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Denne melding til obligasjonseierne er kun utarbeidet pa engelsk. For informasjon vennligst kontakt Norsk Tillitsmann ASA
To the bondholders in:

ISIN: NO 001 0354632 -FRN Sea Production Ltd Callable Senior Secured Bond Issue
2007/2012

Oslo, 6 July 2010

Summons to Bondholders’ Meeting — Request for consent to sale of Vessel
and request for related waivers

1. Introduction

Norsk Tillitsmann ASA (the “Loan Trustee”) has been appointed as loan trustee for the bond
issue “FRN Sea Production Ltd Callable Senior Secured Bond Issue 2007/2012” with ISIN
NO 001 0354632 (the “Loan”) where Sea Production Ltd (the “Borrower” or the
“Company”) is issuer and borrower.

All capitalized terms used but not defined herein shall have the meanings assigned to them in
the loan agreement for the Loan (the “Loan Agreement”), or in this summons.

The information in this summons regarding the Issuer and market conditions are provided by
the Issuer, and the Loan Trustee expressly disclaims all liability whatsoever related to such
information.

2, Background of the Proposal

The Company has accounted for a request for a sale of a vessel and request for related waivers
in a letter from the Company dated 2 July 2010 appended in Exhibit 1 to the Summons for
this Bondholders’ Meeting. Bondholders are encouraged to read all documents carefully in
their evaluation.

The Company has asked the Loan Trustee to summon for a Bondholders’ Meeting to inter alia
pre - approve the sale of the Aframax Tanker “MV Sea Jaguar” (the “Vessel”) for scrap on the
basis set out in the attached letter, and to give waivers related to the process. The owner of the
Vessel is the company Melrose Shipping Company Limited (“Melrose”) registered on
Cyprus.

The security for the Loan which is related to the Vessel is the Vessel Mortgage, the
Assignment of Insurances, (the Purchase Agreements) the Guarantee and Indemnity
Agreement and the Share Pledge pertaining to such Vessel or its owner (the “Vessel
Security” or “Aframax Tanker Security”).
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The Company commends the proposed sale of the Vessel for the approval of the Bondholders.
The Company considers that the base redemption amount of USD7,500,000 in the Loan
Agreement applicable to any sale of the Vessel does not reflect the actual current value of the
Vessel, either in any sale or the value of the Vessel as security if a sale does not proceed.
Additionally, the value of the Vessel is expected to reduce further as the condition of the
Vessel continues to deteriorate over time if it is not sold now. Accordingly, the Company
considers that realization of the current value of the Vessel and payment to Bondholders of all
of the gross sale proceeds of the Vessel once it is sold (together with accrued interest and
other amounts payable under the Loan Agreement) is of real benefit to the Bondholders.

The Company informs that the background of the sale is that the Vessel is old, suffering
advanced steel corrosion, is surplus to Company’s requirements, is incurring ongoing
operating costs of about US$60,000 to US$100,000 per month and, based on third party
valuations of the Vessel (attached as Annexure A to the letter in Exhibit 1), the value of the
Vessel is between US$4,000,000 to US$6,000,000, with its value further diminishing with
time.

The Company further informs that it will not be able to comply with all provisions in the
Loan Agreement related to the sale, and the Company will therefore also put forward a
request for a waiver of the three specific provisions relating to sale of the Vessel and release
of the Vessel Security. The relevant clauses are clause 8.3, clause 10.3 and clause 10.4 and are
appended in Annexure B to Exhibit 1.

As the Company points out in the letter in Exhibit 1, the application of clauses 8.3, 10.3 and
10.4 means that if the Vessel is sold, the Borrower shall redeem Bonds of par value USD
7,500,000 of the outstanding loan in accordance with the redemption structure provided in the
Loan Agreement. The Loan Trustee shall only release the Aframax Tanker Security if the
Borrower redeems Bonds of a par value of at least USD 7,500,000 of the outstanding loan in
accordance with the redemption structure provided in the Loan Agreement.

The Company therefore also puts forward a request for a waiver of the base redemption
amount of USD?7,500,000 contained in clause 8.3, clause 10.3 and clause 10.4 of the Loan
Agreement so that the redemption provisions are instead applied against the actual sale price
of the Vessel of between USD4,000,000 to USD6,000,000. Note that the Company does not
seek a waiver of the redemption structure provisions contained in clauses 10.3(i)-(iii) and
10.4(i)-(v) of the Loan Agreement.

3. Proposal

The Company puts forward a request to the Bondholders” Meeting to consider the approval of
the following proposal (the “Proposal”);

(a) Consent and agree to the sale of the Vessel for scrap metal for an amount between
USD4,000,000-6,000,000.

(b) Consent and agree fo:
(i) all of the gross sale proceeds of the Vessel; plus

(ii)  an amount equal to 2% of the gross sale proceeds of the Vessel; plus
(iii)  accrued interest on the redeemed amount,
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being directly applied in reduction of the Remaining Loan instead of the base
redemption amount of USD7,500,000 provided under the Loan Agreement.

(c) Irrevocably waive any right that the Bondholders may have to hold, deem or treat
any transaction contemplated by this letter, or any related transactions entered
into by the Borrower or Melrose as constituting an Event of Default (however
described) under, or a breach of any provision of, the Loan Agreement or any
Aframax Tanker Security or other security document or otherwise triggering a
right to call on or an obligation on the Borrower to repay or redeem all or any
part of the Loan or the Bonds (other than as set out in paragraph 4(b) above),
including without limitation, any rights which, but for this clause, might otherwise
have arisen under clauses 8.3, 10.3 and 10.4 of the Loan Agreement.

(d) Upon the gross sale proceeds (plus accrued interest and other amounts payable
under the Loan Agreement) being applied directly against the outstanding loan,
discharge and forever release the Borrower or/ and Melrose from any and all
obligations and liabilities it has arising under or in connection with the Aframax
Tanker Security and execute all documents and do all other things required or
advisable in order to give full effect to such discharges and releases.

4. Evaluation
4.1 The Borrower’s evaluation of the Proposal

The Company suggests that the above Proposal is in all parties’ interests as it will realize the
value of the Vessel now for distribution to the Bondholders and reduce the unnecessary
operating costs currently being incurred by Melrose for the Vessel.

The Company considers that the base redemption amount of USD7,500,000 in the Loan
Agreement applicable to any sale of the Vessel does not reflect the actual current value of the
Vessel, either in any sale or the value of the Vessel as security if a sale does not proceed.
Additionally, the value of the Vessel is expected to further reduce together with the continued
deterioration of the condition of the Vessel over time if it is not sold now. Accordingly, the
Company considers that realization of the current value of the Vessel and payment to
Bondholders of all of the gross sale proceeds of the Vessel once it is sold (together with
accrued interest and other amounts payable under the Loan Agreement) is of real benefit to
the Bondholders.

The Company asks for the Bondholders’ kind understanding that the Company will not be in
a position to proceed with any sale of the Vessel if the base redemption amount of
USD7,500,000 contained in the Loan Agreement is not waived as requested.

4.2 The Loan Trustee’s evaluation of the Proposal

The Loan Trustee does not have any opinion related to the current value of the Vessel, but
recognises that the Company requests a relaxation of the base redemption amount of
USD7,500,000 (with the other mandatory redemption provisions under the Loan Agreement
continuing to apply) without any additional compensation to the Bondholders.
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The request is put forward to the BotidHolders without further evaluation or recommendations
from the Bond Trustee. The Bondholders must independently evaluate whether the proposed
changes are acceptable.

5. Bondholders’ meeting:
Bondholders are hereby summoned to a Bondholders’ meeting:

Time: 15 July 2010 at 1300 hours (Oslo time),
Place: The premises of Norsk Tillitsmann ASA,
Haakon VIIs gt 1, 01061 Oslo - 5™ floor

Agenda:

1. Approval of the summons.

2. Approval of the agenda.

3. Election of two persons to co-sign the minutes together with the chairman.
4. Request for change of the Bond Agreement:

It is proposed that the Bondholders’ meeting resolve the following:

The Bondholders’ meeting approves the Proposal as described in Clause 3
in the summons to this Bondholders’ Meeting and to make all necessary
amendments to the Loan Agreement according to this.

The Bondholders meeting irrevocably grants the Loan Trustee a power of
attorney, on the Bondholders’ behalf to enter into or execute any agreement,
instrument or other document, and to take any and all such other act that
may be required to carry out the decisions made by the Bondholders’
meeting.

To approve the above resolution, Bondholders representing at least 2/3 of the
Bonds represented in person or by proxy at the meeting must vote in favour of the
resolution. In order to have a quorum, at least 5/10 of the voting Bonds must be
represented at the meeting. If the proposal is not adopted, the Bond Agreement
will remain unchanged.

Please find attached a Bondholder’s Form from the Securities Depository (VPS), indicating
your bondholding at the printing date. The Bondholder’s Form will serve as proof of
ownership of the Bonds and of the voting rights at the bondholders’ meeting. (If the bonds are
held in custody - i.e. the owner is not registered directly in the VPS - the custodian must
confirm; (i) the owner of the bonds, (ii) the aggregate nominal amount of the bonds and (iii)
the account number in VPS on which the bonds are registered.)

The individual bondholder may authorise the Norsk Tillitsmann to vote on its behalf, in which
case the Bondholder’s Form also serves as a proxy. A duly signed Bondholder’s Form,
authorising Norsk Tillitsmann to vote, must then be returned to Norsk Tillitsmann in due time
before the meeting is scheduled (by scanned e-mail, telefax or post — please see the first page
of this letter for further details). ’
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In the event that Bonds have been trai§fétiéd'to a new owner after the Bondholder’s Form
was made, the new Bondholder must bring to the Bondholders” meeting or enclose with the
proxy, as the case may be, evidence which the Bond Trustee accepts as sufficient proof of the
ownership of the Bonds.

For practical purposes, we request those who intend to attend the bondholders’ meeting, either
in person or by proxy other than to Norsk Tillitsmann, to notify Norsk Tillitsmann by
telephone or by e-mail (as set out at the first page of this letter) within 16:00 hours (4 pm)
(Oslo time) the Banking Day before the meeting takes place.

The Company advises that any enquiries may be directed to Mr. Michael Staheyeff, Director,
at telephone +65 6309 2888.

Yours sincerely
Norsk Tillitsmann ASA

VAT

Linn Veras

Enclosed: Bondholder’s Form

Exhibit 1 — Letter from the Company



SeaProduction

2 July 2010

Norgk Tillitsmann ASA
Haakon Vils Gate 1
N-0161 Oslo
NORWAY

Attention: Linn Veras

Deéar Linn

SEA PRODUCTION LTD (THE “BORROWER") - LOAN AGREEMENT DATED 9 FEBRUARY
2007 WITH NORSK TILLITSMANN ASA (“NT”) AS LOAN TRUSTEE FOR THE
BONDHOLDERS (THE “LOAN AGREEMENT”)

POTENTIAL SALE OF SEA JAGUAR FOR SCRAP METAL
[ refer:to ‘our previous discussions in relation to the above matter.

As discussed, Melrose Shipping Company Limited ("Melrose®), as owner of the MV Sea Jaguar
("Vessel"), is contemplating selling the Vessel for scrap metal. Based on third party valuations
of the:Vessel (annexed as Annextre A to this letter), the value of the Vessel.as at June 2010 is
between US$$4,000,000 to US$6,000,000.

1. Executive Summary

(a) The Vessel Is old, suffering advanced stesl corrosion, Is surplus to the Borrower's
requirements, is incurring ongoing operating costs of about US$60,000to US$100,000
per morith and, based on-a third party valuation of the Vessel (attached as Annexure A
to- this letter), the value of the Vessel as at June 2010 is between US$4,000,000 to
U8$6,000,000, with its value further diminishing with time:

{b) Pursuant to clause 17.1(a) of the Loan Agreement, the Borrower and Melrose request
that a Bondholders’ meeting is held to consider and approve the proposal set out in this
letter and summarized in paragraph 1 (¢) below arid provide the consents requested in
paragraph 4 below.

{cy On the basis that all sale proceeds (together with acerued interest-and other amounts
payable under the Loan Agreement) would be trafsferred to NT to apply directly against
the outstanding loan and for distribution to the Bondholders; we kindly seek the
Bondholders" approval to:

(¥ the proposed sale of the Vessel for scrap for a potential sale price of between
US$4,000,000 to US$6,000,000;

Sea Praduction Manageiment A5 Addrass & Contact:
' Postlioks 157,
1325 Lysaker 1 Norway

Telephone: v 47 67 82 88 50
Telefax: 4- 47 67 828860

Visiting Address:
Steandvplen 50, Block B, 3rd Floor
1366 Uysoker | Norway




(i) a waiver of the base redemption amount of US3$7,500,000 provided in the Loan
Agreement so that the redemption provisions that would otherwise be
applicable upon any sale of the Vessel (as detailed in paragraph 3 below) be
based instead on the actual sale price of the Vessel of between USD4,000,000
to USD6,000,000 (note that we do not seek a waiver of the redemption
structure provisions set out in clauses 10.3(1)-(ill) and 10.4(i)-(v) of the Loan
Agreement); and

(i) a release of the security provided by Melrose in relation to the Vessel (as
detalled In paragraph 3 below),

(d) We suggest that the above proposal is in all parties’ interests as it will realize the value
of the Vessel now for distribution to the Bondholders and reduce the unnecessary
operating costs currently being incurred by Melrose for the Vessel.

) We ask for the Bondholders' kind understanding that we will not be in a position to
proceed with any sale of the Vessel if the base redemption amount of USD7,500,000
provided in the Loan Agreement is not waived as requested,

2, Present Situation of the Vessel

Meirose is contemplating selling the Vessel for scrap metal on the basis that the Vessel;

(a) is 25 years old;

(b) suffering advanced steel corrosion;

(©) requires extensive dry-docking to be classed for anything other than layup;

(d) {8 incurring operating costs of about US$60,000 to US$100,000 per month; and

(e) is only worth, as at 23 June 2010 between US$4,000,000 to US$6,000,000, with its
value further diminishing with time (please refer to the valuation dated 23 June 2010
and the valuations obtained in January 2009 enclosed at Annexure A of this letter).

As such, the Vessel is unnecessarily costing Melrose money and a sale would eliminate these
unhecessary operating costs,

Unlike its “identical sister” vessel, MV Sea Cat, the Vessel is not In good condition and
therefore, is not the preferred candidate for any FPSO (floating, production, storage, offtake)
conversian. Accordingly, the Vessel is surplus to the Borrower's present requirements,

Melrose considers it sensible to realize the value of the Vessel through an immediate sale
rather than allow the value of the Vessel to deteriorate further and incur additional operating
costs.

3. Relevant Documentation and Provisions

As security for the Loan Agreement, Melrose executed the following documents:

(a) the Second Preferred Mortgage on the Vessel dated 30 March 2007 granted by Melrose
in favour of NT;

{(b) the Assignment of Insurances dated 30 March 2007 granted by Melrose in favour of NT;

(¢} the Guarantee and indemnity Agreement dated 30 March 2007 granted by Melrose in
favour of NT; and



(d) the Second Priority Contract of Pledge of Share Certificates in Melrose dated 30 March
2007 granted by Melrose in favour of Nordea Bank Norge ASA and NT,

(collectively, the “Meirose Security”).

The Loan Agreement contains three specific provisions relating to any sale of the Vessel and
the release of the Melrose Security, namely clauses 8.3, 10.3 and 10.4 (and these provisions
are replicated in Annexure B to this letter). Applying these provisions means that if the Vessel
is sold, the Borrower shall redeem Bonds of par value USD7,500,000 of the outstanding loan in
accordance with the redemption structure provided in the Loan Agreement. Similarly, the Loan
Trustee shall only release the Melrose Security if the Borrower redeems Bonds of a par value of
at least USD7,500,000 of the outstanding loan in accordance with the redemption structure
provided in the Loan Agreement.

However, as the current value of the Vessel is estimated at between USD4,000,000 -
6,000,000, the Borrower would be unable to contemplate proceeding with a sale of the Vessael if
the base redemption amount of USD7,500,000 provided In the Loan Agreement was not
walved. Please note that the Borrower is not seeking a waiver of the redemption structure
provisions contained in clauses 10.3(i)-(iil} and 10.4(i)-(v) of the Loan Agreement.. As such, we
consider It in all parties’ interests to:

(a) realize the value of the Vessel now before there is any further deterioration in value of
the Vessel (and consequent deterioration in the value of the Melrose Security);

(b) directly apply the sale proceeds against the outstanding loan. We consider it beneficial
to the Bondholders to receive a lump sum payment now rather than delay until the
Maturity Date (ie 14 February 2012) at which time the value of the Vessel will have
deteriorated further; and

(c) reduce Melrose’s operating costs by disposing of an asset that is surplus to the
Borrower's requirements,

4, Bondholder Consent

Pursuant fo clause 17.1(a) of the Loan Agreement, the Borrower and Melrose request that a
Bondholders’ meeting is held to consider and approve the following matters:

(a) Consent and agree fo the sale of the Vessel for scrap metal for beltween
USD4,000,000-6,000,000.

(b) Consent and agree to the sale proceeds of the Vessel (together with accrued interest
and other amounts payable under the Loan Agreement) being directly applied in
reduction of the oulstanding Jloan instead of the base redemption amount of
USD7,500,000 provided under the Loan Agreement (together with accrued interest and
other amounts payable under the Loan Agreement).

{c) irrevocably waive any right that the Bondholders may have fo hold, deem or freat any
fransaction contemplated by this letter, or any related transactions entered into by the
Borrower or Melrose as constituting an Event of Default (however described) under, or
a breach of any provision of, the Loan Agreement or any Melrose Securily or other
securify document or otherwise triggering a right to call on or an obligation on the
Borrower to repay or redeem all or any part of the Loan or the Bonds (other than as set
out in paragraph 4(b) above), including without limitation, any rights which, but for this
clause, might otherwise have arisen under clauses 8.3, 10.3 and 10.4 of the Loan
Agreement.

(d) Upon the sale proceeds (together with accrued interest and other amounts payable
under the Loan Agreement) being applied directly against the outstanding loan,
discharge and forever release Melrose from any and all obligations and liabilities it has



arising under or in connection with the Melrose Security and execute all documents and
do all other things required or advisable-in order to give full-effect to. such discharges
and releases.
We do trust that the proposal set out in this letter merits the Bondholders’ approval and please
do let me know If we are able to clarify anything further,

Yours sincersly

st

Michael Staheyeff
Directof




ANNEXURE A

Third Party Valuation of the Vessel



LORENTZEN & STEMOCO

‘Rubicon Offshore International Pte Ltd
1 Harbouifront Avenue

Keppsl Bay Tower #14-05

Singapore 098632

Oslo, June 22, 2010
TRio

Dear Sirs,

With reference to your request for an opinion of fair market value on the vessel namad
below, based on the assumption that the vessel is in good and seaworthy condition, based
on cash payment on normal commerclal terms, prompt Charter free basis and also assuiming
that the vessel is In a fully maintained c!ass free of conditions -and recommendations,
undamaged and. fully equipped, we are of the opinion that the fair market value of the vessel
as of today is In the region of

Vessgel's name IMO No, Dwt When built Valuo
MT “SEA JAGUAR” 8307129 89,600 01/1985 UsD §.28 mill

We would like to point out that this assessment Is based on. limited information, either
obtained from relevant works of reference or technical descriptions supplied to us by your
goad salf, the accuracy of which we do not accept.any responsibility for. This assessment Is
alsa made without ingpection of the vessel or it's Classification Records, and the. position
shoufd:be verified by inspection. The above valueis -a statement of ‘opinion and not to be
taken- as a representation of fact: Furthermore, the value is based solely upon our opinion of
a falt'market value at this present time and should not be dpplied to any other date,

Any person contemplating entering into a transaction or otherwise relying upon this Valuation
should satisfy himself by Inspection of the vessel or otherwise as to the correctness of the
statements and assumptions which this Opinion of Value containg: This Opinlon is given in
good-faith, but nelther the company nor its officers shall in any circumstances whatsoever be
held responsible for any errors or omissions hareln or otherwise. No assurance 1s glven that
stich g valuie will be sustained or can be realised In an actual transaction.

Furthermore, save for the. exception given in the last paragraph, this Valuation has been
provided solely for the private usé of the person who commissioned it :and to whom It is
addrassed, This Valuation is not.for circulation or publication without our written consent, and
fio responsibility whatsoever can be accepted to any other person’ or entity. This Valuation
shall not be used In any public offering in respect of shares, honds or other financing
institutions. and any other third party. We reserve the right to withhold such consent at our
sola discretion without providing any reason for such refusal.

While they are not to ba circulated in the public domain, used for the purposes of an IPQ or
other:such offer document, we can permit you to disclose the valuations of this vessel to the
Owner:-and banks involved in the loan, provided the: valuation Is presented in full and they
agree to.thé-térms of the certificate,

Kingd: regards
LQ ZEN & STEMOCO AS

, Tege r‘asc;qg (“/l r%

Loreiition & Siemiodo A8 1) Box 7, Lilleaker Phase +47 225277 0 Orien:
{MlleiRerceign N0216 Oslo, Ny swwilorsiem.con NUYIBO53 103 WA
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FEARNGALE

Vaganl pwt Bullt Value MUBD
MT Gea Jaguar 89,700 1985 44,8 *
MT Sea Cat 97,700 1985 6:5-7.5

83 por Jodaysdate

“This 'vatuéllon is performed on*willing Seller and willing Buyer® bagls and is givel to the best of our
knowladge and based on the sale & purchasa marked condition provalling af the time mentloned
suibjact to the'vessel being in sound condition and mado avallable for delivery falrly prompt charter frea
and further subject to the conditions printad on the revorsa sitlo hereof,

*Vasseal Is lald up, with SS/DD due

Date: 29,01,2009 o “Marlug Hermanseny, "




"TIds valuation and parteulars are statements Of opin {on and are not to e taken as
representations of fact, The figures relate solely to our opinion of the matket value
as of the date given and should not he taken 1o apply to any other date.

We have not made 4 physieal inspection of the vesset, nor have we inspected the
classificagion records, Our opinion is based on information of the vessel stipulated
in standacd reference hooks. We assome no sesponsibitity for the accuracy of such
information, We bave assumett for the purpose of the valuation that the vessel is In
good and sexworthy condition with prompt chaeter free defivery (unless otherwise
noted), We have not assessed valdity of employment conteacts or the standing of
chatetets, ‘The valuation is provided on the basis of vessels belng sold indlvidaally
where more than one vessel have been vaued.,

Auy person contemplating enterlng into 4 trangaction or otherwise relying upon
this valuation should satisfy himself by ingpection of the vessel or otherwise 48 10
the cotreetness of the statements ancl assumptions which the valuations contains,
No assucance can be given that the values can e sustained or are vealisable i

actul transactions.

Ihis valuation is provided solely for the use of the person 10 svlom it s addressed
and no responsibifity can be accepted to any other person, The valuation should
not he published or clreulated without oue wiittesn permission,




R.S. Platou Shiphrokers a.s

Sea Production Management AS Departinents Salo and puech,
Alt.: Sven Wiskil Brllngsen Tolophone direct: 23 1124 68
2.0, Box 157 Tolofax! 231023 1t
1325 LYSAKER T-mail luternott  snp@platog.com
Ouwrvef.: SJIA  / THA Oslo, 28.01.09
VALULS

Upon your request, we value the below vessels as per 31% Decombor, 2008;

Vessel Dwt Buile Value
MT Sea Jaguar 89,700 19835 USD 6 mill,
MT Seu Cat 89,700 1985 USD 8-9 mill.

The above valuation assumes the vessels to be it sound condition, free of average damage,
free of charter commitmonts and there being a willing seller and willing buyer. It is
furthermore based upon our opinion of the conditions provailing on the Sale and Purchase
market at the time mentioned and should not be taken to apply to any other date. No assurance
can be given that the value will be sustained o that it is vealisable in an actual transaction.

We have not physically inspeeted the vessels nor have we inspected their classification
records, The valuation and particulars are given in good faith but ave statoments of opinion
and are not (o be taken as representations of fact, Any person contemplating entering a
transaction or otherwise relying upon this valuation should

satlsty himself by inspection of the vessels or otherwise as to the correciness of the statements
and assuptions which the valuation containg,

This valuation is provided solely for the private uso of the person to whom it is addressed, it is
not for circulation or publication without obtaining our writien permission and no
responsibility can be accepted to any other person,

It must be appreciated that the ourrent financial turinofl has made the assossment of values
uncertain, Information on comparable angactions and matket demand has, whete available,
been very limited, These circumstances should be considered by anyone contemplating
chtering a transaction,

Yours Sincerely,
for R.S. Platon Shipbrokw..x

[y . ./"’,/K 55//_/ -
Thomas Holst Argol

f

[Haakar Vil s gote 10
2.0, 3ox 1604 \ika
N-0119 Oslo, Norway

Telaphone 14723 112000
Telefax 14723 112300

vrviplatoucon NO 965 614 242 MVA

MRWTAWVORINSNE 0 HINSet Dagarr 311208 docx




Saa Production Management AS Thursday; January 15, 2000
Att: M Sven Bskil Edingsen

P.O. Box 167

N-1828 Lysaker

GERTIFICATE OF VALUATION

Dear Shrs,

Tothe best-of our abliity, but without any guarantee of acourany on our patl, we have
taday concluded valuation of the below named vessels-as per 31.12.2008 based upon
the curreiit mérket conditions at that time and-on the assuraption that the vassals are in
good working order for commercial use:

89700 1986 456

Yours-Taithially,

foriNerdic Shiopifig/AS

Sdsiari L. Grefe

Managing Oifeclor

Ploasa read ourteris & conditlons on pago (e of tils deciment,

Holic Shpping A%

Ftsiuitann Malthag s ¥
P st T Vi
HHB




TERWS. & CONDITIONS

This Coitifleate Is for tho private use of the parly who corrmissioned it and Is not
tor aireulation or publication, No llabiiity can be accepted to any othor person.

“The valuation set forth on this Certificate s solely a statement of our opinfor of the fair
and reasonable market value of the subject vessels on the hasls of a willing buyor
and.willing seffer including balaance of charter, if stated. The figuroe telates o the
valug at the date given and should not be taken to apply to any other dato.

No agsuraica ean he given that tho valuation can be sustained ot Is realisable
liv4t actual transaction. No assossraent has heen made of tho validity of the
chavter parties ol the financlal standing of the charteriara,

In giving stich oplnlon we have asstimed In all respacts the accuracy of the information
concerning the characteristics and condition of the subject vessels set forth b this
‘Certificate, Ouropliion is baged on pact of stch inforntation as publishad In standard
efarence warks or obtainad by us from such other sources as wo have deemed
appropriate. We assunie no responsibility whatsoover for the accuracy of any
inforraation concerning the vessels, We note that the information avaliable inpublished
raforatico works may be Inaccurate or out-of-date.

Wa have conducted no Inspection of the vessels or of the vessel's clagsification socioty
Tacards, Wo hiave assuiried that the vessels are in the condition noted In this
Cartificata solely for the purpose of expressing aur opinton as to the vessel's value

in sueh condition and It is to be understood that we express no oplinion as to the actual
condition of the vessel In any respect.

‘Nothing contalned in this Gertiflcate canstitutes any representation or Warranty as to
condition value or ahy othier fact or matter, and no one Is entilled to rely on any
statement or matiér containad in this Cerlificate as a representation.or warranly made
by us, All persons are cautioned to conduct such indepandent invastigation as they
‘may deem nacessary.in order lo determine the ageuracy. of any statements, matters
‘or opinfons set forth in this Certificate.




ANNEXURE B

Relevant Provisions of the Loan Agreement

Relevant Definitions:
“Aframax Tankers” mean M/V Sea Cat and M/V Sea Jaguar.

“Aframax Tanker Security” means the part of the Loan Securily established in relation to each
Aframax Tanker, being the Vessel Mortgage, the Assignment of Insurances, (the Purchase
Agreements), the Guarantee and the Share Pledge pertaining to such Vessel or its owner,

“Remaining Loan” means the aggregate principal amount of all Bonds outstanding in the Loan
less the principal amount of the Bonds redeemed by the Borrower and discharged through the
Securitios Depository.”

Clause 8.3 of the Loan Agreement provides:

“Upon the Borrowers redemption of Bonds of a par value of at least USD7,500,000 of
the Remaining Loan as described in Clause 10.3, the Loan Trustee shall release the
relevant Aframax Tanker Security for one of the Aframax Tankers (at the Borrowers
discretion), and for both if the Borrower redeems at least Bonds of par value USD
15,000,000 of the Remaining Loan.”

Clause 10,3 of the Loan Agreement provides:

“For the purpose of release of Aframax Tanker Security as described under Clause
8.3, and subject fo the Borrower complying with the provisions of Clauses 8.4 and 8.5,
the Borrower may redeem Bonds of par value USD7,500 000 for each Aframax
Tanker as foflows.

(i) at any time before but not included the Interest Payment Date in February 2010
at 103% of par plus accrued interests on redeemed amount,

(i) at any time from and included the Interest Payment Date in February 2010, to
but not included the Interest Payment Date in February 2011 at 102% of par
plus accrued interests on redeemed amount,

(iii) at any time from and included the Interest Payment Dale in February 2011, to
but not inciuded the Maturity Date af 101% of par plus accrued interests on
redeemed
amount.

Should the Borrower exercise its redemption right as mentioned above, the Loan
Trustee and the Bondholders must be informed of this (the Bondholders in writing via
VPS) no later than 30 - thirty - Banking Days before the date of redemption.

Partial redemption of the Loan must be carried out by drawing of fots between the
Bonds (by a full repayment of individual Bonds, allocated randomly between the
Bonds).

Bonds redeemed by the Borrower in accordance with this clause shall be discharged
against the Remaining Loan."



Clause 10.4 of the Loan Agreement provides:

“If the any of the FPSO Vessels are sold or disposed of, or if the Conversion Contracts
are sold, assigned (other than as a part of the Bank Loan Security), cancelled for any
reason howsoever or disposed of, or if any of the Borrower's shares in the three
Guarantors controlfing directly or indirectly the FPSO Vessels are sold, or in the event
of a fotal loss or a constructive total loss of any of the FPSO Vessels, the Borrower
shall redeem 100% of the Remaining Loan as follows.

{0 If oceurring anytime from and included Disbursement Date to, but not included,
the Interest Payment Date in February 2008, the Borrower shall redesm 100%
of the outstanding Bonds at a price equal to 105.00% of par value (plus
accrued interest on redeemed amount),

(i) If occurring anytime from and included the Interest Payment Dale in February
2008 to, but not included, the interest Payment Date in February 2009, the
Borrower shalf redeem 100% of the outstanding Bonds at a price equal to
104.00% of par value (plus accrued interest on redeemed amount),

{iit) If occurring anytime from and included the Interest Payment Date in February
2009 to, but not included, the Interest Payment Date in February 2010, the
Borrower shall redeem 100% of the outstanding Bonds at a price equal to
103.00% of parvalue (plus accrued interest on redeemed amount),

(iv) If ocourring anytime from and included the Interest Payment Date in February
2010 to, but not included, the Interest Payment Date in February 2011, the
Borrower shall redeem 100% of the outstanding Bonds at a price equal to
102.00% of par value (plus accrued interest on redeemed amount),

{v) If occurring anytime from and included the interest Payment Date in February
2011 to but not included the Maturity Date, the Borrower shall redeem 100% of
the outstanding Bonds af a price equal to 101.00% of par value (plus accrued
interest on redeemed amount).

If an Aframax Tanker is sold, if any of the Borrower's shares in a Guarantor owning an
Aframax Tanker are sold, or in the event of a total loss or a constructive tofaf loss of an
Aframayx Tanker, the Borrower shall redeem Bonds of par value USD7,500,000 of the
Remaining Loan in accordance to the redemption structure described above.

If any of the Purchase Agreements are cancelled, the Borrower shall redeem 100% of
the Remaining Loan in accordance to the redemption structure described above if the
Purchase Agreement cancelled relates to the purchase of a company controlling a
FPSO Vessel and USD7,500,000 of the Remaining Loan if the Purchase Agreement
relates to the purchase of a company controliing an Aframax Tankers,

Partial redemption of the Loan must be carried out by drawing of lots between the
Bonds (by a full repayment of individual Bonds, allocated randomly between the
Bonds).

Bonds redeemed by the Borrower in accordance with this clause shall be discharged
against the Remaining Loan.”



