant £loating
storage unit;

any agreements entered into by the Financilal Agent, the
Technicel Agent or any of the RBanks in oxder to hedge a
currency exposure of any Relevant Obligoxr (whether such
agreement 1is entered into with such Relevant Obligor or
otherwise)in connection with the Project and the texms of
which are approved by the Financial Agent or the Technical
Agent. In this paragraph (vii) and throughout "Relevant
Obligor" means any Obligor which is a member of the MSG Group
(being Midland & Scottish Group Limited ("MSG") and each body
corporate of which it (aa) has direct or indirect control or
(bb) owns directly or indirectly more than 50 per cent. of
the share capital or similar right of ownership (provided
that Jebsens Drilling plc shall always be deemed to be a
member of the MSG Group)); and "project" means the
development and, when the context so requires, the operation
of the Emerald Field in accordance with the plan for the
development of and production of petroleum from the Emerald
Field approved by the Secretary of State for Energy from time
to time, together with all amendments thereof and supplements
thereto and any consents to produce given by the Secretary of
State for Energy from time to time in connection therewith;

the letter dated 26th January, 1989 from EFCL to Barclays (as
the Project Lenders' Agent), Barclays (as the Section 10
Creditor's Agent) and Bergen Bank A/S relating to EFCL's
obligations in respect of insurance;

the guarantees dated 26th January, 1989 from each of Jehsens
Drilling plc ("Jebsens') and MSG to Barclays (as the Project
Lenders' Agent) in respect of (inter alia) all amounts
outstanding under the Project Credit Agreement;

the MSGC Participants' Agreement ("the MSG Participants’
Agreément") dated 26th January, 1989 and made between MSR (1)
Westburne (2) MSG (3) The Secretary of State for Trade and
Industry (4) Barclays (as the Section 10 Creditor's Agent)
(5) and Barclays (as the Project Lenders' Agent) (6);
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Shortparticulars ofallthe property mortgaged orcharged (continued) ) '

franchises, consents, easements, servitudes, wayleaves,
insurances and other rights mnow OF hereafter existing
inzofar as the same relate to the development and operating
of the Emerald Field or to the construction, equipment,
maintenance or use of the Emerald Field Facilities or the
production, transportation, storage, processitg oOr marketing
of Emerald FPetroleum;

"gelevant Sales Contracts' means:
(a) the Neste Oy Agreement so long as the same is in force; and

(b) thereafter, any other contwact for the sale or other

disposal of Emerald Petroleum (or under which Emerald

Petroleum would be sold or otherwise disposed of) entered
into by or on behalf of Peko.

"pako's Securlty Documents" means all documents entered into or to be
entered into by Peko in order to secure its obligations under any of
the Combined Financing Documents;

"poko's Petroleum" and "participant's Petroleum" means all Emezald
Petroleum which accrues from time to time to peko's Participant's
Tnterest (including the proportion attributable to 1ts Participant's
Tnterest (including the proportion attributable to its Participant's
Interest of amny Petroleum owned jointly ox in common by two or more
persons) ;

"gmerald Interest" means, in reiation to Peko, 1ts Participant's
Interest;

"Emerald Field Tvacilities" means, in relation to the Emerald Field:

(a) all wells drilled or to be drilled, inciuding production and
injection wells and all equipment installed or to be
installed in and on such wells;

(b) all subsea equipment (including all flowlines and risers)
connected to such wells;

(¢) any rig, platform, floating unit or to the vessel (including
without limitation the FPF and the FSU) used or ta be used
for accommodation or storage or production of Emerald
Petroleum and the structures and equipment erected or to be
erected on any of the same;
(d) any pipelines and ancillary facilities constructed or to be
constructed for transportation of Emerald Petroleum (or any
component part of such Petroleum); and

(e) all other pipelines, structures, machinery, equipment,
vessels, vehicles and other facilities which are or will be
ueed in the development OT operation of the Emerald Field
other than any drilling rigs used in connection with the
Drilling Contract. ¢

"Emerald Petroleum’ means Petroleum won and saved from the Emerald
Field;
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inthismargin
(xi) each of the deeds of assigument dated 26th Janvary, 1989
between Neste Oy and (respectively) Sovereign, MSR, PMoase comiplate
Westburne, Peko and Nedlloyd; legibly, preferablyin
black typs, orbold
block lettering.

(xii) the Return Bond issued by National Westminster Bank PLC to
Barclays Bank PLC (as the Project Lenders' Agent) in
connection with a series of down-payments aggregating
£24,800,000 due from EFCL to Davy Offshore Limited under an
agreement dated 30th November, 1988 between Davy Offshore
Limited (1) and EFCL (2) as amended by Addenda Nos. 1 and 2
(Ythe Prime Contract');

(xiil) a risk participation agreement dated 26th Jaruary, 1989
between each of the Banks and EFCL in respect of a financial
agreement dated 26th January, 1989 between Barclays and EFCL
("the Section 10 Credit Agreement');

(%iv) each of the documents iisted in Schedule 2 to the Deed of
Co-Ordination and Priorities and any other documents relating
to the securing of amounts due from EFCL under the Project
Credit Agreement;

(xv) any letters or documents setting out the terms (if any) upon
which compliance with any provision cf any Project Financing
Document is waived by the Financial Agent or the Banks}

(xvi) any other document to which the Banks and/or the Financial
Agent and/or the Technical Agent are party relating to the
Project.

Ngection 10 Creditor™ means:

(a) Barclays for so long as 1t is owed any Section 10 Senilor
Liabilitlies and the Secretary of State for Trade and Industry
is not the Section 10 Creditor in accordance with paragraph
(b) of this definition; and

(b) the Secretary of State for Trade and Industry after it has
paid Barclays im full, whether at its option or upon demand
by Barclays, any amount payable by it under and in accordance
with the Section 10 Guarantee and for so long as it is owed
any Section 10 Liabilities;

ngection 10 Senior Liabilities" means all Liabilities of any of EFCL,
Jebsens, MSR, MSG and Westburne to the Section 10 Creditor under the
Section 10 Financing Documents ("Section 10 Liabilities™) other than
the Shipowners Agreement;

"geotion 10 Guarantee" means a guarantee dated 26th January, 1989 by
the Secretary of State for Trade and Industry in favour of Barclays;

Wgeotion 10 Financing Documents'' means:

(i) a financial agreement dated 26th January, 1989 made between
Barclays (1) and EFCL (23 €"the Section 10 Credit
Agraement''};

(i) an agreement ("the Shipowners Agreement™) dated 26th January,
1989 made between The Secretary of State for Trade and
Tndustry (1) and EFCL (2)3

[ nl-u-l
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Short particulars of ali the property mortgaged or charged (continued) ) y

"poy" means a tanker as the same is converted into a floating storage
unit for use in connection with the Emerald Field;

"Relevant Agreements" means the Drilling Contract, the EDA, the EDA
Side Letter, the FSU Charterparty, the Jebsens Restructuring
Documents, the Licences, the MSA, the Relevant Sales Contracts, the
Services Agreement, the EFPA, the TCA, the Transportation Agreements
and the UOA and any other agreement by which any member of the MSG
Group or any participant im the Emerald Field is bound relating to the
Emerald Field;

"Neste Oy Agreement" means the agreement dated 30th September, 1987
between Peko and Neste Oy for the sale to Neste Oy of 100% of Peko's
Emerald Petroleum.

"Combined Financing Documents" means each of the Section 10 Financing
Documents and the Project Financing Documents;

"FPF" means the semi-submersible drilling rig ALL BABA to be converted
to a floating production facility.

"pnerald Field" means all or any structures containing hydrocarbons
and lying within the co-ordinates set out in Exhibit E of the UOA in
Blocks 2/10a (Tract E), 2/15a and 3/11b of the United Kingdom
Continental shelf;

"prilling Contract" means the drilling contract entered or to be
entered into between EFCL (1) and Jebsens (2) for the drilling of
eleven wells in connection with the Emerald Field;

"EDA" means the Emerald Development Agreement dated 26th January, 1989
between Sovereign (1) and EFCL (2) and the EDA Side Letter;

"EDA Side Letter'" means a side letter of even date with the EDA
between Sovereign and EFCL relating to default by Neste 0Oy;

"rSU Charterparty" means the charterparty entered into or to be
entered into between Scarborough Shipping Limited (1) EFCL (2) FOSCO

Ws¥pséad aﬂés@fﬁafuyiﬁénenggﬁﬁéﬁté“ rgdafiionchig thpcuseshirkhepdstiase
Agreement, the Jebsens Subscription Agreement, the Jebsens Circular,
the Jebsens Debt Settlement Agreement, each of the Supplemental
Agreements dated lé4th January 1988, 29th February 1988 and 27th
September, 1988 between inter alia Jebsens and Bergen Bank A/S and any
other agreement or document to which Jebsens is a party relating to
its restructuring;

#icences' means each of UK 0ffshore Petroleum Production Licence No.

9
ﬁﬁgiﬁ’mggﬁsPﬁaE7Mgggggaén€'gggﬁices Agreement dated 26th January, 1989
made between Sovereign (1) and EFCL (2)3

"gervices Agreement” means an agreement dated 26th January 1989
petween EFCL and Jebsens relating (inter alia) to the appointment of
Jebsens as EFCL's agent;

PR |
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Amountdue orowing orithemortgageor charge (continued)

Barclays (as the Section 10 Creditor's Agent);

Barclays (as the Section 10 Creditor's Agent);

(vi) a first priority statutory ship mortgage (in

thereto each to be executed by EFCL in favour
the Section 10 Creditor's Agent);

(vii) a second priority statutory ship mortgage (in

thereto, each to be executed by EFCL in
Secretary of State for Trade and Industry;

Agent) ("the EFCL Assignment");

(ix) Bonds and Floating Charges dated 26th January
by EFCL in favour of inter alia, Barclays (as

Creditor's Agent);
(x1) a charge dated 26th January, 1989 executed

EFCL;

7oete Wedd Limited (3);
(xiii) the Account Agreement;
(xiv) the Deed of Co-Ordination and Priorities;
(xv) the Compensation Allocation Agreement;
(xvi) the EFPA;
(xvii) the FSU §ide Letter;
(xviii) the MSG Parkicipants' Agreement;

(xix) a deed of subordination dated 26th January,
between Den Norske creditbank PLC (1) The Sec

(1ii) a guarantee by Den Noxske Creditbank PLC (endorsed with the

undertaking of Den Norske Creditbank to procure the
performance of such guarantee) dated 26th January, 1989 in
favour of Barclays (as the section 10 Creditor's Agent);

(iv) a guarantee by Jebsens dated 26th January, 1989 in favour of

(v) a guarantee DY MSG dated 26th January, 1989 in favour of

account curvent

form) in respect of a floating production facility (to be
created by conversion of the semi~submersible drilling rig
var,t BABAM) ("the FPF') and a deed of covenant relating

of Barclays (as

account current

form) in respect of the FPF and a deed of covenant relating

favour of the

{viii) an assignment dated 26th January, 1989 executed by EFCL in
favour of inter alia, Barclays (as the Section 10 Creditor's

, 1989 executed
the Section 10

Creditor's Agent) ("tre EFCL Bond and Floating Charge");

(x) a StatutoXy Ship Mortgage in respect of each of the drilling
rigs Aladdin and Sindbad Saxon and & deed of covenant
relating thereto each dated 26th January, 1989 and executed

by Jebsens in fawvour of Barclays (as the Section 10

by Jebsens in

favour of the Section 10 Creditor's Agent over the shares of

(xii) an agreement entitled the 'Section 10 Cash Collateral
Agreement” to be made between EFCL (1) Barclays (2) and de

1989 and made
retary of State

*
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Shortparticularsof alithe property mortgagedorcharged {continued) -

"pgy" means a tanker as the same is converted into 2 floating storage
unit for use in connection with the Emerald Field;

tpelevant Agreements'' means the Drilling Contract, the EDA, the EDA
side Letter, the FSU Charterparty, the Jebsens Restructuring
Documents, the Licences, the MSA, the Relevant Sales Contracts, the
Services Agreement, the EFPA, the TCA, the Transportation Agreements
and the UOA and any other agreement by which any member of the MSG
Group or any participant in the Emerald Field is bound relating to the
Emerald Field;

"Neste Oy Agreement' means the agreement dated 30th September, 1987
between Peko and Neste Oy for the sale to Neste Oy of 100% of Peko's
Emerald Petroleum.

"Combined Financing Documents" means each of the Section 10 Financing
Documents and the Project Financing Documents;

"FPF" means the semi-submersible drilling rig ALI BABA to be converted
to a floating production facility.

“Emerald Field" means all oxr any structures containing hydrocarbons
and 1lying within the co-ordinates set out in Exhibit E of the UOA in
Blocks 2/10a (Tract E), 2/15a and 3/11b of the United Kingdom
Continental shelf;

nprilling Contract' means the drilling contract entered or to be
entered into between EFCL (1) and Jebsens (2) for the drilling of
eleven wells in connection with the Emerald Field;

WEDA" means the Emerald Development Agreement dated 26th January, 1989
between Sovereign (1) and EFCL (2) and the EDA Side Letter;

wgpA Side Letter" means a gide letter of even date with the EDA
between Sovereign and EFCL relating to default by Neste 0y}

WpSU Charterparty' means the charterparty entered into or to be
entered into between gearborough Shipping T.imited (1) EY¥CL (2) FOSCO
N.V. (3) and Ortac Marine BV (4) im relation to the use of the FSU;

"Jebsens Restructuring Documents" means the EFCL Share Purchase
Agreement, the Jebsens gubscription Agreement, the Jebsens Circular,
the Jebsens Debt Settlement Agreement, each of the Supplemental
Agreements dated l4th January 1988, 29th February 1988 and 27th
September, 1988 between inter alia Jebsens and Bergen Bank A/S and any
other agreement OT document to which Jebsens is a. party relating to
its restructuring;

"Licences' means each of UK Offshore pPetroleum Production Licence No.
P.234, No. P.327 and No., P.330.

"MSA" means the Management gervices Agreement dated 26th January, 1989
made between Soverelgn (1) and EFCL (2);

vgeyvives Agreement” means an agreement dated 26th January 1989
between EFCL and Jebsens relating (inter alia) to the appointment of
Jebsens as EFCL's agens;
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PEKD ‘Ol NORTH SeA PLC

* Delateif ~Limnited®
appropriate

Description af theinstrumentcreating orevidencing the mortgage orcharge {continued) (note2)

1

Companies 395 | k‘\ﬁ Waterlow PublishersLimited, Maxwsl{House,
Fmamel 74\ oarshinStrant Landon EC2A2EN

I Afeur-page formissued in August 1985



Amountdueorowingonthe mortgage orcharge{continued)

for Trade and Industry (2) Barclays (3) Barclays (4) Bergen
Bank A/S (5) Bergen Bank A/S (6) and M.W. Deaner (N

{xx) assignations in securlty dated 26th January, 1989 executed by
MSR in favour of, inter alia, Barclays (as the Section 10
Creditor's Agent);

(xxi) bonds and floating charges dated 26th January, 1989 executed
by MSR in favour of, inter alia, Barclays (as the Section 10
Creditor's Agent);

(xxii) a debenture dated 26th January, 1989 executed by MSR in
favour of, inter alia, Barclays (as the Section 10 Creditor's
Agent);

(xxiii) assignations in security dated 26th January, 1989 executed by
Westburne, Peko, Nedlloyd and Sovereign in favour of, inter
_alia, Barclays (as the Section 10 Creditor's Agent)

(xxiv} debentures (including the Debenture) dated 26th January, 1989
executed by Westburne, Peko, Nedlloyd and Sovereign in favour
of , inter alia, Barclays (as the Section 10 Creditor's Agent)

(xxv) any other document relating to the securing of amounts due
from EFCL under the Section 10 Credit Agreement.

ny,iabilities" means, in relation to a person and an agreement, all
present and future obligations and 1iabilities (whether actual or
contingent and whether sole or joint or otherwise) of such person to
another person under or in connection with such agreement, togethexr
with all costs, charges and expenses incurred by such other person in
connection with the preservation or enforcement of any of its rights
thereunder and, for the avoidance of doubt, where any reference is made
to Liabilities owed by ome persom to another "under' am agreement, such
phrase shall include liabilities owed to such other person by virtue of
such other person having rights of subrogation, contribution, indemnity
or similar rights.

"project" means the development and operation of the Fmerald Field in
accordance with the plan for the development of and production of
Petroleum from the Fmerald Field approved by the Secretary of State forx
Energy.

-
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Shortparticularsof alitheproperty mortgaged orcharged {continued} h

upeAt means the technical co-ordination agreement dated 26th January,
1989 between Soverelgn (1) EFCL (2) and Davy Offshore Limited (3)3

"ryransportation Agreements“ means the lifting arrangements in exhiblt
F of the UOA and all agreements for the transportation of Emerald
Petroleum including, without limitation, any charterparty entered into

py the Qperator (being Sovereign) pursuant to such 1lifting
arrangements;

"MSG Group" means Midland & gcottish Group Limited ("msG") and each
body corporate of which it (aa) has direct or Indirect control or (bb)
owns directly or indirectly more than 50 per cent of the share capital
or similar right of ownership (provided that Jebsens shall always be
deemed to be & member of the MSG Group)

HyoA" means a wnit operating agreement dated 26th January, 1989 made
between the Participants;

WEFCL Share Purchase Agreement" means the agreement entered or to be

entered into by MSG and Jebsens relating to the transfer of shares of
EFCL;

yebseus Subscription Agreement' means the agreement entered or to be
entered into by MS8G and Jebsens relating to the subscription by MSG of
additional share capital in Jebsens;

3 Jebsens Circulax" means the circular to Jebsens' shareholders dated
lst Maxrch, 1988 relating to the Jebsens restructuring;

tjebgens Debt Settlement Agreement" means the agreement between
Jebsens and Bergen Bank A/S relating dinter alia to the release of
gecurity over the ALI BABA, the SINDBAD SAXON and the ALADDIN;

Under the second floating charge: the Charged Assets (including
without iimitation the Participant's Petroleum);

Undexr the gecond assignment by way of security: peko's Insurance
Proceeds.

Note: 1. References 4n the Debenture and herein to any agreement OT
document are to be construed as a reference to that
agreement Or document as amended, supplemented or replaced

tfrom time to time.

2. The Debenture contains & provision prohibiting Peko from
creating, incurring, assuming OT permitting to exist any
mortgage, iien, pledge, charge, assignment, hypothecation,

securlty interest, title retention OF any other security
agreement OY arrangement having the effect of conferring
gecurity (save for specified encumbrances) on all or any
part of the assets, rights and property the subject of any
gecurity ereated by OF pursuant to the Debenture during the
pexriod beginning on 26th January, 1989 and ending upon the
date upon which all the 1iabilities in respect of which
gsecuxity is created under the Debenture which have arisen or
which may arise have beemn irrevocably paid and discharged or
the security created by the pebenture has been £inally
released and discharged.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a Debenture dated 26th January 1989 and created by
PEKO OIL MORTH SEA PLC for securing all moneys due or to become due from
the Company to Barclays Bank PLC for itself and as agent and trustee for
each of Project Lenders (as therein defined) under the terms of the
Emerald Field Participants' Agreement and this Debenture was registered
pursuant to Chapter I Part XII of the Companies Act 1985, on the 15th
February 1989

Glven under my hand at the Companies Registration Office,

cardiff the =1 MAR 1989

No. 1483720 ?,.(;/D .

P. T. DAVIES

an authorised officer
Certificate and instrument received by

-----------------------------------

-----------------------------------

C.694(RPev)

1
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CO{\A“PANIES FORM No. 395
Particuiars of a mertgage or charge

Y

&
For official use  Company number

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies

[ S -+ P T

m [92') g 17 1483729

Name of company

I. PEKO OIL NORTH SEA PLC

Date of creation of the charge

26th January 1989

Description of the instrument (if any) creating or evidencing the charge towa)

A Debenture ("Debenture™ made between (1) Peko Oil North Sea PLC ("Peko"),
Barelays Bank ple ("Barclays™) for itself and as agent and trustee for itself
(See Continuation Sheet 1)

Amount secured by the mortgage or charge

Fixed Charges:

5

First : Participant's (EFPA) Liabilities to the Seetion 10 Creditor!

Floating Charges:

First : Participant's (EFPA) Liabilities to the Section 10 Creditor

Assignment by way of Security:

First : Partieipant's (EFPA) Liabilities to the Section 10 Creditor

N.B: For underlined expressions see Continuation Sheet 2

Names and addresses of the mortgagees or persons entitled to the charge

See Continuation Sheet 1

Postcode

Presentor's name address and
reference (if any):

Norton Rose_

Kempson Hause

For official Use
Post room

Mortgage Section

ERED

!

o Camomile Street R
» LONDON EC3A TAN ;;) R iy,
e X Tel: 01-283-2434 k T SrEBIsE %
A (Ref: DNH/25/1173262/D37.6 ! .
7 ! i Ko, o ¥
, Time critical reference -
Page 1




Short particulars of all the property mortgaged or charged

Fixed Charges: The Charged Assets {(with the exception of Peko's
Petroleum and Peko's Insurance Proceeds).
Floating Charges: The Charged Assets (including, without limitation,

Peko's Petroleum).

Assignment by way of Security: Peko's Insurance Proceeds

N.B: For underlined expressions see Continuation Sheet 2

{See Continuation Sheet 1}

Particulars as to commission allowance or discount tnewe

Nil

Signed l‘\)o(ltyul?@;e_,. ‘ Date 1{4‘ fce&—.w-, (of&df

On behalf of mortgagee/chargeeﬁ

Notes

1 The original instrument (if any} creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). if the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom {section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar, The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern lreland} and Form No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed”, “Debenture”, "Mortgage"” or “Legai charge”, etc, as
the case may be, should be given,

3 In this section there should be inserted the amount or rate per cent. of the commission, allowance or
discount {if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

(a) subscribing or agreeing to subscribe, whether absclutely or conditionally, or

{b} procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this return. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet,
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DNH/D37.006

Description of the instrument (if any) ereating or evidencing the charge

COXTINUATION SHEET 1

continued

and for each other person capable of being or becoming the Section 10 Creditor
(in this capacity the "Seetion 10 Creditor's Agent™) and (3) Barclays for itself and
as agent and trustee for itself and for each of the Projeet Lenders (in this
capaeity the "Project Lenders Agent™).

N.B: For underlined expressions see Continuation Sheet 2

Names and addresses of the mortpagees or persons entitled to the charge

continued

Fixed Charges:

(i)

as first fixed chargee:

Barelays Bank PLC (as Seetion 10 Creditor's Agent)
54 Lombard Street

London EC3P 3HR

Floating Charges:

(i)

as first floating chargee:

Barelays Bank PLC (as Section 10 Creditor's Agent)
54 Lombard Street

London EC3P 3HR

Assignment by way of Security:

(i)

as first assignee:

Barelays Bank PLC (as Section 10 Creditor's Agent)
54 Lombard Street

London EC3P 3HR
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Short

particulars of all the property mortgaged or charged continued

Note:

1I

2.

References in the Debenture and herein to any agreement or docu ment are
to be construed as a reference to that agreement or document as amended,
supplemented or replaced from time to time.

The Debenture contains a provision prohibiting Peko from creating,
ineurring, assuming or permitting to exist any mortgage, lien, pledge,
charge, assignment, hypothecation, security interest, title retention or any
other security agreement or arrangement having the effect of conferring
security (save for specified encumbrances) on all or any part of the assets,
rights and property the subject of any security created by or pursuant to
the Debenture during the period beginning on 96th January 1989 and ending
upon the date upon which all the Liabilities in respeet of which security is
areated under the Debenture which have arisen or which may arise have
been irrevocably paid and discharged or the security created by the
Debenture has bees finally released and discharged.



DNH/D37.006

CONTINUATION SHEET 2

ttAccount Agreement” means the agreement dated 26th January 1989 made
between (1) Emerald Field Contracting Limited ("EFCL"), (2) the "Participants",
namely Midland & Scottish Resources Limited ("MSR"), Sovereign Oil & Gas PLC
("Sovereign® or "Operator"), Peko, Nedlloyd Energy (UK) Limited ("Nedlloyd")
and Westburne Drilling & Exploration (UK) Limited ("Westburne"), (3) Sovereign
(as operator of the Emerald Field on behalf of the Participants), (4) The
Secretary of State for Trade and Industry ("SOSTI), (5) Barclays (as Section 10
Creditor's Agent) (6) Barclays (as Project Lenders' Agent), (7) Bergen Bank A/S
as agent and trustee for itself and each of the Bergen (Jebsens) Lenders , (8)
Bergen Bank A/S as agent and trustes for itself and each of the Bergen (MSR)
Lenders, {9) Barclays de Zoete Wedd Limited ("BZW") as the initial Aeeount Bank
and (10) The Law Debenture Trust Corporation p.l.c.

1A eeount Bank" mens BZW or any other bank or financial institution with whom
the Accounts, wi*., the agreement of EFCL, the Operator, the Project Lenders'
Agent, S0871, the Section 10 Creditor, the Bergen (MSR) Lenders' Agent and the
Bergen (Jebsens) Lenders' Agent, are from time to time maintained.

1A ecount Investments” means any Permitted Investments acquired from time to
time pursuant to Clause 8.2 of the Account Agreement.

"A ecounts" means the accounts maintained from time to time in accordance with
Clause 3 of the Account Agreement and any Investment Accounts relating to
such Accounts.

"Cargo Insurances" means the insurances in respect of Emerald Petroleum, the
rights of recovery and proceeds of which are the subject of the Neste Oy
Assignments.

"Charged Assets” means:-

(i) Peko's Compensation, its Compensation Account and its Related
Assets, its Insuranees (put excluding the benefit to it of the Cargo
Insurances), its Insurance Proceeds, its rights (whether contractual,
statutory or of any other nature) to receive Compensation and the
benefit to it of the Compensation Allocation Agreement; and

(i) Peko's Participant's Interest to the extent that it does not fall
within paragraph (i) above but excluding (a) Westburne's present
and future right and title to and interest in the Relevant Sales
Contracts and (b} all assets falling within the definition of
Westburne's Participant's Interest which are effectively charged by
virtue of the Account Agreement; and

(iii) Peko's Petroleum
but excluding Peko's right, title and interest and benefit in and to the

Aczount Agreement, Peko's Security Documents and the Cargo
Insui-arices.
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1Combined Finanecing Documents" means each of the Section 10 Finaneing
Documents and the Project Financing Documents.

"Compensation' means any sums received by any of the Participants or EFCL
which fall to be apportioned under Clause 3 of the Compensation Allocation
Agreement.

"Compensation Account” means the two separate Accounts in the name of Peko
in each case designated by the words nCOMPENSATION ACCOUNT" preceded by
Peko's name and maintained as to one Aecount in Dollars and as to one in
Sterling.

"Compensation Allocation Agreement' means the agreement so called dated 26th
January 1989 between certain of the parties to the Aceount Agreement and
EFCL relating to the disposal of insurance and compensation proceeds in relation
to, inter alia, certain equipment and facilities used or to be used in the Emerald
Field and each of UK Offshore Petroleum Production Licence No. pP234,

No. P327 and No. P330.

"Davy" means Davy Offshore Limited.

®Deed of Co-ordination and Priorities" means the deed so called dated 26th
January 1989 between (1) SOSTIL, (2) Barclays as Section 10 Lender and as agent
and trustee for itself as Section 10 Lender and each other person capable of
being or becoming the Seetion 10 Creditor, (3) the Project Lenders' Agent, (4)
the Bergen (Jebsens) Lenders' Agent, (5) the Bergen (MSR) Lenders' Agent, (6)
BZW, (7) EFCL, (8) MSG, (9) MSR, (10) Westburne and {(11) Jebsens.

uDollars” and "$" means the lawful currency for the time being of the United
States of America.

"Drilling Contract" means the drilling contract entered or to be entered into
between (1) EFCL and (2) Jebsens for the drilling of eleven wells in connection
with the Emerald Field.

"EDA" means the Emerald Development Agreement dated 26th January 198%
between (1) the Operator and (2) EFCL and the EDA Side Letter.

"EDA Side Letter" means a side letter of even date with the EDA between
Sovereign and EFCL relating to default by Neste Oy.

"EFCL Share Purchase Agreement" means the agreement entered or to be
entered into by MSG and Jebsens relating to the transfer of shares of EFCL,

"EFPA" means the Emerald Field Participants' Agreement dated 26th January
1989 between (1) the Operator, (2) the Participants, (3) SOSTI, (4) the Section 10
Creditor's Agent and (5) the Project Lenders' Agent.

"Emerald Field" means all or any struetures containing hydrocarbons and lying
within the co-ordinates set out in Exhibit E of the UOA in blocks 2/10a (Tract E},
9/15a and 3/11b of the United Kingdcm Continental Shelf.

"Emerald Field Faeilities" means, in relation fo the Emerald Field:-
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(1)  all wells drilled or to be drilled, ineluding production and injection
wells and all equipment installed or to be installed in and on such
wells;

(i1 all subsea equipment {including all flowlines and risers) connected
to such wells;

(iii) any rig, platform, floating unit or other vessel (including without
limitation the FPF and the FSU) used or to be used for
accommodation or storage or production of Emerald Petroleum and

the structures and equipment erected or to be erected on any of
the same;

{iv) any pipelines and ancillary facilities constructed or to be
construeted for transportation of Emerald Petroleum (or any
component part of sueh Petroleum); and
) all other pipelines, structures, machinery equipment, vessels,
vehicles and other facilities which are or will be used in the

development or operation of the Emerald Field other than any
drilling rigs used in connection with the Drilling Contract.

"Emerald Interest” means, in relation to P"eko, its Participant's Interest.
"Emerald Petroleum" means Petroleum won and saved from the Emerald Field.

n"FPF! means the semi-submersible drilling rig "ALI BABA" to be converted to a
floating production facility.

"ESU" means the turbine tanker or other vessel used or to be used as a floating
storage unit in connection with the Emerald Field.

WFSU Charterparty” means the charterparty entered into or to be entered into
between (1) Searborough Shipping Limited, (2) EFCL, (3) the FSU Owner and
(4) Ortac Marine BV in relation to the use of the FSU.

"ESU Owner'" means FOSCO N.V. or such other owner from time to time of the
F8U.

"ESU Side Letter" means a letter from the FSU Owner to or the sgreement
between the FSU Owner and each of Barclays (as Financial Agent), the Section
10 Creditor and Sovereign relating to the FSU.
"nsurances means the interest of Peko in all contracts and policies of insurance
or entries whieh are from time to time taken out by or on behalf of Peko in
aceordance with the EFPA in connection with:-
(i) its Emerald Interest;
(ii) the Emerald Field Facilities; and
(iiiy  the Emerald Petroleum

but excluding Peko's interest in any of the Cargo Insurances.
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"nsurance Proceeds” means sums received or receivable by Peko as proceeds of
any of the Insurances and sums paid to third parties (excluding return of
premiums) by the relevant insurer pursuant to any of the Insurances in discharge
of liabilities of Peko to such third parties insured under Peko's Insurances.

"nvestment Accounts" means ail Accounts maintained with the Account Bank in
respect of all Permitted Investments.

nJsbsens" means Jebsens Drilling PLC.

tJebsens Circular™ means the eireular to Jebsens shareholders dated lst Mareh
1988 relating to the Jebsens restructuring.

"Jebsens Debt Settlement Agreement" means the agreement between Jebsens
and Bergen Bank A/S relating inter alia to the release of security over the
"ALI BABA"Y, the "SINDBAD SAXON" and the "ALADDIN".

"Jebsens Restructuring Documents” means the EFCL Share Purchase Agreement,
the Jebsens Subscription Agreement, the Jebsens Circular, the Jebsens Debt
Settlement Agreement, each of the Supplemental Agreements dated 14th
January 1988, 29th February 1988 and 27th September 1988 between inter alios
Jebsens and Bergen Bank A/S and any other agreement or document to which
Jebsens is a party relating to its restructuring;

"Jebsens Subseription Agreement" means the agreement entered or to be entered
into by MSG and Jebsens relating to the subseription by MSG of additional share
capital in Jebsens.

11,igbilities"” means, in relation to a person and an agreement, all present and
future obligations and liabilities (whether actual or contingent and whether sole
or joint or otherwise) of such person to another per-.on under or in connection
with such agreement, together with all costs, charges and expenses incurred by
such other person in connection with the preservation or enf orcement of any of
its rights thereunder and, for the avoidance of doubt, where any reference is
made to Liabilities owed by one person to another "under' an agreement, such
phrase shall include liabilities owed to that other person by virtue of such other
person having rights of subrogation, contribution, indemnity or similar rights.

"Ljcences" means each of UK Offshore Petroleum Production Licence No. P234,
No. P327 and No. P330.

"SA" means the Mansgement Services Agreement dated 261h January 1989
made between (1) Sovereign and (2) EFCL.

"MSGM means Midland & Seottish Group Limited.

"MS8G Group" means MSG and each body corporate of which it (i) has direct or
indirect control or (if) owns directly or indirectly more than 50 per cent. of the
share capital or similar right of ownership (provided that Jebsens shall always be
deemed to be a member of the MSG Group);

"MSG Participants Agreement” means the agreement so called dated 26th
Jenuary 1989 and made between (1) MSR, (2) Westburne, (3) MSG, (4) SOSTI,
(5) the Section 10 Creditor's Agent and (6) the Project Lenders' Agent.
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"Neste Oy Agreement" means the agreement dated 30th September 1987
between Peko and Neste Cy for the sale to Neste Oy of 100% of Peko's Emerald
Petroleum.

"Neste Oy Assignments" means each of the deeds of assignment entered or to be
entered into between each of the Participants and the Trustee.

"Obligor” means each of EFCL, Jebsens, MSR, MSG and Westburne.

nparticipant's (EFP A) Liabilities" means all Liabilities of Westburne to the
Project Lenders' Agent, the Section 10 Creditor's Agent and SOSTI under the
EFPA.

npgrticipant's Interest" means all of Peko's present and future right, title to and
interest in:~

&Y the Relevant Agreements;
(ii) the Emerald Field Facilities; and

(iii) (save to the extent falling within @) or (i} above) any and all other
contracts, agreements (ineluding without limitation, leasing
agreements), permits, licences, franchises, consents, easements,

servitudes, wayleaves, insurances and other rights now or hereafter
existing insofar as the same relate to the development and
operation of the Emerald Field or to the construction, equipment,
maintenance or use of the Emerald Field Facilities or the
production, transportation, storage, processing or marketing of the
Emerald Petroleum.

"Peko's Security Documents" meens ail documents entered into or to be entered
into by Peko in order to secure its obligations under any of the Combined
Financing Documents.

"peko's Petroleum" and rparticipant's Petroleum” means all Emerald Petroleum
whieh accrues from time to time to Peko's Participant's Interest {(including the
proportion gttributable to its Participant's Interest of any Petroleum owned
jointly or in common by two or more persons).

1permitted Investm ents" means:-

(i) interest bearing deposits in a demand account with a prime bank
(including but not limited to the Account Bank) denominated in
Dollars or Sterling;

(ii) time deposits with a prime bank (including but not limited fo the
Account Bank) denominated in Dollars or Sterling; and

(iii) with the prior written consernit of the Project Lenders' Agent and
the Section 10 Creditor, gilts and CDs issued by a prime bank
(including but not limited to the Account Bank).

nproject Credit Agreem ent" means an agreement dated 26th January, 1989
between EFCL &s borrower, Barelays and Deutsche Bank AG as Arranging Banks,
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Barelays, Deutsche Bank AG, The Hongkong and Shanghai Banking Corporation
and the Industrial Bank of Japan Limited as Lead Managers, the several banks
specified therein, Barclays as Finanecial Agent and Deutsche Bank AG as
Techniesl Agent and BZW as the initial Aceount Bank.

"Project Financing Documents" means:-
(i) the Project Credit Agreement;
(i) the Account Agreement;
(ifi) the Compensation Allocation Agreement;
(iv) the Deed of Co-ordination and Priorities;
W) the EFPA;
(vi)  the FSU Side Letter;

(vii) any agreements entered into by the Financial Agent, the Technical
Agent or any of the Project Lenders in order to hedge & currency
exposure of any Relevant Obligor (whether such agreement is
entered into with such Relevant Obligor or otherwise) in
connection with the Project and the terms of which are approved
?y 1):he Finaneial Agent or the Technical Agent. In this paragraph

vii)e-

(a) "Relevant Obligor" means any party (other than the Financial
Agent, the Technieal Agent, the Arranging Banks, the Lead
Managers, the Banks, the Account Bank, SOST], the Section
10 Creditor and the Trustee) which is a party to a Project
Finaneing Document and whieh is a member of the MSG
Group; and

{b) (and in paragraph (xvi) below) "Project" means the
development and, when the context so requires, the operation
of the Emerald Field in accordance with the plan for the
development of and producticn of petroleum from the
Emersald Field approved by the Secretary of State for Energy
from time to time, together with all amendments thereof and
supplements thereto and any consents to produce given by the
Secretary of State for Energy from time to time in
connection therewith;

(viii) the letter dated 26th January 1989 from EFCL to the Project
Lenders’ Agent, the Section 10 Creditor's Agent and Bergen Bank
A/S relating to EFCL's obligations in respeet of insurance;

(ix) the guarantees dated 26th January 1989 from each of Jebsens and
MSG to the Project Lenders' Agent in respeet of (inter alia) all
amounts outstanding under the Project Credit Agreement;

(x) the MSG Participants' Agreement;
(xi) each of the deeds of assignment dated 26th January 1989 between

Neste Oy and {respectively) Sovereign, MSR, Westburne, Peko and
Nedlloyd;
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(xii) the Return Bond issued by National Westminster Bank PLC to the
Financial Agent in connection with a series of down~payments
aggregating £24,800,000 due from EFCL to Davy under an
agreement dated 30th November, 1988 between (1) Davy and (2)
EFCL as amended by Addenda Nos. 1 and 2;

(xiii) a risk participation agreement dated 26th January 1989 between
each of the Banks and EFCL in respect of the Section 10 Credit
Agreement;

(xiv) each of the documents listed in Schedule 2 to the Deed of Co-
ordination and Priorities and any other doecuments relating to the
securing of amounts due from EFCL under the Project Credit
Agreement;

(xv) any letters or documents setting out the terms (if any) upon which
compliance with any provision of any Project Finaneing Documents
is waived by the Financial Agen. or the Banks;

(xvi) any other document to which the Project Lenders and/or the

Financial Agent and/or the Technical Agent are party relating to
the Project.

"Projeet Lenders" and "Banks" means the Banks (as defined in the Project Credit
Agreement) viz:-

(i) Barclays, Deutsche Bank AG, The Hongkong and Shanghai Banking
Corporation and The Industrial Bank of Japan Limited;

(ii) each assignee of any such person pursuant to Clause 27 of the
Project Credit Agreement;

(iii) any person (other than the Financial Agent and the Technical
Agent and EFCL or any other Obligor as defined in the Project
Credit Agreement) which assumes rights and/or obligations
pursuant to Clause 27 of the Project Credit Agreement; and

{iv) any permitted assignee or successor in title of any of the foregoing

except that a Bank shall only be such so long as it has any rights or obligations
under the Project Financing Documents {or would have had such rights or
obligations but for any breach of any obligation, representation or warranty of an
Obligor (as defined in the Project Credit Agreement) under any of the Project
Financing Documents).

"Receipts Account” means the Account (in respect of receipts assigned
absolutely by Peko to the Trustee) in the name of the Trustee and designated by
the words "EMERALD FIELD RECEIPTS ACCOUNT" preceded by the name of
Peko, whieh Account is maintained in Dollars.

"Related Assets" in relation to Peko's Compensation Aceount means:-
(i) the baiance from time to time standing to the credit thereof

together with all interest acerued and aceruing thereon and the
debt represented thereby; and
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(ii) all Aecount Investments (together with all moneys payable in
respect thereof (whether on redemption and whether by way of
interest or dividend or otherwise however), all rights relating
thereto and all debts represented thereby) acquired from time to
time with amounts standing to the eredit of such Aceount; and

(iii) the rights under the Account Agreement of Peko to have monies
tranferred to such Account from the Receipts Account and the
benefit of any security conferred by the Account Agreement for
performance of the obligations to eredit such monies to such
Account.

"Relevant Agreements" means the Drilling Contract, the EDA, the EDA Side
Letter, the FSU Charterparty, the Jebsens Restrueturing Documents, the
Licences, the MSA, the Relevant Sales Contracts, the Services Agreement, the
EFPA, the TCA, the Transportation Agreements and the UOA and any other
agreement by which any me mber of the MSG Group or any participant in the
Emerald Field is bound relating to the Emerald Field provided that references to
Relevant Agreements, insofar as they may inelude a reference to Licence No. P.
234, import a reference only to the rights and interests and derivative rights and
interests relating to Block 2/10a, Tract E (as defined in the First Supplemental
Agreement hereinafter referred to) resulting from the subdivisions accomplished
with the approval and consent of the Secretary of State for Energy by and
pursuant to an Agreement dated 21st November 1986 entitled "Licence
Agreement for Petroleum Production Licence P. 234" between Britoil ple,
Chevron Petroleum (UK) Limited, Enterprise Petroleum Limited, Sovereign and
Westburne ("original parties") and by an agreement dated 23rd April 1987
entitled "First Supplemental Agreement to Licence Agreement for Petroleum
Production Licence P, 234" and made between the original parties and an
agreement dated 26th January 1989 entitled "Second Supplemental Agree ment"
and made between the original parties and MSR.

1Relevant Sales Contracts" means:-
(i) the Neste Oy Agreement so long as the same is in force; and

(if) thereafter, any other contract for the sale or other disposal of
Emerald Petroleum (or under which Emerald Petroleum would be
sold or otherwise disposed of) entered into by or on behalf of Peko.

nSection 10 Credit Agreement” means the finaneial agreement dated 26th
January 1989 between (1) Barclays and (2) EFCL.

nSection 10 Creditor” means:-

(i) Barelays for so long as it is owed any Seetion 10 Senior Liabilities
and SOSTI is not the Section 10 Creditor in accordance with
paragraph (ii) of this definition; and

(ii) SOSTI after it has paid Barclays in full, whether at its option or
upon demand by Barelays, any amount payable by it under and in
accordance with the Section 10 Guarantee and for so long as it is
owed any Section 10 Lisbilities
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"Section 10 Financing Documents' means:-

6))
(i)
(iif)

(iv)

v

{vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)
(xiv)
(xv}

{xvi)

the Section 10 Credit Agreement;
the Shipowner's Agreement;

» guarantee by Den norske Creditbank PLC (endorsed with the
undertaking of Den norske Creditbank to procure the performance
of such guarantee) dated 26th January 1989 in favour of Barclays
acting on behalf of itself and certain other banks;

a guarantee by Jebsens dated 26th January 1989 in favour of
Barelays acting on behalf of itself and certain other banks;

a guarantee by MSG dated 26th January 1989 in favour of Barclays
acting on behalf of itself and certain other banks;

a first priority statutory ship Mortgage (in account current form) in
respect of the FPF and a Deed of Covenant relating thereto each
to be executed by EFCL in favour of Barelays acting on behalf of
itself and certain other banks;

a second priority statutory ship Mortgage (in aceount current form)
in respect of the FPF and a Deed of Covenant relating thereto,
each to be executed by BFCL in favour of SOSTI;

an assignment dated 26th January 1989 executed by EFCL in
favour of, inter alios, Barelays (as (inter alia) the Section 10
Creditor's Agent);

Bonds and Floating Charges dated 26th January 1989 executed by
EFCL in favour of, inter alios, Barelays (as (inter alia) the Section
10 Creditor's Agent);

a second (becoming first) priority statutory ship Mortgage in
respect of each of the drilling rigs "ALADDIN" and "SINDBAD
SAXON" and & Deed of Covenant relating thereto each dated 26th
January 1989 and executed by Jebsens in favour of Barclays acting
on behalf of itself and ecertain other banks;

a charge dated 26th January 1989 executed by Jebsens in favour of

inter alios, Barclays (as (inter alia) the Section 10 Creditor's Agenti
over the shares of EFCL;

an agreement entitled the "Seetion 10 Cash Collateral Agreement"
to be made between (1) EFCL, (2) Barelays and (3) BZW;

the Account Agreement;
the Compensation Allocation Agreement;
the Deed ¢. Co-ordination and Priorities;

the EFPA;
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(xvii) the FSU Side Letter;
(xvili)  the MSG Participants' Agreement;

(xix) a deed of subordination dated 96th January 1989 and made between
(1) Den norske Creditbank PLC, (2) SOSTI, (3) Barclays in its
capacity as Section 10 Lender and as Section 10 Creditor's Agent,
(4) Barclays as Project Lenders' Agent, (5) Bergen Bank A/S as
Bergen {Jebsens) Lenders' Agent, (6) Bergen Bank A/S as Bergen
(MSR) Lenders' Agent and (7) M.W. Deaner;

(xx) assignations in security dated 26th January 1939 executed by MSR
in favour of, inter alios, Barclays (as (inter alia) the Section 10
Creditor's Agent);

(xxi) bonds and floating charges dated 26th January 1989 executed by
MSR in favour of, inter alics, Barclays (as (inter alia) the Section
10 Creditor's Agent);

(xxii) a debenture dated 26th January 1988 executed by MSR in favour
of, inter alios, Barclays {as (inter alia) the Section 10 Creditor's
Agent);

(xxiii) assignations in security dated 26th January 1989 executed by
Westburne, Peko, Nedlloyd and Sovereign in favour of, inter alios,
Barclays (as (inter alia) the Section 10 Creditor's Agent); and

{(xxiv) debentures dated 26th January 1089 executed by Westburne, Peko,
Nedlloyd and Sovereign in favour of, inter alia, Barclays (as (inter
alios) the Section 10 Creditor's Agent).

ngeation 10 Guarantee” means a guarantee dated agth January 1989 given by
gOSTI to Barclays (as the Section 10 Lender) in respect of certain Section 10
Liabilities.

ngeetion 10 Junior Liabilities" means all Liabilities of EFCL to SOSTI under the
Shipowner's Agreement.

tSection 10 Ligbilities™ means the Section 10 Junior Liabilities and the Section
10 Senior Liabilities.

ngection 10 Senior Liabilites" means ali Liabilities of the Obligors to the Section
10 Creditor under the Section 10 Financing Documents other than the
Shipowner's Agreement.

1gecured Creditors" means the Seetion 10 Creditor, the Section 10 Creditor's
Agent, the Project Lenders and the Project Lenders' Agent.

"Services Agreement” means an agreement dated 96th January 1989 between (1)
EFCL and (2) Jebsens relating (inter alig) to the appointment of Jebsens as
EFCL's agent.

rShipowner's Agreement' means an agreement so entitled dated 26th January
1989 between (1) SOSTI and (2) EFCL.
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"Sterling" means the lawful currency for the time being of the United Kingdom.

"TCA" means the technieal co-ordination agreement dated 26th January 1989
between (1) Sovereign, (2) EFCL and (3) Davy.

"Transporiation Agreements” means the lifting arrangements in exhibit ¥ of the
UOA and all agreements for the transportation of Emerald Petroleum including,
without limitation, any charterparty entered into by the Operator pursuant to
such lifting arrangements.

Trustee” means The Law Debenture Trust Corporation p.l.c. or such other

person acting as trustee under the Neste Oy Assignments and the Account
Agreement.

"JOA" means a unit operating agreement dated 26th January 1989 made between
the Participants and includes all the exhibits thereto.



CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

1 hereby certify that a Debenture dated 26th January 1989 and created by

PERO OIL NORTH SEA PLC for s=curing all moneys due or to bescome due from

the Company to Barclays Bank PLC (as Section 10 Creditor's Agent - as

defined) under the terms of the Emerald Field Participants' Agreement and

this Debenture was registered pursuant to Chapter I Part XII of the

Companies Act 1285, on the 15th February 1989

Given under my hand at thc Companies

Cardiff the =1 MAR 1989

No. 1483729

Certificate and instrument received by

................. a[c

------------------------------------

Registration Qffice,

' e - -
%? ‘(fé)ﬂoﬂﬁ
P. T. DAVIES

an authorised officer

C.69d(Rev)
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COMPANIES FORM No. 395

Particulars of 3 mortgage or charge

Pursuant to section 395 of the Companies Act 1985

J

For official use Company number

nel (i

198

this margin | 1483 72_‘]

........ Lnnnd rymd

Name of Company F/_j{..; }

Please complate =
tegibly, preferably | * -
bla::ktvg:. :rr;oi‘c,im PEKO O“" NOR.TT'{ S& PLC
block lettering .
;ng?nnp ;ur:L name Date of creation of the charge {on, Febmw, 1489 and 411, Febn‘)a{y,

Assigragiiov, execied on tnJonvaey, 1989 ; thhvmatec! on L

Description of the instrument {if any) creating or evidencing the charge (note 2)

3 ST IO tvemrby
Peko 0il North Sea PLG ("Peko") in favour of Barclays Bank PLC
("Barclays") as agent and trustee for itself and for each
Person capable of being or becoming the Section 10 Creditor
(in this capacity "the Section 10 Creditor's Agent") and
farclays as agent and (Cont ... )
Amount secured by the mortgage or charge

Payment and discharge of the Liabilities of Peko to the Project

Lenders under the EFPA,

Note:

1. References in the Assignation and herein to any document
are references to that document as amended or varied or
hovated or substituted from time to time.

(Cont,..)
Names and addresses of the mortgagees or persons entitled to the charge

Barclays Bank PLC of 54, Lombard Street,

London,

as the Project Lenders! Agent |Posteode | EC3P 3HR

Presentar‘sname,address and o
reference {# any): For offigial use
/ ALLEN & OV‘E’QY Martgage section Post room

9 Cheapsde,

3\ &2V GAD
CRef: 6av)
Timecritical refererice

‘ —— )

Companies 395 I i‘w Waterlow Fublishers Limited, Maxwelf House,

74 Warship Street, Londor EC24 2EN

A two-page form sssued in August 1ugs
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Short particulars of all the property mortgaged or charged

—

Under a second assignation, Peko's entire right, title,
interest and benefit in and to:-

(1) the Relevant Agreements;

(2) the Participant's Claims; and

(3) (Save to the extent falling within (1) or (2) above)
any and all other contracts (including., without
limitation, leasing agreements) permits, licences,
franchises, consents, easements, servitudes, wayleaves
and other rights now O hereafter existing insofar as
the same relate to the development and operation of
the Emerald Field or to the constructilon, equipment,
maintenance or use of the Emerald Field Facilities or
the production, transportation, storage, processing o¥
marketing of Petroleum won and saved from the Emerald
TField; ((1) -~ (3) inclusive being together called "the
Parid n-flxgnf‘ = Tpteresti) : (COntass)

Particuiars as to commission allowance or discount (Note 3)

NIL

JSigned M QOVM Date. 14’h~ w (018‘7

Solicitors for 'the
i—eumn;g.a-t&l[mmgwlchargeelt

- W

Notes

1 The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars cortectly completed must be delivered to the Registrar of Companies within 21 days
after the aate of creation of the charge {section 395). If the property is situated and the charge
was created outside the United Kingdom delivery ta the Registrar mustbe effected within 21
days after the date on which the instrument could in due course of post, and if despatched with
due diligence, have been received in the United Kingdom (section 398). A copy ofthe instrument
creating the charge will be accepted where the property charged is situated and the charge was
created outside the United Kingdom (section 398) and in such cases the copy must be verified to
ba & correct copy either by the company of by the person who has delivered or sent the copy 10
the Registrar. The verification must be signed by oron bahalf of the person giving the
varification and where this is given by a body corporate it must be signed by an officer ofthat
beody. Averilied copy wiil also ba accepted where saction 398(4) applies (property situated in

Scotland or Northarn ireland) and form no, 398 is submitted.

2 A description of the instrument, eg "Trust Deed”, “Debenture”, “Mortgage” or “Lsgal chargs",

etc, as the case may ba, should be given.

3 In this section thers should be inserted the amount or rate par cent. of the commission,
allowance or discount (if any} paid or made either directiy or indirectly by the company to any
personin consideration of his (a) subscribing or agreeing to subscribe, whether absolutely or

conditionally, or (b} procuring or ag reeing to procure subscriptions, whether absolute or
conditional, for any of the debentures includad in this return. The rate of interest payable under

the terms of the debentures shoutd not be entered.

4 1ifanyof the spaces in this form provide insufficient space the particulars must be entered on the

prescribed continuation sheet.
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Companynumber
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NameofCompany

PEO QI NoRTH SEA PLL
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Descripticnoftheinstrumentcreating or evidencing the mortgage orcharge {continued) inots2)

rrustee for itself and for each of the Project Lenders (in this
capacity "the Project Lenders' Agent"}.

As used herein:-

"project Lenders" means the Banks as defined in a credit agreement
("the Project Credit Agreement') dated 26th January, 1989 and made
between Emerald Field Cortracting Limited ("EFCL") (1) Barclays and
Deutsche Banmk AG (as arranging banks) ("the Arranging Banks') (2)
Barclays, Deutsche Bank AG, The Hongkong and Shanghail Banking
Corporation and The Industrial Bank of Japan, Limited (as Lead
Managers) (''the Lead Managers') (3) Barclays Bank PLC, Deutsche Bank
AG, The Hongkong and Shanghai Banking Corporation and The Industrial
Bank of Japan, Limited (as lenders) (“the Lenders') (4) Barclays (as
Financial Agent) ('the Financial Agent") (5) Deutsche Bank AG (as
Technical Agent) (''the Technical Agent") (6) and Barclays de Zoete Wedd
Limited (as initial Account Bank) (7).

"Banks" means:

(1) Barclays, Deutsche Bank AG, The Hongkong and Shanghal Banking
Corporation and The Industrial Bank of Japam, Limited;

(1i) each assignee of any such person pursuant to Clause 27 of the
Project Credit Agreement;

(1i1) any person (other than the Financial Agent and the Technical
Agent and EFCL or any other Obligor) which assumes rights
end/or obligations pursuant to Clause 27 of the Project
Credit Agreement; and

(iv) any permitted assignee or successor in title of any of the
foregoing;

except that a Bank shall only be such so long as it has any rights
or obligations under the Project Financing Documents (or would
have had such rights or obligations but for any breach of any
obligation, representation or warranty of an bbligor under any o~
the Project Financing Documents}.

(Cont...)

Companies 395 I AR T WaterlowPublishersLimited, MaxwellHouss, ’ Afour-page formiissued in August 1985



Amountdue orowinganthemortgageorcharge{continued)

2, Peko has undertaken in the Assignation that it will not create,
incur, assume or permit to exist any mortgage, lien, pledge,
charge, assignment, assignation, standard security, floating
charge, hypothecation, security dinterest, title retention, or any
other security agreement having or intended to have the effect of
conferring a right in security (save for specified encumbxances)
on any of the assets and rights assigned in security by or
pursuant to the Assignation during the period beginning on 26th
January, 1989 and ending on the date upon which all the
Liabilities in respect of which security is granted under the
Assignation which have arisen or which may arise have been
irrevocably paid and discharged or the security hereby created has
been finally released and discha..‘gedl@
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but excluding Peko's right, title, interest and benefit in and
to (i) the Relevant Sales Contracts and (ii) all assets falling
within the definition of Participant's Interest which are
effectively charged under or by virtue of the Account Agreement
and (iii) Peko's right, title and interest and benefit in and
to the EFPA, the Account Agreement, the Participant’s Security
Documents, the Compensation Allocation Agreement, the
Participants' Insurances, and the Cargo Insurances (together
the "Secured Subjects") together with any remaining
reversionary or radical rights in the Secured Subjects and all
substituted subjects and the fruits thereof whether In cash or
in specie or otherwise howsoever and Peko's right to claim from
the Section 10 Creditor's Agent or its successors and assignees
retrocession, reassignments or divestiture or otherwise and an
accounting of the balance due or to become due thereon with
power to the Project Lenders' Agent to enforce such rights and
to examine, dispute and adjust and settle accounts and to gilve
a receipt for monies paid and a full discharge all which shall
be valid as 1if done or granted by Peko and that all without
further consent by or notice to Peko.

As used herein:-

"Relevant Agreements” means the Drilling Contract, the EDA, the
EDA Side Letter, the FSU Charterparty, the Jebsens
Restructuring Documents, the Licences, the MSA, the MSG
Participants' Agreement, the Prime Contract Documents, the
Relevant Sales Contracts, the Services Agreement, the EFPA, the
TCA, the Transportation Agreements, and the UOA and any othex
agreement by which any member of the MSG Group or any
Participant is bound relating to the Emerald Field.

"participant's Claims'" means all claims or rights of Peko under
any agreement for the use of all or any part of the Emerald
Field Facilities or in respect of debts or revenues due or
owing to Peko in respect of the Participant's Interest,
including without limitation each of the Participant's
Compensation Claims;

"Emerald Field" means all or any structures containing
hydrocarbons and lying within the co-ordinates set out in
Exhibit E to the UOA in Blocks 2/10(a) (Tract E) 2/15(a) and
3/11(b) of the United Kingdom Continental Shelfs;

"Emerald Field Facilities" means, in relation to the Emerald
Field:

(a) all wells drilled or to be drilled, including
production and injection wells and all equipment
installed or to be installed in and on such wells;

(b) all subsea equipment (including all flowlines and
risers) connected to such wellss

(¢) any rig, platform, floating unit or other vessel
(including, without limitationm, the FPF and the FSU)
used or to be used for accommodation or storage or

Companies 3395
nanad {cont)
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Description oftheinstrument creating or evidencing the mortgage or charge (continued)inote2)

"obligor" means any party (other than the Financial Agent, the
Technical Agent, the Arranging Banks, the Lead Managers, the
Banks, the Account Bank, the Secretary of State for Trade and
Industry, the Section 10 Creditor and the Trustee) who is a party
to a Project Financing Document;

"project Financing Documents" means:
(i) the Project Credit Agreement;

(ii) an Account Agreement (''the Account Agreement') dated 26th
January, 1989 and made between EFCL (1) Sovereign 0il & Gas
PLC ("Sovereign") Midland & Scottish Resources Limited
("MSR") Peko, Nedlloyd Energy (UK) Limtied ("Nedlloyd")
Westburne Drilling & Exploration (UK) Limited ("Westburne")
(2) Sovereign (3) The Secretary of State for Trade and
industry (4) Barclays (as the Section 10 Creditor's Agent
(5) Barclays (as the Project Lenders' Agent) (6) Bergen
Bank A/S (7) Bergen Bank A/S (8) Barclays de Zoete Wedd
Limited (9) and The Law Debenture Trust Corporation p.l.c.
("the Trustee') (10);

{(iii) an agreement entitled Compensation Allocation Agreement
("the Compensation Allocation Agreement™) dated 26th
January 1989 relating to the disposal of insurance and
compensation proceeds in relation to, inte:' alla, certain
equipment and facilities used or to be used in the Emerald
Field and each of UK Offshore Petroleum Prodvetion Licence
No. P234, No. P327 and No. P330;

(iv) a deed entitled Deed of Co-Ordination and Priorities (''the
Deed of Co-Ordination and Priorities') dated 26th January,
1989 and made between certain of the parties to the Account
Agreement and other parties;

(v) the Emerald Field Participants' Agreement ("the EFPA")
dated 26th January 1989 and made between Sovereign (1)
Sovereign and others (2) The Secretary of Stete for Trade
and Industry (3) Barclays Bank PLC (4) and Barclays (5);

(Cont...)

Companies 395 ’v " Waterlow Publisherstimited, MaxweliHouse, Afour-pageformissuedin August 1985
{cont) A 74Worship Street, LondonEC2A2EN
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e production of Emerald Petroleum and the structures and equipment

erected or to be erected on any of the samej

(d) any pipeline and ancillary facilities constructed or to be
constructed for transportation of Emerald Petroleum (or any
component part of such petroleum); and

(e) all other pipelines, structures, machinery, equipment,
vessels, vehicles and other facilities which are or will be
used in the development oOX operation of the Emerald Field
{other than the Drilling Rigs);

"Relevant Sales Contracts" means:

(a) the Neste Oy Agreement SO long as the same is in force; and

(b) thereafter, any other contract forx the sale or other disposal
of Participant's Petroleum (or under which Participant's

Petroleum could be sold) entered into by or on behalf of
Pekos

nparticipant's Security Documents" means all documents entered
into or to be entered into by Peko in ordexr to secure its
obligations undex any of the Combined Financing Documents;

"participant’s Insurances' means the interest of Peko in all
contracts and policies of insurance OY entries which are from time
to time taken out by or on behalf of Peko in accordance with the
EFPA in ccnmection with:-

(i) its participant's Interest;

(ii) the Emerald Field Facilities; and
(44ii) the Emerald Petroleum
but excluding peko's interest in any of the Cargo Insurances;
"Cargo Insurances' means any contract or policy of insurance oOF
entry which is from time to time taken out by or on behalf of Peko
in accordance with the EFPA in respect of Emerald Petroleum
(including forx the avoldance of doubt, such Petroleum where it is
i{n the FSU or is being transferred).
#prilling Contract' means the drilling contract entered or to be

entered into between EFCL (1) and Jebsens (2) for the drilling of
sleven wells in connection with the Emerald Field;

"EDAY means the Emerald Development Agreement dated 26th January,
1986 betweaen Sovereign (1} and EFCL (2) and the EDA Side Lettex;

vEpA Side Letter" means & gide letter of even date with the EDA
between Sovereign and EFCL relating to default by Neste Oy;

(Cont.,.)
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Name of Company

PEKD OlL NoRTH SEA PLC
* Deleteif wiztmitedt

appropriate

Description of theinstrumentcreating orevidencing the mortgage orcharge (continued) (note2)

(vi) a letter ("the FSU Side Letter") from the FSU Owner to or the
agreement between the FSU Owner and each of the Financial
Agent, the Section 10 Creditor and Soverelgn, relating to a
floating storage unit. In this paragraph (vi) "FSU Ownexr"
means FOSCO N.V., a company incorporated in Belgium, or such
other owner from time to time of the relevant floating
storage unit;

(vii).any agreements entered into by the Financilal Agent, the
Technical Agent or any of the Banks in order to hedge a
currency exposure of any Relevant Obligor (whether such
agreement is entered into with such Relevant Obligor or
otherwisé)in connection with the Project and the terms of
which are approved by the Financial Agent or the Technical
Agent. In this paragraph (vii) and throughout "Relevant
Obligoxr' means any Obligor which is a member of the MSG Group
(being Midland & Scottish Group Limited ("MSG") and each body
corporate of which it (s2a) has direct or indirect control or
(bb) owns direc*ly or indirectly more than 50 per cent. of the
share capital o similar right of ownership (provided that
Jebseng Drililing plc shall always be deemed to be a member of
the MSG Group)); and "Project" means the develcpment and, when
the context so requires, the operation of the Fmerald Fiele in
accordance with the plan for the development of and production
of petroleum from the Emerald Field approved by the Seeretary
of State for Energy from time to time, together with all
amendments thereof and supplements thereto and any consents to
produce given by the Secretary of State for Energy from time
to time in connection therewith;

(viii) the letter dated 26th January, 1989 from EFCL to Barclays (as
the Project Lenders' Agent}, Barclays (as the Section 10
Creditor's Agent) and Bergen Bank A/S relating to EFCL's
obligations in respect of insurance;

(ix) the guarantees dated 26th January, 1989 from each of Jebsens
Drilling plc ("Jebsens") and MSG to Barclays (as the Project
Lenders' Agent) in respect of (inter alia) all amounts
outstanding under the Project Credit Agreement;

(Cont. . u)
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"Jebsens Restructuring Documents" means the EFCL Share Purchage
Agreement, the Jebsens Subseription Agreement, the Jebsgens

Bergen Bank A/S and any other agreement or document to which
Jebgens 1s g Party relating to itg restructuring;

"Licences" means each of UK Offshore T¢troleum Production Licence
No. P, 234, No. P.327 and No. P330.

"MSA" means the Management Services Agreement dated 26th January,
1989 made between Sovereign (1) and EFCL (2);

"Services Agreement" Mmeans an agreement dated 26th January 1989
between EFCL and Jebsens relating (incer alia) to the appointment
of Jebsens as EFCL's agent;

"TCA"™ means the technical co-oxdination agreement dated 26th
January, 1989 between Sovereign (1) EFCL (2) and Davy Offshore
Limited (3);

"Transportation Agreements” means the lifting arrangements in
exhibit ¥ of the UoA and all agreements for the transportation of
Emerald Petroleum including, without limitatdion, any charterparty
entered into by the Operator (being Sovereign) pursuvant to such
lifting arrangements;

"UOA" means a unit operating agreement dated 26th January, 1989
made between the Participants; ’

"EFCL Share Purchase Agreement"” means the agreement entered or to
be entered into by MSG and Jebsens relating to the transfer of
shares of EFCL:

"Jebsens Subscription Agreement" means the agreement entered or %o
be entered into by MSG and Jebseng telating to the subscription by
MSG of additional share capital din Jebsens:

"Jebsens Circulax” means the circular to Jebsens' shareholders
dated lst March, 1988 relating to the Jabsens restructuring;

n
Jebsens and Bergen Bank A/S relating inter alia to the releage of
security over the ALI BABA, the SINDBAD SAXON and the ALADDIN;

(Ccnt. 45)
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Company number
| 483724
Name of Company
FERD OIL NORTH SEA PLL

wkimited®
Description ofthe instrumentcreating or evidencing the mortgage or charge {continued) (note2)

(x) the MSG Participants’ Agreement (''the MSG Participants'
Agreement") dated 26th January, 1989 and made between MSR (1)
Westburne (2) MSG (3) The Secretary of State for Trade and
Industry (4) Barclays (as the Section 10 Creditor's Agent) (5)
and Barclays (as the Project Lenders' Agent) (6);

(x1) each of the deeds of assignment dated 26th January, 1989
between Neste Oy and Sovereign, MSR, Westburxne, Peko and
Nedlloyd;

(x1i) the.Return Bond issued by National Westminster Bank PLC to
Barclays Bank PLC (as the Project Lenders' Agent) in
connection with a series of down-payments aggregating
£24,800,000 due from EFCL to Davy Offshore Limited under an
agreement dated 30th November, 1988 between Davy Of fshore
Limited (1) and EFCL (2) as amended by Addenda Nos. 1 and 2
("the Prime Contract');

(x1i1) a risk participation agreement dated 26th January, 1989
between each of the Banks and EFCL in respect of a financial
agreement dated 26th January, 1989 between Barclays and EFCL
("the Section 10 Credit Agreement');

(x1v) each of the documents listed in Schedule 2 to the Deed of
Co~Ordination and Priorities and any other documents relating
to the securing of amounts due from EFCL under the Project
Credit Agreement;

(xv) any letters or documents setiing out the terms (if any) upon
which compliance with any provision of any Project Tinancing
Document 1s wailved by the Financial Agent or the Banks;

(xvi) any other document to which the Banks and/or the Financial
Ageut and/or the Technical Agent are party relating tu the
Project.

(Cont...)
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of the share capital or similar right of ownership (provided that
Jebsens Drilling ple ("Jebsens") shall always be deemed to be a
member of the MSG Group);

"Participant" means each of Sovereign, Peko, MSR, Westburne and
Nedlloyd;

"Participant's Compensation Claims" means all claims or rights of
Nedlloyd in Trespect of the Participant's Compensation and, for the
avoidance of doubt, includes the statutory, contractual and other
rights referred to in the Compensation Allocation Agreement:;

"FPF" means the semi~submersible drilling rig" ALI BABA" as the
same is converted to g floating production facility for use in
connection with the Emerald Field;

"FSU" means a tanker as the same is converted into a floating
stoxage unit for use in connection with the Emerald Field;

"Emerald Petroleum" means all Petroleum won ang saved from the
Emerald Field;

"Drilling Rigs" means each of the seml~-submersible drilling rigs
the "SINDBAD SAXON" ang "ALADDIN" each registered in the ownership
of Jebsens under the British flag;

"Neste Oy Agreement" means an agreement dated 30th September, 1987
between Peko and Neste Oy whereby Peko agreed to sell and Neste Oy
agreed to purchase all the Emerald Petroleum to which Peko is or
bzcomes entitled,

"Participant's Petroleum" means all Emerald Petroleunm which
accrues to the Participant's Interast (including the Proportion
attributable to the Participant's Interest of any Petroleum owned
jointly or in common by two or more persons); )

"Combined Financing Documents" means each of the Section 10
Financing Documents and the Project Financing Documents;

"Participants's Compensation" means Compensation apportioned to
Peko under Clause 3 of the Compensation"Allocation Agreement or
held in its Participant's Compensation Account pending an
apportionment under that Clause;

(Cont. ¢ l)
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Descriptionoftheinstrumentcreating or evidencingthe mortgage orcharge {continued) note2)
"Section 10 Creditor" means:
(a) Barclays for so long as it is owed any Section 10 Senior
Liabilities and the Secretary of State for Trade and Industry
is not the Section 10 Creditor in accordance with paragraph

(b) the Secretary of State for Trade and Industry after it has
.paid Barclays in full, whether at its option or upon demand by
Barclays, any amount payable by it umnder and in accordance
with the Section 10 Guarantee and for so long as it is owed
any Section 10 Liabilities;

"gection 10 Senior Liabillities" means all Liabilities of any of EFCL,
Jebsens, MSR, MSG and Westburne to the Section 10 Creditor under the
Section 10 Financing Documents ("Section 10 Liabilities") other than the
Shipowners Agreement;

"Section 10 Guarantee" means a guarantee dated 26th January, 1989 by the
Secretary of State for Trade and Industry in favour of Barclays;

"Section 10 Financing.Documents" means:

(i) a financial agreement dated 26th January, 1989 made between
Barclays (1) and EFCL (2) ("the Section 10 Credit Agreement');

(ii) an agreement ("the Shipowners Agreement") dated 26th January,
1989 made between The Secretary of State for Tride and
Industry (1) and EFCL (2);

(1ii) a guarantee by Den Norske Creditbank PLC (endorsed with the
undertaking of Den Norske Creditbank to procure the
performance of such guarantee) dated 26th January, 1989 in
favour of Barclays (as the Section 10 Creditor's Agent);

(iv) a guarantee by Jebsens dated 26th January, 1989 in favour of
Barclays (as the Section 10 Creditor's Agent);

(CUﬂt4 ‘ -)
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Shortparticularsofajl the propertymortgagedorcharged(conﬁn ued)

"Compensation" means any sums received by any of the Participants
or EFCL which fall to be apportioned under Clause 3 of the
Compensation Allocation Agreement;

"Participant's Compe.:sation Aceount" means the accounts maintained
by Peko under Clause 3(h) of the Account Agreement{.CD
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Name ofCompany

FERO Ol NORTH SEA PLC

Lirmnitods

Description ofthe instrumentcreating or evidencing the mort_rgeorcharge {continued) inote2)

(v)

(vi)

(vii)

(viii)

(ix)

(%)

(xi)

(xidi)

(x1iid)

~the Section 10 Creditor's Agent);

a guarantee by MSG dated 26th Janmuary, 1989 in favour of
Barclays (as the Section 10 Creditor's Agent);

a first priority statutory ship moxtgage (in account current
form) in respect of a floating production facility (to be
created by conversion of the semi-submersible drilling rig
"ALT BABA") ("the FPF") and a deed of .covenant relating
thereto each to be executed by EFCL in favour of Besclays (as

a second priority statutory ship mortgage (in account current
form) in respect of the FPF and a deed of covenant relating
thereto, each to be executed by EFCL in favour of the
Secretary of State for Trade and Industry;

an assignment dated 26th Jaunuary, 1989 executed by EFCL in
favour of inter alia, Barclays (as the Section 10 Creditor's
Agent) ("the EFCL Assignment™);

Bonds and Floating Charges dated 26th January, 1989 executed
by EFCL in favour of inter alila, Barclays {(as the Section 10
Creditor's Agent) ('the EFCL Bond and Floating Charge'); .

a Statutory Ship Mortgage in respect of each of the drilling
rigs Aladdin and Sindbad Saxon and a deed of covenant relating
thereto each dated 26th January, 1989 and executed by Jebsens
in favour of Barclays (as tne Section 10 Creditor's Agent);

a charge dated 24th Jauuary, 1989 executed by Jebsens in
favour of the Section 10 Creditor's Agent over the shares of
EFCL;

an agreement entitled the "Section 10 Cash Collateral
Arreement” to be made between EFCL (l) Barclays (2) and
Barclays de Zoete Wedd Limited (3);

tha Account Agreement;

(Cont...)
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Name of Company
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to Form No. 395

Companynumber

1483729

FEIKO olL. NorTH SEA PLC

¥ Deleteif
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Descriptionoftheinstrumentcreating or evidencing the mortgage or charge(continued)notez}

(xiv)

(xv)
(xvi)

(xvid)

{xix)

(xx)

(xxi)

(xxdid)

{xxiiil)

(xxdv)

(xxv)

(xviii) .

the Deed of Co-Ordination and Prioritiesé
the Compensation Allocation Agreement;
the EFPA;

the FSU Side Letter;

the MSG Participants' Agreement:

a deed of subordination dated 26th January, 1989 and made
between Den Norske Creditbank PLC (1) The Secretary of State
for Trade and Industry (2) Barclays (3) Barclays (4) Bergen
Bank A/8 (5) Bergen Bank A/S (5) and M.W. Deaner (7):

éssignations in security dated 26th January, 1989 executed by
MSR in favour of, inter alia, Barclays (as the Section 10
Creditor's Agent);

bonds and floating charges dated 26th January, 1989 executed
by MSR in favour of, inter alia, Barclays (as the Section 10
Creditor's Agent);

a debenture dated 26th January, 1989 executed by MSR in favour
of, inter alia, Barclays (as the Section 10 Creditor's Agent);

assignations in security (including the Assignation) dated
26th January, 1989 executed by Westburne, Peko, Nedlloyd and
Sovereign in favour of, inter alia, Barclays (as the Section
10 Creditor's Agent);

debentures dated 26th January, 1989 executed by Westburne,
Peko, Nedlloyd and Sovereign in favour of, inter alia,
Barclays (as the Section 10 Creditor's Agent).

any other document relating to the securing of amounts due
from EFCL under the Section 10 Credit Agreement.

(Cont...)
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Nameof Company

PEKO OIL. NORTH, SEA PLL
'Dalete_if Limited?
appropriate

Description of theinstrument creating or evidencing the mortgage orcharge {continued) inote2)

MCE AR W w e

"riabilities" means, in relation to a person and an agreement, all
present and future obligations and liabilities (whether actual or
contingent and whether sole or joint or otherwise) of such person to

L another perscn under or in connection with such agreement, together with
! all costs, charges and expenses incurred by such other person in
connection with the preservation or enforcement of any of its rights
thereunder and, for the avoildance of doubt, where any reference is made
¥ to 1liabilities owed by one person to another "under" an agreement, such
t phrase shall include liabilities owed to such other person by virtue of

such other person having rights of subrogation, contribution, indemnity
t or similar rights.

"project" means the development and operation of the Emerald Field in
accordance with the plan for the development of and production of

Petroleum from the Emerald Field approved by the Secretary of State for
Energy.

Comparies 395 k‘\\v Waterlow Publishers Limited, Maxwell House,
)

/ Afour-page formissued i August 1925
{cont} 74WorshipStreel Londo~ECTA2EN



CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985
I hereby certify that a Scottish Assigmment in Security dated 26th
January 1989 and created by PEKO OIL NORTH SEA PLC for sécuring all
moneys due or to beccome due from the Company to Barclays Bank PLC as the
Project Lenders' Agent under the terms of the Bmerald Field Participants
Agreement was registered pursuant to Chapter I Part XII of the Companies

Act 1985, on the 1l5th February 1989

Given under my hand at the Companies Registration Cffice,

Cardiff the =1 MAR 1988

No. 1483729 (??—Tsz) .

P. T. DAVIES

an authorised officer
Certificate and instrument received by

-----------------------------------
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COMPANIES FORM No. 395
Particulars of a mortigage or charge

Pursuant to secticn 395 of the Companies Act 1985 /

To the Registrar of Companies For official use  Company number

m(,% TR 1483729

ade me wh v

Name of company f ' ‘.ﬁ! )
. PEKO OIL NORTH SEA PLC -
Date of creation of the charge 0th Forvay , 19 89 andk %9 1999

Az nohon’ Crasted on 26t Tz 5 1987 3 intrmoded ow

Description of the instrument {if any) creating or evidencing -"1e charge tow 2

Scottish Assig;nations in Security ("Assignation™ given by Peko Oil North Sea PLC & |
("Peko™ to (i) Barelays Bank ple ("Barelays™) as agent and trustee for itself :
(See Continuation Sheet 1)

Amount secured by the mortgage or charge

First Ranking Assignation : payment and discharge of the Partieipant's
(EFPA) Liabilities to the Section 10 Creditor

N.B: For underlined expressions see Continuation Sheet 2

Names and addresses of the mortgagees or persons entitled to the charge

See Continuation Sheet 1

Postcode

Presentor’'s name address and For official Use
reference (if any}: Mortgage Section Post room

Norton Rose
Kempson House
Camomile Street
LONDON EC3A TAN
Tel: 01-283-2434
(Ref: DNH/25/L173262/D37.9)

'

| Time critical reference




Short particulars of all the property mortgaged or charged

Peko's whole right, title, interest and benefit in and to:-

(i) the Relevant Agreements;
(if) the Participant's Claims; and
(iif) (save to the extent falling within (i) or (ii) above) any and all other

contracts (ineluding without limitation, leasing agreements), permits,
licences, franchises, consents, easements, servitudes, wayleaves and
other rights now or hereafter existing insofar as the same relate to
the development and operation of the Emerald Field or to the
construetion, equipment, maintenance or use of the Emerald Field
Facilities or the producticn, transportation, storage, processing or
marketing of the Emerald Petroleum

, ‘ {See Continuation Sheet 1)

»

Particulars as to cormmission allowance or discount gete 3

Nil

signed N ol Mrme— Cpae 1§ Ceb., (¥9

On behalf of-feemp&ny,i(mortgagee/chargee)‘t

Notes
1 The original instrument (if any} creating or evidencing the charge, together with these prescribed

particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 385). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on

which the instrument could in due course of post, and if dispatched with due diiigence, have been

received in the United Kingdom {secticn 398). A copy of the instrument creating the charge will be

accepted where the property charged is situated -and the charge was created outside the United

Kingdom {section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body, A verified copy will also be accepted where section 398(4)

applies (property situate in Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed"”, “Debenture”, "Mortgage” or “Legal charge”, etc, as

the case may be, should be given.

3 in this section there should be inserted the amount or rate per cent. of the commission, allowance or

discount (if any) paid or made either directly or indirectly by the company to any person in

consideration of his; N
(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,

for any of the debentures included in this return. The rate of interest payable under the terms of the

debentures should not be entered,

4 |If any of the spaces in this form provide insufficient space: the particulars must be entered on the
prescribed cortinuation sheet,
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DNH/D37.009

CONTINUATION SHEET 1

Deseription of the instrument (if any) ereating or evidencing the charge
continued

and for each person capable of being or becoming the Section 10 Creditor (in this

capacity the "Seetion 10 Creditor's Agent™) and (ii) Barelays as agent and trustee

for itself and for each of the Project Lenders {in this capacity the "Project

Lenders Agent") intimated as'stated on the attached Certificatesof Intimation M@dt @a
~dated (Ot Felvvmm 11989, ond (41 Febrnaaey, (289

N.B: For underlined expressions see Continuation Sheet 2

Names and addresses of the mortgagees or persons entitled to the charge
continued

(i)  as first ranking assignee:
Barclays Bank PLC (as Section 10 Creditor's Agent)
54 Lombard Street
London EC3P 3AM

Short particulars of all the property mortgaged or eharged continued

but exeluding in any such case the Participant's right, title, interest and benefit
in and to (i) the Relevant Sales Contracts and (ii) all assets falling within the
definition of the Participant's Interest which are effeetively charged under or by
virtue of the Account Agreement and (iii) the Participant's right, title and
interest and benefit in and to the EFPA, the Account Agreement, the
Participant's Security Documents, the Compensation Allocation Agreement, the
Participant's Insurances anid the Cargo Insurances.

N.B: For underlined expressions see Continuation Sheet 2

Note:

1.  References in the Assignation and herein to any document are references
to that document as amended or varied or novated or substituted from time
to time,



DNH/D37.009 -2-

Peko has undertaken in the Assignation that it will not ereate, incur,
assume or permit to exist any mortgage, lien, pledge, charge, assignment,
assignation, standard security, floating charge, hypothecation, security
interest, title retention or any other security agreement having or intended
to have the effect of conferring a right in security (save for specified
encumbrances) on any of the assets and rights assigned in security by or
pursuant to the Assignation during the period beginning on 26th January
1989 and ending upon the date upon which all the Liabilities in respeet of
which security is created under the Assignation which have arisen or which
may arise have been irrevocably paid and discharged or the security
created by the Assignation has been finally released and discharged.
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CONTINUATION SHEET 2

npecount Agreement" means the agreement dated 26th January 1989 made
between (1) Emerald Field Contracting Limited ("EFCL"), (2) the "Partieipants",
namely Midland & Scottish Resources Limited ("MSR"), Sovereign Oil & Gas PLC
("Sovereign" or "Operator"), Peko, Nedlloyd Energy (UK) Limited ("Nedlloyd")
and Westburne Drilling & Exploration (UK) Limited ("Westburne"), (3) Sovereign
(as operator of the Emerald Field on behalf of the Participants), (4) The
Secretary of State for Trade and Industry ("SOSTI"), (5) Barelays (as Section 10
Creditor's Agent) (6) Barclays (as Project Lenders' Agent), (7) Bergen Bank A/S
as agent and trustee for itself and each of the Bergen (Jebsens) Lenders , (8)
Bergen Bank A/S as sgent and trustee for itself and each of the Bergen (MSR)
Lenders, (9) Barclays de Zoete Wedd Limited ("BZW?") as the initial Account Bank
and (10) The Law Debenture Trust Corporation p.l.c.

1Account Bank" means BZW or any cther bank or financial institution with whom
the Accounts, with the agreement of LFCL, the Operator, the Project Lenders'
Agent, SOSTI, the Section 10 Creditor, the Bergen (MSR) Lenders' Agent and the
Bergen (Jebsens) Lenders' Agent, are from time to time maintained.

1A acount Holder" means a person in whose name an Account is maintained.

nAccounts" means the accounts maintained from time to time in accordance with
Clause 3 of the Account Agreement and any Investment Accounts relating to
such Accounts.

"Cargo Insurances" means the insurances in respect of Emerald Petroleum, the
rights of recovery and proceeds of which are the subject of the Neste Oy
Assignments.

nCombined Financing Documents" means each of the Section 10 Financing
Documents and the Project Finaneing Documents.

"Compensation” means any sums received by any of the Participants or EFCL
which fall to be apportioned under Clause 3 of the Compensation Allocation
Agreement.

nCompensation Account” means the two separate Accounts in the name of Peko
in each case designated by the words "COMPENSATION ACCOUNT" preceded by
Peko's name and maintained as to one Account in Dollars and as to one in
Sterling.

"Compensation Allocation Agreement" means the agreement so called dated 26th
January 1989 between certain of the parties to the Account Agreement and
EFCL relating to the disposal of insurance and compensation proceeds in relation
to, inter alia, certain equipment and facilities used or to be used in the Emerald
Field and each of UK Offshore Petroleum Production Licence No. P234,

No. P327 and No. P330.

"Davy" means Davy Offshore Limited.
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"Deed of Co-ordination and Priorities” means the deed so called dated 26th
January 1989 between (1) SOSTI, (2) Barelays as Section 10 Lender and as agent
and trustee for itself as Section 10 Lender and each other person capable of
being or becoming the Section 10 Creditor, (3) the Project Lenders' Agent,

(4) the Bergen (Jebsens) Lenders' Agent, (5) the Bergen (MSR) Lenders' Agent,
(6) BZW, (7) EFCL, (8) MSG, (9) MSR, (10) Westburne and (11) Jebsens.

"Dollars" and "$" means the lawful currency for the time being of the United
States of America.

"Drilling Contract®" means the drilling contract entered or to be entered into
between (1) EFCL and (2) Jebsens for the drilling of eleven wells in connection
with the Emerald Field,

"EDA" means the Emerald Development Agreement dated 26th January 1989
between (1) the Operator and (2) EFCL and the EDA Side Letter.

"EDA Side Letter" means a side letter of even date with the EDA between
Sovereign and EFCL relating to default by Neste Oy.

"EFCL Share Purchase Agreement® means the agreement entered or to be
entered into by MSG and Jebsens relating to the transfer of shares of EFCL,

"EFPA" means the Emerald Field Participants' Agreement dated 26th January
1989 between (1) the Operator, (2) the Participants, (3) SOSTI, (4) the Section 10
Creditor's Agent and (5) the Project Lenders' Agent.

"Emerald Field" means all or any structures containing hydrocarbons and lying
within the eo-ordinates set out in Exhibit E of the UOA in blocks 2/10a (Tract E),
2/15a and 3/11b of the United Kingdom Continental Shelf.

"Emerald Field Facilities" means, in relation to the Emerald Field:~

(i) all wells drilled or to be drilled, including production and injection
wells and all equipment installed or to be installed in and on such
wells;

(ii) all subsea equipment (including all flowlines and risers) eonnected
to such wells;

(iii) any rig, platform, floating unit or other vessel (including without
limitation the FPTF and the FSU) used or to be used for
accommodation or storage or production of Emerald Petroleum and

the structures and equipment erected or to be erected on any of
the same;

{iv) any pipelines and anecillary facilities construeted or to be
constructed for transportation of Emerald Petroleum (or any
component part of such Petroleum); and

(v) all other pipelines, struetures, machinery equipment, vessels,
vehicles and other facilities which are or will be used in the
development or operation of the Emerald Field other than any
drilling rigs used in connection with the Drilling Contraect.
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tEmerald Interest" means, in relation to Peko, its Participant's Interest.

#Emerald Petroleum" means all Petroleum won and saved from the Emerald
Field.

"EPF! means the semi-submersible drilling rig "ALI BABA" to be converted to a
floating production facility.

"ESU" means the turbine tanker or other vessel used or to be used as a floating
storage unit in connection with the Emerald Field.

"FSU Charterparty" means the charterparty entered into or to be entered into
between (1) Searborough Shipping Limited, (2) EFCL, (3) the FSU Owner and
(4) Ortac Marine BV in relation to the use of the FSU.

"FSU Owner" means FOSCO N.V. or such other owner from time to time of the
FSU.

"FSU Side Letter” means a letter from the FSU Owner to or the agreement
between the FSU Owner and each of Barclays (as Financial Agent), the Section
10 Creditor and Sovereign relating to the FSU.

nnvestment Accounts” means all Accounts maintained with the Account Bank in
respeet of &ll Permitted Investments.

nJebsens" means Jebsens Drilling PLC.

nJebsens Circular" means the eircular to Jebsens shareholders dated 1st March
1988 relating to the Jebsens restructuring.

nJebsens Debt Settlement Agreement” means the agreement between Jebsens
and Bergen Bank A/S relating inter alia to the release of security over the
nATI BABA", the "SINDBAD SAXON" and the "ALADDIN".

1Jebsens Restrueturing Documents” means the EFCL Share Purchase Agreement,
the Jebsens Subseription Agreement, the Jebsens Cirecular, the Jebsens Debt
Settlement Agreement, each of the Supplemental Agreements dated 14th
January 1988, 29th February 1988 and 27th September 1988 between inter alios
Jebsens and Bergen Bank A/S and any other agreement or document to which
Jebsens is a party relating to its restructuring;

1Jebsens Subscription Agreement" means the agreement entered or to be entered
into by M3G and Jebsens relating to the subseription by MSG of additional share
capital in Jebsens.

"iabilities" means, in relation to a person and an agreement, all present and
future obligations and liabilities (whether actual or contingent and whether sole
or joint or otherwise) of such person to ancther person under or in connection
with such agreement, together with all costs, charges and expenses incurred by
such other person in connection with the preservation or enforecement of any of
its rights thereunder and, for the avoidance of doubt, where any reference is
made to Liabilities owed by one person to another "under" an agreement, such
phrase shall include 1igbilities owed to that other person by virtue of such other
person having rights of subrogation, contribution, indemnity or similar rights.
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"Licences" means each of UK Offshore Petroleum Production Licence No. P234,
No. P327 and No. P330.

"MSA" means the Management Services Agreement dated 26th January 1989
made between (1) Sovereign and (2) EFCL.

"MSG" means Midland & Scottish Group Limited.

"MSG Group" means MSG and each body corporate of which it (i) has direct or
indirect control or (ii) owns directly or indirectly more than 50 per cent. of the
share capital or similar right of ownership {provided that Jebsens shall always be
deemed to be a member of the MSG Group);

"MSG Participants Agreement" means the agreement so called dated 26th
January 1989 and made between (1) MSR, (2) Westburne, (3) MSG, (4) SOSTI,
(5) the Seetion 10 Creditor's Agent and (6) the Project Lenders' Agent.

"Neste Oy Agreemnent" means the agreement dated 30th September 1987
between Peko and Neste Oy for the sale to Neste Oy of 100% of the Participant's
Petroleum.

"Neste Oy Assignments" means each of the deeds of assignment entered or to be
entered into between each of the Participants and the Trustee.

"Obligor" means each of EFCL, Jebsens, MSR, MSG and Westburne.

"Participant's Claims" means &ll claims or rights of Peko under any agreement
for the use of all or any part of the Emerald Field Facilities or in respect of
debts or revenues due or owing to Peko in respect of the Participant's Interest,
including without limitation each of the Participant's Compensation Claims and
the Participant's Insurance Claims.

"Participant's Compensation Claims" means all claims or rights of Peko in
respect of Peko's Compensation Aceount and, for the avoidance of doubt,
includes the statutory, contractual and other rights referred in the Compensation
Aliocation Agreement.

"participant's (EFPA) Liabilities" means all Liabilities of Peko to the Project
Lenders' Agent, the Section 10 Creditor's Agant and SOSTI under the EFPA.

"Participant’s Insurance Claims" means zall claims or rights of Peko in respect of
the Participant's Insurances and return of premiums.

"Participant's Insurances” means the interest of Peko in all contracts and policies
of insuranee or entries which are from time to time taken out or effected by or
on behalf of Peko in accordance with the EFPA in connection with:-

(1) its Emerald Interest;

(i) the Emerald Field Faeilities; and

(iif) the Emerald Petroleum

but excluding Peko's interest in any of the Cargo Insurances.
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"Participant's Interest" means all of Sovereign's presont and future right, title to
and interest in:-

(i the Relevant Agreements;
(ii) the Emerald Field Facilities; and

(iif) (save to the extent falling within (i) or (ii) above) any and all other
contracts (including without limitation, leasing agreements),
permits, licences, franchises, consents, easements, servitudes,
wayleaves and other rights now or hereafter existing insofar as the
same relate to tlie devciopment and operation of the Emerald Field
or to the construetion, equipment, maintenance or use of the
Emerald Field Facilities or the production, transportation, storage,
processing or marketing of the Emerald Petroleum.

"Participant's Petroleum" means all Emerald Petroleum which acerues to the
Participant's Interest (ineluding the proportion attributable to the Participant's
Interest of any such Petroleum owned jointly or in common by two or more
persons).

"Participant's Security Documents" means all documents entered into or to be
entered into by Peko in order to secure its obligations under any of the Combined
Finaneing Documents.

"Permitted Investments" means:-
(i) interest bearing ¢zposits in a demand account with a prime bank
(including but not limited to the Account Rank) denominated in
Dollars or Sterling;

(ii) time deposits with a prime bank (including but not limited to the
Account Bank) denominated in Dollars or Sterling; and

(iii) with the prior written consent of the Project Lenders' Agent and
the Section 10 Creditor, gilts and CDs issued by & prime bank
(including but not limited to the Account Bank).
"Project Credit Agreement" means an agreement dated 26th January, 1989
between EFCL as borrower, Barclays and Deutsehe Bank AG as Arranging Banks,
Barelays, Deutsche Bank AG, The Hongkong and Shanghai Banking Corporation
and the Industrial Bank of Japan Limited as Lead Managers, the several banks
specified therein, Barclays as Financial Agent and Deutsche Bank AG as
Technical Agent and BZW as the initial Account Bank.
"Projeet Finaneing Documents" means:-
(i) the Project Credit Agreement;
(if) the Aceount Agreement;
(iii) the Compensation Allocation Agreement;

(iv) the Deed of Co-ordination and Priorities;
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(v

(vi)

{vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

the EFPA;
the FSU Side Letter;

any agreements entered into by the Financial Agent, the Technical
Agent or any of the Project Lenders in order to hedge a currency
exposure of any Relevant Obligor (whether such agreement is
entered into with such Relevant Obligor or otherwise) in
conneetion with the Project and the terms of which are approved
l()y ';he Financial Agent or the Technical Agent. In this paragraph
vii):-

(a) "Relevant Obligor" means any party (other than the Financial
Agent, the Technical Agent, the Arranging Banks, the Lead
Managers, the Banks, the Account Bank, SOST], the Section
10 Creditor and the Trustee) whiech is a party to a Project
Financing Document and which is a member of the MSG
Group; and

(b) {and in paragraph {gvi) below) "Project" means the
development and, when the context so requires, the operation
of the Emerald Field in aceordance with the plan for the
development of and produection of petroleum from the
Emerald Field approved by the Secretary of State for Energy
from time to time, together with all amendments thereof and
supplements thereto and any consents to produce given by the
Secretary of State for Energy from time to time in
connection therewith;

the letter dated 26th January 1989 from EFCL to the Project
Lenders' Agent, the Section 10 Creditor's Agent and Bergen Bank
A/S relating to EFCL's obligations in respect of insurance;

the guarantees dated 26th January 1989 from each of Jebsens and
MSG to the Project Lenderst Agent in respect of (inter alia) all
amounts outstanding under the Project Credit Agreement;

the MSG Participants' Agreemernt;

each of the deeds of assignment dated 26th January 1989 between
Neste Oy and (respectively) Sovereign, MSR, Westburne, Peko and
Nedlloyd;

the Return Bond issued by National Westminster Bank PLC to the
Financial Agent in connection with a series of down-payments
aggregating £24,800,000 due from EFCL to Davy under an
agreement dated 30th November, 1988 between (1) Davy and

(2) EFCL as amended by Addenda Nos. 1 and 2;

a risk participation agreement dated 26th January 1989 between
each of the Banks and EFCL in respect of the Section 10 Credit
Agreement;

each of the documents listed in Schedule 2 to the Deed of Co~
ordination and Priorities and any other documents relating to the
securing of amounts due from EFCL under the Project Credit
Agreement;
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(xv) any letters or documents setting out the terms (if any) upon which
compliance with any provision of any Project Finanecing Documents
is waived by the Financial Agent or the Banl¢s;

(xvi) any other document to which the Project Lenders and/or the
Financial Agent and/or the Technical Agent are party relating to
the Project.

"Project Lenders" and "Banks" means the Banks (as defined in the Project Credit
Agreement) viz:-

(i) Barelays, Deutsche Bank AG, The Hongkong and Shanghai Banking
Corporation and The Industrial Bank of Japan Limited;

(ii) each assignee of any such person pursuant to Clause 27 of the
Project Credit Agreement;

(iii) any person {other than the Financial Agent and the Technical
Agent and EFCL or any other Obligor as defined in the Project
Credit Agreement) which assumes rights and/or obligations
pursuant to Clause 27 of the Project Credit Agreement; and

{iv) any permitted assignee or successor in title of any of the foregoing

except that a Bank shall only be such so long as it has any rights or obligations
under the Project Financing Documents (or would have had such rights or
obligations but for any breach of any obligation, representation or warranty of an
Obligor (as defined in the Project Credit Agreement) under any of the Project
Financing Documents).

"Relevant Agreements" means the Drilling Contract, the EDA, the EDA Side
Letter, the FSU Charterparty, the Jebsens Restrueturing Documents, the
Licences, the MSA, the Relevant Sales Contracts, the Services Agreement, the
EFPA, the TCA, the Transportation Agreements and the UOA and any other
agreement by which any member of the MSG Group or any participant in the
Emerald Field is bound relating to the Emerald Field provided that references to
Relevant Agreements, insofar as they may include a reference to Licence No. P.
234, import a reference only to the rights and interests and derivative rights and
interests relating to Block 2/10a, Tract E (as defined in the First Supplemental
Agreement hereinafter referred to) resulting from the subdivisions accomplished
with the approval and consent of the Secretary of State for Energy by and
pursuant to an Agreement dated 21st November 1986 entitled "Licence
Agreement for Petroleum Production Licence P. 234" between Britoil ple,
Chevron Petroleum (UK) Limited, Enterprise Petroleum Limited, Sovereign and
Westburne ("original parties") and by an agreement dated 23rd April 1987
entitled "First Supplemental Agreement to Licence Agreement for Petroleum
Production Licence P. 234" and made between the original parties and an
agreement dated 26th January 1989 entitled "Second Supplemental Agreement”
and made between the original parties and MSR,

n"Relevant Sales Contracts" means:-

(1) the Neste Oy Agreement 50 long as the same is in force; and
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(i) thereafter, any other contract for the sale or other disposal of
Participant's Petroleum (or under which Participant's Petroleum
would be sold or otherwise disposed of) entered into by or on behalf
of Peko.

"Seetion 10 Credit Agreement" means the financial egreement dated 26th
January 1989 between (1) Barelays and (2) EFCL.

"Section 10 Creditor" means:-

(i) Barclays for so long as it is owed any Section 10 Senior Liabilities
and SOSTI is not the Section 10 Creditor in aceordance with
paragraph (ii) of this definition; and

(ii) SOSTI after it has paid Barelays in full, whether at its option or
upon demand by Barelays, any amount payable by it under and in
accordance with the Section 10 Guarantee and for so long as it is
owed any Section 10 Liabilities.

"Section 10 Financing Documents" means:-
(D the Section 10 Credit Agreement;
(ii) the Shipovmer's Agreement;

(iii) a guarantee by Den norske Creditbank PLC (endorsed with the
undertaking of Den norske Creditbank to procure the performance
of such guarantee) dated 26th Januery 1989 in favour of Barclays
acting on behalf of itself and certain other banks;

(iv)  a guarantee by Jebsens dated 26th January 1989 in favour of
Barelays acting on behalf of itself and eertain other banks;

(v) a guarantee by MSG dated 26th January 1989 in favour of Barclays
acting on behalf of itself and certain other banks;

{vi) a first priority statutory ship Mortgage (in aceount current form) in
respect of the FPF and a Deed of Covenant relating thereto each
to be executed by EFCL in favour of Barclays acting on behalf of
itself and certain other banks;

(vii) a second priority statutory ship Mortgage (in account current form)
in respeet of the FPF and a Deed of Covenant relating thereto,
each to be executed by EFCL in favour of SOSTI;

(viii} an assigninent dated 26th January 1989 executed by EFCL in
favour of, inter alios, Barelays (as (inter alie) the Section 10
Creditor's Agent);

(ix) Buids and Floating Charges dated 26th January 1989 executed by
EFCL in favour of, inter alios, Barelays (as {inter alia) the Section
10 Creditor's Agent);
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(x)

(xi)

(xii)

(xiii)
{xiv)
(xv)
(xvi)
(xvii)
(xviii)

(xix)

(xx)

(xxi)

(xxii)

{(xxiii)

Exxiv)

a second (becoming girst) priority statutory ship Mortgage in
respect of each of the drilling rigs " ALADDIN" and "SINDBAD
SAXON" and a Deed of Covenant relating thereto each dated 26th
January 1989 and executed by Jebsens in savour of Barclays acting
on behalf of itself and certain other banks;

a charge dated 26th January 1989 executed by Jebsens in favour of,
inter alios, Barclays (as (inter alia) the Section 10 Creditor's Agent)
over the shares of EFCL;

an agreement entitled the "Section 10 Cash Collateral Agreement”
to be made between (1) EFCL, (2) Barclays and (3) BZW;

the Acevunt Agreement;

the Compensation Allocation Agreement;
the Deed of Co-ordination and Priorities;
the EFPA;

the FSU Side Letter;

the MSG Participants' Agreement;

a deed of subordination dated 26th January 1989 and made between
(1) Den norske Creditbank PLC, (2) SOSTI, (3) Barelays in its
capacity as Section 10 Lender and as Section 10 Creditor's Agent,
(4) Barclays as Project Lenders' Agent, (5) Bergen Bank A/S as
Bergen (Jebsens) Lenders' Agent, (6) Bergen Bank A/S as Bergen
(MSR) Lenders' Agent and (7) M.W. Deaner;

gssignations in security dated 26th January 1989 executed by MSR
in favour of, inter alios, Barelays (as {inter alia) the Section 10
Creditor's Agent);

bonds and floating charges dated 26th January 1989 executed by
MSR in favour of, inter alios, Barelays (as (inter alia) the Section
10 Creditor's Agent); ‘

s debenture dated 26th January 198? executed by MSR in favour

of, inter alios, Rarclays (as (inter alia) the Section 10 Creditor's
Agent);

assignations in security dated 26th January 1989 executed by
Westburne, Peko, Nediloyd and Sovereign in favour of, inter alios,
Barclays (as (inter glia) the Section 10 Creditor's Agent); and

debentures dated 26th January 1989 executed by Westburne, Peko,
Nedlloyd and Sovereign in favour of, inter alia, Barclays (as (inter
alios) thie Section 10 Creditor's Agent).

wgeation 10 Guarantee” means & guarantee dated 96th January 1989 given by
SOSTI to Barelays (as the Seetion 10 Lender) in respect of certain Section 10

Liabilities.
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nSeation 10 Junior Liabilities" means all Liabilities of EFCL to SOSTI under the
Shipowner's Agreement.

nSection 10 Liabilities" means the Section 10 Junior Lisbilities and the Section
10 Senior Liabilities.

nSection 10 Senior Liabilites" means all Liabilities of the Obligors to the Section
10 Creditor under the Seection 10 Financing Documents other than the
Shipowner's Agreement.

nSecured Creditors" means the Seetion 10 Creditor, the Section 10 Creditor's
Agent, the Project Lenders and the Projeet Lenders' Agent.

nServices Agreement' means an agreement dated 26th January 1989 betlween
(1) EFCL and (2) Jebsens relating {inter alia) to the appointment of Jebsens as
EFCL's agent.

nShipowner's Agreement" means an agreement so entitled dated 26th January
1989 between (1) SOST! and (2) EFCL.

nSterling” means the lawful currency for the time being of the United Kingdom.

®TCA" means the technical co-ordination agreement dated 26th January 1989
between (1) Sovereign, (2) EFCL and (3) Davy.

"Transportation Agreements" means the lifting arrangements in exhibit F of the
UOA and all agreements for the transportation of Emerald Petroleum including,
without limitation, any charterparty entered into by the Operator pursuant fo
such lifting arrangements.

wPpustee” means The Law Debenture Trust Corporation p.l.c. or such other
person acting as trustee under the Neste Oy Assignments and the Account
Agreement.

"MJOAM means a unit operating agreement dated 26ih January 1989 made between
the Participants and ineludes all the exhibits thereto.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that a Scottish Assignment in gsecurity dated 26th
January 1989 and created by PEKO OIL NORTH SEA DPLC for securing all
moneys due or to hecome due from the Company to Barclays Bank PLC (as
Section 10 Crediters agent as defined) under the terims of the Emerald
Field Participants Agreement and this Debenture was registe'rea pursuant
to Chapter I Part XII of the Companies Act iags5, on the 15th Pebruary

1988

Given under my hand at the Companies Regigtration Qffice,

cardiff the -1 MAR 1983

3" / ~
Ho. 1483729 ? D amn

P, 'T. DAVIES

an authorised officer

Certificate and instrument received by
.......... B )G

-----------------------------------

C.63d (Rev)

s e o T




COMPANIES FORM No. 395
Particulars of a mortgage or charge

writa in
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Please do not Pursuant to section 395 of the Companies Act 1985 \/

To the Registrar of Companies T8 For official use  Company number

Pl lot . *-*-ﬂ .
e complate (n")b e
in black type, or -'- - _,_ -
bold block lettering _Name of company
l* PEKO OIL NORTH SEA PLC
* insert full name I
of company
Date of creation of the charge
l 26th January 1989
Description of the instrument {if any) creating or evidencing the charge o2
An Account Agreement ("Account Agreement™ made between (1) Emerald Field
Contracting Limited ("EFCL"), (2) the "Participants®, namely Midland & Scottish
(See Continuation Sheet 1)
Amount secured by the mortgage or charge
Charge (g)
(i)  Participants' (EFPA) Liabilities owed by Peko to the Section 10 Creditor;
and
(ii)  Participants' (EFPA) Liabilities owed by Peko to the Project Lenders.
N.B: For underlined expressions see Continuatien Sheet 2
Names and addresses of the mortgagees or persons entitied to the charge
See Continuation Sheet 1
Postcode
FILO ANDSUPPLED BY Presentor’s name address and For official Use
(_,L{l_ﬂ?t,fnﬁ reference (if any): Mc gg"l%ei,beggla A Post room ,lﬂ "b
B Neon o EGISTE R
' 51‘. ' amomile Stree :.=:¢~‘ ; 1?,‘!, u C e
LONDON EC3A TAN *i; ,5F EE1989 4
Tel: 01-283-2434 | B % ‘
s (Ref: DNH/25/L173262/D.12) L
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Short particulars of all the property mortgaged or charged

Charge (g)

Peko's Earnings éccount and its Related Assets.

{See Continuation Sheet 1)

N.B: For underlined expressions see Continuation Sheet 2

Particulars as to commission allowance or discount tnot 3

Nil

Signed /U()f b\ ?-Z;;e__,

e 1S Febn, 1907

On behalf of {eompany-}(mortgagee/chargeeﬁ

Notes

1 The original instrument (if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 385). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdorn (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom {section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies {property situate in Scotiand or Northern Ireland) and Form No, 398 is submitted.

2 A description of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”, etc, as

the case may be, should be given.

3 Inthis section there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in

consideration of his;

{a} subscribing or agreeing to subscribe, whether absolutely or conditionally, or
{b) procuring or agreeing to procure subscriptions, whether absclute or conditional,

for any of the debentures included in this return. The rate of interest payable under the terms of the

debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particulars must be entered an the

prescribed continuation sheet,
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CONTINUATION SHEET 1

Description of the instrument (if any) creating or evideneirg the charge

Resources Limited ("MSR"), Sovereign Oil & Gas PLC ("Sovereign™ or

rOperator®), Peko Oil North Sea PLC ("Peko"), Nedlloyd Energy (UK) Limited

("Nediloya™ and Westburne Drilling & Exploration (UK) Limited ("Westburne™),

(3) Sovereign (as operator of the Emerald Field on behalf of the Participants), (4)

The Secretary of State for Trade and Industry ("SOSTI"), (5) Barelays Bank PLC

("Barclays™ for itself and as agent and trustee for itself and for each other

person capable of being or becoming the Section 10 Creditor (in this capacity the

nSection 10 Creditor's Agent"), (6) Barclays as agent and trustee for itself and

each of the Project Lenders (in this capacity the "Project Lenders' Agent®), (7)

Bergen Bank A/S as agent and trustee for itself and each of the Bergen (Jebsens)

Lenders (in this capacity the "Bergen (Jebsens) Lenders' Agent™), (8) Bergen Bank

A/S as agent and trustee for itself and each of the Bergen (MSR) Lenders (in this

capacity the "Bergen (MSR) Lenders' Agent"), (9) Barclays de Zoete Wedd

Limited ("BZW") a? the initia)l Account Bank and (10) The Lawzlzaﬁfnture Trust (259

Corporation p.l.c. ("Trustee")f~aad o. Deed made on NE. rmran, 2
beboeen feko and the Thalee,

N.B: For underlined expressions see Continuation Sheet 2

Names and addresses of the mortpagees or persons entitled to the charge
continued

Charge (g)

(i) as first fixed chargee:
Barelays Bank PLC (as Section 10 Creditor's Agent)
54 Lombard Street
London EC3P 3AH
(ii) assecond fixed chargee:
Barclays Bank PLC (as Project Lenders' Agent)
54 Lombard Street,
London EC3P 3AH

Short particulars of all the property mortgaged or charged continued

Note:

1.  In the Account Agreement and herein, all references to documents inelude
all amendments thereof and replacements therefor and supplements
thereto.

9.  The charges referred to gbove are expressed in the Account Agreement to
take effect as fixed charges; to the extent that any of those charges fail to
take effect as fixed charges, it is provided in the Aecount Agreement that
they shall take effect as floating charges.
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3.  The Account Agreement contains restrictions on the creation of further

security over, or the disposal of, the assets subject to the charges created
by the Aecount Agreement.

4, All references to "Accounts"” inelude sub-accounts of those Aceounts and
replacement and substitute Accounts.
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CONTINUATION SHEET 2

"Account Bank" means BZW or any other bank or finaneial institution with whom
the Aceounts, with the agreement of EFCL, the Operator, the Project Lenders'
Agent, SOSTI, the Section 10 Creditor, the Bergen (MSR) Lenders' Agent and the
Bergen (Jebsens) Lenders' Agent, are from time to time maintained.

"Aceount Holder" means a person in whose name an Account is maintained.

"Aceount Investments” means any Permitted Invest ments acquired from time to
time pursuant to Clause 8.2 of the Account Agreement.

"Accounts" means the accounts maintained from time to time in accordance with
Clause 3 of the Account Agreement and any Investment Aceounts relating to
such Accounts.

"Bergen (Jebgens) Lenders" means Bergen Bank A/S, Norges Hypotekinstitutt A/S
and A/S Kreditt Garanti and includes any permitted assignee or successor in title
of any such person,

"Bergen (MSR) Lenders" means Bergen Bank A/S, A/S Kreditt Garanti and Norges
Hypotekinstitutt A/S (including any other branch through whieh any suieh bank or
financial institution may be acting from time to time pursuant to Clause 12.02 of
the Bergen (MSR) Loan Agreement) and, where the context so admits, their
successors and any other bank or financial institution to whieh any one of them
may assign or transfer or have agreed to essign or transfer some or all of its
rights or obligations under the Bergen (MSR) Loan Agreement pursuant to Clausa
12.02 thereof,

"Bergen {MSR) Loan Agreement” means an agreement dated 26th January 1989
between (1) the Bergen (MSR) Lenders, (2) MSR and (3) the Bergen (MSR)
Lenders' Agent.

"Compensation Allocation Agreement" means the agreement so called dated 26th
January 1989 between certain of the parties to the Account Agreement and
EFCL relating to the disposal of insurance and compensation proceeds in relation
to, inter alia, certain equipment and faeilities used or to be used in the Emerald
Field and each of UK Offshore Petroleum Production Licence No. P234,

No. P327 and No. P330.

"Deed of Co-ordination and Priorities" means the deed so ealled dated 26th
January 1989 between (1) SOSTI, (2) Barelays as Seetion 10 Lender and as agent
and trustee for itself as Section 10 Lender and each other person capable of
being or becoming the Section 10 Creditor, (3) the Project Lenders' Agent, (4)
the Bergen (Jebsens) Lenders' Agent, (5) the Bergen (MSR) Lenders' Agent, (6)
BZW, (7) EFCL, (8) MSG, (9) MSR, (10) Westburne and (11) Jebsens.

"Dollars" and "$" meens the lawful eurrency for the time being of the United
States of America.

"Earnings Account” means each of the two separate Aecounts in the name of
Peko designated "EMERALD FIELD EARNINGS ACCOUNT" of which one is
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maintained in Dollars and one in Sterling or any set of two such Accounts in the
name of Peko.

"EDA" means the Emerald Development Agreement dated 26th January 1989
between (1) the Operator and (2) EFCL.

*EFPA" means the Emerald Field Partieipants' Agreement dated 26th January
1989 between (1) the Operator, (2) the Participants, {3) SOSTI, (4) the Section 10
Creditor's Agent and (5) the Project Lenders' Agent.

"Emerald Field" means all or any struetures containing hydrocarbons and lying
within the co-ordinates set out in Exhibit E of the UOA in blocks 2/10a (Tract E),
2/15& and 3/11b of the United Kingdom Continental Shelf,

"FSU" means the turbine tanker or other vessel used or to be used as a floating
storage unit in connection with the Emerald Field.

"FSU Owner" means FOSCO N.V. or such other owner from time to time of the
FSU.

"FSU Side Latter" means a letter from the FSU Owner to or the agreement
between the FSU Owner and 2ach of Barclays (as Financial Agent), the Section
10 Creditor and Sovereign relating to the FSU.

"nvestment Accounts" means accounts maintained with the Account Bank in
respect of all Permitted Investments.

nJebsens" means Jebsens Drilling PLC.

"Liabilities" means, in relation to a person and an agreement, all present and
future obligations and liabilities (whether actual or contingent and whether sole
or joint or otherwise) of such person to another person under or in connection
with such agreement, together with all costs, charges and expenses incurred by
sueh other person in connection with the preservation or enforeement of any of
its rights thereunder and, for the avoidance of doubt, where any reference is
made to Liabilities owed by one person to another "under" an agreement, such
phrase shall include liabilities owed to that other person by virtue of such other
person having rights of subrogation, contribution, indemnity or similar rights.

HMSG" means Midland & Scottish Group Limited.

"MSG Participants’ Agreement” means the agreement so called dated 26th
January 1989 and made between (1) MSR, (2) Westburne, (3) MSG, (4) SOSTY, (5)
the Section 10 Creditor's Agent and (6) the Projeet Lenders' Agent.

¥Obligor" means each of EFCL, Jebsens, MSR, MSG and Westburne.
"Participants' (EFPA) Liabilities” means all Liabilities of the Participants under

the EFPA and any document entered into after the date of the Aceount
Agreement supplemental to the EFPA.
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"Permitted Invest ments" means:-

®

(ii)

(iif)

interest bearing deposits in a demand account with a prime bank
(including but not limited to the Account Bank) denominated in
Dollars or Sterling;

time deposits with a prime bank (including but not limited to the
Account Bank) denominated in Dollars or Sterling; and

with the prior written consent of the Project Lend ers' Agent and
the Seetion 10 Creditor, gilts and CDs issued by a prime bank
(ineluding but not limited to the Account Bank).

"Projeet Credit Agreement" means an agreement dated 26th January, 1989
between EFCL as borrower, Barclays and Deutsche Bank AG as Arranging Banks,
the lead managers specified therein, the several banks specified therein,
Barclays as Financial Agent and Deutsche Bank AG as Technical Agent and BZW
as the initial Account Bank.

"Project Financing Documents" means:-

(i)
(ii)
(iii)
(iv)
82
(vi)

(vii)

the Project Credit Agreement;

the Account Agreement;

the Compensation Allocation Agreement;
the Deed of Co-ordination and Priorities;
the EFPA;

the FSU Side Letter;

any agreements entered into by the Financial Agent, the Technical
Agent or any of the Project Lenders in order toh edge a currency
exposure of any Relevant Obligor {whether such agreement is
entered into with sueh Relevant Obligor or otherwise) in
connection with the Project and the terms of which are approved
l()y ghe Financial Agent or the Technical Agent. In this paragraph
vii)e-

(a) '"Relevant Obligor" means any Obligor (as defined in the
Project Credit Agreement) which is a member of the MSG
Group (being MSG and each body corporate of which it (aa)
nas direct or indirect control or {bb) owns directly or
indirectly more than 50 per cent. of the share capital or
similar right of ownership (provided that Jebsens shall always
be deemed to be a member of the MSG Group)); and

(b) (and in paragraph (xvi) below) "Project” means the
development and, when the context so requires, the operation
of the Emerald Field in accordance with the plan for the
development of and production of petroleum from the
Einerald Field approved by the Secretary of State for Energy
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(viii)

(ix)

(x)
(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

from time to time, together with all amendments thereof and
supplements thereto and any consents to produce given by the
Secretary of State for Energy from time to time in
connection therewith;

the letter dated 26th January, 1989 from EFCL to the Project
Lenders' Agent, the Section 10 Creditor's Agent and Bergen Bank
A/S relating to EFCL's obligations in respeet of insurance;

the guarantees dated 26th January, 1989 from each of Jebsens and
MSG to the Project Lenders' Agent in respeect of (inter alia) all
amounts outstanding under the Project Credit Agreement;

the MSG Participants' Agreement;

each of the deeds of assignment dated 26th January, 1989 between
Neste Oy and (respectively) Sovereign, MSR, Westburne, Peko and
NedHoyd;

the Return Bond issued by National West minster Bank PLC to the
Financial Agent in connection with a series of down-payments
aggregating £24,800,000 due from EFCL to Davy Offshore Limited
under an agreement dated 30th November, 1988 between (1) Davy
Offshore Limited and (2) EFCL as amended by Addenda Nos. 1 and
%

a risk participation agreement dated 26th January, 1989 between
each of the Projecet Lenders and EFFCL in respeect of the Seetion 10
Credit Agreement;

each of the documents listed in Schedule 2 to the Deed of Co-
ordination and Priorities and any other documents relating to the
securing of amounts due from EFCL under the Project Credit
Agreement;

any letters or documents setting out the terms (if any) upon which
compliance with any provision of any Projecet Financing Documents
is waived by the Financial Agent or the Project Lenders;

any other document to which the Project Lenders and/or the
Financial Agent and/or the Technical Agent are party relating to
the Project.

"Projeet Lenders" and "Banks" means the 3anks (as defined in the Project Credit

Agreement) v

(i)

(i)

(iii)

iz

Barclays, Deutsche Bank AG, The Hongkong and Shanghai Banking
Corporation and The Industrial Bank of Japan Limited;

each assighee of any such person pursuant to Clause 27 of the
Project Credit Agreement;

any person (other than the Financial Agent and the Technical
Agent and EFCL or any other Obligor as defined in the Project
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Credit Agreement) which assumes rights and/or obligations
pursuant to Clause 27 of the Project Credit Agreement; and

(iv) any permitted assignee or successor in title of any of the foregoing

except that a Bank shall only be such so long as it has any rights or obligations
under the Project Financing Documents {or would have had such rights or
obligations but for any breach of any obligation, representation or warranty of
any Obligor (as defined in the Project Credit Agreement) under any of the
Projeet Financing Documents).

"Receipts Aceounts™ means the Aecounts (in respeet of receipts assigned
absolutely by Peko to the Trustee) in the name, in each case, of the Trustee and
designated by the words "EMERALD FIELD RECEIPTS ACCOUNT" preceded in
each case by the name of Peko, which Accounts are maintained in Dollars.

"Related Assets!in relation to &n Aecount means:-

(i) the balance from time to time standing to the credit thereof
together with all interest acerued and aceruing thereon and the
debt represented thereby; and

(ii) all Account Investments (together with all moneys payable in
respect thereof (whether on redemption and whether by way of
interest or dividend or otherwise however), all rights relating
thereto and all debts represented thereby) acquired from time to
time with amounts standing to the eredit of sueh Acecount; and

(i) the rights under the Aceount Agreement of an Aecount Holder to
have monies tranferred to such Aecount frowm any of the Receipts
Accounts and the benefit of any security conferred by the Aceount
Agreement for performance of the obligations to credit sueh
monies to such Account.

"Section 10 Credit Agreement" means the financial agreement dated 26th
January 1989 between (1) Barclays and (2) EFCL,

"Seetion 10 Creditor" means:-

() Barelays for so long as it is owed any Section 10 Senior Liabilities
and SOSTI is not the Section 10 Creditor in accordance with
paragraph (ii) of this definition; and

(if) SOSTI after it has paid Barelays in full, whether at its option or
upon demand by Barelays, any amount payable by it under and in
accordance with the Section 10 Guarantee and for so long as it is
owed any Section 10 Liabilities

"Section 10 Finanecing Documents" means:-
(i)  the Section 10 Credit Agreement;

(ii) the Shipowner's Agreement;



DNH/D37.012

(:ii)

(iv)

v)

(vi)

(vii}

(viii)

{ix)

(x)

(xi)

(xii)

(xiii)
(xiv)
(xv)
{xvi)
{xvii}

(xviii)

a guarantee by Den norske Creditbank PLC (endorsed with the
undertaking of Den norske Creditbank to procure the performance
of such guarantee) dated 26th January 1989 in favour of Bareclays
acting on behalf of itself and certain other banks;

a guarantee by Jebsens dated 26th January 1989 in favour of
Barelays acting on behalf of itself and certain other banks;

a guarantee by MSG dated 26th January 1989 in favour of Barclays
acting on behalf of itself and certain other banks;

a first priority statutory ship Mortgage (in account current form) in
respect of the FPF and a Deed of Covenant relating thereto each
to be executed by EFCL in favour of Barclays acting on behalf of
itself and certain other banks;

a second priority statutory ship Mortgage (in account current form)
in respect of the FPF and a Deed of Covenant relating thereto,
each to be executed by EFCL in favour of SOSTI;

an assignment dated 26th January 1989 executed by EFCL in
favour of, inter alios, Barelays (as (inter alia) the Section 10
Creditor's Agent);

Bonds and Floating Charges dated 26th January 1989 executed by
EFCL in favour of, inter alios, Barclays (as (inter alia) the Seciion
10 Creditor's Agent);

a seeond (becoming first) priority statutory ship Mortgage in
respect of each of the drilling rigs YALADDIN" and "SINDBAD
SAXON" and a Deed of Covenant relating thereto each dated 26th
January 1989 and executed by Jebsens in favour of Barelays acting
on behalf of itself and eertain other banks;

a charge dated 26th January 1989 executed by Jebsens in favour of,
inter alios, Barelays (as (inter alia) the Section 10 Creditor's Agent)
over the shares of EFCL;

an agreement entitled the "Section 10 Cash Collateral Agreement”
to be made between (1) EFCL, (2) Barclays and (3) BZW;

the Account Agreement;

the Compensation Allocation Agreement;
the Deed of Co~-ordination and Priorities;
the EFPA;

the ¥SU Side Letter;

the MSG Participants' Agreement;
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(xix) & deed of subordination dated 26th January 1989 and made between
(1) Den norske Creditbank PLC, (2) SOSTI, (3) Barelays in its
capacity as Section 10 Lender and as Section 10 Creditor's Agent,
(4) Barelays as Project Lenders' Agent, (5) Bergen Bank A/S as
Bergen {Jebsens) Lenders' Agent, (6) Bergen Bank A/S as Bergen
(MSR) Lenders' Agent and {(7) M.W. Deaner;

(xx)  assignations in security dated 26th January 1989 executed by MSR
in favour of, inter alios, Barelays (as (inter alia) the Section 10
Creditor's Agent);

(xxi) bonds and fioating charges dated 26th January 1989 executed by
MSR in favour of, inter alios, Barelays (as (inter alia) the Seetion
10 Creditor's Agent);

(xxii) a debenture dated 26th January 1989 executed by MSR in favour
of, inter alios, Barclays (as (inter alia) the Section 10 Creditor's
Agent);

(xxiii) assignations in security dated 26th January 1989 executed by
Westburne, Peko, Nedlloyd and Sovereign in favour of, inter alios,
Barclays (as (inter alia) the Section 10 Creditor's Agent); and

(xxiv) debentures dated 26th January 1989 executed by Westburne, Peko,
Nedlloyd and Sovereign in favour of, inter alia, Barelays (as (inter
alios) the Section 10 Creditor's Agent).

"Section 10 Guarantee™ means a guarantee dated 26th January 1989 given by
SOSTI to Barelays (as the Section 10 Lender) in respect of eertain Section 10
Liabilities.

"Seetion 10 Junior Liabilities" means all Liabilities of EFCL to SOSTI under the
Shipowner's Agreement.

"Seetion 10 Liabilities™ means the Section 10 Junior Liabilities and the Section
10 Sentor Liabilities.

"Section 10 Senior Liabilites" means all Liabilities of the Obligors to the Section
10 Creditor under the Section 10 Finaneing Documents other than the
Shipowner's Agreement.

"Shipowner's Agreement" means an agreement so entitled dated 26th January
1989 between (1) SOSTI and (2) EFCL.

“3terling” means the lawful eurrency for the time being of the United Kingdom.

TJOA" means the Unit Operating Agreement dated 26th January 1989 between
Sovereign, MSR and others,



CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that an Account Agreement dated 26th January 19892 and
created by (Stopl0) PEKO OIL NCRTH SEA PLC("Company") between (inter
alios) the Company and Barclays Bank PLC ("Bank") (and expressions
defined in the Account Agreement shall have the same meanings in this
Certificate) over the Company's Earnings Account and its Related Assets
in favour of the Bank as first fixed chargee (in its capacity as Section
10 Creditor's Agent) and as second fixed chargee (in its capacity as
Project Lenders' Agent) for securing the Participants’ (EFPA) Liabilities
owed by the Company to the Section 10 Creditor and to the Project Lenders
was registered pursuant to Chapter I Part XII of the Companies Act 1885,

on the 15th February 1989

Civen under my hand at the Companies Registration Office,

Cardiff the 2 0 MAR 1989

.
Yo. 1483729 (Stoplc) ’

P. T, HARRINGTOR

an authorised officer
Certificate and instrument received by

N/ (L

---------------------

------------------------------------

-----------------

C. 623 (Rev)
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COMPANIES FORM No. 395
Particulars of a mortgage or charge

Pursuant to section 395 of the Companies Act 1985

To the Registrar of Companies ')_’ ;_(g IO For official use  Company number
! 5 -—lr=—r—-
‘--w\ | I | | 1483729
~ Le o ke e b owm

Name of company

*
l—PEKQ——QI-Ir—N EA—BLG

Date of creation of the charge

26th January, 1989

Dascription of the instrument {if any) creating or evidencing the charge (ow2)

Account Agreement (the "Account Agreement") dated 26th January, 1989 betwee%

(1) Emerald Field Contracting Limited ("EFCL"}, (2} Sovereign Oil & Gas PLC
B ﬂm»
Amount secured by the mortgage or charge

A1l liabilities of the Participants under Clause 7.3(a) of the Emerald
Development Agreement (the “EDA") dated 26th January, 1989 between the
Company and EFCL being the obligation to bear and pay the first three
million United States Dollars of the actual coets of carrying out the
operations in connection with the abandonment of the Emerald Field (being
all or any petroleum structures containing hydrocarbons and lying within thi
co-ordinates specified in the EDA in Blocks 2/10a (Tract E), 2/15a and 3/11
of the United Kingdom Continental Shelf) required to be performed or
procured by EFCL pursuant to the EDA.

Names and addresses of the mortgagees or persons entitled to the charge

Emerald Field Contracting Limited, 17-18 Golden Square, Aberdeen, Scotland

Postcode AB9 SNY
Presentor's name address and ‘For official Use
ref&&effg c@: gn(\ﬂ'iance Mortgage Section ‘ Post room QD
Royex House . L
Aldermanbury Square i SRR, Sy il Riﬂwrﬂ;}‘m
London EC2V 7LD E P T ;"@ﬁ 5 G f&w@
E Pl . Lo X Al i: 1 SFEstqﬁ pr ;’J
Ref: SGP/MROS &5 1 5.;!_-‘_}“;:; ‘{_{k ﬁ;/é
@ "‘m’..g__i,_,;;;! 2

‘g\) I Time critical reference
~7

!
i




Short particulars of all the property mortgaged or charged

By way of first fixed charge the two accounts (the "Accounts") each in
the name of the Company (as bare trustee for itself and each of the
Participants) designated "EMERALD FIELD PARTICIPANTS ABANDONMENT
ACCOUNT" of which one is maintained in United States Dollars and one
in Pounds Sterling and the Accounts’ Related Assets, being (a) the
balance from time to time standing to the credit thereof together with
all interest accrued and accruing thereon and the debt represented
thereby, (b} all Permitted Investments (being interest bearing
deposits in a demand account with a prime bank denominated in United
States Dollars or Pounds Sterling, time deposits with a prime bank
denominated in United States Dollars or Pounds Sterling and gilts and
CDs issued by a prime bank) acquired from time to time pursuant to the
Account Agreement (together with all moneys payable in respect thereof
Cont/.....

Particulars as to commission allowance or discount (nots 3

Signed d//\. J Cé—fk < Date (3 6él"eb::‘ua.t‘y, 1989
i

On behalf of kemparpfmortgagee/chargee}t

Notes

1 The original instrument (if any} creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after the
date of creation of the charge (section 395). [f the property is situated and the charge was created outside
the United Kingdom delivery to the Registrar must be effected within 21 days after the date on which the
instrument could in due course of post, and if dispatched with due diligence, have been received in the
United Kingdom (section 398). A copy of the instrument creating the charge will be accepted where the
property charged is situated and the charge was created outside the United Kingdom {section 328) and in
such cases the copy must be verified to be a correct copy either by the company or by the person who
has delivered or sent the copy to the registrar. The verification must be signed by or on behalf of the
person giving the verification and where this is given by a body corporate it must be signed by an officer
of that body. A verified copy will also be accepted where section 398(4) applies {property situate in
Scotland or Northern Ireland) and Form No. 398 is submitted.

2 A description of the instrument, eg “Trust Deed”, “Debenture”, “Mortgage” or “Legal charge”, etc, as the
case may be, should be given.

3 In this section there should be inserted the amount or rate per cent, of the commission, allowance or
discount {if any) paid or made either directly or indirectly by the company to any person in consideration
of his;

(a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditional,
for any of the debentures included in this retuin. The rate of interest payable under the terms of the
debentures should not he entered.

4 ¥ any of the spaces in this form provide insufficient space the particulars must be entered on the
prescribed continuation sheet.
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Companies 395  Stat-Plus Limited, $tat-Plus House, Greenlea Park, Prince George's Road, [ andon SW19 2PU Yel. 01646 5500
A subsidiary of Stat-Plus Group PLC

GHE



?

Please do not
write in this
binding margin

Please complote
legibly, preferably
in black type, or
hold block lettering

*delete i
inappropriate

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot){Cont.)

Particulars of a mortgage or charge
(continued)

Continuation sheet No 1

to Form No 395 and 410 (Scot)

Company number

1483729

Name of company

l PEKQ. OTT, NORTH SEA_PIC

Dascription of the instrument creating or evidencing the mortgage or charge (continued) trowe 2

Midland & Scottish Resources Limited, Peko 0il North Sea PLC {the
"Company'}, Nedlloyd Energy (UK) Limited, Westburne Drilling & Exploraticn
{UK) Limited (together, the "Participants"), (3) Sovereign 0il & Gas PLC,
{4) The Secretary of State for Trade and Industry, (5) Barclays Bank PLC,
(6) Barclays Bank PLC, (7} Bergen Bank &/S, (8) Bergen Bank A/S, (9)
Barclays de Zoete Wedd Limited ("BZW") and (10} The Law Debenture Trust

Corporation p.l.c. {the "Trustee")f\,ﬁu\_d_ a Deed odated 261 Tanwu s
(269 bohr2en. Haa Cm*ﬂﬂ«ﬁ and. Tt Tasstee




Short particulars of alt the property mortgaged or charged (Continued)

{whether on redemption and whether by way of interest or dividend or
otherwise however), all rights relating thereto and all debts
represented thereby) acquired from time to time with amounts standing
to the credit of the Accounts, and (c) the rights under the Account
Agreement of the holder of the Accounts to have monies transferred to
the Accounts from any of the accounts maintained by the Trustee under
Clause 3(a) of the Account Agreement and the benefit of any security
conferred by the Account Agreement for the performance of the
obligations to credit such monies to the Accounts,

Note 1. To the extent that the charge referred to above fails
to take effect as a fixed charge, it is provided in the Account
Agreement that such charge shall take effect ag a floating charge.
The Account Agreement contains restrictions on the creation of
security on the Accounts or their Related Assets and on the disposal

of the right or title to or interests in the Accounts or their Related
Aasets.

2. The charge referred to above has been created jointly
by Sovereign Oil & Gas PLC as the Operator the Cempany and each of the
other Participants.

Please dg not
write in this * =
binding margin

a

Please complate
legibly.preferably
in black type, or
bold btock fettering

Page 4



o o T e A e . e 2

P

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

I hereby certify that an Account Agreement dated 26th January, 19289 was
created by PEKO OIL NORTH SEA PLC for securing certain obligations and
liabilities in relation to the costs of carrying our operations in
connection with the abandonment of the Emerald Field in favour of Emerald
Field Contracting Limited and was }egistered pursuant to Chapter I Part

XITI of the Companies Act 1985, on the 15th February 1989

Given under my hand at the Companies Registration Office,

Cardiff the 2 0 MAR 1989 f“" -
/.

P 1. HARRIRGTOR ,
an authorised officerm

No. 1483729

Certificate and instrument received by

C.69d (Fev)



