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OFFSHORE DRBRILLING
Prospector Offshore Drilling S.A.

Société anonyme
65, Boulevard Grande-Duchesse Charlotte, L-1331 Luxembourg
Grand-Duchy of Luxembourg
R.C.S. Luxembourg B 153772
(the "Company")

CONVENING NOTICE TO A MEETING OF EXTRAORDINARY GENERAL
MEETING OF SHAREHOLDERS OF THE COMPANY

Luxembourg, 18 January 2011

Dear Shareholder,

Following a decision of the Company's Board of Directors dated 11 Janvary 2011, an
Extraordinary General Meeting of Shareholders (the “Meeting™) of the Company will be held on
28 January 2011 at 15.00 a.m. (local time) at the offices of the Company, 65, Boulevard Grande-
Duchesse Charlotte, L-1331 Luxembourg in the presence of Me Francis Kesseler, notary public
established in Esch-sur-Alzette, Grand-Duchy of Luxembourg, with the following agenda:

Agenda:

1)

2)

3)

4)

5)

Amendments of the Company’s articles of associations as follows:

Amendment of article 5.9;
Amendment of article 6.3;
Amendment of article 7;

Amendment of article 11;

Confirmation of the power granted to the board of directors to proceed with the removal of
article 8 when the Company is listed on the Oslo stock-echange and renumbering of the
Company's articles of association as a consequence of the above resolution;

Approval and confirmation of the Company’s equity incentive plan adopted on 26 November
2010 by the board of directors of the Company to be effective as of 26 November 2010 (the
“Incentive Plan™). The incentive plan submitted for approval and confirmation by the
investors is the one presented to them during the private placement completed in December
2010. Such approval is sought so as to formalize by a peneral approval, the acceptance in

December 2010 by each investor;

Confirmation of the appointment and of the duration of the appointment of
PricewaterhouseCoopers S.4 r.l. as statutory auditor of the Company as of 28 May 2010; and

Miscellaneous.
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The Meeting shall be conducted in conformity with the voting requirements of the Luxembourg
law on commercial companies dated 10 August 1915 as amended and the Company’s articles of
association.

The board of directors of the Company has determined that Shareholders of record at the close of

business on 18 January 2011 will be entitled to vote at the aforesaid Meeting and any
adjournments thereof.

Voting Recommendation:

The Board of Directors of the Company unanimously recommends that shareholders vote
in favour of the resolutions which will be proposed and considered at the Meeting,

Action Required by the Shareholder:

You will find attached to this notice the following documents:

(i)  draft of the shareholders resolutions to be taken during the Meeting;

(ii) the Incentive Plan;

(iii) proxy to vote during the Meeting;

(iv) Vote instruction from holders of interests in the shares registered in the VPS.

If you wish your shares to be voted at the Meeting, but do not intend to attend in person,
please promptly fill in, sign, date and return the proxy according to the instructions
specified in the form of proxy hereto attached as Schedule (iv) to ensure that it will be
received in time,

The deadline for submission of votes via proxy is 27 January 2011 at noon (12.00 Central
European Time).

An attendance list will be established at the Meeting recording the shareholder(s) of the
Company. To be recorded in such a list, a natural or a legal person will have to prove
his/her/its quality of shareholder of the Company. In case of a natural person he/she will
have to prove his/her identity. In case of a legal person, its representative will have to prove
that he/she is a duly authorized representative empowered to bind the legal person.

Further Information:

If you require further information or clarification on the above, please contact Mr. Steve Manz,
our investors relationship manager at Contact@podrilling.com.

Yours sincerely,

r
Cédric Camoye, director for and on behalf of the Board of Directors of the Company
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Draft resolutions to be taken by the shareholders of Prospector Offshore Drilling S.A. at
the Extraordinary General Meeting to be held on 28 January 2011



PROSPECTOR OFFSHORE DRILLING S.A.
Société anonyme
Registered office: 65, boulevard Grande-Duchesse Charlotte, L-1331
Luxembourg, Grand Duchy of Luxembourg
R.C.S. Luxembourg B 153.772
(the “Company”)

DRAFT OF THE RESOLUTIONS TO BE ADOPTED AT THE
EXTRAORDINARY GENERAL MEETING OF THE SHAREHOLDERS TO
BE HELD ON 28 JANUARY 2010

FIRST RESOLUTION: the meeting resolved to approve the amendment of article
5.9. which shall henceforth read as follows:

“5.9. The General Meeting, the Board or the Sole Director as the case may be, shall
be entitled to refuse the subscription of new shares by individuals or legal persons,

whether these persons have a preferential right of subscription or not, if as a result of
such subscription:

- 50% (fifty percent) or more of the shares or votes would become held, controlled or
owned directly or indirectly by individuals or legal persons resident for tax purposes
in Norway or, alternatively such shares or votes being effectively connected to a
Norwegian business activity.

- shares to which are attached more than 50% (fifly percent) of the votes attached to
all issued shares of the Company for the appointment of directors would become held
or owned directly or indirectly by persons resident in the United States of America.

For the purpose of determining hereunder the number of shares held by persons
resident in Norway or the United States of America, the Board in its absolute
discretion may deem the word “‘shares” to include all then-issued shares and all
shares issuable upon the exercise, conversion or exchange of, or otherwise in respect
of, all then-issued options, warrants or other securities, or other rights, without
regard to any vesting or other requirements or conditions for share issuance under
any such option, warrant or other security, or other right. The word "shares" shall
also include any depository receipts or other interests in shares, which rights and
obligations mirror the rights and obligations attached to the shares, registered under
the laws of the country of listing if applicable. In order to determine whether or not
the above mentioned thresholds would be exceeded, the provisions of article 7.5. will

apply.”

For: [®]

Against: [@]

Abstention: [@]

The resolution was thus adopted.
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SECOND RESOLUTION: the meeting resolved to approve the amendment of
article 6.3. which shall henceforth read as follows:

“6.3. In addition the company may appoint registrars or agents in different jurisdictions
who/which each maintain a register of the interests in the shares entered therein and the
interests holders may elect to be entered in one of the registers and to be transferred from
time to time from one register to another register. The transfer to the register of shares kept
at the registered office of the Company in Luxembourg may always be requested by any
interests’ holder subject to applicable legal provisions.”

For: [e]

Against: [e]

Abstention: [e]

The resolution was thus adopted.

THIRD RESOLUTION: the meeting resolved to approve the amendment of article
7. which shall henceforth read as follows:

“7.1. The shares are freely transferable. However, if a transfer of shares would
result in 50% (fifty percent) or more of the shares or votes being held, controlled or
owned directly or indirectly by individuals or legal persons resident for tax purposes
in Norway or alternatively such shares or votes being effectively connected to a
Norwegian business activity, then the Board in its absolute discretion in order to
avoid the Company being deemed a Controlled Foreign Company pursuant to
Norwegian tax rules (the “NOKUS Rules”) may deny the acceptance and
recognition of the transfer and notify the transferee of such shares that it must, and
upon the transferee’s receipt of such notice the transferee shall, immediately take all
actions required to transfer by way of a sale or any other legally available method
the portion of shares in excess of such threshold to an individual or legal person not
residing in Norway for tax purposes. Furthermore if a transfer of shares would result
in the shares of the Company to which are attached more than 50% (fifly percent) of
the votes attached to all issued shares of the Company for the appointment of
directors being held or owned directly or indirectly by persons resident in the United
States of America (the “U.S.”), then the Board in its absolute discretion in order to
avoid the Company not being deemed a Foreign Private Issuer under U.S. securities
laws may deny the acceptance and recognition of the transfer and notify the
transferee of such shares that it must, and upon the transferee’s receipt of such notice
the transferee, shall immediately take all actions required to transfer by way of a sale
or any other legally available method the portion of shares in excess of such
threshold to an individual or legal person not considered to be resident in the U.S.
under relevant U.S. securities laws. For the purpose of determining hereunder the
number of shares held by persons resident in Norway or the U.S., the Board in its
absolute discretion may deem the word “shares” to include all then-issued shares
and all shares issuable upon the exercise, conversion or exchange of, or otherwise in
respect of, all then-issued options, warrants or other securities, or other rights,
without regard to any vesting or other requirements or conditions for share issuance
under any such option, warrant or other security, or other right. The word "shares"
shall also include any depository receipts, which rights and obligations mirror the
rights and obligations attached to the shares, registered under the laws of the country
of listing if applicable.
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7.2. Subject to the restrictions stated in the above paragraph, the transfer of shares may
be effected by a written declaration of transfer entered in the register of the
shareholder(s) of the Company, such declaration of transfer to be executed by the
transferor and the transferee or by persons holding suitable powers of attorney or in
accordance with the provisions applying to the transfer of claims provided for in article
1690 of the Luxembourg civil code.

7.3. Transfer of interests in the shares may be effected upon delivery to the relevant
appointed registrar or agent of the Company of a confirmation of the entry or other
evidence of ownership together with a declaration of transfer, dated and signed by the
transferor and transferee, or by persons holding suitable powers of attorney to act
therefore, in each case in such form and with such evidence of authority as shall be
satisfactory to the Company.

7.4. The Company may also accept as evidence of transfer other instruments of transfer
evidencing the consent of the transferor and the transferee satisfactory to the Company.

7.5. Subject to the provisions of other applicable law, for the purposes of determining
whether or not the aforementioned thresholds of this article 7 would be exceeded, any
person holding shares in its name solely as depositary or nominee in the ordinary
course of its business and without any beneficial interest therein shall not be deemed
to be a holder of such shares, provided such depositary or nominee shall disclose the
name and particulars of the beneficial owner of such shares immediately upon request
by the Company.”

For: [e]

Against: [@]

Abstention: [e]

The resolution was thus adopted.

FOURTH RESOLUTION: the meeting resolved to approve the amendment of
article 11. which shall henceforth read as follows:

“11.1. The notice periods and quorum provided for by law shall govern the notice for,
and the conduct of. the General Meetings, unless otherwise provided herein.

11.2. The Board or, as the case may be, the Sole Director, as well as the statutory
auditor may convene a general meeting. They shall be obliged to convene it so that it is
held within a period of one month, if shareholders representing one-tenth of the capital
require it in writing, with an indication of the agenda. One or more shareholders
representing at least one tenth of the subscribed capital may require the entry of one or
more items on the agenda of any General Meeting. This request must be addressed to
the Company at least 5 (five) days before the relevant General Meeting.

11.3. Notices for general meetings shall be given in accordance with provisions laid-down by
law, and by advertisement in such media as selected by the Board and:
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a) by e-mail to shareholders who have indicated in the share register an e-mail
address, sent not later than twenty one (21) days before the date set for the meeting.
Notices hereunder shall be deemed given when the e-mail was sent; or

b) by mail, postage prepaid, to all shareholders, sent to the address recorded in the
share register, and posted not later than twenty one (21) days before the date set for
the meeting. Notices hereunder shall be deemed to be given when deposited in the
mail as aforesaid.

Notices for a second meeting for lack of quorum at a first meeting and the related
record date will be as determined by law.

If all the shares are in registered form, the convening notices may be made by registered
letters only and be sent at least eight days before the meeting.

11.4. Each share is entitled to one vote. Written proxies for any general meeting of
shareholders shall be deposited with the Company at its registered office or with any
director or to any agent appointed to gather the proxies at least two (2) days before
the date set for the meeting, unless the Company determines a shorter period. Proxies
so deposited will remain valid and will be used at any postponed meeting for lack of
quorum or pursuant to a resolution of the Board unless specifically revoked in
writing before the date of such postponed meeting.

11.5. Except as otherwise required by law or by these Articles, resolutions at a duly
convened General Meeting will be passed by a simple majority of those present or
represented and voting.

11.6. If all the shareholders of the Company are present or represented at a General
Meeting, and consider themselves as being duly convened and informed of the agenda of
the meeting, the meeting may be held without prior notice.

11.7. General meetings shall be chaired by the chairman of the Board (or, in his
absence, by a director or other person appointed by the Board) who shall designate
the other members composing the bureau. The minutes of the General Meeting will be
signed by the members of the bureau of the General Meeting.

11.8. However, in case decisions of the General Meeting have to be certified, copies
or extracts for use in court or elsewhere must be signed by the chairman of the
Board.”

For: [e]

Against: [@]

Abstention: [e]

The resolution was thus adopted.

FIFTH RESOLUTION: the meeting resolved to confirm the power granted to the
board of directors at the extraordinary general meeting of the shareholders held on 10
December 2010 so that each member of the board of directors of the Company may
delete the provisions of article 8 of the articles of association of the Company in the
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case and when the Company becomes subject to mandatory take-over provisions as a
consequence of a listing on a stock exchange/regulated market in accordance with
current provisions of article 8.19.2. of the articles of association of the Company.
Each director of the Company is therefore empowered to appear before a
Luxembourg notary public in order to proceed with the deletion of the provisions of
the current article 8 (or the article having these provisions in case it is renumbered) at
any time when the conditions stated above is fulfilled and cause the issuance of
renumbered coordinated articles of association of the Company, under his sole
signature.

For: [®]

Against: [@]

Abstention: [®]

The resolution was thus adopted.

SIXTH RESOLUTION: the meeting resolved to approve and confirm the
Company’s equity incentive plan adopted on 26 November 2010 by the board of
directors of the Company, with effective date as at 26 November 2010.

For: [e]

Against: [@]

Abstention: [®]

The resolution was thus adopted.

SEVENTH RESOLUTION: the meeting resolved to confirm the appointment and
the duration of the appointment of PricewaterhouseCoopers S.a r.l. as statutory
auditor (commissaire aux comptes), as of 28 May 2010 and for a duration of 5 years,
i.e. until the annual general meeting to be held in 2015.

For: [e]

Against: [e]

Abstention: [®]

The resolution was thus adopted.

Hkk
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Prospector Offshore Drilling’s equity incentive plan



PROSPECTOR OFFSHORE DRILLING S.A.
2010 EQUITY INCENTIVE PLAN

85663878.17



TABLE OF CONTENTS

ARTICLEI  ESTABLISHMENT, PURPOSE AND DURATION I
11 Establishment : YR - |
1.2 Purpose of the Plan......c.-resimmssm mssscissssesssanasisniimemi sesess .
13 Durstion of Pian end Options 1
ARTICLEIl DEFINITIONS.........ocene N |
ARTICLEIII BLIGIBILITY wccmrmrersimessaismniaprrssmsaissssss SbAT i ; ..
ARTICLEIV GENERAL PROVISIONS, §
4.1 Authority 10 Grant OPHONS......cesrisersiemsmsmsmmsnisssinsoeonmsamneriniiasssssnassissnnassisassssonssansoss sissiasn 6
42  Dedicated Sharey T S SO S U SR 6
4.3 Requirements of Law and Articles of Asso¢fation....... B e 6
44 Chdnges in the Company*s Capitel Structure 7
45 Forfeiture for Cauge 8
4.6 Rights as Stockholder g R
4,7  Preférential Stock Issusnces Equivalent Rights ...... 8
48 Equivalent Dividends orether Distributions 8
49 Issumnce of Shares of Stock, 9
410  Date of Grant - " 9
411 Amendments of Option Agreements s rea S 9
ARTICLEY  SPECIFIC PROVISIONS 9
51 Option Agreement..... o 9
S2 Option Price —
53 Duration of Option )
54  Amount Exercisable " e 10
55  Exercise of Option 1t
5.6  Non-Trensferbility 12
ARTICLE VI CHANGE OF CONTROL OF THE COMPANY wasss 12
6.1 Change of Control of the Company. 12
ARTICLE VII ADMINISTRATION .... . w12
7.1 The Board and its Authority i 12
72 Decisions Binding 13
73  No Liability ...... s ey 13

A5668878,17



ARTICLE VIl AMENDMENT OR TERMINATION OF PLAN

gl
8.2
ARTICLETX
9.1
92
2.3
94
9.5
9.6
9.7
9.8
9.9
9.10
9.1
9212
9.13
9.14.
9.1
9.16
9.7
9.18

8S568878.17

Amendmnient, Modification, Suspension, and Tarmination.....
Options Previcusly Granted

MISCELLANEOUS

Unfunded Plan/No Establishment of & Trust Fund.

No Service Obligation.

Tax Withholding

Gender and Number

Compliance with Section 409A i

Sevetubility

Headings. ...conecmsnscsimnmnnnconnerins

Other Compensation Plans

Rotirement and Welfare Plans

Other Options

Successoms

Law Limitations/Governméntal Approvals

Delivery of Title

Inability to Obtain Authority

Investment Representations... .

Foreign Jurisdictions

Arbitratich of Disputes
Governing Law

13
13
14
14
14
14
14
18
1§
15
15
15
15
15
16
I6

w16

16
16
16
16
17



ARTICLE I
ESTABLISHMENT, PURPOSE AND DURATION

1.1 Esiablishment. The Cotnpany hereby establishes an incentive compensation plan, te be known
as the “"Prospecter Offshore Drifling SA. 2010 Equity Incentive Pign™, a3 set forth in this document. The Plan
permiits the grant of Options. Subject to appraval by the Company’s shareholders, the Plan will become ¢ffectivé
83 of November 26, 2010 (the “Effective Date").

12 Parpose of the Plan, The Plan is intended 1o advarice the best interestz of the Company, its
Affiliates and its sharcholders by providing those. Persons who have substantial responsibility for the
management and growth of the Company and its Affiliates with additional performance incentives and an
opportunity to obtain or increase their proprielary interest in the Company, thereby encoumging them to continue
in their employment or service relationship with-the Company or its Affifiates.

13 Duratlon of Plag and Options, Unless sooner terminated as provided hereln, the Plan shall
terminate five (5) years from the Effectivé Date. ARer the Plan is terminated, no Options may be granted but
Ogptions granted prior to the Plan’s terminatien shall remain outstanding in eccordance with their applicable
terms end conditions end the Plan's terms and eonditions,

ARTICLE XX
DEFINITIONS

Thes words and phrases defined in this Article shall have the meaning set out bolow throughout the Plan,
unless the context in which any such word or phrase appears reasonably requires a broader, narrower or different
meaning.

2.1 “AAA" shiall have the meaning sct forth in Section 9,17.
22 “AAA Rules™ shell have the meaning set forth in Section 9.17,

23 “Achievemiemt of Take-Out Fimomiing™ tieans the date on which the Company exeoutss a
binding commitment received from and executed by one or more finencial institutions for the provision of
financing In sush en amount that when combined with the Company's cash as set forth in the Corapany’s balance
sheet ag of the last day of the calendar month immedietely preceding such date (as adjusted to reflect the
Compeny’s estimated future cash receipts and expenditures es set forth in the Company's regularly-scheduled
cash projections as of the Jast day of the calendar month immedisiely preceding such date for the period from
and after such last day of such calendar month through the then-estimated Dates of Delivery (as-defined in each
Comnstruction Contract)) wauld be sufficient for the payment in full of both Final Installments (as defined in each
Canstruction Contrict).

24  “Affillate’ mosns any other Person directly ér indirectty controlling or contrelled by or under
direct or indiréel commai éonfrol with such specified Person. For purposes of this definitien, “control” when
used with réspect to any specified Porson means tha power to direct the management amd policies of such Person,
directly or indirectly, whiether through the swnership of vating securities, by contract or otherwise, and the perms
“sontrolling' and “conjrolled™ have meanings correlitive to the foregoing.

25 “Aggrégate Limif" shall have the meaning bet forth in Section 4.2(e).
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2.6  “Baard" means the board of directors of the Company.

27  “Cause” rcans, except as otherwiso provided in the Holder's employment agreement, if any, &
tetermination in good faith by the Board of Directors of the Employer that the Hplder:

{a) has engaged in gross negligence, gross incompetence or willful misgonduet in the
performance of bis duties with respect to the Employer or any of its Affiliates that is materially injurious
to the Employer or any of its Affiljeles;

has refused without proper legel reason to perform his duties and responsibilities to the
Employer or any of its Affiliates after a written demand for substential parformancs is deliverad to the
Executive by the Board of Directors of the Employer which specifically idenfifies the manner in which
the Board belioves the Executive has not substantially performed his duties and responsibilities;

(c) prior to & Change of Control has refused (i) to relocate to any worldwide locatien
required to conduct the Employer's or Affiliates business or (ii} to sccommodate any change in the
Holdeys posttion, duties, title, office and reporiing requirements;

(d) has materially breached any provision -of the Holder's employment agreement, if any,
including but not limited to any confidentiality, non-solicitation or non-competition provisions, or amy
written agreement or corporsie policy or code of ¢onduct applicable t0 cxecutives. generally that is
established by the Emplayer or any of its Affiliates (and as amended from time to time);

(® hay engaged in conduct that is materlully injurious to the Employer ar any of its
Affiliates;

{3) hus committed an act of theft, fraud, embezzlenent, missppropriation or 2 willful breach
of a fiduciary duty ta the Employer orany of itz Affiliates; or

(&) has been convicled of (or pleaded no contest to or guilty of) a vrime involving fraud,
dishonesty ar moral turpitude or any feloay (or & crime of similar import in a foreign jurisdiction);

(b)  provided however, that the unwillmgness of the Executive to accept an act that wauld
constitute Good Reason or any other action by or at request of the Employer that is conirary to his
employment agreement, if any, may not be considered by the Board of Directors of thie. Employer to be a
failure to perform or misconduct by the Holder.

28  “Change of Cantrol” means:

(=) the acquisition by or disposition to onc Person or group of Persons acting together of at
least 50% of the outstanding Stock or other voting securities of the Company; or

® the transfer of assets of the Company constituting 50% or more of the total gross falr
market value of 5ll of the assets of the Company to one Person ‘or group of Persons acting together (other
then in conmection with any sale-leaseback or other similar equipment finarcing transaction approved by
the Board).

29 "Change of Control of the Company Vahie® mezns the amount determined in the following

clavses (i), (i) er (lii), whichever Is epplicable, as follows: (i)the per share price of the Stock offered to
shareholders of the Company in amy merger, consolidation, rebrganizition, :sale of asiets, or dissolution
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transaction, (Ii) the per share price of the Stock offered lo shareholders of the Company in any tender offer or
exchange offer whereby a Change of Control takes place or (iil) if such Change of Control eccurs other than
pursusint to a tender or exchange offer, the Fair Market Value per share of the shares in which the Options being
surrendéred in accordance with Section 6.1(c) are exercisable, as determined by the Board =5 of the date
determined by the Board to be the date of cancellation and surrender of such Options. In the event that the
consideration offered to shareholders 6F the Company in any transaction consists of anything other than cesh, the
Board shall determine the fafr cash equivalent of the portion of the consideration offéred which {s other than
cash.

2.10 “Code" means the U.S, Internal Revenue Code of 1986, as amended from time to time.

2.11  “Compeny” means Prospector Offshore Drilling S.A., a Luxembowg public limited liability
company incorporated under the laws of Luxembourg, baving its reglstored office at 6, rue Philippe II, L-2340
Luxembourg, Grand-Duchy of Luxembourg and reglstered with the Luxembourg Register of Commerce under
number B 153.772, or any auccessor (by reincorporation, merger or otherwisc).

2.2 “Construction Contracts” shall mean thase two certain Construction Contracts cach dated Juno
19, 2010, between Prospector Offshore Drllling (Caymen) Lid., 4 Cayman Istands company and an indirectly
wholly-owned subsidiary of the Company {the YOwner™ a8 defined in each Canstruction Contract) and Dalian
Shipbuilding Industry Offshore Co. LK., cach as amended pursuant to that vertain Amendment Agreement to
Construction Contract dated August 24, 2010, and thot cerfain Amendment Ng. Two to Gonstruction Contrast
dated Novémber 17, 2010, and as cach such Construction Contract subsequently may be amended from time to
timg thereafer in accordance with the respectives terms thereof, each regarding the construction by the Buildet
(as defined in each Construction Contract) for the Qwner of a jack-up diilling rig ard the delivery of such rig to
the Owner.

2,13 “Corporate Change” shall have the meaning set forth In Section 4.4(c).

2.14  “Delivery of Both mgs" means the date on which the Delivery (as dcfined in each Construction
Contract) of each jack-up drilling rig described in the Construction Contracts has escurred; provided, however,
that such date occurs on or before May 31, 2013;:and provided further, however, that such May 31, 2013, date
shal} be extended for a period of time thnt is equal to (i) any delay in the Delivery of Both Rigs that is
attributable to. any delays niot subject to the control or influsnce of the Owner (as defined in.each Construction
Contract) and (li) the period of time pursuant to which the Contract Delivery Date (as defined in each
Construction Contract) is extended by the Owner pursusnt to Section 9.6 of each Construction Contract.

2.15  “Disabifity” shall mean a physital or mental incapacity or disability which renders the Holder
unable to render the services requited under his employment status ot employment agreement, if any, (g) for ane
hundred twenty (120) days in any twelve (12)-month period dr (b) for a period of ninety (90) consecutive days,

2.16 "Dispute” shall have the meaning set forth in Seetion 9.17,

2.17 “Effective Date” shall have the meaning set forth in Seetion 1.1,

218  “Employer” means the Company or, if the Company is not the emplayer of the Holder, the
Affiliate of the Company that is the employer of the Holder, or, in any such case, gny successor (by
reincotporation, merger or otherwise).

2,19 “EUR" means the European Union composite monetaty unit.
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220 “Fair Market Valye" of the Stock as of any particular date means: (1) if the Stock is ttaded ona
gecurities wcchange, the closing sale price of the Stock on the trading date immoediately preceding that dute as
reported on the principal securities exchahge on which the Stock is tradedd; (2) if the Siock Is traded in an over-
the-counter merket, the average between the high bid and low esked price gn the trading date immediatsly
preceding that date as reported in such over-the-counter market; or (3) if ahares of the Stock are issued in
Private Placement and the date of grant of an Option s the date on which the Privats Placement is closed, the
price at which a share of Stock is issued in the Private Placement; provided that (a) if thie Siock is not traded as
set forth in clauses (1) or (2) above, (b) if the Siook is traded as sef forth in clauses (1) or {2) above, howevir, no
closing price or bid and asked prices for the Stnck were o reported on the immediately-preceding dats, or (c) if,
in the discretion of the Board, another means of determining the fair market value of a share of Stogk at such
date shall be neceasary or advisable, the Board may provide for another method or means for determining such
fair market value, which method or means shall comply with the requirements of & reasonable valuation method
ns described under Section 409A.

221  “Fiscal Year” means the calenday year.

222  “Founding Shareholders” means Michael F. D, Cadigan, Steven A, Manz, Anirudha Pangarkar,
Michael F. Pope and Robert W, Rose.

223 “Geood Reuson" means, except as otherwise provided in the Holder’s employment agreement, if
any, or in cannection-with the Holder's Separifion from Service as & resul( af his death or Permanent Disability
or by the Employer with Cause;

(a) following a Change of Control, any material negutive clipnge in the Holder's position,
duties, responsibilities, titles or oflfces, reporting requirements with or within the Employer or its
Affiliates as conterpliated by his employment agreement, if-any, otlier than changes to which the Holder
consents;

) any material reduction of the Holder’s base salary by the Employér without thie Holder's
vonsent;

(c) any failure by the Employer to confinue to provide the Holder any benefit plan, bonus,
compensation, rights to options, or aitemnative plens, incentives, benefits and compensation which are in
thoe aggregate materially comparable to thase which the Holder was entitled to participate in immediatoly
prior to the failure (except in the event such reduction applies unifermly to all senior executives of the
Emplayar); or

(d) a mater{a) breach by the Emplayer of the Holder's employment sgreement, if any,

224 “Holder™ means € Founding Shareholder who has been granted an Option and is entitled to
reccive shares of Stock under gn Option,

225 “Minlmum Statutory Tax Wiibholding Dbligation® means, with respect to an Option, the
amiount the Company ar an Affiliate is required to withhold for federal, state, locel and foreign taxes based upon
the applicable minimum.statutory withholding fates required by the relevent tax authorities

226 “Option” means, individuelly ar collectively, a grant under the Plan of nonqualified stock

options which are not intended to mett the raquirements of an incentive stpok eption as described in section 422
of thie Codé, subject to the terms and provisions of the Plan.
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227 “Option Agreement" means an-ggreement that sets forth the terms and conditions applicable to
an Option granted under the Plarn,

2.28 “Optlsn Price™ shall have the meaning set forth in Section 5,2

229 “Person™ means, any individual, partnership, limited fiability compeny, limited Hability
partnership, corparation, association, joint stock company, frust, joint venture, unincorporated organization er
govermmental entity (or any department, agency or palitical subdivision thereof),

230 “Plan™ means the Prospector Offshore Drilling S.A. 2010 Bquity Incentive Plan, ns set forth in
this document as it may be amended from time to time.

231  “Private Placement” méans an equity financing transaction of the Company in which shares of
Stock are sold to selécted priviate investors in a transaction not registered under the 1J.S. Securities Act of 1933,

232  “Sertlon 4094" means sédtion 409A of the Code and U.S. Departrnent of Treasury rules and
regulations issued thercunder.

233 “Separution from Service” means the {ormination of the Holder's employment or service
telationship with the Employeras determimed under Seotion 409A.

234 “Share Price Appreciation” means (1) if the Stock then is treded on # securities exchange or in
an over-the-counter market, the appreciation in value of u share of Stock calculated on a rolling basis as equal to
the VWAP relative to the Option Price of ths Oplion, thet is, for exampla, if the Option Price related to such
Option grant is squivalent to $2.00 per share, fifty percent (50%4) Share Price Appreciation would mean a
VWAP equivalent to $3.00 end one hundred percent (100%) Share Price Apprecintion would mean a VWAP
equivalent to $4.00, or (2) if the Btock then is ot traded on a securities exchange or in an over-the-caunter
market, Such appreciation in valus as shall be detariined by the Board.

2.35  “Skare Price Appreciation Excess” shall have the meaning set forth in Section 4.3,

236  “Stoek” mesns the ordinary shares of share capital of the Company, nominal velus EUR 0.01 per
share (or such other nominal value as may be designated by sct of the Company’s sharcholders).

2.37  “U.$." means the United States of America,

238 “USD” or “$ means the United States dollar.

239  “VWAP? mesns volume-welghted average price per share (as converted at the then applicable
exchange ratz into the currency in which the applicable Option Price is established), which is the ratio of the Fair
Market Value of u share of Stock on the principal secorities exciange oh which the Stock is: traded to the total
volume of the shares of Stock traded on such exchange over the ten (10) trading days immediately preceding, but
not inoluding, the determination date.

ARTICLE 1II
ELIGIBILITY

The Persons who are sligible to receive Options under the Plan are the Founding Shareholders.
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ARTICLE IV
GENERAL PROVISIONS

4.1 Authority to Grant Options. Subject to the terins and provisions of the Plan, the Boerd may
grant Options to the Founding Shareholders as the Board shall from time to ime determine,

42  Dedicated Sharea.

(® Number of Shares of Stock Dedicated under the Plan for Options, The aggregate
maximum numbéer of shares ‘of Stock with mespect to which Options may be granted under the Plan isx
1,000,000 (the " Aggregute Limil*).

o) Share Usage. The Aggregate Limit shall be subject to adjustment in accordance with the
provisions of Section 44, IT shares of Stock are withheld from payment of an Option (o satisfy tax
obligations with respect to the Option, such shares of Stock will count against the Aggrogate Limit. If
shares of Stock gre tendered in payment of an Option Price of an Option, sych shares. of Stock will not be
added to the Aggregate Limit. To the extent that any outstanding Option is forfeited or cancelled for any
reason or is seftled in cash In licu of shares of Stock, the shams af Stock allogable to such portion of the
Option may egain bs subject to an Option granted under the Plan,

43 Requirements of Law snd Articles of Amsociation.

(@) Zaw. The Compeny shall not be required to sell or issue any shares of Stock under any
Optibn if issuing those shares of Stock would constitute or result in & vielation by the Haldor or the
Company of any provision of uy Iaw, stitute, or regulation of any gevernmental authority. Regarding
any applicdble statute or regulation relating to the registmtion of securities or exemptions therefrem, upon
exercisc of any Option, the Company shall not be requited 10 {ssue any shares of Stock unless the Bosrd
has received evidence satisfactory to it that the Holder will not transfer the ghares .of Stack except in
eccordance with applicable law, including receipt of an opinion of counse] satisfactory to the Company to
the cffect that any proposed fransfer complies with applicable law. The determination by the Board on
this matter shall ba final, binding and conclusive. The Company may, but shell in no event be obligated
1o, registcr any shares of Stock covered by the Plan pursuant to applicable securities laws of any country
or any political subdivision, In the event the shares of Stock issuable on exercise of an Option are nut
registered, the Company may Imprint on any certificats evidencing the shares of Stock any legend that
counee) for the Company considers necessary or advisable to comply with appiicable law, or, should the
shares of Stock be represented by book or electronic entry mther than a certificate, the Company may take
such steps {o restrict transfér of the shdres of Stook as counsel for the Company considers necessary or
advisable to comply with applicable law, The Company shall not be abligated to take amy other
affirmative action in order to cause or cnable the éxercise of an Option, or the issuanie of shares of Stnck
pursuant thereio, to comply with amy law or regulation afany governmentsl authority.

(b) Articles of Assaciation-Foreign Private Issusr. No share of Stock will be issaahle upon
exercise of an Option, no share of Stock or other cquity secutitics will be issuable under Section 4.7 and
no share of Stock or other equity securities of the Company will be issuable atherwise under this Plan or
any Option where such issuance would, in the opirion of the Boani, be likely to result in shares of the
Company to which are atiached 50 per cent or more of tho vpies attached to all issued shares of the
Company for the election of directors being held or ovmed directly or indirectly by persons resident in the
U.S., or, altematively, the Compariy atherwise not being deemed a Foreign Private Issuer a8 such term:is
defined pursuant ta U.S, securities legislation. For this purpose, issued shiares shall be deemed 1o, include
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all then-issued shares and all shares issuable upon the exercise, conversion or exchange of, or otherwise in
respect of, all then-issued or then-existing options, warrents or other securifis, or other rights, withourt
regaerd to mmy vesting or other requirements ot conditions for share issuance under any much option,
wasrant or other security, or other right.

[()] Articles of Assoclation-NOKUS. No share of Stock will be issuable upon exercise of an
Option, no share of Stock or other equity securities. will be issuable under Sottion 4.7 and no share of
Stock or other equity securities of the Company wlill be issuable otherwise under this Plan or.any Option
where such issuance would, in the opinion of the Board, be Jikely to result in 50 per cent or more of the
share capital of the Company being held, controlled or owned, directly or indirectly, by Persons resident
for tax purposes in the Kingdom of Nerway or, afiernatively, connected to a Norwegian business astivity.

44  Changes in the Company’s Capital Structare.

(v) Corporate Actiony nol mpaired. The existence of outstanding Options shall not affect in
any way the right or power of the Company or its sharcholders to make or authorize any or all
adjustments, recapitalizations, reorganizations or other changes in the Company's capital structure or its
business, any merger or consolidation of the Company, any issue of bonds, debentures, preferred or prior
preference shares ahead of or affecting the Stock or Stock rights, the dissolution or lquidation of the
Company, any sale: or transfer of all or any part of the Company’s assets er business or any other
carporate act or proceeding, whether of o similar character or ctherwise,

(b) Cerfain Caplfal Stock Chaonges. If the Company shéll effxit a subdivision or
consolidation of Stock or other capital readjustment, the payment of a Stock dividend, or other inorease or
reduction of the number of shares of Stock oulstanding, without rocelving cumpensation therefor in
money, services or proporty, then (1) the number, class or series and per share price of Stock subject to
outstanding Options under the Plan shal) be appropristely adjusted in such 8 manner as o éntitle a Holder
10 receive upon exercise of en Option, for the same aggregaie cash consideration, the equivalent total
number and class or series of Stock the Holder would bave recgived had the Holder exercised his or her
Option in full immediately prior 10 the event requiring the adjustment, and (2) the number and class or
series of shares of capital Stock of the Company then reserved to be issucd under the Plan shall be
adjusted by substituting for the totel number and class or series of shaves of capita] Stock of the Company
then reserved, that number and class or series of shares of capital stock of the Company that would have
been received by the owner of an equat number of outstanding sharés of Siock as the result of the event
requiring the adjustment.

(c) Corporate Change, BExcept as otherwise set forth berein, if while unexercised Options
remain outstanding urider the Plan (1) the Company shall not be the surviving entity in any merger,
censolidation or other rearganization (or survives only es a subsidiary of an entity other then an entity thut
was wholly-owned by the Company immediately prior to such merger, consolidetion or other
reorganizstion), (2) the Company sells, leases or exchanges or agrees to sell, lease or exchanges all or
subsmﬁnlly all of its assets to eny other Person (other than an entity wholly-owned by the Company),
other than in compection with any sale-leascback or other similar equipment financing transaction
appraved by the Board, (3) the Company is to bo dissotved or (4) the' Conpany is A perly 1o any other
corporate transaction (a5 defined under section 424(a) of the Code and applicable U.S. Department of
Treasury regulations) that is not described in clauses (1), (2) or (3) of thia sentence (each such event is
referred to herein as a “Corporate Change”), then all of the Options then aquistanding shall be
immediately vested go thet such Options may be exercised in full for a limited period of time on or befere
a specified dute (before or after such Catporate Change) fixed by the Board, after which specified date all
such Options thiat remain unexercised and all righta of Holderd thereunder shall terminate or the Holder of
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en Option then outstanding (irrespactive of whether such Options are then exercisable under the
provisions of the Plan) may, as of a date, before or after such Corporete Change, specified by the Board,
surrender all or part of such Ogtion in which event the Boatd shall thércupon cance] such Option and the
Company shall pay to each sucti Holder an amount of cash per share equal to the excess, if any, bf the per
share price offered to sharcholders of the Company in commeclion with such Corporate Change over the
Optlon Price under such Option for such shares.

d) Board Determinations. Except ss ctlicrwise set forth herein, in the evént of changes in
the outstanding Stock by reason of recapltslizations, reorganizations, mergers, comsolidations,
combinations, exchanges or other relevent changes in caplialization occurring after the date of the grant of
eny Option and not otherwise provided for by this Section 4.4, any outstanding Option and eny Option
Agreement evidencing such Option shall be subject to adjustment by the Board in iis sole and ahsolute
discretion Bs to the number and price of shares of Stock or other consideration subject to such Qption. In
the event of any such change in the outstanding Stnck, the agpregate number of shares of Stock available
under the Plan may be appropriately adjysted by the Board, whose determination shall be conclusive.

(&)  Fuure Equity Securltles Issuarices, The issuance by the Company of shares of stock of
any class or ‘séries, or securities convertible into, or exchangeable for, shares of stock of any class or
series, for eash or property, or for labor or services efther upon direst sale or upon the exercise of rights or
warrants to subscribe for them, or upom conversion or exchange of shures of stock or obligations. ef the
Company convertible into, or exchangeable for, shares of stock or otlier securifies, shall not affect, and no
adjustment by reason of such issuance shall be made with respect to, the numbser, class or ierits, or price
of shares of Stpck then subject to outstanding Options.

@ Nature of Adfustmenss. Any adjustmmt cffeetod by the Board undor Section 4.4 shall be
designed to provide the Holder with the intrinsic value of his or her Option, as determined prior to the
Corporate Change or ather event, or, I(applicable, to equalize the Fair Market Value of the Option before
and afier the Corporate Change or other cvent.

4,5  Forfeiture for Cause. If a Holder's employment with the Employer is terminated for Cause,
then as of the date of such termination any Options awurdsd to the Holder that have not been excrcised by the
Holder {regardless of whether vested ar unvested) will be forfeited to the Company,

4.6 Rights as Stockholder. A Holder shall not have any:rights as a stockholder with reapect to
Stock covered by an Option until the date, if any, such Stock 18 issued by the Company and, except as otherwise
pmv:dhd in Sectiun 4.4, no edjustment for dividends, or otherwise, shall be made' if the record tate therefor is
prior to the date of issuance of such Stock.

47  Prefereatin]l Stick Issoances Equivalent Rights. Netwithstanding any other provision hercin,
if during the period during which a Holder holds any Option the Company provides sharsholders then holding
Stock the right fo scquire addifichal shares of Stock ar other equity securities of the Company on & preferential
basis, the Company shall provide the Holder a right equivalent to such preferential right (for this purpose,
trenting the Holder as if the Holder then held the number of shares of Stock then subject to the Holder's Option,
regardless of whether vested or unvested),

4.8 Equivaleni Dividends pr other Distributions. Notwithistanding eny ather provision herein, if
during the period during which 2 Holder bolds any Option the Company pays a cash dividend or distributes any
other assets to sharehdldars tben holding Stock, to the extent such dividends or distributions in total (and
acoumuyleted from and after the date the Option is.granted in the event of successive dividends or distributions)
exceed the aggregate amount paid by the then-curyent sharcholders of the Company for the purchase of their
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shares of the share capital of the Comparry (the “Share Price Apprecidtion Excess™), the Company shall pay or
distribute, as the case miay be, to the Holder a cash amount or an amourt of ageets per shiare equivalent to such
Holder's pro rata porfion of such Share Pricc Appreciation Excess (for this purpose, treating the Holder g5 if the
Holder then held the number of shares of Stock then subject to the Holder's Option, regardless of vested,
unvested or unexercised). For the sake of clarity, payments or distributions of amy Share Price Appreciation
Excess amounts shall not affect the vesting or any ather term 6f the Holder's Options.

4.9 Issuance of Shares of Stock, Shares of Stock, when and if issued, may be represented by a
certificate or by hook or electronic entry.

410 Duie of Grant. The dale on which an Option is granied shall be the date the Company
completes the corporate action constituting an offer of stock for sale to a Holder under the terms ind conditions
of the Option; providsd that such corporate action shall not be considered complete until the date on which the
maximum number of shares that can be purchazed.under the Option and ths minimum Option Price are fixed or
determinable. IFf the carporate attion contemplates an immediate offer of Stock for sele to a class of individuals,
then the dsfe of the granting of an Qption is the time or datc of thut corporate action, if the offer is to be made
immediately. If the corporste action contemplates a particular date on which the offer is to be made, then the
date of grant ia the conterplatéd date of the offer,

411 Amendments of Option Agreements. The terms of any outstanding Option under the Plan may
be amended from lime to time by the Board in its discretion i any mansier that It deeras dppropriste and that is
consistent with the terms of the Plan. However, no such amendment shall adversely affect in & miterial manner
any right of a Holder without his or her written consent. Except as specified in Sectioh 4.4(b), the Board may
not-directly or indirectly lower the Option Price of a previously granted Option.

ARTICLEV
SPECIFIC PROVISIONS

5. Option Agreement. Each Option grant under the Plan shall be evidenced by & written Option
Agrecment that shal) specify, subject to the terms and conditions of the Plan, (a) the Option Price, (b) the
duration of the Option, (c) the numbey of shares of Stock to which the Option pertains and (d) the exercise
restrictions, if any, applicable to the Option. The Option Agreement may contsin any other provisions that the
Board in its discretion shall decm advisable which are not inconsistent with the terms end provisions of the Plan.
The Option Agreement shall be signed by the Board and by the Holdor,

52  Option Price. The prica st which shares of Stock may be purchased under an Option (the
“Gption Price’®) shall not bé less than one hundred percent (100%) of the Fair Market Value of the-shares of
Stock on the date the Optitn is granted. Subject to the {imitations set forth in this Section 5.2, the Board shall
deiermine the Option Price for cach grant of an Option under the Plan.

53  Duration of Option. An Option shall not be exercisable after the earlier of (i) the third (3™)

anmiversary of the Delivery of Both Rigs, (ii) the period of time specified in Sectlon 5:4(c) that follows the
Holder's Separation from Service or (i) the scventh (7%) anniversary of the date the Option is granted.
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54

Amount Exercbable. Each Option shall vest and be exercisable as set forth in the following

tible and as otherwise set forth in this Section 5.4:

Coudition A Condition B
Tranche Milestone Milzsione
1 1/8% Achievement of Teke-Out Financing 50% Share Price Appreciation
2 1t Achievement of Take-Out Flnancing 100% Share Price Apprecistion
3 LY, o Delivery of Both Rigs 509 Shara Price Apprecistion
4 st Delivery of Bath Rigs 160%.Share Pricc Appreciation

(n) Vesting and Exercisobility:

[0 One-cighth (1/8) of the shares of Stock granted under an Option (subject to
rounding to such number of whole shares as neatly equivalent s possible to such amount as shall
be determined by the Board and get-forth in the Option Agreement) shall be exercisable upon the
satisfaction of both the Condition A Milestone of the Achievement of Teke-Out Financing and
the Condition B Milestone of the attainment &1 any time of a Hifty peroent (50%4) Share Price
Apprecistion;

(i)  one-eighth (1/8) of the shares of Stock granted under an Option (subject to
rounding to such number of whole shares as nearly equivalent as possible t¢ such amount ag shall
be determined by the Board and.set forth in the Option Agreement) shall ba exerclzable upon the
satisfaction of both the Condition A Milestone of the: Achievement of Teke-Out Financing and
the Condition B Milestone of the attainment at any time of d ons hundred parcent (100%) Share
Price Appreciation;

(ii)  three-cighths (3/8) of the shares of Stock granted under an Option {subject to
rounding to such number of whole sheres.as nearty equivalent as possible to such amount as shall
be determined by the Board and set forth in the Option Agreement) shall be exercisable upon the
safisfaction of both the Condition A Milestone of the Delivery of Both Rigs and the Condition B
Milestone of the attainment at any time of a fifty percent (50%) Share Price Appreciation; and

(iv) throe-cighths (3/8) of the shares of Stock granted under an Option (subject to
rounding to such number of whole shares 29 nearly equivalent as possible to suoh amount as shal
be determined by the Board and set forth in the. Option Agreement) shall be-exercisable upon the
satisfaction of both the' Condition A Milestone of the Delivery of Botly Rigs and the Conditlon B
Milestone of the attsinment at any fime of a one hundred percemt (100%) Share Price

Appreciation.
(1)) Condlitions., Except with réspect to a Change of Control, no portion of en Option granted

under the Plan shall be vested or exercisable unless both the Condition A Milestore ad the Condition B
Milestone set forth in .Section 5.4(a) related to such: portlon have been satisfied. With respect to any
pertion of en Option for which the Condition A Milestone and the Condition B Milestone set forth in
Section 5.4(a) have not been satisfied, such portion shall be cancelled, forfeited and terminated.
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(c) Separation From Service.

@ Effective a5 of a Holder's Separation from Service for any rcason other than
death, Disability or the Holder's Separation from Servico for Cause, the Holder shall coase
vesting in his Option and shall have the right, at any time prior to the earller oF the expiration date
of the Option or ninety (90) days following the date of the Holder's Separation from Service, to
excrcise the Option to the extent it was vested at the date of the Holder's Sopsrution from Service:
If the Holder should dle within such exercise perlod, the Holder'§ executor, administrator, or the
Person to whom the Option shall be transferred by the Holder’s will or the laws of descent and
distribution shall have the right, at sny time prior to the earlier of the expiration date or 90 days
fallowing the date of the Holder's Separation from Service; to exercise the Option to the extent it
wes vested 8t the date of the Holder's Separation from Service.

()  Upon the death of the Holder while in the employ of the Employer, the Holder
shall cease vesting in his Option and his or her executors; edministrators or any Petson or Persens
to whom his Opition may be transferred by will or by the liws of descent and distributibn, shall
have the right, ot gny time prior to the earlier of the explmation date or one (1) year following the
date of the Holder’s death, to exercise the Optiom ta the extent it was vested et the date of death.

(iii)  Upon the Holder's Separation from Service due to a Digability, the Holder shall
cease vesting in his Option and he shall have the right, at any time prior to the carlier of the
expiration date of the Option or one (1) year following the date of Separation froin Service of the
Holder due to u Disability, 1o exercise the Option to the extent it wes vested at the date of the
Holder’s Separation from Service for Disability. If the Holder should die withift such exercise
period, the Holder's executor, administrator, or the Person to wham the Option shall be
transfetred by the Holder’s will or the laws of descent and distribution shall have the right, at any
time prior to the eatller of the explmatian date af the Option or one (1) year following the date of
the Holder's Separstion from Service, to exerciss the Option to the extent it was vested at the date
afthe Holder's Separation from Service.

55 Exercise of Option,

@ General Meifod of Exercive. Subject to the terms end provisions of the Plan and the
applicable Option Agreement, Options may be exercised for whele shares in whole or in part from time to
time by the delivery of written notice in the meanner désignated by the Board stating (1) that the Holder
wishes to exercise such Option on the date such notice is so delivered, (2) the number of shares of Stock
with respect to which the Option is to be exercised,.and (3) the address.lo whicha stock certificate, if any,
representing such shares of Stock should be mailed. Except in the cuse of exercise by & third-party broker
as provided below, in order For the notice to be etfective, the notice must be accompanied by payment of
the Option Price by any combination of the following: (2) cash, certified chéck, bank draft, or postal or
express money order for an amount equal to the Option Price under the Option, (b) an clection to make a
cashless exercise through & registered broker-dealer (if approved in edvance by the Board), or (c) any
aother form of payment which is acceptable to the Board.

()] Exercise Through Third-Party Broker. The Board may permit a Holder to elcct ta pay
the Option Price and any applicable tax withholding resulting from such exercise by authorizing a third-
perty broker tg scll all or a portion of the shares of Stock acquired upon exercise of the Option and remit
to the Comgpany a sufficient portion of the sale progeeds fo pay the Option Price and eny applicable tax
withholding resulting from such exercise.
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(c) Cashless Exgrcise. Upon exercise, the Holder may request, and the Board may in its sole
discretion permit, that the Options be exercised on a cashless or net settfement basis under which the
Holder shall retaive all or 2 partion of the shares of Stock igsuable under the Options in cash without the
requirement of the actual payment of the Option Price.

56  Non-Trapsferabllity. Except es specified in the applicable Qption Agresment or in domestic
relations court ordeik, an Option shall not be trepaferable by the Holder other than by will or under the laws of
descent and distribution, and shall be exercisable, during the Halder's lifetime, only by him or her. Any
attempted assignment of an Option in violetion of this Section 5,6 shall be null and void. In the discretion of the
Board, any attempt to transfer an Option other than under the torms of the Plan and under the applicable Opftion
Agreement may terminate the Option.

ARTICLE V1
CHANGE OF CONTROL OF THE COMPANY
6.1 Change of Control of the Company.

(@)  Acceleration, Upon the occurrence of a Chenge of Control, unless otherwise:specifically
prohibited under applicable laws or by the nilcs and reguletions of any goveming govemnmental agencies
or seturitics exchanges, and subject to Section 6.1(b), eny and all Options granted hereunder shall become
imamediately vested so that such Options may be exercisod in full for a limited period of time on or before
a specified date (before or after such Change of Comtrol) fixed by the Board, after which specified date-all
such Options that remain unexetcised and all rights of Holders thereunder shall terminate, provided,
however, that in respect of any such exercise, to the extent legally permissible, the Board shall permit the
Holder to exercise the Holdor's Options in accordance with Sections 5.5(b) and (c).

(b)  Astet Trangfers. In caze of a Change of Coritro] under Section 2.8(h), a Holder’s Options
shall become immediately vested on = pro rata basis based on the total gross fair market value of the
assets of the Company transferred compared to the total grose fair market value of the assets of the
Company immediately prior to the transfer, that is, for example, if §0% of the totul gross falr market
value of the assets of the Company are transforred, 60% of the shares subject to an Optich shall become
txercisablo antd 40% of the shares subject to an Option shall rernain unvested).

{© Surrendar. Subject to the acceleration of vesting of outstanding Options, in the event of a
Change of Contro), the Holder may request, and the Board may in its sole discretion permit, sach Holder
of a then-outstanding Option to surrender to the Company soms or all of the ontstanding Options held by
such Holder as of a date, before or after such Change in Contral of the Company, specificd by the Board,
in which event the Board! shall thereupon camce] such Options and the Company shall pay to each such
Holder an armount of cash per share of Stock equal to the excess, if sy of the Change of Control of the
Company Value of the shares of Stock subject ta such Option over the Option Price under such Options
for such shares of Stock.

ARTICLE VIl
ADMINISTRATION

7.1 The Board and ity Authority. The Plan shall be administered by the Board. The Board shall
have full and exclusive power and authority to-edminister the Plan and to ieke all actions that the Plan expressly
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contemplales or are neocssary or appropriate in connection with the administration of the Plan with respect to
Options granted under the Plan.

The Board shall have full and exclusive power to interpret and apply the terms and provisions of tho Plan
and Options made urder the Plan, and to adopt such ralas, regulations, and guidelines for implementing the Plan
85 the Board may deem necessary or proper, all of which powers shall be excrcised in the best interests of the
Company snd in keeping with the objectives of the Plan.

In carrying out its authority under the Plan, the Board shall have full and final authority and discretlon,
including but not Limited to the following rights, powers, and authorities to: (a) determine the Persons to whom
and the time or times at which Options will be made; (b) determine the number gnd Optian Price of shares of
Stock covered in each Option subject to the tefms and provisions of the Plan; () determine the termis, provisions,
and conditions of each Option, which need not be idéntical and need not muetch the default terms set forth in the
Plan; (d) accelerate the time at whick any outstanding Option will vest; (¢) prescribe, amend, and rescind rules
and regulations relating io administration of the Plan; and (f) make all gther deterininations and take all other
actions decmed neccssary, appropriate, or advisable for the proper administration of the Plan.

The Board may torrect any defect or supply any omission or recentile wny inconsistency in the Plan or in
any Option in the manner and to the extent the Board doems necessary or desiruble to further the Plan's objectives.
Further, the Board shall make all other determinations that may be necessary or edvisable for the administration
of the Plan. As permitted by law and the terms and provisions of ¢the Plan, the Board may delegate to one or more
of ilg, members or to one or more officers of the Company, end/ar its Affiliates or to one or more agents or
advisors guch administrative duties or puwers as it may deem udyisable, and the Board or any Person te whom it
hes delegated dutivs or powers es aforesaid may employ one or more Persons to render advice with respect to any
responsibility the Board or such Person may have under thio Plan. The Board may employ atterneys, consultants,
accountants, agents, and other Persony, eny of whom may be an emplpyee of the Company or an A fiiliate, and the
Board, the Company, end its officers, and the Board shall be entitled to rely upon the advice, opinions, or
viluations of ary such Persons.

72 Decisions Binding. All determinationz and decisfons made by thé Board pursuant to the
provisions of the Plan and eil related orders and resolutions of the Bodrd shall be final, conclusive, and binding
on all Persons, includinjz the Company, its Affiliates, its abareholders, Holders, and the estates and beneficiaries
of Holders,

73 No Lisbility. Under no circumstances shall the Company, its Affiliates or the Board incur
liability for sny indireet, incidental, conscquential, or special damages (including lost profits) of any form
incurred by any Person, whether or not foreseeable and regardless of the form of the ot im which such a claim
may be brought, with respect 1o the Plan or the Company's, its Affiliates’ or the Board’s roles in connection with
the Plan.

ARTICLE VIII
AMENDMENT OR TERMINATION OF PLAN
8.1 Amendment, Modification, Suspension, and Termination. Subject to Section 8.2, the Board
may, at any time and &omumlnﬂm, altes, ameénd, modify, suspend, or terminate the Plan ard any Qption

Agreement in whole or in part; provided that, without the prior appraval of the Company®s shareholders and
except as provided in Section 4.4, the Baard shall net directly or indirectly lowér the Option Price of a previously
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granted Option, and no amendment of the Plan shall be made without shareholder approval if shareholder
spproval is required by applicable law or gecurities exchenge or securities trading market rules,

82 Optiogs Previously Granted. Néatwithstanding eny other proviston of the Plan to the contrary,
0o termination, amendment, suspeasion, or modification of the Plan or an Option Agreement shall adversely
affect in any material way any Option previously gramted under the Plan, without the written consent of the
Holder holding such Option.

ARTICLE X
MISCELLANEOUS

9.1 Unfunded Plaw/No Establishment of & Trust Fund, Holdets shill have no right, tite, or
interest whatsoever in or to any investmeats that the Company or any of its Affiliates may make to aid in
meeling obligations under the Plan, Nothing contained in the Plan, and no action taken pursuant to its
provisions, shall creats: or be construed 1o oreate a trust of any kind, or a fiduciary relationship between the
Company smd any Holder, beneficlary, legal representative, or uny other Person, Tp the extert that any Person
acquires & right to recelve payments from the Company under the Plan, such riglit shall be no greater than the
right of ah unsecured general creditor of the Company, All payments to be made hercunder shall be paid from
the geherat funds of ths Company, and no special or separate fund chall be established and ne segregation of
assets shall be made 16 assure payment of such amounts, excépt as exprossly set forth in the Plan. No property
shiill be set aside nor shall a trust fund of eny kind be established to secure the rights of any Holder under the
Plan. The Plan Is not intended to be subject to the U.S. Employee Retirement Income Security Act of 1974, ns
emended,

92  No Service Obligution. The granting of any Option shall not constitute .an employment or
service contract, express or implied, nor impose upon the Company or any Affiliate any obligation to employ or
continue to employ, or utilize the services of, any Holder. The right of the Company or any Affiliate to terminate
the employment or service relationship of any Person shall not be diminished or affected by reason of the fact
that an Option has been granted to him or her, and nothing in the Plan or i an Option Agreement shall interfere
with or limit in any way the right of the Company or its Affilistes to terminate eny Holder’s employment or
service relationship at eny time or for sny reason not prohibited by law.

23 Tax Withholding. The Company or any Affiliste shall be entitled to deduct from qther
compensation payable to each Holder any sums required by fedendl, state, local, or foreign tax law to be withheld
with respect (o the vesting or exoruise of an Option. In the alterriative, the Company may require the Holder (or
other Persan validly exercising the Optian) to pay such sums for taxes directly to‘the Company or any Affillate
in cash or by check within one day after the date ©of vesting, exercise, or lapse of restrictions. In the discretion of
the Board, and with the corisent of the Holder, the Company may reduce the number of shares of Stock issued to
the Holder upon such Holder's exeicise of an Option to satisfy the tax withhelding obligetions of the Campany
or an Affiliate; provided that the Fair Market Value of the shares of Stock held back shall net exceed the
Company’s or the Affiliate's Minimum Statutory Tax Withholding Obligation and the Holder must satisfy the
remaining minirmm withholding obligation in some other manper permitted under this Section9.3; The
withheld shares of Stock not merie available for delivery by the Company shall be retained as treasury shares or
will be cancelled, and the Holder's right, titie and interest in such sheres of Stack shall terminate. The Company
shall have no obligation upon vesting or exercise of any Qption until the Company er an Affiliate has received
payment sufficient to cover the Minimum Statutory Tax Withholding Obligation with respect to that vesting,
exercize, or lapse of testrictions. Neither the Company nor any Affillate shall be ubligated to advise a Holder of
the existence of the tax or the amount which it will be required to withhold.
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9.4  Geuder aud Number, If the context requires, words of one gender when used in the Plan shall
include the other and words used in the singular or plural shal! include the other,

9.5 Compliance with Section 409A. Each Optign gramted under the Plan shall be designed end
administered in such 2 menner that it is oither exempt from the application of, or compli¢s with, the requirements
of Section #09A. The Plan is intended to meet the requincments of SBection 409A end shall be constried and
Interpreted in accordance with such intent. Each Option granted under the Plan is intended to be a nongtatutory
stock option not providing for the deferral of compensation within the meaning of Treasury Regulation
§ 1.409A-1(b)(S)(i)(A) that is excmpt from the requiremenis of Section 309A and shall be construed and
interpreted in agcordance with such intent, To the extent thet an Option or payment, or the seftlement or deferral
thereof is determined to be subject to Section 409A, the Option shall be grunted, paid, seitled, or deferred in a
manner that will meet the requirements of Section 409A such thet the grant, payment, sottlement, or deferral
shall not be subject to the additianal tax or interest applicable under Sectior 409A. 1f any payment or benefit
cannot be provided or made at the time specified herein without incwrring additional taxation under
Section 409A of the Code, then such benefit ar payment shall bo provided in full at the earllest Gime thereafier
when such sanctions will not be imposed,

Notwithstanding anything herein to the contrary, if a. payment hereunder is determined to be subject 1o
Section 409A the following tules shall apply: (1) ifa Holder of an Option providing such payment constittes a
“specified employee™ within the meiming of Sectian 409A, then any paymenits that such Holder would otherwise
be entitled to during the first gix {6) months following the Holdér’s Separation from Servioe shall be avcumulated
and paid on the date that is six (6) months after the Holder's Scparation from Service (or if such paymenit dato
does not Rl on a business day of the Company, the next following business day of the Cornpany); or such emlier
date upon which such amount can be paid under Section 409A without being subject to such additional taxes and
interest; and (2) any such payment that is otherwise accelerated under Section 6.1 in connection with a Change of
Control that does not comply with the definition of « “change of control” for purposes of a distribution under
Section 409A shall be delayed untll the earliest time that such payment would be permissible under Section 409A.

9.6  Severability. In the event any provision of the Plan shall be held illegal or invalid for any
reason, the illegality: or invalidity shall not affect the remaining parts of the Plan, and the Plan shall bo construed
and enforced as if the illegal or invalid pravision had not been included.

9.7 Headings. Headings of” Articles and Sections are included for convenience of reference only
and do not constitute part of the Plan and shall not be used in construlng the terms and pravisions of the Plan.

98  Other Compensation Plans. The adoption of the Plan shall not affect any other option,
incentive or other compensation or benefit plans in cfect for the Company or any Affiliate, nor shall the Plan
preclude the Company from establishing any other forms of incentive compensation arrangementy for
employees, directors, or third-party service providers.

99  Refirement and Welfare Plans. Neither Options made under the Plan ror shares of Stock or
cash paid pursuant to such Optioas, may be included as “compensation™ for purposes of computing the benefits
payable to any Holder under the Company’s or any Affillate’s retirsment plans (both qualified and non-qualified)
or welfare benofit plans unless such other plan expressly provides that such compensation shall be taken info
account in computing a participant’s benefit.

9,10 Other Options, The grant of an Option shall not confer upon the Holder the right to recelve any
future or other Options under the Plan, whether or not Options may be granted to aimilerly situated Holders, or
the right to receive future Options upon the same terms or conditions as previously granted,
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9.11 Smecessorn Al obligations of the Company umder the Plan with respect to Options granted
hereunder shall be binding on any successor to the Compeny, whether the existence of: such successor is the
result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the
business and/or assets of the Company.

9,12 Law Limftutlons/Govermmental Approvals. Tho grenting of Options and the issuange of
shares of Stock under the Plan ghall be subject o all applicable laws, rules, and regulations, and to such
approvals by any govemnmentel agencies or national securities exchanges as may be required.

9.13  Dellvery of Title. The Corhpany shall have no ebligation to issue or deliver evidence of title for
shares of Stock issued under tho Plan prior tg (a) obtaining any approvals from governmental agencies that the
Company determines are netessary or advisable; and (b) completion of any registration or other qualification of
the Stock under any epplicable national ar fereign law or ruling of any gevemmental body thet the Company
determines to be necessary or advisable.

0.14  Inability tn Obtain Aothority. The inabllity of the Company to obtain authority from uany
regulatory body having jurisdiction, which suthority is deemsd by the Company’s.counse] to be pecessary to the
lewful issuance and sals of any shares of Stock hereunder, shall relieve the Company of any liability in respsct of'
the failure to issue or sell such shares of Stack as to which such requisite authority ghall not have been obtained.

9.15 investment Representations, The Board may require any Persun receiving Stock pursuant to
en Option under the Plan to represent and warrant in writing that the Person is acquiring the shares of Stock for
investment and without any present intention to sell or distribute such Stock.

9.16 Forelgn Jurisdictions. Notwithstanding any provision of the Plan to the contrary, in order to
comply with the laws in other countries in which the Company or any of its Affiliates operates or has employces
or service providers, the Board, in its sole discretion, shall have the power and euthority to amend wr very the
terms and provisions of the Plan and the terms and conditions of eny Option granted to the extent such actions
may be necessary or advisable to comply with such laws and to take any: sction, before or after sn Option is
granted, that it deems advisabie to obtain or comply with any neeessary local government regulajory exemptions
or spprovals. Notwithxtanding the above, the Board may not take any actions hereunder, and no Options shall be
granted, that would viclate any applicsble U.S, securitics laws, the Code or any other applicable law.

9.17  Arbitration of Disputes. Any dispute, claim or controversy arising out of or relating to the Plan
or an Option Agreement (the “Dispuze™) shall be resolved by final and binding arbitration administered by the
American Arbitration Association (the “44.4™) conducted pursuant to the AAA's them current Commercial
Arbitration Rules (the “A4A4.4 Rules™). The sest of the arbitration shall be Houston, Texas.

Class resolution of any Dispute would not be appropriate, and, accordingly, an Option resipient waives
any right to assert a class claim reiating in any wey to the Plan or any Option Agreement.

Unless the parties to the arbitration agree otherwise, the arbitration shall be conducted before u single
arbitrator selected by the parties. In the event that the parties fail to agrec on the selection of the arbitrator within
30 days after the filing of the demand for arbitration, the arbltrator will be appointed by the AAA according to the
AAA Rules,

The sole arbitrator is rot, or the arbitrators are not, as the case may be, authorized or empawered to
review, hearor declde matters relating to Article VII, and the partics 10 any arbitration hereunder waive any right
to mise such matters in any arbifrution other than, as eomtemplated in Sectibn 7.1, in respect of any Dispute
regarding whether any ect or omission of 8 member of the Board resulted from that member's gross negligence or
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willful misconduct. Without limiting the foregoing, the determinations and decisions of the Board, ag provided
for in Section 7.2, are final, conclusive and binding,

The arbitration award shall be in writing and shall state the ressons therefor. The sole arbitrator or the
arbitrators, as the case may be, shall not be authorized to award indirect, special, punitive, exemplary or
consequential damages. Judgment on any award rendered by the arbitretor, the wrhitrators, as the case may be,
may be entered in any court having jurisdiction thereof.

The parties to any arbitration hereunder undertike to kecp confidential all awards in theéir arbitration,
togother with all materials in the proceedings created for the purpose of the arbitration and all other documents
produced by ancther party in the proceedings not atherwise in the public domain, save and to the extent that
disclosure may be required of a party by legal duty, to protect or pursue a legal right or (o enforoe or challenge an
award in legal proceedings before-a court or other judicial authority. ’

The provisions of this agreentent to arbitrate are independent of the remaining provisions of the Plan, and
the parties to any arbitration hereunder intend that they shall continue in effect even though ome or more
provisions of the Plan shall be determined to be null or void. This agreement to arbitrate shall survive the
termination or expirgtion of this Plan.

9,18 Goyeruing Law, The provisions of the Plan and the tights of all Persons claiming thereunder
shall be construed, administered and governed under the laws of the U.S, State of Texas, extluding ity conflicts
or choice of law rule or principle that might uthorwise refer constructian or interpretation of the Plan to the
substantive law of another jurisdiction.
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DNBNOR

To VPS holders of Prospector Offshore Drilling S.A.

Our ref. Date
Registrars Department 19 January, 2011

Prospector Offshore Drilling S.A.
(the “Company”)

VOTING EXTRAORDINARY GENERAL MEETING 28 January 2011

Your holding of VPS shares of the Company (depotbevis) (the “VPS Shares”) is
registered in The Norwegian Central Securities Depository (Verdipapirsentralen - the
"VPS"). If you wish to vote on your VPS Shares for this Extraordinary General
Meeting to be held on 28 January 2011 at 15:00 at the registered office of the
Company 65, Boulevard Grande Duchesse Charlotte, L-1331 Luxembourg (the
“Meeting”), you may execute the enclosed Proxy and return it to us.

You are encouraged to specify your choice by marking the appropriate box on the
enclosed Proxy. When properly executed, the Proxy will be voted in the manner
directed therein or, if no direction is indicated, it will not be voted "for" the proposal
and recorded as abstention.

In order for your VPS Shares to be voted based on your executed Proxy, the Proxy has
to be received by DnB NOR Bank ASA, Registrars Department, Oslo, not later than
27 January 2011, noon (12:00 hours Central European Time).

In the event that you have sold your VPS Shares, please disregard this notice, you are
not longer allowed to participate or vote at the Meeting.

Yours sincerely,

For DnB NOR Bank ASA
Registrars Department

-

g
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Elftid M. Davidson

DnB NOR Bank ASA Office Stranden 21, Oslo Postal address N0-0021 Oslo, Norway Telephone +47 91 50 30 00 Fax +47 22 94
90 20 www.dnbnor.no Register of Business Enterprises NO 984 851 006 MVA



PROXY

Proxy solicited on behalf of the board of directors of the Company for an extraordinary
general meeting which will be held on 28 January 2011

Prospector Offshore Drilling S.A.
Société anonyme
65, Boulevard Grande-Duchesse Charlotte, L-1331 Luxembourg
Grand-Duchy of Luxembourg
R.C.S. Luxembourg B 153.772
(the "Company")

The undersigned hereby authorize DnB NOR Bank ASA, Registrar Department to constitute
and appoint Mr. Geir Sandvik, Mr. Tomas Norrby, Mr. Robert W. Rose, Mr. Cédric Carnoye
and Mr. Hugo Froment, or the chairman of the extraordinary general meeting (if not one of the
aforementioned) and each of them, as his/her/its true and lawful agent and proxy, with full
power of substitution each, to represent and vote on behalf of the undersigned at the
extraordinary general meeting of the shareholders of the Company to be held at the
registered offices of the Company, at 65, Boulevard de la Grande-Duchesse Charlotte, L-
1331 Luxembourg, Grand-Duchy of Luxembourg, on 28 January 2011 at 15:00 a.m. (local
time) (the “Meeting”) and at any adjournments thereof, on all matter coming before the
Meeting and any adjourned meeting.

The board of directors of the Company recommends that you instruct DnB NOR Bank
ASA to vote in favour of the proposals to be considered at the Meeting.

No provision of Luxembourg law compulsorily requires the deposit and blocking of shares by
shareholders in order to attend and vote at a shareholders meeting or designate a proxy to do
s0. Proxy received by fax (+47 22 94 90 20) or email (elfrid.davidson@dnbnor.no) before
27January 2011 at noon (12:00 Central European Time) will be taken into account for the
vote at the Meeting. A VPS Shares holder’s instruction list will be established and will
summarize all instructions received from the holders of VPS shares of the Company
(depotbevis) (the “VPS Shares”) based on the Proxy received within the requested delay.

Schedule:

e Draft resolutions to be taken by the shareholders of Prospector Offshore Drilling S.A.
at the Extraordinary General Meeting to be held on 28 January 2011,

e Prospector Offshore Drilling's equity incentive plan adopted by the board of directors
on 26 November 2010. The incentive plan submitted for approval and confirmation by
the investors is the one presented to them during the private placement completed in
December 2010. Such approval is sought so as to formalize by a general approval,
the acceptance in December 2010 by each investor;

(Continued and to be signed on the reverse side)



Please sign, date and fax or email your proxy as soon as possible

Please fax to +47 22 94 90 20 or email to elfrid.davidson@dnbnor.no

PLEASE SIGN, DATE AND RETURN PROMPTLY BY FAX OR EMAIL
PLEASE MARK YOUR VOTE IN BLUE OR BLACK INCK AS SHOWN HERE [X]

1. Approval of the amendments of article 5.9. of the articles of FOR AGAINST ABSTAIN

association of the Company
O ] ]

2. Approval of the amendments of article 6.3. of the articles of FOR AGAINST ABSTAIN
association of the Company

3. Approval of the amendments of article 7 of the articles of | FOR AGAINST ABSTAIN
association of the Company

] O O

4. Approval of the power of attorney to any member of the board | FOR AGAINST ABSTAIN
of directors to remove article 8 from the articles of association
of the Company and to renumber the articles as a
consequence I:l D D

5. Approval of the amendments of article 11 of the articles of | FOR AGAINST ABSTAIN
association of the Company

6. Approval and confirmation of the equity incentive plan adopted | FOR AGAINST ABSTAIN
by the board of directors on 26 November 2010 and to be
effective as of 26 November 2010 D D D

7. Confirmation of the appointment and of the duration of the | FOR AGAINST ABSTAIN
appointment of PricewaterhouseCoopers S.a r.l. as statutory
auditor of the Company as of 28 May 2010 |:| D |:|

Voting recommendation:

The board of directors of Prospector Offshore Drilling S.A. has reviewed the terms of the resolutions proposed and
consequently unanimously recommends that the VPS Shares holders instruct DnB NOR Bank ASA to vote in favour of all
the resolutions which will be considered at the Meeting.

We encourage you to read the attached documentation before voting.

Your vote is very important. The board of directors of the Company recommends you to vote in favour of all the resolutions.

Signature of VPS Shares holder: date

Name in block letters:

Please state your name as stated in the VPS register on this proxy. When signing as an executor, administrator, attorney, trustee or
guardian, please give full title as such. If the signer is a corporation, please sign stating the full corporate name by a duly authorized
officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.




