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THIS PETROLEUM AGREEMENT, made this 18% day of July by and among
the Government of the Republic of Ghana (hereinafter referred to as the “State™),
represented by the Mimster for Cnergy and Petroleum (hersinafier referred to as the
“Minister™), the Ghana National Petroleum Corporation, a public corporalion
established by the Ghana National Pewvoleym Corporation Act, 983 PNDCT. 04
(hereinafter referred to as “GNPC™), Blue STAR Explortion Ghana Limred, a
company incorporated under the laws of Ghana (CB-1 192}, whose registered office
i located at Apurtment Noo7, Chulda Block, Polo [leights, Airport Residential
Areq, Accra, Ghana (hereinafier referred to as “Blue STAR™), Hentage Exploration
and Production Ghana Limited a company incorporated under the laws of Ghana
(Registration NMumber C4227552014), whose remstered otfice s lecaed at C:537473
Cocongt  Avenue, Asylum Down, Accra, Ghana  (heremafter refemred woas
(“Heritage™) and GXNPC Exploration and Production Company Limited, a company
mcorporated in Ghana and having its registered office at Petroleum Howese, Harbour
Foad, Tema (herewnalier relerred w as “Exploreo™),

WITNESSES THAT:

b

.

All Petroleum cxisting in ils natural stale withun Ghana is the property of the
Fepublic of Ghana and held in trust by the Stale on behall of the people of
Cihana.

[n accordance with the Petrolenm Law, the Minister has prepared a relercnce
map showig areas of potential peteolenm fields sathin the junsdiction of
Ghana, divided into numbered areas and each of which 13 descenibed as a
“Block™,

CGINTC has by virtue of the Petroleum Law the right o undertake Lxploration,
Development and Production of Petroleum over all Blocks declared by Lhe
winister o be open for Petroleum Operations.

GMNPC is [urther authorised 1o ener inle association by means of a Peooleum
Agreemient with a contraclor for the purpose ol Lxploration, Development and
Production of Petroleun.

The Contract Area that 15 the subject matter of this Petroleum Agreement has
been declaved open For Petroleum Operations by the Minister and the State
desires w0 encourage and promote Exploration, Development and Production
within the said arca. The State assures Contractor thar all of said area is within
Lhe jurisdictien ol Glana,

Contractor, having the financial ability, technical competence and professional
skills necessary for carrying out the Petroleum Operations herein described,
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desires W associale with GNPC in the Dxploration or, and Development and
Production of. the Petrolown resources of the said area.

Comtractor shall comply with all the applicable laws of Ghana, in cffect from
time fo fime, including without limitation any regulations, policies or directives
issued by or other acts of the Petroleum Commission pursuant to the Petroleum
Commission Acl, 2011 (Act 8210, as the same may be amended from time mw
time,

The Parties are commitied o providme  qualiicd Ghanwian nationals
emplovment at all levels in the Petroleum mmdustry, meluding  technieal,
admenistrative and managerial positions, and Contractor accordingly commity
w0 providing and sepporing a programme of taining for Ghanalan nationals as
an intepral parl ol this Agreemeant,

CiNPC has aspirations ol building operatorship capacity within a period of
ffteen {13) years from the Effccetive Date of this Agreement. Withoul
prejudice to the rizhts of the MParties under this Agrcement, Contractor is
committed fo supporting GNPO o desvelop s instihational capacity to cnahle
GNP 1o falfill its aspirations and fo set up a joint operating company to e owiced
by Laplorco, Blue STAR and | leritogs

The Partics are committed o providing an anoual local conlent plan o line
with State policy and Local Content Regulations, [or fulfilling the applicabls
Cthanalan content requircnients with respect to the provision of goods and
RRIVICES.

NOW THEREFORE, in consideration of the mutual covenanis hargin confained, it s
hereby arreed and declared as Lollows:



ARTICLE 1
DEFINITIONS

[ In this Agreement:

1.1 “Accounting Guide™ means the accounting guicde which is anached hereto as
Annex 2 and made a part hereol:

1.2 “Additional Interest” means the additonal interest of GNPC provided in Aricle

25
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“Affiliate™ means any person. whether a nataral person, corporation, partnership,
unificorpotated association or other entity which dirgctly, or indirectly through
one or more inermediares, controls, or is confrolled by, or is under commaon
control with a Party. For this pumpose conlrol means the direct o indirect
owTership of in aggregate fithy percent (30%) or more of voling capital or voling
rights of the entitlement (directly or indiveetly) to appomt a majonty of Lhe
directors or equivalent management body of, or to direet the pobcles or
operations of the other entity;

[4 “Apgreement” means this Agreement between the State, GNPC and Conmtractor,
and includes the Annexes atlached herelo in each case as may be amended by
mutual written aoreement rom tioe to e

.5  ~Appraisal™ means operations or activities carmoed out pursuant to an Appraisal
Programme Tollowing a 1dscovery of Petroleum for the purpose of delineating
the accumulations of Petroleum 1o which that Discovery relates m terms of
thickness and lateral extenl and estimating the quantity of recoverable PPeoroleum
thercin and all operalions or aclivities o resolve uncerlainlies required for
determunation of & Commercial Discovery;

.66 “Appraisal Programme” means a programme approved by the Petroleum
Commission pursuant to Article 8.5 for the conduct of Appraisal:

1.7 “Appraisal Well”™ means ¢ well drilled pursuant 1o an Appraisal Programme:;

1B “Associated Gas” moans Natural Gas produced from a well in association wilh
Crude Chl:

|4 “Barcel” means a quantity or unit of Crode Cil equal o forty-twao (421 United
States pallons at a wemperature of sixly (60} degrees Fahrenheit and at fourteen
and sixty-Hve one-hundredihs  per squars inch al atmospheric( 14,65 psia)
PLUsHLUTE;

LI “Hlock™ means an area of approximately 685 square kilomeores depieted on the
reference map prepared by the Minister in accordance with the provisions of the
]

Peteolewm Law, i) QEI'!--
'T_.-"
L""" .
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.17 “Business Day” means a day on which banks are open for business in London,
Mew York and Accra;

112 “Calendar Year” means the period ol twelve (12 Months of the Gregorian
valendar, comnmencing on Junuary 1 and ending oo the suceeeding December 31;

.13 “Carried Interest” means an mterest held by GNPC, pursuant to tns Agrecment
i respect of which Contractor pavs for the conduct of Penoleum Operations as
sel out in this Agreement, without any entitlement to reimbursement from GNP,

1.14 “Commercial Discovery™ means o Discovery which s determined o be
commereial in accordance with the provisions of Article 8 ol this Agreement,

115 *“Commercial Production Period”™ means in respect of cach Development and
Proqluction Area the period from the Date of Commnencement of Commercial
Proiduction wntil the termination of this Agreement or earhier relnguishment of
such Developiment and Production Area:

1.I6 “Contract Area”™ means the arca ol approximately one hundred and seventy-five
kilometres squared (175 km™) covered by this Agreement in which Contractor is
authorised in associatton with GNPC w explore {or, develop and produce
Peteolawm, which iz described in Annex | attached hereto and made a parl of Lhas
Apreement, but excluding any portions of such area in respect of which
Contractor’s tighls hersunder are from time o fime relinguished or surrendercd
pursuant o s Agresmenl;

117 *Contractor™ means, collectively Blue STAR, Exploreo and Heritage and their
respective permitted successors amnd assignees and cach of Blue STAR, Laplorco
arl Heritage, individually a *Contractor Party™ as the context may require:

1,18 “Contract Year” means a period of wtwelve (12) calendar Months, commencing
o the Elfective Date or any anniversary thereol

.19 “Crude (il” means hyvdrocarbons which ave ligquid at fourteen and sixy-five one-
Fndredths per square meh at atmospheric pressure (1465 psig) amd sixly (B0)
degrees Fahrenheir and includes condensates and  distillates  obtained  [rom
MNatural (as.

1.2 “Date of Commencement ol Commercial Produciion™ means. in respect of
cach Dovelopment and Production Arca, the dale oo which prodection of
Petroleum under a programme of regular productions, lithng and sale cominences
as defined in a Development Plan:

121 “Dade of Commercial DHscovers™ means Lthe dae relerred to in Article 8.1 5;

1.22 “Development” or “Development Operations™ means the [ollowing activifies
carricd out in connection with a Development Plan: the buillding and installation
of faciliries for Production, including dolling of Development Wells, construction
and installation of equipmeant, pipelines, facilifies. plants and systems, inoamd
culside the Contract Area, which are required for achicving Production,

ey i
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tredtment, transporl, storage and Lliling of Petrolewm, and preliminary Production
aclivitics carmied ool prior o the Date of Commencement of Commercial
Production, including all related planning and adimimstrative work, and may also
include the construction and mstallation of approved secondary and Lertiary
MECOVETY SyStens;

“Development  Costs™  means  allowable  Petroleum  Costs immcorred  in
Developrnent Operations;

“Development and Production Area” means that porton ol the Contracl Area
reasonably determuned by the IMC (or by GNPC f of a Sole Risk Operalion
pursuant to Article 91 on the hasis of the available setsmic and well data to cover
the areal extent of an accunmmlation or accumulations of Petroleum constituting a
Cominarcial Discovery, enlacged in area by ten percent 1%, such enlargement
o extend unilormly around the perimeter of such accumulation;

“Development Period” means in respect of each Development and Production
Areca, the period from the Date of Commercial Discovery untl the Dale of
Commencement of Commercial Production;

“Development Plan®™ means the plan for development of a Commercial
Discovery prepared by Contractor in consultation with the JMO and approved the
Minster pursuant le Arlicle 8;

“Development Well” means g well dolled moaccordance with a Developiment
PMlan for producing Petroleum meluding wells for pressure maintenanes or lor
increasing the Production rate;

“Discovery™ means ﬁndilu:': withiine 1 well at the eng of {li'i“fii'lg uoder E-in-rlmminn
Operations (an) accumolation(s) ol Petrolewn whose existence wntil that finding
wias unproved by drilling, which is or can be recovered at the surface in a flow
measurable by conventional intematonal petroleum mdustry lesting methwds
{and in the case of water depths greater than four hundred (400} metres, meloding
Modular Formation Thmamics Testing {also referred to as “MDTT by

Schlumberzer)i;

“Discovery Arvea” means that portion of the Comwraclt Area, veasonably
determined by the MO (or by GNPC 1t such area ocears as a result ol a Sole
Risk Operation pursuant to Article 9) on the basis of the available seisoue and
well data, that covers the areal extent of the geological structurc in winch a
Ihscovery 15 made, A ldscovery Area may be modified at any time by the MO
(or by GNPC 1o the exient permitted by Article 9, ifapplicable), if jusnfied on the
basiz ol new information, but mav not be modified afier the date of completion of
the Appraisal Programme and submission of g report under Article 5, 10,

“Digscovery Date” means the date on which a Dscovery Notice 5 wsued by
Ciontraceor,

et
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“Discovery Notice” means a wrillen notlcation of Discovery 1o the Minister,
Petrolewn Commission and GNPC pursuant 1o Article 8 providing inlonmation
which shall melude the name and location of the well from which he
gocumulation{s) have been found, the depth mterval(s ), estimates of gross and net
pay thickness, stratigraphy, and type of reservoir and fluids encountered;

“Effective Date” shall have the imeaning ascitbed to it in Article 26,11

“Eaploration” or “Exploration Operativns” mewns the search for Petrolewm by
gealogicul, geophysical and other inethods and the dnlling ol Exploration Well(s)
and includes any activity 1 connection therowith or in proparaton thereot and
any relevant processing and Appraisal work, including fechnical and econmmc
feasibility studies, that may be carried out to determine whether a Discovery of
Petralewm constitnies o Commercial [Discovery:

“Exploration Costs™ meuns allowable Pelroleun Costs incurrad, both within and
outside Ghany, in conducting Exploration Operations hereunder detenmined in
accordance with the Aceounting Cruide attached hercto as Amnex 2;

“Expleration Period™ means the penod commencing on the Effective Date and
continuing during the fime provided for in Article 3,1 within which Contractor 15
authorised 10 carry oot Exploration Operadons and shall include any periods of
extensions provided lor in this Apeement.  The period shall lenninale with
respect to any Discovery Area on the Date of Commereial Discovery o respect ol
such Diseovery Arcd:

“FEaploration Phase” means any one of the [nitial Exploration Period, the First
Extension Period or the Second Extension Pariod:

“Eaploration Well™ means a well drilled in the course ol Exploration Operations
conducled hereunder durng the Exploration Penod:

“Extension Period” means cithor of the First Extension Period or Scoond
Extension Periodd, as applicahle;

“Force Majeure” means any evenl bevond the reasonable control of the Party
clainnng Lo be aftected by such event which has nol been broughtl about directly
or mdireetly at 1ts own instance or which has not been brought aboul directly or
mndirectly at the instance of an Affiliate. Force Majeure events may melude,
but are not limated o, acts of God, aceidents, fires, explosions, carthyuake,
stormt. flood, hurricanes, tidal waves, cyvclones, tornados, lightning or other
adverse weather condilions or any other natural disasiers. war, acts of war, acts of
lervorism, embargo, blockade, riof, civil disorder, or strkes;

“Foreign National Employee”™ means an expatriate amployes of Contractor, 108
Affiliates, or its Subcontractors who 15 not a citizen of Ghana;

“Ghana™ means the ferritory of the Repubrlic ol Ghana and includes rivers,
streams, water courses, the erciforial sea, seabed and subsoil, the contiguous

{}I fl E-Er "
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zone, the exclusive cconmmic zone, continental shelf, the airspace and all other
areas within the junsdicoon of Ghana;

“Gross Negligence” or “Wilfal Misconduet™ means any act. fatlure to act or
Carlure 1o exercise such mimmum degree of care and pradence by a mamhber of
the Senior Supervisory Personnel which was in reckless disregard of or wanton
indiffercnce to the hannful consequences thal the person knew, or should
reasonahly have known, could result;

“Gross Prodoction™ means the total amount of Petroleum produced and saved
from a 1¥evelopment and Production Area during Production Operations which 1
nol used by Contracior in Petroleumn Operations and is available Tor distribution
to the Parties i accondance with Asticle 10,

“Indigenous Ghanaian company”™ meuns o company incorporated under the
Companies Act {Act 179} of Crhana:

al that has at least Nfiyv-one percent of its equity owned by a cinzen or
cilizens ol Ghang, and

hi that has Ghanaan cildzens helding at least eizhty percent of senior
mianagement positions and one hundred pereent ol nov-inanagerial and
other positions;

“Imitial Interest™ means the interest of GNP in all Peooleum Operations
proveded Lor in Arlicle 2.4

“International Best (il Field Praclice”™ means wses and pracuces thay are
penerally accepted in the international petoleum industry as good, sale,
ceonomical and cthicient m explonng tor, developing, producmyg. processing and
transporting Petroleum;

“Joint Managcment Commmittee (JMO) means the committes established
pursuant o Artcle 6.1 hereol:

“Joint {dperating Agreement” or SJOA” means an agreemenl or condact
among all of the Contractor Parties with respect to the Contract Avea and ther
respective Fizhis or obbgations under this Agreement, as such agreement or
contract may be amended or supplemenmted From time fo time:

“LIBOR” means the rale which the Ghana [Inlernational Bank, London guotes or,
il the Ghany International Bank, London ceases Lo exist, then as published in the
Financiol Times Lordor or any successor thereto to be the London Interbank
nffered rate ([TROR) in the London Tnterbank Furodollar market on tharty (30}
dav deposits, in effect on the last business day of the immediately proceding
Month, I the event that the Fieaaciod $imes Londan or successor thareto is not
published, the Parties shall endeavour 1o agree on a source ol certification for
LIBOE 1 reference to market practice. 11U the Parlies are cnable (o agree on 3
source of cerlification for LIBOR, woy Pacly ey refer the matter o g Sole Expert

.:;;:_E ‘9{ :
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for certification.  [f the aforesaid rate is contrary (o any applicable vsury law, the
rate of interest to be charged shall be the maximuwm rate permitted by such
applicahle law;

“LNG” means Liguehed Natural Gas,

“Local Content Regulations” means the Petrolewn (Local Content and Local
Participation} Regulations, 2013, LI 2204 as the same may be anended [tom
time to thme;

“Market Price”™ means the market price for Crude 01l realized by Contractor
under this Agreement as determined in accordance with Article | 1.7 hereaf,

“Minister” mcans Minister for Energy and Petroleu;

“Minimum Work Obligation™ means the Contractor’s obligations setl [orth o
Article 4.3a)i) with respect 0 the Tmimal Explovation Penod, Aricle 4.30(b)1}
wilh respect o the Fisse Extension Period and Article 4.3{cii} with raspect to the
Second Lxlension Period, as the case may bel

“MMonth™ mneans 2 month ol the Calendar Year;

“Natnral Gas™ means all hvdrocarbons which are gascous at Tourteen and sixiy-
five one-hundradihs per square inch at atmosphence pressurc and sixty (64)
deprees Iahrenhait temperature and inclodes wet gas, dry gas and residoe zas
retnaining aller the extraction of liguid hydrocarbons from wet gas;

“Non-Associated Gas™ means Matural Gas produced ftom a well other than in
azsnciation with Crude Chl;

“Operator™ means the person as may be jointly proposed by all the Partics
and approved by the Minister, being either GNPOC o an entity wholly owned
by two or more Conlraclor Parties (0 conduct Petrolewn Clperations  hereunder
un behall of the Parties;

“Participating Ioterest” means the interest held by Conlraclor in accordance
with the provisions of Article 210k

“Party” means each of the State, GNIPC, Exploreo, Blue 5 TAR or Hertage, as
the cuse may be:

“Paying Interest” means an interest beld by GNPC o respect ol which GNPC
pays for the conduct of Peorolewm Operations as cxpressly provided for in Artiele
i

“Petrolewm” means Crude Ol or Napeeal Gas or a combination of hoth;
“Petroleum Commission™ mesny o body established by au Act ol Parliament

{Petrodeum Commmission Act, 201 1) for the regulation and the managemen of the
prthization of petroleum resowrces im the upstroam scotor; g



o4 “Petroleum Costs” means all expendiboes made and costs  meurmed  in
conducting Petroleum Operations hereunder defermined in accordance wath the
Accounting Guide attached hereto as Annex 2:

1.65 “Petrolenm Income Tax Law™ means the Petroleum Income Tax Law, |987
(PWDCL 188) as the same may be amended 1rom tme (o wme;

.66 “Petroleum Law™ means the Petroleum (Exploration and Production) Law, 1Y54
(PS84 as the same may be amended from time to time;

1.67 “Petrolenm Opecations™ means all activities, both in and outside (thana,
relating to the Exploration for, Appraisal of, Development, Production, handling,
storage, processing and transportation to the Delivery Point, ol Peiroleum
contemplated wunder this  Agreement and  inclodes  Uxploration Operations,
Development Operations and  Production  Operations and  all  aclivities
connection therewith:

.68 “Petroleum Product™ means any product derved from Peooleum by any
refining or other process:

1.6%  “Pre-Award Attachment” means any order, decree, injunction or other decision
{however designated) of any court, arbioal hody or other competenl authority
requested bya Parcy and issued prioe tora final arbiteal awand 1ssued pursuant o
Article 24 of this Agreement that anaches, seizes, freezes or otherwise restricts
the use or alienation of any propery (whether tangible or infangible) of the other
Parly pencding issuance ol the linal arbitral award, whether such property is in the
posscssion or contrel of a Party or ol o third party;

.70 “Production” or “Prodoction Operations” means  achvities, other than
Exploration Operations or Development Operattons, underlaken o order Lo
extract, save, treat, measure, handle, store and transport (to the Delivery Pomnt}
Petroleum to stormee and’or loading poinis and fo carey out any type of primary,
secondary or terlary recovery operalions, including recyeling, recompression,
injection for maintenance of pressure and water Hooding and all refated activities
such as planning and administrative work and shall also include mainlenance.
repair, ahandonment or decommissioning and replacement of facilities, and well
workovers, concducted after the Date of Commencement of Commercial
Production of the respective Development and Mroduction Area;

171 “Production Costs™ means Pelroleum Coss incurred in Production Operations:

.72 “Proposed Appraisal Programme” means a draft of 4 programme for the
conduct of an Apprasal o he presented to the Petoleum Connnission lor
approval:

1,73 “Quarter™ means 3 period of three (5) Months, commencing January 1, Apnil |
July I oo Oewober 1 oand  ending March 310 June 30, September 3, or

December 31, respectively; :
e & oA
e g
g
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“Senior Supervisory Personnel™ means, with respect to a Party, any dircetor or
afficer of such Party, and any individual who functions for such Party or onc of
ils Allibates al a management level equivalent or superior to any individual
lunctioning as such Party’s senior manager(s) who has aothority over such
Partv’s conduet of the Petroleum Operations in Ghana sullicient o divect the
manner i which such operations and activitdes are conducted, bul excluding all
individuals functioning at a level below such functional manager;

“Sole Expert” means the person appointed w resolve a dispute pursuant to
Article 24 hereol

“Bole Risk™ means an operation condocted at the sele cost, nsk expense and
lahility of GNPC referred to in Artiele 9

“Specified Rate” means LIBOR plus one percent (1%4);

“Standard Cubie Foot™ or “SCEF” means the guantity of pas that occupies one
(1) vubiz lool at 1463 psia pressure amd sixdy (80} cdesress  Fahrenheait
temperature,

“Ktate” mcans the Government of the Republic of Chana represented by the
Minizrar;

“Subcantractor™ means a third party with whom GNP or the Congractor has
erlered inlo o conlract for provisions ol goods or serviges for or in connection
with Petroleem Operalions:

"Termination” means ermination of this Agreement pursuant to Article 22
hereaf:

“Waork Programme™ means the annual plan for the conduct of Pefroloum
Oiperations propared pursuanl o Artcles 6.4 and 8.5, and

“Fear” means a continuous twelve (121 Month perniod.



ARTICLE 2

SCOPE OF THE AGREENMENT, INTERESTS OF THE PARTIES
AND CONTRACT AREA

21

LA

b
Ll

L

This Agreement provides  for the Exploraton for and Development  and
Production of Petroleam in the Contract Area by GNPC in association with
Contractor,

subject o the provisions of this Agreement, Contracior shall be responsible for
the cxecution ol such Petroleum Operations as are reguired by the provisions of
this Agreement and, subject to Article 9, 13 herehy appointed the cxelusive enlily
to conduct Petroleum Uperations i the Contract Arca.  In order that the Parties
may cooperate in the implementation of Peoroleum Operations, GNPC and
Contractor shall establish a Joint Management Committee to conduct and manape
Petroleum Cperations,

o the cvent that no Commercial Discovery 15 made m the Conlracl Arvea or thal
Ciross Prodoction achieved from e Contract Area 1s wsullcient 1o Tully
reimburse: Contractor in aceordance with the terms of this Asreement, then
Crontractor shall hear its own loss; GNPC and the State shall have no obligations
whatsoever o Contractor in respact af such loss,

GNPC shall have a twelve percent (12%) Initial Inierest in all Petroleum
Operalions under tus Agreemnent. With respect to all Exploration Operations and
Development Operations, the Initial Interest shall be o Carmed [olerest, With
respect to all Production Operations GNPCTs [mitial Interest shall be g Paying
Interest.

I adddition o the Inilial Tnterest provided Tor in Article 2.4, GSPC shall have the
option in respect ol each Development and Production Area to acquire an
Additionul Interest of up tw thirteen pereent (13%) in the Petroleun Operations in
such Development and Production Area, by condnbuling the comesponding
proportionate share to all the Petrolecum Costs mmewred  after the Date ol
Commercial Dhscovery, in respect of such Development and Production Area {or
make arrangemeants satisfactory 1o the Contractor to that effect). With respect to
all Development Operations and Production Operations, the Additional Interest
shall be a Pauyving Interest, GNPC shall potify the Conteacior of the exarcise ol its
intention to acguire the Additional Interest within ninely (90) days of the Date of
Commercial Discovery and shall, as a condition precedent to such cxcrose.
provide a guarantes fo Blue STAR and Herttage in a fonn satisfactory to Blue
STAR and Heritage for all expenditures attributable to such Additional Interest
incurred Crom the Date ol Commercial Discovery, save that in respect of five
percent (3% Additiona! Interest (such sharve bemng the “Financed Additional
Interest™ ), no guarantee shall be required lrom GXPC,

[ GINPC opts to take an Additional Tnterest as provided for m Avtiele 2.5 then
within six (01 Months of the date of s clectoon, GNPC shall reimburse the



Contractor lor all expenditures auribulable 10 GNPC's  Additional  Tnterest
incurred from the Date of Commercial Discovery to the date GNPC notifies the
Contractor of its election (rom the procecds ol the sales of GNPC's enlilement.
Such reimbursement shall include intercst at a rute no higher than: (a) as relates
w each Contractor Party individually, the weighted average intercst rate such
Contractor Party could obtain in respect of any third parly debt financing
pursuant o which such Contractor (or ils Affiliates) has linanced any portion ol
its Participating Inlerest. or {h) if a Contractor has no third party debt financing,
the Speciticd Rate ({a) or (b) as applicable, the “Contractor Finaocing Rate™).
With respeet to all Perrolenm Costs incurred subsequent to the Date of
Commercial Discovery in any Development and Production Area, the Additional
[nterest shall he a Paving [nleresl.

For the aveidance of douht GNPC shall only be liahle to contribute 1o Petroleum
Costs:

a) incurred in respect of Development Operations in any Developiment and
Mroduction Area 1o (e extent only of any Additonal Interest acquired in
such Development and Production Arca under Article 2.5; and

bi incutred in respect of Production Operations in any Development and
Production Area both to the extent ol

L] its twelve percent {1294) Inidal Interest; and
i any Additional Interest acquired under Article 2.5,

GNPC may during the Fxploration Period contribute to Petrolemn Operations
by prowviding such relevant services as muy be specified by the JMC fram fime to
time. Prior to lhe provision of such services, and subject o JMO Approsval,
Coomtractor must specily in writing whether GNPC is either to (1) be paiel 1 cash
for such services by Contracior upen receipt ol invoice Trom (NTC, ov (1) eamn
credic for the costs of providing such services against GNPC's share, if any, ol
fulure Development andior Prodection Costs. The amount of costs to be
invoiced or credit eamed by GNPC pursuant to this paragraph must be
approved by the JMC prior to provision of the relevant services, and shall be at
fair markel rates al which such services could be obtained wider freely
commpetitive conditions at the time of such approval,  Likewise, if the Conteacior
provides services, it shall eam credit for the costs of providing such services in
accordance with the Accounting Cruide.

Upon notifying Contractor ol ils decision to acquire an Additional Interest
pursuant to Article 2.5, provided that GNPC provides evidence in the form of a
notice to the Contractor that ic has exereised its reasonahble cftorts in altempting to
raise such finances from other sources, GNPC may af the same thne elect to have
Conrraceor advance Development Costs incwrred in respect of the Financed
Additional Interest.  Such advances shall be retmbursed with interest at the
Contractor Financing Rate applicable 1o each Conmactor Party (rom the proceeds
ol the sales of GNPCYs entitlemaend. .{E '..-FE
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2.1

()

[rast

Contractor’s Participating Interest in all Perroleum Operations and in all rights
under this  Agreement shall be eightv-eight percent (8%%), reduced
proporironately on each Contractor Party pro rala 1o ils Parlicipating Inlerest, al
any given lime and in any given parl ol the Conlract Area by Lhe exercise ol the
option of Additienal Interest of GNPC pursuant to Article 2.5 or the excreise of
thi Sole Risk interest of GNPO pursuant to Aaticle 9.

For the avoidance of doubt, the Pacticipating Interest shall be divided as ar the
Effective [Date as follows:

al [leritage shall hold a thirty nine decimal point six percent (39.6%)
Parhcipating [nterest;

In} Bluz Star shall hald a thiny nine decimal point six percent (39.06%)
Participating Interest; and

¢l Fxplorco  shall hold g eighl decimal poinl eizght percent (3.8%5)
Participaling lnterest,

Lach of the Contractor Parties shall enter into a Inint Clperating Agrecement,
which shall be m accordance with the AIPN 2012 mode]l mtemational joiat
operatng azreement, no later than sixiy (60) days from the date this Agresment
has heen ratilied by the Parliament of Ghana,

Ag ol the FlTective Date, the Contrael Area shall cover a tolal of approximately
one hundred and seventy-live kilometres squared (175 k:ne]- as depicled by
Annex 1 and shall Irom tume to me dunog the wnn of this Agreamenl be
reduced according to the terms bercin. Dunng the ferm of the Agreement,
Contractor shall pay rentals to the State for that area included within the Contract
Arca at the beginning of each Contract Year according to the provisions of
Article 12.1{@) beloms:,



ARTICLE 3

EXPLORATION PERIOTD

3.1 The Exploratien Period shall begin on the Effective Date and, subject to Article
224, shall notl extend bevond six (6) years except as provided for m accordance
with the Petroleumn Law.

Al The Exploration Period shall be divided inlo an Inilial Exploration Period
of tao and a half (2.5} years (“Initial Exploration Peviod™) and two {(2)
extension periods, the first of taa (2) vears and the sccond of one and a
hall (1.5} vears each {respectivel v, “First Exrension Period™ and “Second
Extension Period™) and where applicable the finther perniods for which
provision is made herealler,

i Whore Contractor has Tulfilled its obligations set oot in Article 4.3 before
the end of the [nisial Exploration Penod or, as the case may be, the st
Fxtension Period, and has exercised its optton by applying to the Minister
i writing Tor an extension, the Minister will be deemed to have granted an
extension inlo the First Bxtension Period or. as the case may be, into the
Sevond Lalension Penod.

el For each well drlled by Contractor or with Conlraclor’s participation
during the Initial Exploration Period bevond those referred w in Anicle
4.3, the Tnmial Exploration Period shall be extended by three (3 Months
and the conumencement of subsequent periods shall be postponed m e
erlirely accordingly,

3.2  Following the end of the Sceond Lxlension Period, subject to the provisions of
Article 3.4, Contractor will be entitled W an extension or exignsions, by relerence
to Article . of the Exploration Pennd as tollows:

a) Where at the end of the Second Extension Peniod Contractor 15 dnlling or
lesting any well, Contractor shall be entitled to an extension for such
lurther period as may be reasonably required 1o enable Clontractor to
complete such work and assess the resulis and. in the eveat that Contractor
notifies the Minister that the results from any such well show o Discovery
which merits Appraisal, Contractor shall be entitled to a further extension
lor such pericd as may be reasonably required to camy out an Appraisal
Programung  and  determine  whether the [Discovery constitutcs d
Conunercial Discovery:

51 Where at the end of the Sceond Extension Period Contractor is engaged
the conduct of an Appraisal Programme in respecl of a Discovery which
has not beer completed, Contractar shall be entitled tw a further extension
[ollevwing the and of the Second Extension for such period as may be
ressonabiy reguired (e complete that Apprasal M'rogramme and determine
whether the Discovery constitutes a Commereial Discovery; w t.ﬁ
s’ Ll



) Where at the end of the Second Extension Period Contractor has
undertaken work not falling under parppraphs (720 or (b) which is not
cormpleled, Contraclor shall be enitled Lo a Turther extension fllowing the
end of the Second Lalension Period lor such period as the Mimster
considers reasonable for the purpose ol cnabling such work o be
connpleted;

i} Where pursuant to Article 8 Contractor has before the end of the Second
Fatension Perod, including extensions under (a), {h] and ()} above, ziven
W the Minister a notce of Comimercial [iscovery, Contracior shall, if the
Lxploration Period would otherwise have been terminated, be entitled 1o a
turther extension of the Exploration Penod m respect of the Discovery
Area during which 1o muost prepare the Development Plan i respect of Hw
Commercial Diseovery until eicher:

1] the Minister has approved the Development PMlan as set out n
Article &; or
11) in the event that the Development Plan s not approved by the

hinister as act out in Article 8 and the matter or matters 1 1ssuc
hetween the Minixter and Contractor have been reformed  for
resolution under Aricle 24, ane (1) Month afrer the date on which
the final decision thereunder has been piven,

Where at the end ol the Initial Exploration Period or, a5 the ¢ase may be, at the
end of the First Extension Period, Contractor has failed 1o complete its Minimum
Work Obligations as specificd m Article 4.30a) or Acticle 4. 3(b} in respeet of that
period (including m the circumstances contemplated in Aricle 4.7(b) but has
made reasonable amangements dunng the Initial Exploration Period or the First
FExtension Perod, as applicable. 10 remedy its default, Contractor may apply to
the Miumster [or Turther extensien, The Minsier may reluse 1o grant or grant in
his discretion an extension on the then current applicable period subject 10 such
reasonable terms and  condibions as the Minister may  stpulale oo assure
performance of the work.

Save in respect of a | Hscovery Area:

al in the circumstances and subject 1o the limitations sef Forth in Section
12(3) ol the Petrolourn Law:

bl in a case falling within the provisions of Article 3 24d); or
) in circumstances where Article 22 8 applies;
subject o Article 2.5 and Acticle 8, nothing i Article 2.2 shall be read or

construed as requiring the extension of the Exploration Pened beyvond seven {7)
vears from the Eftective Date.

i
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3.3

The provisions of Arficles 3.2{a), (b) and {c) and Article 3.3 so far as they rclate
o the duration of the relevant Extension Period to which Contractor will he
entitled shall be read and consirued as requiring the Minister 1o give effect 1o the
provisions of Article ¥ relating 1o the time within which Contractor must meet the
reguirenenls ol thal Artcle.



ARTICLE 4

MINIMUM EXTLORATION PROGRAMME

4.1

4.3

Exploration Operations shall begin as soon as practicable and in any case not
later than sixty (60} days afier the Effcctive Date.

CGNPC shall, at the request of Contractor, make available to Contractor such
records and information relating 10 the Contract Area as are relevant to the
performance of Exploration Operations by Contractor and are in GNPO's
possession, provided thal Contraclor shall reimburse GNPC lor hicensing the data
and for other costs reasonably meurmed in procunng or otherwise making such
records and infomation available to Contractor,

=uhject to the provisions of this Article 4, in discharge of 1ts ohligations to cany
ot Explaration Operations in the Contract Area, Contractor shall duing the
severa] phases iolo wlhich the Lxplomtion Period is divided caery out the
ohlirations specilicd hereinaller;

i) Ipitial Exploration Period: Commencing on the Llfeclive Date and
terminating two and a half {2.5) vears from the Effective Date.

W

{i] Roprocess up to 175 kin' of 3D seisnic; and
(i1 Dl one {1} Exploration Well

Minimum Fxpenditure: Contracior’s nunimom expenditure for the worlk in the
Initial Exploration Period shall be Lighty Million United States Dollars (LS4
Ak G RO,

by First Extension Period: Commencing at the end of the Initial
Exploratinn Penod and rerminating two {2) years from the cxpiranon of
the Initial Exploration Period.

Deseription of Contractor's Minimum Work Obligation:

(i) Dredlone (1) Exploration Well.

Minimom Expeoditure; Conlractor’s minimum expenditere [or te work in the
First Ealension Period shull be Eishty Million United States Dollars (LS
AL 06N,

c) Second Extension Period: Commencing at the end of the First Extension
Period and termmating one and one halT{ 1.5 vears from the axpiration of the
i S |
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IFirst xtension Period or as may be extended under this Apresment.

i Work Oblication:

(i)  Drill one ([) Exploration Well.

Minimuom Fxpenditure: Congractor’s minimipm expenditure for the work in the
second Hxtension Period shall be ighiy Million United States Dollars (1755
RO LN 0N

Work accomplished in any period in cxcess of the above obhizgtions
may be applicd as credit in satisfaction of obligations called for moany
other Penad. Without prejudice to Armcle 23.35(c). should Contractor
fail to perform ats Mimimum Work Obligations under Article 4.30a),
ib) or (¢} as applicable, Contracior shall pay to GNPCL an amount
eyud) o the value of total oustanding Minonom Work Obligaton for
the currenl Lxploration Phase, The value ol the wotal outstanding
Minimum Work Obligation lor any such Uxploration Phase shall be
mutualiy agrecd upon by GNPC and Contractor; provided, however,
that if CrNPCO and Contractor faill to agree upon such value, GNPO and
Contractor shall refer the matter for determination by a Sole Expert in
pocordance with Article 249,

The seismic programme n Ardicle 4.304), when combined with existing data,
shall be such as will enable a study of the regronal geolegy ol the Contract Area
and the preparation of a report thereon with appropriate maps, cross seetions and
tHustrations, as well as a peophysical survey of the Contract Arca which, when
combined with existing cata, shall provide:

al A nnnimann seisimic grid adequate w defline prospective drill siles over
prospective closures as interpreted from data available 10 Contractor: and

by A setsmic evaluation of stuctural and stratigraphic conditions over the
remaining portions of the Contract Area,

Fach Exploration Well shall be drilled atl a location and 1o an ohjective depth
detenningd by Contractor in conscliation with GNPC, Lxcepr as othernwise
provided m Amele 4.0 below, the mnnnium depth ol each obligatory Explorution
Well in Articles 4.3 (h) and (¢} shall be whichever of the following s first
encounterad:

a)  the depith o Tour thousand fve hundred (4,500} metees measured Trom the
Euotary Table Kelly Bushing (RTEB):

by ome huncdred O 007 metnes o the promacy target; or



e} the depth ar which Contractor encountars geolosic basement.

The minimum depth of one (1) of the obligatory Exploration Wells in Article 4.3
shall be whichever of the following is Bt encounitered:

a} the depth of four thousand five hundred (4,300 metres measwred from the
Ratary Table Kelly Bushing (RTKE);

by the depth sulficient 1o penetrate three hundred Gty (350) metres into the
Campunian; and

¢)]  the depth at which Contractor ecncounters geological basernent;

unless GNPC consents olberwise, which consent shall not be unreasonably withheld or
delayed.

4.7

4.8

If in the course of drilling an Expleraton Well the Contracior concludes thar
drtling to the minomum depth specified in Artiele 4.5 or 4.0 above 15 tnpossible,
nnpracticable o improdent m aceordanee with Inlernationad Best (1] Field
Practice, then Confractor may plug and abandon the Exploration Well and GNPC
shall have the option of either:

#)  waiving the mininm depth requirement, in which case Contractor will be
deemed to have satished the obligation to dnll such Exploration Well: or

by requirme Coutractor o drill & substitule Exploraiion Well al a location
defermmed by Contractor in consultation with GNPC and to the minimum
depth set forth in Article 4.5 or 4.6 except that if in the course of dnlling such
substitute  Exploration Well Contractor establishes that drilling to the
mindimum depth specilizd in Aricle 4.5 or 4.6 above 5 impossible,
impracticable or imprudent in accordance with International Best Ol Field
Practice, then Contractor may plug and abandon the substiute Exploration
Well and will be deemed to have satisfied the obligaton 1@ deill one (1)
Exploration Well,

The above option shall be exercised by ONPC within sixty (60} days from the
notice given by Contracter to ONPC ol the completion of the plugging and
abandonment of the Exploration Well, and Tailure 1o exercise such option shall
constitute 2 waiver of the minimum depth requirement pursuant o (a) above,

Dhuring the Exploration Period. Contractor shall have the nght te perlom
additional Exploration Operations subject to the terms of this Agrecment and
approval by the IMC, including  without houtation performing  gravity and
magnelic surveys, deilling steatigraphic  wells  and  performing additional
aenlogival aod geophysicul studies, provided the Minimum Work Obligations are
counpleted within the applicable petod.  Provided lurther thal Condractor nay
elect to perform such additional Exploration Operations in the absence ol
approval by the IMC and the costs of such additional Exploration Operstions
shall not be considered aflowable Peoroleum Cosis, However, such costs shall
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orly be allowable Petroleum Costs for purposes of AQE if there arises a
subseguent Commercial Discovery associated with such additional Fxploration
Operations.  Any such subscquent Commercial Discovery shall be treated
hereunder in the same manner as 1if such Commercial Discovery had been made
i connection with operations that were not pertonned as sole nsk operalions
inchading, without limitation, participation by GNPC o such Conunercial
Discovery,

4%  During the Lxplomaton Period, Contraclor shall deliver to GNPL and the
Minister repoerts on Exploration Operations conducted during each Quarier within
thartyf 307 days following the cod of that Quarter. Further requests for inlormation
hy the Minister under Section 9 1) of the MPetolenm Law shall be connplied wath
within a reasonable time and copies of documents and other matenal containing
such information shall be provided 1o GNPC,

ML



ARTICLE 5

RELINOUISHMENT

=

5.3

Fxcept as prosvided in Article 5.2, 83, 8.6, 812, B.18, 8,19, 820, 821, 822 und
14.9, Contractor shall relinguish portions of the Contract Area in the manner
provided herealier

i) II' on or belore the expiration of the Initial Exploation Parod, Contracior
elects to enter into the First Extension Peried pursuant to Aricle 3.1(b)
then subject to Asticle 5.2 at the commencement of the First Exlension
Perind the Contractor shall be allowed o retain one hundred percent
{ 100%) of the Contract Area as at the Bffective Date;

b [ on or belore the expiration of the Lirst Extension Period, Contractor
elevts o enter inlo the Second Lislension Period pursuant to Article 3.1 (b
then subject to Article 5.2 at the commencement of the Secomd Lalension
Meriod the area retamed shall not exeeed eighty-teve percent (35%) ol the
Coontract Area as at the Effective Date;

c) On the expiration o the Second Extension Period, Contractor shall subject
o Article 5.2 relinquish the remainder of the retained Contract Area.

The provisions of Article 5.1 shall not be nead or construed as requiring
Contractor to relinguish any portien ol the Contract Area which constiiules or
forms part of either a Discovery Area (excluding a Discovery Area determmined by
the terms of this Azresment to neither medt Appraisal nor to be a Conunereial
Discoveryv) or a Development and Production Area: provided, however, that 1f at
the end of the nitial Laploradon Period o the Pirst Extension Period, as the case
may e, Contractor elecls not (o emer in the First or Second Haiension Pertod
Contractor shall relinguish the entire Contract Area, except o Discovery Area or 2
Dievelopment and Production Arca.

Hach area o bhe relinguished pursuant to this Adicle shall be selected by
Contractor and shall be measured as far as possible in terms of confinuous and
compact units ol a size and shape which will penmnit the carrying out of Petroleum
Oiperations in the rehinguished portions.



ARTICLE 6

JOINT MANAGEMENT COMMITITEE

f. 1

In order that the Parties may at all times cooperate in the implementation of
Petroleum Operations, GNPC and Contractor shall not later than thirty (30) days
alter the Lilective Date esltablish a Joint Management Committes (WO
Without prejudice to the rights and obligations of Contractor Tor dayv-to-clay
muanagement of the operations, the IMC shall oversee, supervise and approve the
Petroleum Operations and ensure that all approved Work Prograpunes and
Development Plans are complied with and also that accounting for costs and
expenses and the maimenance of records and reports concerning the Petroleam
Operations are carried oul in accordance with this Agreement and the accounting
principles and procedures penerally accepted as International Best Ohl Field
Praciice

The composition of and dismibuton of functons within the JMO shall be as
provided hereinafrer:

al 'he IML shall be composed of two (2) representatives of GNPC and two
(21 representatives of the Contraclor,  Any Contractor Party not
represented on the JMC muy appoint an observer 10 atend all JMC
mectings and shall recetve copies of all notices and materials distributed 1o
the members of the IMC conewrently with the disinbutien ol such notives
and materials to the JMO members. GNPC oand Contraclor shall alse
designate 2 substinute or alternate for each member. In the case of ahsencee
ar incapacity of a member of the IMC, such alternate shall autematically
assume the rights and obligations ol the absent ar incapacitated member;

bi The Chuairperson of the JMC shall be designated by ONPC [hom amongst
the: members of the T

<} Contractor shall be responsible, in consultation with GNPC, for the
preparation of an apenda and supporting documents for each mecting of
the IMC and Tor keeping records of the meetings and decisions of the
JMC. GNPC shall have the rght to inspect all records of the JMC at any
time. Contractor shall cirealate the agends and supporting documents lor
cach mecting to all members and the substitotes or allemmates desiznated
pursuant to Arficle 6.2{a); and

d) Al any mesting of the JMO three (3) representatives shall form a gquorm.
Mueetings ol the JMC shall be beld and dectsions taken as [ollows:

a) All meetings of the MO shall be held in Acera or such other place as may
be aaread upon by members of the IMC;

frh lhe MO shall meet al least bwice per Year and at such nmes as the

irembers LIl el
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i)

A meeling ol the JMO may be convened by GNPC or the Conteaclor
giving not less than twenty (200 days’ notice o the other or, in a case
requiring urgent action, notice of such lesser duration as the members may
aErEe UPON;

Necisions of the IMC shall require unanimity;

Any member of the JMC may vole by wnilten and signed proxy held by
another membeer;

Decisioms of the IWME may be made without holding a meching 1t all
representatives of GNPO and the Contractor notify their consent thereto in
the manner provided in Ariicle 27

OMPC and Contractor shall have the righl 10 bring espert advisers 1o any
IMO meelings Lo gssist 1o the discussions ol lechmca] and other matlers
requining expert advice:

The MU may alse establish such subcommittees as it deems appropriate
far carrving ol its functions incleding:

1 d levhmical subcoiminilies;

11} an audit subcommittee;
111 an accounting subcmmniittes;
iv] a contraclprocuraimnent subeotimiilees; and

Reasonable costs and cxpenses as evidenced by involces andfor receipls
related to attendance by GNPC o or ousside Acera {eg travel,
mansportation, lodging, per diem and nsurance), i aceordance with
applicable faws, regulations and GNPC palicies and procedures shall be
horne by Contractar and reated as Petroleum Costs,

B4 The MU shall oversee Dxploralion Operations as Lollows:

1)

Mot later than sixty (000 days after the Effective Date and thereafter at
least ninety (90} days before the commencement of each Calendar Year,
Contractor shall prepare and submit o the IMC for its review and
approval a detaled Work Programime and budget covering all Exploration
Operations winch Conlracler proposes 1o carry oul i thatl Calendar Year
and shall also give an indication of Conlraclor’s lenlalive preliminary
exploration plans for the succeeding Calendar Year, Where the Eflective
Dhate oecurs lzter than June 30 m any Calendar Year Contractor shall have
the option of submitting a single derailed Work Mrogramme and budget
covertng the remaming Months of the Calendar Year in which the
liTeciee Dhale oocurs and the succeeding Calendar Year:

L
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b)

c)

2]

0.3 Lrean the Date of Conunercial Discovery, the IMC shall have supervision ol

Lpon notice o ONPC, Contraclor may amend any Work Programeme and
budgzel subnutted o the MO pursuant to this Avtiele & whach notice will
state why m Contactor’s opinion the amendment 15 necessary or desimable.
Any such amendment shall be submitted to the MO for review and
approval;

Livery Work Programeme and budeet subrmitted Lo the JMO purswant 1o this
Article 6.4 and every revision or amendment thereol shall be consisient
wilh the requirements set out i Article 4.3 relating o the mininmuwm work
and expenditure for the period of the Exploranen Period m which such
Work Programme and budszet falls;

Contractor shall report any Discovery to GNPC immediately follosving
such Msvovery and shall subseguently place belore the MO Tor review ils
Proposed Appraisal Programme, Within thirly (307 days of completion of
the Appraisal Programme a JMC meeting o discuss the results of the
Appratsal Progranune shall be comvened to take place helore subimission
of the detatled Appraisal report provided for in Article % 10;

| he I8 will review and approve Work Programmes and budpers and any
amendmems or revisions thereto, and Proposed Appraisal Programmes
and any amendmens or revisions therelo, submitted 10 it by Contracior
pursuant o this Arthicle 6, and tmely give such advice as 1l deemns
appropridte which Contractor shall consider before subimthing Work
Programines and budpets and any amendments or revisions thereto for
approvils regquired by law or this Agreemaent: and

Afier the date of the frst Commercial DMscovery, Contractor shall seek the
approval of GNPCs MO representatives, which approsal shall oot be
unreasonably withheld, on any proposal for the dnlling ol any further
Exploration Well or Wells not assoviated with the Conunercial Discovery
and not otherwise reguired to be drlled under Artiele 4.3, It approval s
not secured by Contractor, Contractor may nevertheless elect to dill the
Exploration Well or Wells at its sole risk and the costs of such Exploration
Operations shall not be considered allowable Petrolewm Costs,  lowewver,
such costs shall only be allowable Petroleum Costs for purposes of AQE il
there anses g subscguent Commercial Dhscovery assoviated wilh such
additional Exploration Operations. Any such subseguent Commicreial
Discovery shall be treated hercunder in the same  manner as tf such
Commercial [Mscovery had been made in connection with aperations that
were not performed as sole risk operations, incloding, without limitation,
participation by GNPC in such Commercial Discovery,

Potroleum Cperations us follows:

a1l

Within sixty (80 davs after the Date of Commercial [hscovery,
Contractor shall prepare and submit to the IMO for approval any revisions
W ile annual Work Prosranee amd budgel that may be necessary on ordes
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W tnplement the Development Plan Tor the remander of thar Calendar
Year and, with respect w the Contract Area {excluding the Discovery
Areal for the rest of the Explovation Peniod;

I} At least ninety (90) days before the Commencement of cach subsequent
Calendar ¥ ear Contractor shall sulnnit to the MO for review and approval
a detailed Work Progranume and budget setting forch all Development and
Production Operations which Contractor proposss 10 carry oul in that
Calendar Year and the cstumated cost thereofl and shall also give an
mdication of Contraclor’s plans lor the succeeding Calendar Year, and

cl Within sixty (00} davs of the Tlate of commencement of Commercial
Prodduction and thereafrer not later than one hundred and twenty (120}
days before the commencement of each Calendar Year Contractor shall
submit 1o the JMC Tor ts approval an anneal production schedule which
shall be in accordance with International Best Oil Iield Practice, and shall
b designed to provide the most efficient, benelicial and 1inely production
of the Petroleum resources.

Lifting  schedules for Development and Production  Arcas  and  other
supplementary agreements provided for under Artiele 10T shall he subjeet to
JMC approval,

The IMC shall review all of Contractor’s reports on the conduct ol Petrolenin
Dporations.

Contractor’s  inserance  programme  and  the programmes for taiming  and
technolooy transfer snbmitted by Contractor and the accompanying budgets for
auch schemes and programines shatl be subject 1o IMC approval.

Any comract o be entered into or awarded by Contractor Lor the provision of
services for Petroleum Operatons must comply with the provisions ol Arlicle 20,
IMC approved relevant tendering procedures and shall be subject to approval by
the MO or the contract/procurement subcommities as appropriate.

Il doring any meeting ol the JMC the Parlies are unable o reach agreement
concerning any of the matlers provided for in Arlicles 6.4, 6.5, 6.6, 6.8 and 6.9
the matter shall be detorred for reconsideration at a turther mecting to be held not
later than fAfteen (13) days following the orginal mecting.  IE after sech further
meeting the Marties are still unable to reach agreement, the matter in dispute shall
he referred 1o the Parties” executive management forthwith. Failing agreement
within fifeen (13} davs thersalier, the matler in dispute shall, at the request of
any Party, be referred Tor resolution under Arlicle 24

For the avoidance of doubt, the concwrence or approval of TMO represenlatives
chall not he unressonably withheld or delayved with respect o oany propuoszl
sibhmitted to the IMC,

J'.I I-II s 'y
I{.- 1 B [._,-‘KG{

Y A 25



ARTICLE 7

RIGHTS AND OBLIGATIONS OF CONTRACTOR AND GNI'C

-

i1

Suhject to the provisions of this Agrcement, Contractor shull be responsible [or
the conduct of Petroleum Operations and shall perfonn its obligations noa
workmanlike manner, with due care and expedition and in accordance with
[Internutional Best Oil Field Practice., including without prejudice to the generality
ol the [oregoinge:

al

dl

i)

1)

conduct Petrolcum Operations with wmost diligence, eiliciency  and
economy  in accondance with International Best il Field Praclice
phserving sound technical and engineermg practices using approprale
advanced fechnology and effective eguipment, machinery, materials and
methods;

take all practicable steps o cosure compliagies with Section 3 of the
Petroleunt Law; including cnsuring the recovery and prevention of waste
of Petroleum in the Contract Arca m accordance wilh Intemational Best
(il Field Practice;

prepare and maictamn in Ghana full and accurate records of all Petroloum
Operations perfonmed under this Agreement;

propare and mainlain accounts ol all Petroleurn Operations under this
Agrcement in such a manner as to prosent g full and aceurale record of the
costs of such Petroleum Operations, 10 accordance with the Accounling
Cuide;

disclose o GNPC and the Minister any operating or other agreement
among lhe Partics thal constitute Contraclor relating 1o the etrolenm
Chperations hereunder, which agreement shall not be inconsistent with the
provisions of this Agreement:

prepare and implement a programme o develop GNPC's institutional
capacity 10 become a competent operator,  Such programme shall he
approved by the JMC:

provvide and be solely responsible for the pavment of all costs related or
incidental to all services, equipment and supplics necessary lor Lhe
execution of the activities to be conducted by the Contractor under this
Apreement except as otherwise provided hereunder and the related
documents:

prepare and submit in gecordance with this Apreement [or approval by the
MO (1) the Development Plan and (11) such other matters as are specihed
i this Agreement and the related documents as subject to approval by the

MU, U_ EQ A
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1)

k)

1}

In)

k)

p)

take all measures consistenl with Inlernational Best Qil Field Practice (1)
o control the ow and prevent loss or wasle ol Petroleurn, (i) to prevent
any mjutows mgress of water and damage o Petrolewn beanng sirata and
(111} to MAnage rescrvoll prossurs;

nat to flare any Narural Gias except to the extent necessary to nubigate or
prevent an emergency of [or sale eperations as provided in the
Development Plan:

keep the Minister, Petroleum Commission and GNPC promptly advised in
writing of all material developments which oceur, or the occurrence of
which is reasonably foreseeable, affecting or highly hkely o aflect
Petroleum Cperations:

o take such steps in case of emerzency. and make such immediate
expendilures s are necessary in accordance wilh International Best Ol
Ficld Practice, environmental, industog! hyveiene and saléy lepislation
anidior this Agreement and the related documents lor the prowotion ol
health, life, the environment and property, and to reporl in reasonable
detail all such steps wmken and expenditures made promptly to the Minster,
Petraleum Commission and JMC:

nolily promptly the Minisier, Pelroleumn Commission and GNPC if the
Contractor beocomes aware of any unusudl evenl or circumslanes eoeurring
n the Contract Avea or such other arcas where Contractor is vndertaking
activities contemplated under this Agreement or the relaled docuwments thal
could reasonably be expectad to adversely affect the environment:

unplement and administer contracts related 1o Petroleum  Operations
enlered into with AlTiliates on an amm’s-length basis,

maintain or decommission, as appropnate, all existing lacilifies and assets
and all other assets used or held for use m conncetion with Petroleum
Olperations in accordance with Imternational Best (il Field Practiee,

applicable law and this Agreement; and

perlorm and observe cach other term, covenant and agreement of the
Contractor contained n this Agrecinent.

In connection with its performance of Petroleunt Operations, Conlractor shall
have the right within the terms of and pursuant 1o applicable law and repulations
in eflect [rom tme (o e

b

o estahlish oflices in Ghana sod o assign w0 those offices such
reproscntatives as it shall consider necessary for the purposes of tas
Agrcement;

e use public lands for nsallatnen and aperanon of shore bhases. and
lesminals,  harbours  and  eelaed  Taciliies,  peoroleuny  storage  and
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provessing, pipelines lrom Gelds o wnninals and delivery Lacililies, camps
and other housing;

ton recelve licenses and  permission w o install and  operate such
communications, Peteoleum  production, processing, storage facilities,
transportation facilities (to the Delivery Pomnd) and other facilities as shall
b necessary lor the ellivieney of 115 operalions;

to give first consideration to qualified Ghanatans hefore binging to Ghana
siich number of Foreign National Employees as shall be necessary for its
operations, including employees assigned on permanent or resident stats,
with or swithoul Families, as well as those assigned on lemporary basis such
as rotational emplovess in accordance with the Local Conent Regsulations;

o provide or amanee ot reasonable howsme, schooline and  olher
amwenities, pormanent and temporary. for ots cmployees and o mporl
personal and hausehold effeets, fomniture and vehicles, for the wse of ity
personnel in Gihana;

1o be solely responsible Gor provision of health, accident, pension and |k
insurance benell plans o s Foreign National Doglovess and their
Latnilies: and such emplovecss shall not be required o participate o any
msurance, compensation or other employee or social benehil programs
gxtahlizhed in Cihana;

o have, togethar with its personnel, at all fimes the nght of mgzress to and
eorvess (rom s oflices o Ghana, the Contract Area. and the facilities
assosiated with Petrolecsm Operalions hersunder in Chana including the
oflshore walers, using its owned or chartered means ol land, sea and ar
lransportalio; and

to engage such Subcontractors, expatriate and national, meluding alseo
consuliants, and 1o bring such Subconiractors and their personnel to Cihana
as are necessary (0 order to carry out the Petroleum Qperations i a skilful,
econoinic, sale and expeditious manner; and said Soebcontraciors shall
have the same nghts as Contractor speeified m this Article 7.2 1o the
extent they are engaged by Contractor for the Potrolewn Operabions
hereunder,

Prowvided that Contracror and its Subcontractors have compled with all of their
malerial obligations ender this Avreemenl, ONPC shall use ils best ellors 1o
dswisl Contractor 1o carrving out Contractor’s  obligations  expeditiously  and
cliviently as stipulated in this Agreement. and m particular GNPC shall use it
best eflorts o asstsl Coutractor and its Subcontractors, a3 long as Contraelor and
s Subecontractors use  their reasonahie efforts to appropnatcly  complew
applicable procedures and other requiraments prescribed by relevant authorities,

Lo,



4.6

al establish supply bhases and obtain necessary communications facilities,
equipinent and supplies;

b oltdin necessary approvals to open bank accounts in Cihana;

c} subject to Article 21 hereot, obtain entry visas and work permuits or any
other documentation that may be required from time to fime for such
number o loreign  MNateoal Limplovees of Cootractor  and s
Subcontractons engagsd in Petroleum Operations and membears ol therr
familizs who will be resident in Ghana, and make amangements For ther
travel, armval, medieal sernvices and other necessary dmenilies;

ol comply with Ghana enstoms procedures and obtain permuts for the
importation of necessary materials:

&) abtain the necessary permils 0 ransped documents, samples or other
Forms ol daty Lo foreien countrivs for the purpose of analysis or processing
i such is decmed necessary Tor the purposes of Petroleamn Chperations;

f] assist with the acquisition of any approvals or warvers reguired from any
State agencies or other ministerial or regulatory bodics under the direet or
et condrol of the State (each o “State Ageney™) dealing with fishing,
meleorology, navigalion, environmment angd cormmunications as required,

gl wentity gualibied Ghansian personne] as candidates for conplovinent by
Ciontracton in Petrolewm COperations: and

) procure access, on competitive commercial terms to infrastrocture owned
by the State. or GNPC {or iz Afliliates) or any thied party, including
Lacilities owned or wsed by conteactors on oil and gas blocks adjacent o
the Contract Area.

All reasonable and documented expenses incurred by GNPC in conneciion with
any of the matters set out n Article 7.3 shall he bome by Contractor in
accorcdance with this Agreement,

GNP shall wse its best elTorls o render assistunce o Contraclor in emergencies
and major accidents and such other assistance as may be requested by Conlraclor,
provvidod that any reasonable expenses involved mosuch asststance shall be borme
by Contractor in accordance with this Agreement.

Subject 1o the provisions of fhis Agreement and save for Petroleum Operations
underiaken by GNPC pursuant 1o Article Y, Contracior shall, during the term of
this Contravl, maintain and oblain insundnee covernze lor and o relation 1o
Petreleum Operations, Lor such amounts and agamst such nsks as are customarily

or pricently insured. ty the international petroleum industry e accordunee with
modern nilfield and peorolewm indosry pracoices, and shall within two months of
the dare of policy nr repesal furnish o the Minister and the Petroleum
Commiasston, certificates evidéncing that such coverage is in effect. Such
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insurance policies shall cover the mmerest of GNPC as additienal insured and
shall waive subrogation against GNPC.  The said wnsurance shall, without
projudice Lo the generality of the foregoing, cover:

a} lows or damage to all installations, equipinent and other assels Tor so long
as they are used n or in connection with Petrolcum Operations; provided,
hovarever, that i for any reason the Contractor fatls to insure any such
insiallation. equipment or assels, il shall replace any loss thereof ar repair
aty damage caused therelo:

bl loss, damayge or injury caused by pollution in the course of or 4% a result ol
Patralewm Chperations:

) loss of property or damage or bodily injury suffered by any third party in
the course of or as a result of Petroleum Cperations for which the
Cuntractor may be liable:

d} any claim for which the State may be lisble relating w the loss ol property
o damage or bodily mpary suffered by any thicd party in the cowrse of or
as a result of Petrolenm Operations for which the Contractor 15 Hable w
indemnify the State;

) with respect o Petroleum Operalions ollzshore, the cost of removing
wrecks and cleaning up operations following any accident o the coprse of
or as a result of Petroleom Operations;, and

fl the Contractor’s andfor the Operator’s lalility to 1o emplovees engaged in
Petroleum Cperations,

The Contractor shall require its Subcontractors 1o obtain and maintaim insurance
guainst the risks relerred o above in Aricle 7.6 relaling mutatis mulandis (o such
Subcontractors.

I'rovided that the Contractor and GNIP'C have not entered into a contract relating
1 the provision of operating services related fo Perroleum Operations with the
Technical Services Company (as delined below in Article 21.1], the Confractor
shall indemnily, delend and hold the State and GNPC harmless against all claimns,
losses und damaees of any nature whatsoover, ineluding, without limitation,
clatms for loss or damase to proporty or njury or death to persons caused by or
resuliing from any Petroleam Operations conducted by ot oo behall ol the
Contractor.

Provided Contractor has mel all pre-conditions, of any, lor any State Agency

approval, penmil. waiver or sinilar aclion vequirad, then o the provision of ans

such approval, permil, waiver or similar action required in the perlornnance of e

Potroleum COperations by the Contractor s delaved beyond the relevanl tone

period prescribed for such approval, permit, watver or siular acton, and due to

such delay the Petrolenm Operations cannat be conducted by Contracor. on the

zecaipl by GNPC of wriften ponce Som Contractor of such delay in abtaining ?I__'n:.
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relevanl  Stale Apency  approval, penmil, walver or sinular action, then,
notwithstanding any other provision of this Agreement, the relevanl obligations
of this Agrecement shall be suspended for the period of delay in giving the
necessary approval, permit, warver or similar action and any deadhne set herein
forr the completion of any act required or permitied to be done hereunder shall
accommadate the period of time equal 1o the delay caused by such delay and the
Partics shall consult with each other and take all reasonable measures 1o minimise
the consequences of the delay on the Petrolewn Operations.



ARTICLE 8

COMMERCIALITY

5.1

bl
[

]
g

s
M

Contractor shall subimit g [hscovery Notiece 1o the Minister, the Petroleum
Commission and GNPC a3 seon as possible aller any [Mscovery is made. but in
any event not later than thirty (30) daws aller the date any such Discovery is

made.

As zoon as possible after the analysis of the test results of such Discovery s
complele and o any event nol later than one handred (100 days from the date of
such Discovery, Contractor shall by a [urther notice in wiiting 1o the Minister, the
Petrolewn Commission and GNP, mdicale whether in the opinon of Contractor
the Discovery moerts Appratsal.

Where the Contractor does ot make the indication reguired by Article 8.2 within
the period indicated or indicaizs that the Discovery docs nol ment Appisisdl,
Contractor shall, subject 10 Aicle 3159, relinguish the Discovery Arca
associaled with the Discovery,

Where Contractor indicates that the Discovery ments Appraisal, Conteacior zhall
within one hundred and cighty (180 days from the date of such Discovery notify
the Minister and subnut to the Petroleum Conmmission for approval and o e
SMinister for information purposes a Proposed Appraisal Progranime te be camed
out by Contractor in respect of such Discosery, For the avoldance of doubt,
unless cltherwize instrucied by the Petrolenm Commission, Conoactor shall
conduct g sepurate Appraisal lor each Discovery where Contractor indicates that
sich Discovery ments Appraisal.

In the ahsence of regulations otherwise poveming the provess, the Petrolsum
Comimission and Contractor shall adhere to the procedure set forth in this Artcle
8.3 in connection with the submission of a Proposed Apprasal Programme. The
Petroleurn Commission shall within sixty (600 davs of submission of the
Proposed Appradsal Programume, give the Contractor a notice in writing stating:

a} whether the Proposed Appraisal Programme has been approved (outright
or conditionally) or not;

b i el approved, any revisions or improvemsnts required by the Petroleum
Commission W be made o the Proposed Appraisal Programme, and the
reasons therelon; or

¢} it conditionally approved, the conditions to the approval of the Proposed
Appraisal Mrogramme, and the reasons theretor.

I the Petroleum Comunession Lails w provide such notice after such sixty (00}
duv period, such Proposed Appuaisal Programune shiall be decined not approved.
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5.0

I the Petrolewm Commission notifies the Contractor that the Proposed Appraisal
Programime 15 not approved or fails o satisty such ohligation to nofity the
Contractor within  the timelrame provided or the Contractor notilies the
Petroleum Comumnission that it does nol accept the revisions or conditions regquired
for any approval pursuant to this Article 8.5, the Petroleum Commission and Lhe
Contractor shall consult within thirty (307 days of the carlier of (x) the date of the
notice by the Petroleum Commission and {v) the date such notice was duc with a
view o amending the Proposed Appraisal Programine 1o be acceptable 1o both,
Should the Petroleum Commission not agree 1o so consult or should the
Petrolewn Comumission and the Contractor Lal 1o agree changes required Tor such
approval within fourteen (14) days following szid consultatien, Contractor may
notify the Minister and request resolution. 1F the Minister 15 unable to resolve the
maller in a manner agreeable 1o all relevant Pacties within thicty (30) davs from
the date such notilication was lodged, the resulting dispute arising out of this
Article .3 shall be resolved in accordance with Article 24,

[f the Petroleumy Commission has given a notice in writing pursuant W s
Article, and the Parties cannot agree on the resisions or condibions, then the
arbitration panal shall determine whether the Petroleuny Commission’s revisions
or conditions proposed are lawful, In each case, the arhitration panel shall also
determine the appropriate damages andfor other award flowing from any such
unlaw fulness.

Where the issue in dispure referred for resolution pursuant to Article 24 15 finally
decided in favour of Contractor, the Petroleum Commission shall forthwith give
the reguisile approval 1o the Proposed Appraisal Programme sobmitted by
Contractor, and where the issue in dispute relerred [or resclution pursuant to
Article 24 is finally decided in favour of the Petroleum Commission, Contracior
shall forthwith:

a} amend the Proposed Appraisal Programme fo give etfect to the hnal
decision rendered under Article 24, and the Petroleum Commission shall
give the requizile approval to such  revised Proposed  Appraisal
Programme; or

I} relinguish the Discovery Area.

Where Conlractor seeks 10 amend an Appraisal Programme, i1 shall submit such
amendment o the JIMC for review pursuant to Article 6.4(¢) belore submuission o
the Petroleum Commission for approval.

Unless Contractor and the Petroleum Commission otherwise agree in any
particular case, and subjsct o any delays incurred under Article 8.5, Contractor
shall have a pertod ol two (2) vears fromn the date of Discovery o complere the
Appraisal Programme. [n the evenl Contractor requires o pericd of more than the
two (2] years to complete the Appraisal Programme. Contractor shall subnul a
request ta the Petrolenm Commission tor an extension with a2 fitm programime

with timelings to justify the request, ! {
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8.9  Contractor shall commence Appraisal within one bundred and Ly (1307 days
from the date of approval of the Appraisal Programmie, Where the Contractor 15
unable to commence or otherwise fails to commence Appraisal within onc
hundred and fifty (150} days from the date of approval of the Appraisal
Programme, GNPC shall be entitled o exercise the aption provided for m Aumcle
%.1 Lo enable prompl Appraisal unless Contractor has commenced Appraisal or
ohtained an extension of tme for such Appraisal, provided thao of Contracror
ohtaing an extension of ame for such Appraisal and has not commenced
Appraisal prior to the end of such extension, GNPE shall be entitled o exercise
the option provided forin Armicle 9.1 to enable pronmpt Appraisal.

810 Not laer than ninety {90) days rom the date on which said Appraisal Mrogramme
relating W the Discovery is coinpleled, Contracior will subrmit o the Minisier and
the Pemoleum Commission 2 report containing the resullts of the Appraisal
Programime. Such report shall include all available wechnical and economic datn
relevant to a determination of commorciabity, meluding, bul nol luooded o,
seclogical and geophysical conditions, such as structeral confizuration, pliysical
properties and the extent of reservoir rocks, areas, thickness and depth of pay
s0nes, pressure, volume and temperahie analysis of the reservoir fluids.
prefiminary estimates of Crude Oil andsor Matural Gas reserves, recovery drive
characteristics, anlivipated production perlomnance per reservonr and per well,
fluid characteristics, including gravity, sulphur percentage, sedimem and water
percentage and refimery assay pattern.

& 01 Nat later than ninety (90} davs from the date on which said Appraisal Progrimmms:
is completed Contractor shall, by a further notice in writing, inform the
Pelroleun Comunission and Minister whether the Discovery in the opinion of
Conlractor is or is nol 1 Connnercial Discovery,

B A2 IF Contractor fails to notify the Mimster and the Petroleom Conumission as
provided i Article 810 or mforms the Minister that the Discovery s not a
Commercial [ hscovery, then sabject to Article 5189, Contractor shall relinguish
such Discovery Area; provided, however, that in appropriate cases, boefore
declaring thal a Discovery 15 nol a Commercial Discovery, Contractor zhall
consult with he olher Parties and may make appropiiale  representations
proposing minor changes in the fiscal and other provisions of this Agreetnent
which may, in the opimion of Contractor, affect the determunation ol
commerciality. The ather Parties mav, where feasible, and m the best interests of
the Parties agree 1o make such changes or modifications 1n the cxisting
ArTHIERITENLS,

313 If Contractor pursuant (o Article 811 informs the Mindster Lhal the Discovery is a
Commercial Discovery, Contractor shall not later than one hundred ang eiphiy
LR days thereafier, prepare and submit to the JMO, and upon approval by the
IMC, the Minister, a Development Plan,

S04 The Developmenl Plan referred e in Article 8,13 shatl be hased on detailed
cugincering studids and shall include: 20 ) fﬂ
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b)

c)

d}

Contractor’s proposals on the delineation of the proposed Development
and Procduction Area and [or the development of any reservoins).
including the method for the disposal of Associated Gas in accordance
with the provisions of Aroele 14.14;

the way in which the Development and FProduction ol the reservoir is
planned to be financel;

Conuractor’s proposals relating 1o the spacing, drilling and completion ol
wells, the production. storage, processing, transportation, zas utilization,
delivery lacilitics and necessary infrastructure developments required [or
lhe production. storage and transportation {to the Delivery Point) of the
Petroleum, including without himitation:

1) the estimated mamber, sive and production capacity of production
facilities il any;

i) the estimuted nennber of Production wells,

i) the particulars of feasible aliernatives lfor transportation of the
Petroleum, including pipelings:

vk the parliculars ol onshove installations regquired. inchuding the 1ype
and specilications or size thereof: and

v the particulars of other technical equipment required lor the
operations;

the estimate of the reserves logether with the estimated annual production
profiles throughout the life ol the ficld to be developed pursuant to the
Development Plan Tor Crude il and Natural Gas from the Petrolenm
PRSI,

lic-ins with other petrolenm fields where applicable;

mformation on operation and mainlenance;

i deseription of wehnical solutions including enbanced recovery methods;
eslimates of capital and operating expendilures;

the economic feasibilily studies carricd out by or for Contractor in respec
of alternative methods lor Development of the Thiscovery, taking into
AL,

1 locution;

il water depth {ahere applicable);

1) metearalogical conditions:

vy estimates of capital and vperaling cxpenditures; and g 5l

V) any other relevant daty and evaluation thereol: f/.;,"g (o
Fd a5



1 the salety measurcs to he adopted in the course ol the Drevelopment and
Production Operations, including measures 1o deal with cmergencies;

k) environmental impacl assessments as required by the applicable laws of
the Republic of Ghana in elfect and as amended from fime to time;

1) measures Lo protect the environment and a contingency plan [or handling
ol emergencies (incliding the provision and maintenance of eguipment
stockpiles to respond to an emergency),

m)  Contractor’s proposals with respect to the procurement of goods and
services obtainable in Ghana;

1} Conlraclor’s technology teansfer plan:

ol Comiractor’s plan for traming and enplovinenl ol Ghanainn nationals:
Pt the timetable for elTecting Developnenl Crperations; and

q) a plan lor decommissioning and abandonment,

The date of the Minister's approval of the Development Plan shall be the Date of
Commercial Dhscovery.

The Mimster shall within the opinety (900 davs following submission of the
Development Plan give Contraclor a notice in writing stating:

a) whether or not e Development Mlan as submitted has been approved or
conduiionally approved; and

t) if not approved, any revisions proposed by the Minister to the
Drevelopment Plan as subimitied, and the reasons thereofs or

B

c it conditionally  approved, any  conditions pursuant 10 which  the
|Jevelopment Plun is approved.

If the Minister fsils to approve the Development Plan within the ninety (90) day
me period described above, then the Development Plan shall be deemed not
approved.

Where the Minister nolilics the Contractor that the Development Plan is nol
approved the Parlies shuall within a period of thinty (307 days [rom the date ol
such notce by the Mmster consult {and shall include GNPC in such
consultations} with a view to amending the Development Plan to he acceprable to
buth. Should the Mimster not agree o s0 consult or should the Minister and the
Contractor fail 10 agree changes required [or such approval within founeen {14)
days following said thirgy (207 day period, the resulting dispure arising oot of this
Article 816 shall be resolved in accordanee with Article 74,
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[f the Minister has given a notice 1n wnting pursuant to clause (b)) or {¢), and (e
Marties cannot agree on the revisions or conditions, then the arbitration pancl shall
determine whether the Minister’s revisions or conditions proposed are lawfil.

Where the issue in dispule relered lor resolution pursuant 10 Article 24 is finally
decided in favour of Contractor, the Minister shall Forthwith give the requisite
approval to the Development Plan submitted by Contractor,

Where the issue in question referred for resolution pursuant to Ardicle 24 15
linally decided in favour of the Minister in whole or in part, Contractor shall

forthich:

a) amend the proposed Development Plan to gtve etheet w the final decision
rendered under Article 24, and the Minister shall give the reguisite
approval to such revised Development Plan; or

i subject to Arficle 820 below relingquuish the Discovery Area.

MNotwilhstandimg the relinguishnent provisions of Artcles 8.3 and 8.12 abowve, of
Conlractor indivales that a Discovery does not atl the lime merit Appraisal, or
after Appraisal dees ool appear W be a Commercial Discovery bul may men|
Appraisal or potentially beeome a Commereial Discovery al a later date dunng
the Exploration Period, then Contractor need not relinguish the Discovery Arca
and may continue its Fxploration Operations in the Contract Area dunng the
Exploration Period: provided that the Contractor shall explain o the Mimister and
Petraleumn Comimission what addittonal evaluations. including Exploration work
or studies, are or may be planned in order o deterimne whether subsequent
Appraisal 18 warranted or that the Thscovery 1s 4 Comnmercial Dhscovery and the
Mimster shall approve of any such non relinguishinent. Such cvalualions shall be
performed by Contractor according to a specibhic time table (which shall not
excecd the time frame specified under Article 8.20% to be approved by the 1MC
and  Petrolewin Commission,  subject  to Contractor’s  right of  earclier
relinquishment of the Discovery Area.  After completion of the evaluations,
Contractor shall make the indications called Fov under Arncle 8.3 or 812 and
either proceed with Appraisal, conlinm the Discovery 15 a Commercial Discovery
or relinguish the Thscovery Area.

In any case. if a Discovery is made in the Tnitial Fxploration Period or Fist
Fxtension Period, the Comractor shall by the end of the subsequent phase (that 1=
the I'irst Extension Period or Second Extension Period as the case may be), take a
decision (o Appraise Lhe Discovery or relinguish such Discovery,  Likewise, if
the Contractor has completed the Appraisal of a Discovery i the Imital
Exploration Peried or Fist Extension Penod, the Contractor shall by the end of
the subsequent phase ithat 15 the Fist Extension Penod or Second Exdension
Peringd as the case may he). take a decision to determing 1f such Discovery 15 a
Commerctal iscovery or relingquish sech Discovery, [nany evenl, of at the end
ol the Laplotutioen Peried the Contraclor has oedber odicated s onent 1
procecd with an Appraisal Progranune noc declared the Discovery o be q
Commiereial Dascovery, then the Discovery Area shall be relingueished.

|.1 h
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Upon completion of an Appraisal Programme and before Contractor makes a
determination that any Discovery is not a Commercial Discovery, Conlractor may
consult with the other Parlies and may imake appropriate represcaotations
proposing minor changes in the liscal and other provisions of this Agrecment
which may, in the opimon of Contractor, affeet the detcrmination of a
Commmnervial Discovery, The other Parties may agree to make such changes ar
miedifications in the existing amangements, 1n the event the Parties do not agree
on such chanpes or modifications, then subject 0 Articles 819 and 820,
Conmtractor shall relingquish the Discovery Area,

Mothing in Arcles 8.3, 8,12, .19 or 820 above shall be read or construcd as
requiring Contractor to relinguish:

a} any aread which constitutes or forms par of another Dhscovery Acea in
respect of which:
I Contractor has given the Minisier, the Petrelewin Conunission qod
ONPL 2 separate nobice stating that such  Discovery  merils
Appraisal; or

1} Contractor has given the Minister a scparate notice indicating that
sl Discovery 18 a Commeraial Discovery; ar
h) any area which constitutes or Torms pan ol g Development and Production
Area.

For the avoidance ol doubl, where Contractor makes 8 Discovery aller the
expiration ol the Explomtton Peniod Contractor shall notify the Mimister of such
Discovery pursuant to Artcle 8.1 and, subject to its rights under Amicle 3,
surrender such Discovery to GNP

In the event a field extends beyond the boundaries of the Contract Area, the
Minister may require the Contracior o exploil said leld inoassociation with the
third parly holding the righls and obligations under a petrolcum agreement
covering lhe saud field {or GNPC as the case may be). The exploitation in
associalion with said third paty or GNPC shall be pursuant to good unitization
and engineening principles and i accordance with Intgrnational Best Oil Field
Practice. In the event Contractor and said third party are unable 10 agree o Lthe
terms of unitization, Contraclor shall noily the Minister in owriting and the
Minister shall give appropriate direclions o Conlractor and the third party or
GNPC o resolve the matler in aceordance with Intemational Best (bl Field
Praclive,

All notices required to be submitted to the Minister under this Article % shall be
copiad to the Peomlenm Commission,
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ARTICLE 9

SOLE RISK ACCOLNT

3.1

e

Subgect to Contraciors rights under Anticle &, GNPC may notify Confractor that it
will, at 115 Sole Risk, commence 1o appraise a Liscovery pursuant to Article 8.9,
provided that within thirty (300 days ol such notilication from GNPC, Contractor
may eloct to commenee to appraise that Discovery within ils own Work
Progranmmne.

Where an Appraisal undertaken under Article 9.1 ar the Sole Risk of GNPC
resulls in a detenmination that a Discovery 15 a Commersial [Mscovery,
Contractor may develop the Commercial Discovery upon rermbuorsement o
GNP of all expenses nenrsd in undertaking the Appraisal and aller mranging
wilth GNPC satisfactory tenms for the paynenl ol g premium equivalent 1o seven
hunidred percent (7O0% ) of such expenses, Such premiom shall not be counted as
cost of Petroleum Operations for the purpose of the Accounting Guide.  In the
event that Contractor declines o develop said [Discovery, Contractor shall
relinguish the Development and Prodiection Aven established by the Appraisal
Programime concluctied by GNPC onder Article 9.1,

Dumring the Exploraton Period GNP may, al it Sole Risk, require Conlracior Lo
continue drilling to penctrate and test honizons deeper than those contained inthe
Waork Programme of Contractor or required under Article 4. GNPC may also al
s Sole Risk ask the Contractor to test a zome or zones which Contractor has not
included in Confracior's fest programme.  Notice of this shall he given fo
Condractor in wriling as early as possible prior (o or during the delling of the
will, but in any case not aller Contraetor has begun work 1o complere or abandon
the well. The exercise by GNPC of this rizhl shall be in an agreed manner (such
dgrecment not to be unrcasenably withheld or delaved by Contractor) which does
not prevent Contractor from complying with its work obligations under Article
4.3,

Al any Lime belore commencing such deeper drilling under Article 9.3 above
Contractor may elect to meormporate the reguired decper dnlhing i ilg own
Lxplotation Operation, in which case any resulling Discovery shall ool be
affected by the prowvisions of this Armele 9.

Where any Sole Risk deeper dnlling results in a Discovery, GNPC shall have the
right, al itz Sole Risk, w0 appraise, develop, produce and dizpose of all Petrolenm
resulling Trom such Sole Risk deeper dinlling and shall conduct such Sole Risk
operutions unless GNPO proposes otherwise and Contractor agrees.  Provided
however that tf at the time such Petrolewm is tested from the producing hovizon in
awell, Contractor’s Work Programme ineludes a well orweclls Lo be drilled w the
same privlucing honzon, and provided that the well or wells drilled by Contracoor
result(sl in a Petroleam produging well producing from the same horizon,
Comeactor shall, aller rehmbursing GHRPC Tor all 2os1s associped with i Sole
Risk deeper dolbiog and testing insad well, have the vght 1o inchude production
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from that well in s wotal production for the purposss of establishing a
Commercial Discovery, and, if a Comunercial Discovery is  subsequently
eslablished, W develop, produce and dispose ol the Petrolewn in sceordance with
the provisions of this Agrecment.

Altcmatively, 1t at the time such Petroleem s tested from a prodocing horzon m
a well pursuant to a Sole Risk operation, Contractor’s Work Programme does not
incluce a well 10 be drilled 1w said horizon, Coniracior has the option to appraise
and for develop, as the case may be, the Discovery Lor its account under the terms
ol this Apreement il it se elects willin g period of sisty (600 dayvs alier such
Dhscovery.  In such case, Contractor shall reimburse GNPO for all expenses
incurred hy GNPC 0 comection with such Sole Risk operanons, and shall make
satisfactory arrangements with GNDPC for the payment of a preovum eguivalent
o seven hondred percent {TO0%) of such expenses. Such premium shall not he
considered as Petrolenm Costs for the purposes of the Aceounting Cuide.

During the term of his Aprecinent, GNPC shall have the vighl o subinil a Woek
Programme to the JMO w diall, ar s Sole Risk, a well{s) m the Contracl Area
provvided that the work mitended to be done by GNP had not been scheduled [or
a Work Programime to be porformed by Contractor and the exercise of such nght
by GO and the arrangements made by GNPC for undertakmg such dalling do
nol prevent Contraclor careving aut Petrolegm Opeeations, Within thicty {340)
davs after receipt of such notice, Contractor may elect to drill the proposed
wellis) as part of Contraclor’s Uxploration Operations or way elect (o participate
mn e well 1o be drlled by GNPC.

In the event that a well drilled at the Sole Risk of GNPC in accordance with
Article 9.7 above results in a Dhscovery, GNP shall notify Contractor in writing,
and GRPC shall have the right to appraise suoch Discovery and develop or require
Contraclor W develop, alier ONPO declares a Comnercial DMscovery, such
Discovery lor a motually agreed reasonable service [ze, so long as Contracior has
an mlerest m the Contract Areq, GNPC taking all the interest, nsk and costs and
henee having the night to all Petroleom produced from the Commercial
Discovery; provided howvever that Contractor has the option to appraise and/or
develop, as the case may be, the Discovery for itz account under the terms of this
Agreement of 11 s0 elects within g period of sixpy (60) davs after receipt of
GNPU s wrilien notice of such Discovery,

Contractor shall reimbuese GNPC tor all expenses incurmred by GNPC i
commection  with such Sole Risk operations, and  shall make  satistactory
arrangements with GNPC for the payment of a premium equivalent to seven
hundred percent {700%) of such expenses before exercising the option under this
Article W8, Such pramiwn shall nor be considerad as Petroleum Costs for the
purpases of the Accouniins Guids,

In the event that Contractor declines w oxercise its opten in Adicle 9.8 or nwo
agreoiment 15 reached on the scrvice foe armangzoment as provided for m Article



L1

G2

9 8, Contractor shall relinguish the Development and Production Area associated
with such Commercial Discovery.

Sole Risk operations uncder this Article 9 shall not extend the Exploration Period
nor (he term of this Agreement and Contractor shall complete any agreed
programme ol work commenced by 1 under this Article ar GNPC's Sole Risk,
and subject to such provisions hereof as the Parlics shall then agree, even though
the Exploration Period as detined m Article 3 or the tenm ol this Agreement nuay
have expired.

GMNPC shall indermnify and hold harmless Contractor against all actions, claims,
demands and proceedings whatsoever brought by any third party or the State,
arising out of or in conneclion with Sole Risk operations under this Article 9
unless such actions, clamms, demands and procecdings are caused by Contractor’s
Cirosys Negheenee or Willol Misconduwet.
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ARTICLE 10

SHARING OF CRUDE OIL

1.1

Gross Production ol Crude il from cach Development and Production Area
shall {subject o a Calendar Year adjusoment developed under the provisions of
Article 10.7) be distnbuted amongst the Parties in the following sequence and
proportions:

a) Twelve and ong ball'percent (12.5%) ol the Gross Production of Crude Qil
shall he delivered o the State as ROYALTY, pursuant to the provisions
ol the Petroleum Law. Upon notice to Contractor, the State shall have the
righl to clect to recetve cash in hiew of 15 rovalty share of such Crude il
The State™s notice shall be given to Contractor at least ningty (90) cdays in
advance of cach lifting perind, such periads 1o be established pursuant to
the provisions of Armicle [T, In such case, said share of Crude Od] shall
he delivered 1o Contracior ad o shall pay o the State the value ol sad
share in cash al the relovanl weighted average Market Price for the
relevant period gy determined in aceordance with Article 11.7:

b Adter distnbution of such amounts of Coude Crl a5 are required pursuant o
Article 1 1{a), the amount of Crude Chl, iF any, shall be delivered {o
GNPC to the extent i iz emitled for Sole Risk operations umder Article 9;

) After distribulion of such amounts ol Pelroleum as are reguired pursuant
o Arncles 1 1{a) and 10.1(b), the remaning Crude O1l produced  from
each Develomnent and Production Area shall be distributed to Contractor
andd, subject o Article 10 1{e) below. 10 GNPC on the basizs of their
respoctive intcrosts pursuant o Article 2.

d} The Stae’s AL {as delined under Article 1021, ift anv, shall be
distribied 10 the Stale out of the Contractor’s shure of Crude il
deterimuied pnder Artele 10.L{c). The Btate shall also have the nght to
elect W reeeive cash in licu of the AQE share of Crude O accorded to it
pursuant to Armele 102, Notification of said election shall be given in the
samo nofice in which the State notilies Contractor ol ils elsclion 1o receive
cash in lien of Crude Chl uncler Article 10, 1{a). In such case, suid share
shall be defivered 10 Contractor and 1t shall pay to the State the value of
saicl share in cash al the relevanl weighted averape Market Price for the
relevant penod as detennined in accordance with Aaticle [T

2] Motwithstanding Articles 1L 1{d)} and (e}, m the event that GNPC has
failed to pay any amounts due o Conteactor pursuant 1o Aricle 132 of
this Apgreament {such amoeunts with interest thereon in accordance with
Aaticls 26,6 being hereinaller called “Delaull Amounts™) and for so long
as any such advances and interest thereon remain unrscoversd: by
Contractor: an amount of Crude Chl shall be delivered to GNPC sofficient
i value to reimburse 1t tor its share of Production Cosrs paid by 1o that
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date, until such share ol Production Costs has been Dully reimbursed 1o i,
after which a volume of Crude Oil shall be delivered w Contractor
equivalent in value (o the outstanding amounts of the aforesaid Delaaltl
Amounts until such Defaull Amounts are fully recovered by Contraclor.
The value of the Crude Ol for the purpose of this Article 1 shall be the
Market Prnice determined pursuant to Amicle 1.7

At any time the State shall be entitled 1o a portion of Contractor’s share of Crude
il then being produced from cach separate Development and Production Area
(hersinafter referred 10oas “Additional Oil Entitlements™ or “AQE™) on the
basis of the after-lax post-inflaton-adjusted rate of rotum ("ROR™) which
Contractor has achieved with respect to such Development and Production Arca
as of that time.  Contractor’s ROR shall be calewlated on its NOF and shall he
determined separately for each Development and Production Area ar the end of
cach Month in acenrdance with the following computation:

il Dyelisilioms:

“NCEF" means Conbractor’s net cash flow for the Mouth for which the
caleulanon 15 being made, and shall be computed in accordance with the
tollowmg formula:

NOE -~ 5 -y -
where
“x" weguals all revenues recerved dung such Month by Contractor from

the Development and Production Area, inclhuding an amount computad by
multiplying the amount of Crode Oil mken by Contractor during such
Month in accordance with Articles 10.10¢) and 10.1{&), excluding such
Crude (il taken hy Contraclor for pavment ol inlerest in respect ol
Felrolewn Cosls mcwrred by Contractor on GNPC™s behall, by the Market
Price applicable to such Crude (il durme the Month when Lifted, plus any
wther proceeds specificd in the Accounting Guide recenved by Contractor,
including, without limitation, the proceeds from the sale of any assets o
which Contractor continues 1o have title, For the avordance of doubt, *x™
shall not include revenues Irom Crude Oal Lilled by Contraclor which is
part ol another Parly’s entitlement (e Rovalty, Crude Oil relating w the
slate’s AOL dehvered to Contractor because the State has clected to
receive cash m hew of Crade Ohl, Crude Oh] purchased by Contractor from
CGINPC or the State) hut shall include revenues from Crude Oil osned by
Contractor but lifted by another Party (2.2, Crude CHl prerchased by GNPC
or the State from Conrractor).

v eguals one-teelfih (' 2) of the invoms tax paid by the Contractor to
the State with respect to the Calendar Year in respect of the Development
and Production Area, It there are two (20 or more Development and
Mroduction Aceas, the toral income tax paid by

;ﬁyb%;ﬂ N [
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Conteactor in accordance with the Petroleum Income Tax Law shall for
putposes ol this caleulaton be allocaled 1o the Developmemt and
Production Arca on the basts of hypothetical tax caleulations lor e
separate Development and  Productuon Arcas. . The hovpothetical las
calculation for each Development and Production Arca shall be
determined by allocating the total amount of tax incwrred for ecach
Calendar ¥Year by Contractor under the Petroleum Income Tax [aw o
cach Development and Production Area based on lhe mbo that the
chargeable income [rom g given Development and Production Area bears
to the total chargeable income of Contraclor.  The chargeable income ol
Contactor 15 determined wnder seetion 2 of the Peroleum Incone Tax
Law and the chargaable meome of a Development and Production Arca
shall be calculated by deducting from the pross moome derved from or
allocated 1o that Area those expenses deductible wnder section 3 of the
Petroleum Income Tax Law wlhuch are ceasonably allocable o that Area
and with respect 1o the Development and Production Area with the earliest
date of Commercial Production, those expenses deductible amder the sad
soction 3 of the Petrolewn Income Tax Law which are not attnbutable 1o
any Development and Production Arca. A pegative chargeable imeone for
an Area zhall be treated as zero for pumposes of this allocation and not
mare {or less) than the total income ax paid by Contractor shall he
allocated between the Areas,

“£" eyuals all Petroleum Costs specificd in the Accounting Guide and
cxpendod by Contmactor  durnng such Mooth or with respect Lo
abandonmment costs, those calealated n accordance with Article 12.% or
actually incurred, as the case may be, with respect to the Development and
Production Area, including any Pefrolenm Closts paid by Contractor on
G P8 behall, and ot rermbursed by GNPC within the Maonth, provided
that all Petroleom  Costs Tor Laploration  Operations nol  divestly
attributable to a specilic Development and Production Area shall for
purposes  of this ealeulation be allocated o the Development and
Production  Arca having  the carhiest date of Commencement ol
Commercial Production. Where Petroleum Costs for Exploration
Operations are ool directly atiributable to a specific Development and
Peoduction Area during a Month, but are dicectly  atribusable to a
subsequently  delineated  Development  and  Production Area,  then
Comtractor may clect either to maintain the original allocation or reallocates
such Peooleum Costs fo the newly delineated  Development  and
Production Area to which they are directly attnibutable and provided
firther that for the purpose of the ROK calculaton Petroleum Costs shall
ot inclocde any amounts in respect of interest on loans obtained for the
purposes of carrving aul Petralewm Oparations,

“FAL, "8An . TAS™. “YAa " and “ZA.7 means First Account Second
Account; Third Account. Fourth Account and Fibth Account, respectively.
and represent amounts as of the last dav of the Month 10 question as

determined by the formulag in (b helow - 3(—{]
Tl =
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“FAw™, “SAn0™ “TApa™ “YAua", and “Fdq ", espectively, mean the
lesset of (i) the FAu, SAq TA,, YA or ZA,, as the cuse may be, as of the
last dav ol the Month immediately preceding the Maonth in guestion, or (i)
zero. Stuted olherwise. FAq shall cqual As as of the last day ol the
Month immediately preceding the Month in question f such FA, was a
negative number, bul shall equal zero if such FA, was a positive number,
Likewise. SAsq shall egual 5A: as of the last day of the Month
innnediately preceding the Month i question if such SAq was a negative
number, but shall equal zero iF such 84, was a positve number, Likewise
TA.1 shall equal TA: as of the last day of the Month imimediately
preceding the Month in question it such 1A, was a nogative number, bt
shall equal zero if such 1A, was a positive number. Likewise YAg : shall
equal ¥ An as of the last day of the Month immediately preceding the
Month in question if such ¥ Ay was a negative number but shall equal zero
il such TAs was a positive number.  |ikewise, ZAw shall equal ZA. as of
e last day of the Month immediatgly preceding the Month in question if
such ZA, was a negative number, bul shall equal zero 1f such £A: was a
positive number, |0 the ROR caleulation lor the first Month ol Petroleom
Operations, FA, 1, SA&., Taa, YA and ZA,. shall be zero.

“i for the Month in question eguals one (1) subtmcted from the quoticnl
ol the United States  Indusinal  Goods  Wholesale  Price Index
{(*USIGWPI™) for the second Month preceding the Month in question
(e use August data for Oetober’s compuatation) as first reported in the
International Financial statistics of the International Monetary  Fond,
divided by the USIGWPT for the sume second preceding Month of the
immediately preceding Calendar Year as [irst reportad in the Intermalional
Vinancial Statistics of the International Monctary Fund, 1 the USIGWEL
ceases to e published, g substinge TS, Dollar-based price index shall be
L.

*n” relers W the oth Month in question.
“n-1" refers to the Month inmediately preceding the nth Month

Formulae:

F ILF.-M | + ﬁbib—'l'—‘)]j b RCE
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In the calealation of SA: an amount shall ke suboacted lrom NCI
identical ta the value of any ADE which would be due to the Stawe il

relarence were made hereunder anly fo the FAL
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§l%
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Trr the caleulation of T Ay an amounl shall be sebtracied Caem SNOT identical
o the value ol any ACQE which would be doe to the State iF relerence wers

made hereunder only to the FAL and SA,.
i - . A= "
YA, =| ¥4, 1| 1+ {LLu'iI{‘ﬂl r}l e

In the calculation o Y Ay an amounl shall be subtracied Trorm MO identical
1 the value of any ACE which would be doe o the State iF nelerence woene
made hercunder only to the FAL SA-and TA

7t = 24 {14 LBIDV L wer

[0 the calealntion ol XA an amounl shall be sabiracted Trom SO identical
T the valoe ol amy AQD which would be due o the Stule 10 relerenve wene
mudde hercunder only to the FA,, SAL. TAy and YA,

Prospective Application;
The State™s AOFE measared in Bazrels ol ail will be as tollows:

1} IHFA, 58A,, TA, YA, and £ZA- sre all nesative. the State’s AQE for
the Month in question shall be zero;

il B FAis posilive and SAaw TAs YA and £A, are all negative, the
Slate’s AQE for the Month in question shall be equal to the absolute
amount resulzing from the tolleswing monetary caleulation:

fen percent [ L0%a) of the FAy, [or thul Month divided by the woeighitod
average Market Price as determined inaceordance with Article 11.7.

mp  IMhoth A and 5A, are posilive, bul TA A Y A and A4 ame negative,
the State’s ACQE for the Month in question shall be cqual 1o an
absolute amount resulting fromy the following monetary caleulation:

the sgeregars of ten percent (10%6) of FA, for thar Monti plus taelve
and one half percent {12.3%:) of the 5A, for that Month all divided
by che sveizhted averape Marker Price as determined in accosdance
with Arlicle L L7

vy HEAL, SAcand TAsare all positive but ¥ As and ZAq I8 nepative, the
State’s ACHY For the Month i question shall be egual Lo the absolate
armpun! resulling fom the follewing monctary coloulation;
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e}

the ageregate ol len pereen] (10%0) of the A, Tor that Month plus
rwizhve and one hall pereent (12.3%) of the SA [or that Month plos
ewenty percent (20%:) of the 1A, for thar Mouch all divided by the
weivhled averape Market Price as detesmined in accordance with
Arficle 11.7,

v} I 1A BAn TAr and YA are all positive but ZA- is negative, the
State’s AQC lor the Month in guestion shall be equal o the absolute
amount resolting from the following monelary caloulalion:

the aggresate of ten percent (1024 of the FAqn for that Month plus
weelve and one hall percent (12.5%0) ol the 5A, for that Month plus
twenny peroent (20%0) of the TA, for tha Month plus bwentv-lve
percent {23%) of the Y A, for that Month all divided by the weighlud
avernpe Market Price as determined in accordance with Article 11.7.

¥i) I FA:, SA., TAw, YA and £ aec all positive, the State’s AOF for the
Menth In question shall be egual to the absalute amount resulting from the
Lllasing mosetary caleulation:

the agorceate of ten porcent (1) of the FA, for that Month plos baelve
i eng half percent (12,.3%) of the SA. for that Manth plus twenty percent
{20m%1 ol the TA: for that Month plos tecaty-tive percent (23%) of the
Y An for that Month. plus thirty percent (30%:) of the £A- tor that Month
all diwvided by the weishied averaaz Market Price as dorermiined in
aceordance with Artiels 1.7

The AQE calculatons shall be made in U5, Dollars with wll non-dollar
expenditures converted to LLS. Dollars in accordance with Scetion [.2.5 of
Annex 2. When the AOE caleulation cannat be definitively mads because
ol disagreoment on the Markel Price or any ovher facior in the formalaeg,
then o provisional AOFE caleulation shall be made on the basis of
Contractor’s good faith estimates of such factors snd such prosvisional
caleulation shall be subject to corection and revision upon the conelusivie
delerminuglion ol such Facloms, and appropriate reooactive adjustments shall
be made,

The ACHY shall be caleulated on a monthly basis, with the ACE to be paid
commaneiny with the ficst Monlh lollowing the Month an which the FAg,
Sae TAs YA or ZA,, (a3 spplicable) bocomes postlive,  Beoase the
precize amount of the AQE for a Calendar Year cannot be determined wilh
cerlainty uniil after the end of that Calendar Year, deliveries (or pavinents
i lewd of the AOT with respect 10 a Month shall be made during such
Calendar Year bascd upon the Contractor’s good faith estimales ol The
amounts owing, with any adjostments following the end of the Calendar
Yeur 10 be settled purseant we the proceduwres agreed to pursuant to Artiele
7. Final caleulations of the ADT shall be made sithin thiros (300 days
felewing the Gling by the Conbractor ol the annual e retarn or such

) ﬂ’#gﬁ

I



103

1}

10,5

| ()3

10:7

TR

Calendar Year pursuant 1o the Petroleum Income Tax Law and this
Agreement, and the amount of the AOL shall be appropriately adjusted in
the event of g subseguent adjustiment of the amount ol ax owing on such
term.

CinDC shall act as agent for the State v the collection of all Petroleum acemung
o the State under this Ariicle 10 and delivery o GNPC by Confractor shall
discharge Contractor’s liability 1o deliver the sharve of the Stae,

The State or GNPC, having met the requirements of Artiele 15,1, may elect, in
gecordance with tenms and conditions (o be mutually apresd by the Parties, that
all or part of the Cmde il to he distributed to the State or to GNPC pursuant o
this Article shall be sold and delivered by the Statc or GNIPC o Contractor or its
AMbiate for use and disposal and in such case Contractor or s Affiliate shall pay
o the State or to GNPC, as the case may be. the Market Price for any Crude (1l
sorsald and deliversd. Marker Price for purposes of this Aricle 0.4 shall he the
dineunts actually realized by Contractor or said AlTiliale on ils resales of said
Crude (il inoarm’s length commercial transactions, or [or ils other resales or
dispositions of sand Crude Cnl, based wpon Market Price deternuned in the
manner specified in Arvticle L)

Crenership and ssk of foss ol all Crode Qi produced from the Contract Area
which is purchased. and all of its percentage Participating Interest or other Crude
il lilted, by Contracier shall pass lo Conuacter at the ouller flange {the
(“Delivery Point™) of the marine termingl or other storage Gacility for loadiog
into tankers or other transportation cyuipment referred Lo Andcle 111,

Subject to the provisions of Article |5 herenf, Confractor shall have the ngzht
freely o export and dispose of all the Petroleum allocated andfor delivered to 1t
pursuant o thus Aricle,

The Parties shall throough consultation coter oo supplelnentary  agreeimenis
concerning Crude (i hifing procedures, hlfing and lanker schedules, Joading
conditions, Crude Chl metening, and the sctflement of lithng tmbalances, if any.
among the Parfies at the end of each Calendar Year. The Crude thl to he
distributed o otherwise made available 1o the Parties in each Calendar Year in
gecordance with the preceding provisions ol this Article shall insoflar as possible
b in redsonably eyual monthly quantilies.

T assist in the making of the ADE calculation in accordance with Arbele 1002,
there is attached as Annex 4 to this Agreement a worked cxample of the

calculation wsing hyvpothetical lizures, rates and thresholds, for the pumpose of
ilhastraticn only,

BEN
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ARTICLE 11

MEASUREMENT AND PRICING OF CRUDE OIL.

11.1

|12

k135

114

Crude Oil shall be delivered by Contractor to storage 1anks or other suitahle
holding facility constructed, muintaimed and operaled in accordance with
applicable laws and good oilficld practice,  Crude il shall be metered or
otherwise measured for quantity and tesied [or quality in such storage lanks Lor
all purposes of this Agreement.  Any Parly may request that measurements and
tests be done by an internationally recognized imspection company,  Contractor
shall arrange and pay for the conducl of any measurement or Lesl so reguested
provided, however, that in the case of (11 a test requesied [ur quality purposes
and/or (2] a test requested on mctering (or measurement) deviees, or where the
test results demonstrale that such devices are accurale within acceptable
tolerances agreed Lo by the Parties or if not established by the Tarties. then in
seeordance with [onlernational Best Oil Vield Practice, the Party requesting the
test shall reimburse Contractor for the costs associated with the test or 1ests,

GMNPC or ity authorized agents shall have the rght:

il to he prasent al and tw obscrve such measurenent of Crade Oil;

b} 1o examine and test whatever appliances are used by Comractor therslore:
and

¢l lo mstall a device or equipment, at GNPC®s sole nisk, expense and
Liahility, for the purpose of determining the quantity and quality of Crude
£l

In the event that GNPC considers Contraclor’s methods of measusemenl o be
maccurate, GNPC shall notify Contraclor to this cffeet and the Parties shall mect
within ten {100 days of such aotilicalion to discuss the matter, Where after thirty
{30) days the Parties cannet agree over the issue, they shall refer for resolution
under Article 24 the sole question of whether Contractor’s method of measuring
Crude il is accurate and  reasonable.  Helrospective  adjustments 1o
measuraments shall be made whers necessary o give effect to the decision
rendered under Article 24

If upon the cxamination or testing of uppliances provided for in Article 11.2 any
such appliances shall be discovered w be defective:

) Confractor shall 1ake immediate steps 10 repair or replace such appliance:
and
bt subject to the esablishmert of the contrary. such error shall be decmcd to

bave existad for three (3) Months or sinee the date of (he last examination

and esting, whichever oceurrad more recently ;

24
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[n the event that Contractor desires oo adjust, repaic or replace any measuring
apphiance, it shall give GNP reasonable notice 1o enable GNPC or is authorized
agent 10 be presenl.

Conlractor shall keep hull and aceurate accounts concerming all Petroleum
mcasured as aloresaid and provide GNPC with copies thereot on a monthly basis,
not later than ten (10 days after the end of each Month,

Nhe Market Price for Crude Odl delivered o Contractor hereunder shall be
established with respect o each lilling or other period as provided elsewhere in
this Agreement as lollows:

a)

¢

d)

)

on Crude 01 sold by Contractor in arm’s length commereial transactions
{defined in Aricle 11.%{c) below), the Market Price shall be the price
actually realized by Contractor on such sales;

on sales ol Crode Ol by Cortractor net in an “arm’s length comimercial
transavion” (delined by Arlicle 11.70¢) below), on exports by Contractor
without sale or on sales under Article 152, the Market Price shall be the
price determined by reference to world market prices of comparable Crude
thls sold m oarm’s length transactions for export i the major world
petroleam markets. and adjsted for oil quality, location, timing and
canditions of pricing, delivery and payment provided that i the case of
sales under Adicle 152 where soch sales relae w part only ol
Contractor”s enbitlemenl, prices actually realized by Contractor in sales of
the balance of its proportionate share falling within Ardele 11.74) above
chall be taken mto account m detcrmuning Market Price. For purposes of
this Article . .7(h), "comparable Crade Oils™ shall mean Crade Oils of
simtlar AT1 gravity, sulphur content, and acidity, and 1f Contractor cannot
identify comparable Crude Chls for the purposes of this Article, the Parties
may asree oo an allernative method Loe establishing a comparable Crode
Ol

sales m “arm's length commercial transactions™ shall mean sales to
purchasers mdependent of the seller, which do not mvelve Cnude Ol
exchange or barer transactions, government to government fransaction,
sales directly or indirgctly o Affiliates. or sales involving consideration
other than payment in LS, Dollars or correncies convertible therelo, or
alfected in whole or in part by considerations other than the usual
ceonotie mcentives for commereial arm’s length Crede Chl sales;

the price of Cmde O3l shall be expressed in L5, Dallars per Barrel, F.OLR.
the potnt of delivery by Contractor; and

M Crude Oils ol various qualities are produced [rom the Contract Arsa. the
Markel Price shall be determined separately lor cach lype sold andior
exporied by Conlractor, only o the extent that the different guality prades
remain scgregated through to the point where they are sold. and if grades
of different gualicy are comminzled into a common stream, Contractor and

[E :;,’.l
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OMNPC shall apgree on oan equitable methodology for assessing relative
value for cach grade of Crude Qil comprizsing the hlend and shall
implement the agreed methodology lor having the produceris) ol higher
qualicy Crocle Odl{s) bBe reimbursed by the producens) of lower quality
Crude Chlis),

Contractor shall provide to GNPC infremation in accordance with Section 7 of
the Accounting Cuide on each lifting which shall incluede the buver of the cargo.
sales basis with respect o benchroark Crude Oil, the pricing basis, the
differential, any deductions and the Market Price determined by il Tor each lifting
not later than thirty five (35} days aller the end of such hilling. For the purposes
of this Aricle 11.8 the obligations of Parties comprising Coatractor shall be
severd,

I GNPC constders that the Market Price noofied by Contractor was not correctly
deternmned in accordance with the previsions of Article 17, 0t shall so noetify
Contractor not [ater than thirey (30) days aller nonBcation by Contractor of such
price, and GNPC and Contractor shall mest ol later than twenty (200 davs
thereafier to agree on the correct Muarke Price.

In the event that GNPC and Contractor tail to agree upon the commencement of
bo reforred for detormination in aceordance with Article 24 of this Agresment,

Pending a determination under Article 11,7, the Market Price will be deemed (o
be the last Markel Price agreed or detenmined, as the case may be. or if there has
been no such previous sgreement or determingtion, the price notificd by
Comiractor Llor the hitbng in gueston under Article 117, Should the determined
price be dillerenl Irom that wsed m oaccordance with the foregoing then the
differcnee plus interest at the Specified Rate shall be paid in cash by or to
Contractor, as the case may be, within thirly (3200 days of such deternnation,



ARTICLE 12

TAXATION AND OTHER EMPOSTS

12.1

subject to applicable laws and regulations as the same may he amended from
time to time, the tax, duty, fee and other imposis that shall be imposed by the
State or any enlity or any political subdivision on Contractor, i1s Subconlraclors
or ils Afliliales in respecl of work and services related w Pewoleum Operations
and the sale and export of Petroleum shall inelude, but not be lnmited to, the
Lolberaing:

)

hi

(|

ol

Tax in accordance with the Palealeum Income as Law i fmorce and as
amended from time 0 Lime:

Income las under the Petrolewm Income Tax Law shall be levied at the
rate ¢l thurly-1ive pereent (35%) for the enme of ths Agreanent, subjeet W
applicable luw in cffeet fromm thime to ame;

Motwithstanding Article [2.1{a) or (). tax in respect of gain [calculated ax
the consideration received less the cost base at the time of realization. in
any caze in accordance with applicable Ghanaian law) resulting lrom the
chivect o indirect sale, transler or assignment of {0} partal or lotal interest
in this Aprecment, (1) assets acguired or used in Petroleum COperations
under this Agreement or {i1) shares of Contractor, at the rale applicable
under CGhanaian law in cffect at the time of the sale, oansfor or
assignment. For the avoidance of dmibt, such rate at the Effective Date of
thiz Agreement is fifteen percent {1 3%

Paviments [or renlal of Siate property, public lands or for the provisions of
specilic services requesicd by Contractor Irom public enlerprizes;
provided, however, that the rates charged Contractor for such rentals or
services shall not execed the prevailling rates charged to other members of
the public who receive similar services or rentals;

Surlace remals payvalble o the State pursuanl 1o Section 18 ol the
Petroleum Law per sguare kilometre of the e remaining at the
beginmng of cach Contract Year as part of the Contract Area, in the
drmounls as sct forth below:

Phase ol Operation Surbace Rentals Per Annum
[nitral Exploration Period LIS % 30 per sy, ki,
Lst Exlension Period Us & 100 per sy, km,
2nd Extension Period LS % HID persq. km,
Development & Production Area L3 & 200 per s, Ao

(e

s
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12.4

2.5

These rentals shall be pro-rated where the beginning of a Period and e
enet of a Periodd o the creation of a Development and Production Area
pcours during the course of a Calendar Year,

1} Tazes, dulies, lees or ollher ninpests ol g minoe naplure,

Save for withholding tax at the rate of fve percent (5% as provided lor under
applicable law i effect from time to time from the ageregate amount due to any
Subcontractor if and when required by Section 27(1) of the Peoroleum Income
Tax Law, Contractor shall not be oblized o withhold any amount i respect of
tax from any sum due from Contracior 0 any Subcontractor in respect of work
and services [or or in connection wilh this Agresinent,

Contractor shall not be Hable for any cxport tax on Petrolewn exporled from
{thana and no duty or other charge shall be levied on such exports. Vessels o
othar means of ransport usad m the export of Conoactors Petroleum froan Crhans
shall not be liahle for any tax, duty or other charge by reason of thetr ese for that
purpose,

Subject  te the local purchase  obligations  bereuncder,  Contracior  and
Subcontractors may import into Ghana all plant, cguipment and materials 10 be
uscd solely and cxelusively in the conduct of Petroleum Operations withoul
payment of customs and other duties and taxes on Imports suve admindsoalnve
fees and charpes:

PROVIDED THAT:

d) CINPC shall have the right of firt refusal for any item imported duly lree
under this Article which 1% later sold in Ghuna; and

by where GNPC does not exercise its right of purchase, Contractor may sell
W any other persen subject 1o the relevant law in effect and as amended
Lo time 1o Line,

Contractor shall not be lable to pay VAT in respecl ol planl, eguipment and
matenals, and related services supplicd m Ghana, w0 be used solely and
exclusively in the conduct of Petraleum Dperations.

Foreign  Mational Emplovess of Condractor or its Affiliates. and of is
Subconlractoers, shall be permitled Lo nport thio Ghana Tree ol impaort duty, their
personal and houschold effects in accordanee with Section 22,7 of PNICL 64,
provided, however, that no property imported by sueh employvee shall be resold
I such emploves in Ghana except in accordance with Article 12,4,

Subject to GNPC?s rights under Article 19, Contractor, Subcontractors amd
Forergn Mational Lmployees shall have the right 1o export from Chana all irems
imported dusy ree. Soch exports shall be eacmpl Trome all costoms and othe
duties. taxes. fees and charges on exports save minor sdmanmstralive chatges,

i
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12,10

L

The Ghana Tneome Tax law applicable gensrally to individuals who are not
employed m the petrolemwm industry shall apply in the same fashion and at the
same rates 10 employees, including Foreign Mational Finplovees, of Contractor,
s Alfiliales and ity Subcontractors provided, however, that Foreign National
Employees ol Contractor, 1ts Athhates and its Subcontractors, as pernmitted under
section 28 ol the Pelroleumn Ineonmie Tax Law, shall he cxemipted from the
meome tax and withholding tax habibities unless they are resident in Ghana for
more than thirty (30 continuous days or sixty (60) davs in aggregate in any
Calendar Year.

Subject 1o guidelines (o be issued by the Minisler. the Contractor shall make
contributions 1o & decommission fund based on cstimated costs of abandonment
i proportion o s Participating Tnterest. Such contributions shall be allowed as
deduction from aszessable imcome from the vear of assessment the contributions
conunenced.  In the year of assessment in respect of which decommission has
been completed in aceordance with an approved decommission plan, the surplus
funds shall be treated as chargeable income and subpect W tax,  The amount lell
after the tax shail he subject o Additional (il Entitlement al the highest mte al
which the Contractor paid AOLE during the period of contributions t the relevant
decommission fund, Any surplus after pavinent of the tax and AOE shall revert
tor the Contractor.

Parties will negotiate in gocd Faith o ensure that Contractor is allorded 1ax
credits for corporate taxes paid in Ghana, [However no adverse ellect should
necur o the econcenmic riphis of GNPC or the Slate,

It is e intenl of the Parties that payments by Contractor of tax levied by the
Petroleum Income Tax Law or any other tax imposed on Contractor gualify as
creditable  against the meome tax liability of each company comprising
Contractor ity jurisdiction, Should the fizcal avthory involved determine thal
the P'erroleum Income Tax Law does not uopose a creditable wax, the Parties
agrae 10 negoliate in good [ailh with & view lo eslablishing a creditable tax on the
precondition thal no adverse eflfect should ocour to the econmmic rights of GNPC
or the Slate.

All tax return prepared and payments made by Contractor and s Aftiliates or
Subcontractors, and Foreign Nationa! Dimplovees thersal shall be made in Uniled
States [allars,

b



ARTICLE 13

FORETIGN EXCHANGE TRANSACTIONS

13.1

13.2

E3ES

Subject expressly to Articles 262 263 and 264, the provisions of chis
Article 13 ahall be subject 10 applicable legislation governing oreign exchange
ransacions i Ghana in loree from Wme to e,

Contractor shall, for the purpose of this Azreement, be entitled to recetve, renuit
with the approval of the Bank of Thana, keep and utilise freely abioad all the
forctgn currcncy obtained from the sales of the Petroleum assigned to it by this
Aprgsment or purchased herepnder, or [om tanslers, as well as s own
capital, receipts from loans and in geoneral all assels thereby acquired abroad.
Lipen inaking adequale amrangements willn regard W oils commmibinent (o conduct
Petroleum Operations, Contractor shall be bec to dispese of this foreign
curreney or gssels as it deems it

Contractor shall have the right te open and maingain in Ghana, bank accounts in
toreizn currency and Chanaian currency,  Neoorestriction shall be made on the
import by Contractor in an authoelsed manner of Tunds assigned to the
perlormance ol the Petroleurn Operations and Controclor shall be entitlsd o
purchase Ghanaiun curreney throush authonsed means, without diserimination,
at the prevaling rate of exchange; provided, however, that such provatling rate
applicuble to Contractor hereunder for all transactions for converting Ghanaian
currency into Lhuted States Dollars, and vige versa, shall be at a buving or
sclling, as the case may be, rate of exchange not less Favourable to Contractor
than that quoted by the Stae or fs foreign exchange contral authority 10 any
person of entity on the dates of such conversion (sxcepling those special rales
provided by the State w discretlely delined groups for special limited purposes).

Contractor shall be entitled fo corvert in an authorised manner into foreign
currencies of its choice funds impoted by Contractor for the Petroleam
Operations and held m Ghana which exceeds its local requirements ai the
presvailing rate of exchangs reflerved oo Article 13,3 and remit and retain such
lareien currencies oulside OGhan.

In the event of resale by Contractor or its Affihate of Crode (hl purchased from
the State or ONPC, the State or GNPC shall have the right to request pasyment
for such sales of its share of production 1o Contractor or its Affiliate to be held
in the foreign currency in which the resale transaction ook place or in Linied
States Dollars,

Conlractor shall bave the nght o make direct paviments outside of Ghana from
its hnme othees sbroad, and clsewhere, to its Forcign Nattonal Employees, and
to those of ifs Subecontractors and soppliers “not residenr in Ghana® {as thar
term 15 defined in Section 1640 of the Internal Revenoe Act 2000 {Act 5921} For
wages, satanes. purchases of poods and perlonnance ol services, whete

0
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imported into Ghana or supplied or performed therein lor Petroleum Operations
carried oul hercunder, in accordance with the provisions of this Agreement, in
respect of services performed within the framework of this Agreament, and
such payments shall be considersd as part of the costs incurred in Pelroleum
Operations. In the event of any changes in the location of Operator’s home or
other offices. Operator shall so notify GNPC and the State.

All payments which this Agreement ablipates Contractor to make to GNPC ar
the Siate, including income faxes, shall be mude in United States Daollars,
excepl as requested otherwise pursuant o Article 13.5 ahove.  All pavments
shall be made by wire transfer 1o inmediately available funds to a bank o be
designated by GNPC or the Stale, and reasonably accessible 1o Conlractor by
way of its being able w0 receive payments made by Contraclor and give a
confirmation of receipl thereot, or i such other manner as may be mutually
g reed.

All payvments which this Agreement obligates GNP or the State to make 1o
Contractor shall he made in United States Dollars, All pasyments shall be mads
by clectronic transfer (or in such other mammer as may be munally agreed) in
unmediately available lunds to a bank to be designated by Contractor, and
reasonably accessible o GNPC or the State by way ol its being able w reccive
payments made by GNPC or the Siate and grve conlitmation of receipt thereof,

All payvments due to the Contractor in respect of the conduct of petroleam
operations m Chana shall firse be paid w the Contractor’s bank accoynt in
Cihana.



ARTICLE 14

SPECIAL PROVISIONS FOR NATURAL GAS

PART [ - GGENERAL

All Natural Gas produced by Contractor in association with GNPC ander this
Agreement shall be the property of GNPC in accordance with the provisions ol
Section [6.2 of the Petrolewn Lawe, subject 1o the erms of this Agreement.

4.1 Contractor shall have the rght to wse Nawral Gas produced from any
Development and Production Arvca for Petroleurn Operations within the
Contract Area such as reinjection for pressure mainlenance and/or power
peneralion al no cost,

142 Contractor shall not Marve nor vem Natural Cas except;

a) to the extent provided Lor inan approved Development PMlan;
b during prochection testing operations;
) when reguired Tor aoparational safery and the satety of persons engaged

in Petrolewm Operalions i accordance with International Best Gil Field
Practice: or

d) a5 otherwise authonsed by the Minsler.

143 Contractor shall have the right to extract and disposc of liguid bydrocarbons
pursuant 1o the provisions of this Agreement relating to Crode Oil. Reswdual
Matural Gas remaining aller the extraction of liguid hydrocarbons 15 subject Lo
the provisions of thas Arlicle 14,

PART 11 - ASSOCIATED (GAS

144 All gas produced in association wiih Crude (nl 15 the property of GNPC. The
Dievelopment Plan of each Developmen and Production Area shall melude a
plan of utilization for Assoctated Cras,

14,5 If Contractor considers chat production, processing  and  utibsation  of
Associated Gas from any Development and Production Area is non-economic,
GNPC or any Slate appointed agency, hody or Subcontractor shall have the
option W olflake such Associated Gas not used for Petroleum Operalions
pursuant to Article 141 at the cutlel (Tange ol the gas-oil separator on the
Crude il production facilivy, at its Sole Risk lor its own use. GNPC and
Contractor shall work together o develop the appropriate interface hetwean
Gas infrastucture owned by the State and/or GNPC and Contracior’s proposed
Development Plan and to that end shall include;
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i) oostatemaent ol the lacihilies necessary 1or the delivery o GNP (or any
state appomted agency, body, or Subecontractor] of such Associated
Ciasg,

b} a plan for the reinjection of Associated Gas into the reservoir if needed
for pressure support:

L) a plan for aoy other utilization; wud
i} a plan for power-gencration.

The decision of GNPC as to whether or not o exercise the option provided for
in Arlicke 14,5 shall be made in a limely manner, In making such decision and
i its subseguent conduct, GNPC shall avord the prevention ol or delay 1o 1he
vrderly start up or conlinuation of the production of Crude Oil as envisaged 1o
Lhe approved Development Plan.

IF GNPO {or any State appointed agency. body, or Subcontractor) clects to
offtake Associated (ras under Aaticle 14.5 abosve, GNPC shall be responsible
lar any addiitonal Tacilines needed Tor the delivery of the Associated CGas o
GNPC, provided that:

i) if Contractor subscquently  wishes to partieipate m ONPCTs  gas
utilisation programme, it shall reimburse GNPC for the costs of such
facilities plus a promiem of three hundred percent (300%]) of costs: or

b} i Contractor subsequently develops a gas ulilisation programme and
reguires the use ol GNPC™: gas Taeilities, Contractor shall pay GNPC an
agread foe Lor such use.

If Contractor constders that it may be cconomic to produce Assoctated Cras for
sale, the provision of Amicle 14,133, and Part [V helow shall apply as to such

Associated Gas.

PART [l - NON-ASSOCIATED GAX

| 4.8

14.9

Contractor shall have the right fo commercialize a [hscovery of MNon-
Associated Gas in the Contract Area in accordance with the provisions of this
Agresment,  Dxcepl as olherwise provided in this Agreement. the tarms
applicable to a Discovery as provided under Arucle 8 of this Agreement shall
apply to a Discovery of Non-Associated Gas.

Where Contractor submits notice parsuant to Article 8.2 or Article 819
indicating that the Discovery does not at that fime ment Appraisal but may
merit Appraisal or additional evaluatton at 2 later date during the Exploration
Perocd or durng the inital period under 2 new Agreement made pursuant 1o
Article 14166 below, then Contractor need not submit o Proposed Appraisal
Progranmme al that time but instead shall mdizate to the Petroleumn Cominugsion

.
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14,11

[4.12

whal other studies or evaluations (in accordance with a definite time-table) may
be warranted before an Appraisal Programme 15 undertaken. Where
Contractor’s Notice indicates that the [hscovery will not mert Appraizal at any
time during the Exploration Peniod or during the initial period onder a new
Apreement made pursoant fo Article 14,166, then Contraclor shall relinguish
the rights (o the Non-Associaled Guas within that Discovery Ared.

Not later than ninety (90) davs from the date on which the Appraisal
Programme relating to a [hscovery is concluded, Contractor shall submit to the
Bbinister and Petraleum Commission a report conmtainimg the results of the
Appraisal Programme (the (“Appraisal Report™). he Appraisal Repor may
concluds that the Discovery merils commercial assessmenl. 1 the Appraisal
Beport concludes thal the Discovery menls comnercia] assessment, Contryelor
shall submit to the Minister and Petrolewn Conumnission within thirty (307 days
fromm the date of submission of the Appraizal Report, a programme
meorporating a spocific tmetable for conducting such commercial assessment
tor approval by the Minister.  IF the Mimister approves this programme, such
commeraial assessment shall be conduected within the Exploration Period and,
if applicable, curing the indtial pecdod under a pew Agrecment made pussuant o
Article 14,166, Notwithstanding the above, the Minister may approve the
vonducl ol ether studies or evaluabion, m accordanee with o specibic lunetable,
which may be warmanted before a2 commercial asscssment s undertaken.
Notwithstanding  the above, Contractor may also notify the Mmister that
commercial assessment of the Ihscovery 13 not warranted at that time but the
Discovery may merit such assessment at a later date during the HExploration
Period or during the initial period aforesand.

The purpuss of the commervial asscssment shall be w study e oses w owhich
production from the Dhscovery Arca separately can be devoted and to what
cxfent such oses nvolve exports or domestic utthzation.  As part of the
assessment, the Parties shall alzo pursue discussions on the required contractual
arrangements for disposition of the Natral Gas o potental  purchasers,
consumers, infrastructure owners and GNPC,  Contactor may underiake the
Cias comimercialization project at a level that will Tacilitate the achievement ol
the Contractor’s rabe of retum, and shall use the State’s gas mifrastrocture 10
dvailable.

Contractor may consult with the Minister and GNPC and may make
Appropriate representations proposing changes in the fscal and other provisions
of this Agreement which may, in the opimon ol Contraclor, allect the above
determmnations made pursuant o Articles 0499 and 3. The Minister and
OMNPC muy., where feasible and 1o the best imterests of the Parbies. agree to
make such changes or modifications in the existing amangements.



PART IV-NATURAL GAS PROJECTS

14,13

t4.14

14.15

If at any time during the commercial assessment Contractor intorms the
Minister i wriling thal the Discovery can be produced commereially, it shall
within one hundred eighty (180) days submut to the Mimmster and to GNPC its
proposals for an agreement relating to the Development of the Discovery on the
principles set fonth m this Pat TV of Adicle 14, The State and GNPO
undertake on receipt of such notice 10 negotiate in good fath with Contrasior
with a view to reaching apgreement on lerms [or such produclion.  Any such
agrecment will be based on lerms and (seal reguirements which shall be no
less lavourable W Conlractor than these provided for o Acticle 100 and
Artiele T and which take full saccount of the legittmate interest of the State as
the resource pwner.

If at any ome durning the commercial assessment Contracior kas identified a
market for the reserves of Noo-Associated Gas or any parl thereol that can be
saved withom prejudice to an exporl project. the Parties shull proceed in good
laith o negotiale the approprate contractual arrangements for the disposition
of the MNatural Gas.  In the cvent of 8 market for such Gas, Contractor shall
recerve lor delivery ils share of the Natural (ras at a price to be agrecd 1 zood
faith hetween GNP and Contracror, taking in account among other things,
the cost of finding and developing the Matural Gas, a reasonable return on
exploration and investment and the wses which will be made of the Naoeral
Cias.

[ra the evenl ol a Discovery of Natural Gas m the Contract Arvea wihich s to be
developed and cormnercially produced, the provisions of this Agreement in
respoect to nterests, nghts and obhligattons of the Parties regarding Crude Chil
shall apply to Natwal Gas, wiath the necessary changes in points of detail,
except with respect to specific provisions in thus Agreement concerning Matural
Cias and different or additional provisions concerning Natural Gas which may
he agresd by the Parlies i the folure.

By The swvstem tor the allocation of Natural Gas among the Partics shall
tollorar the same general format as Article 10,1 provides for Crude Ol
with the exception that the ravalty to be delivered w the Sate on Natural

Cias Tor domestic gas projects shall be al the rate ol ten perctnl { 10%) of

the annual Gross Production of Natural Gas destined [or the domestic
tarkel and eh percent (100%4) tor Natural Gas to be exported as LG
S

hi The Parties recognise that projects for the Development and Production
of watural Gas are generally leog-lerm i nalure lor both the projecl
developers  and  the costemers who purchase  the  Natural  Gas,
substantal mvestiments and dedication of facihities require long-tenm
connnitments en both sides. This Agreement, being for a specific term
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of years, may not cover the length of time Tor which customers in BiveT
cases will require commitments on the part of the Parties w this
Agreement to deliver their respective shares of the output,  Accordingly
the Parties agree te consider undertaking such commilments where
reasonably required for the eflivient and viable development of a
Natural Gas project. Tt is recognised that, unless otherwise agreed hy
the Parties hereto, Contractor will have no right or inlerest in the project
ar the Natural Gas produced and delivered after the term of this
Agreement has expired.

[ the event that Contractor or an Alliliate, by mutial agreement with
CENTC and the State, constructs Lacilitics to receive Nutural Gas from
the Development and Production Area for further processing or for pse
as a leedstock or fuel in order w convert such a Natural Gas into ane or
maore cotmmereislly marketable products, the Conlractor shall be entitled
1o pay GNPC or the Sate [or such gas the price. il any, paid by the Staw
or CINPC under Article 14,166

The Parties will consider collaboration in abtaining any common
external linancing available for Natural Gas production possibilities,
inzluding project financing: however, each Party shall remain free 1o
lnance cxternally its share of such facilities Lo the extent it prefiers to do

a0,

Where Contractor has, during the continuance of the Exploration Pariod,

made & Discovery of Non-Assoviated Gas but bas nol, before the end of

the Exploration Period, declared that Discovery lo be a Commercial
Discovery. the State and GNPC will, if Contraclor so requests, enter inlo
a new Petrolenm Agreement with Contractor in respect of the Discovery
Arca to which that Discovery relates,

The Btate and GNPC shall not be under any ohlizgation o enter into an
Agresiment pursuant to Article 14.16603) unless betore the end of the
Exploration Period, Contractor has carried oul an Appraisal Programme
in respeet of that Discovery poursuant o Article 14.810 and submitted to
the: Petroleum Conumission a report thereon pursuant to Article 14,10, or
fuas commenced an Appraisal Programme and has notified the Petroleum
Commisaion ol reascmable arrangements to undertake and complete
such an Appraisal Programune durng the perod provided for in
14, 1660c)1) below:

A Pelroleum Agreement entered into pursuant o Article 14, 16ia):

Ll shall. unless the Discovery in respeet of which the Agreement has
been made s declared by Contractor 10 be a Commercial

L/
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Discovery, continue in force tor an initial pericd not exceeding
three {3) vears;

i1) shall in the event that the Discovery is declared hy Contractor to
be a Comumercial Discovery:

l. continue 1o foree for an ageregate period not exceeding
twenty-five (253) years;

2. include; or be deemed w include, all the provisions which,
mulatis mutandis, would have applied o a Commercial
Discovery of Non-Associated Gas pursuant o Aricle
14155 if Contractor had declared such Discovery to be a
Comimercial Discovery under this Agreement;

i} shall contain in respect of the ininal period or of any rencwal
peried, detuils of the evaluations or studies (in accordance with a
specific timewble) which Coentraclor proposes o undertake in
order to determine or keep under review the conmmerciality of the
Dhiscovery.,

1v) Shall conler on GNPC pre-emptive rights inorespect of the Cas
contained i the reservoir W owhich the [hscovery relates
suhstantially in the form of the provisiens herernalier set out in
Article 14.166(z).

Where Contractor has not, before the end of the minzl penod declared
the Discovery to be conunercial and the Minster has, m s discretion,
determined that further cvaluation or studies may be required bhefore the
[Mscovery can he declared a Commercial Discovery, the right of
Contractor to retain the Discovery Area shall continue for a further
period not exceeding, in the aggregare. three (3) wears. The nght of
Contractor to retain the Discovery Area atforesatd shall be securcd by the
renewal of the Agreement referred 10 in Article 14.1660a) or where
necessary by a new Agrcement entered into by the Parties for that
PUpOse,

(11 Where Conlractor has not declared the Discovery to be a
Commercial Discovery, i GNPC has identified a market for the
(ias contained i the reservolr W which the Discovery relates, or
any part thereof, it may at any time during the inilial period or the
agprepate period referred to o 14 1660d) above, setve on
Conlracior a notice giving particulars of the quantities ol Gus
regquired W serve thel market and the price offered. and on the

referred toan Article tdolbdlcH v above,
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i) Within three (3) Monibis from the receipl of a notice as aforesaid,
Contractor may declare the Dhscovery to be a Commercial
Discovery and in accordance with the Agreement and the
Petroleum Law  prepare and  submit o the Mimister a
Development Mlan for the production of the Gas in associalion
with GNP,

1) II' Coniraclor has not, within the period of three (3) Months
atoresaid, declarcd the Discovery to be a Commercial Discovery,
ONPC may at its sole risk and expense, develop the [Hscovery
and 1n that event the Contractor shall cease to have any rights in
respect of the Gas inthe reservolr required Lor that purpose.

1417 For the purpose of calculaling the Slate’s en pereent (10%) royalty share on
Matural Gas [or domestic natural gas projects or its ten percent (10%) rovalty
ghare on Natural Gas lor international pas export projects, if the State cleets to
Lk igs rovalty on INatural Cras in cash, the value of such Namral Gas shall he
the actual realized price received by the Contractor, less ransporation,
compression, and marketing costs which shall be i accordance with the
principles indicated in Article 11,
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ARTICLE 15

DOMESTIC SUTPLY REQUIREMIENTS (CRUDL OIL)

15.1

n
il

Crude Oil for Consumption (as defined in Article [54) in Ghana called the
“Domestic Supply Requirement”™ shall be supplicd, to the extent possible, by
the State and GNT'C from their respective entitlements under this Agreement
and under any other contract for the production of Crade Oil in Ghana,

Contractor shall be obliged together with any third parties which produce
Crude Chl in Ghana within bwo (2} Mooths” notee Irom the Slate, 1o supply a
vollume of Crude (hl o be osed for soch Domestic Supply Reguirements,
caleulatod on the hasis of the ratio of Contractm’s entitlement to Crude Onl
under Arocle 10.1ic) to the sum of the similar entitlements of all such third
pacties and provided that Contracior™s obligatnon o sopply Crade Ol for
purposes of meeting the Domestic Supply Requitement shall not exceed the
lolal ol Contractor’s sad emtiflament under this Agreement,

The State shall purchase any Crude Ol supplicd by Contractor pursuant Lo this

Article 15 at the Market Price detomined under Article 11.7 for the Month of

delivery, and the State shall pay such prices in accordance with Aroele 138
within thirty (300 days after recenpt of invoice, Tailing which Contractor’s
obligations in respect of the Domestic Supply Requirement under this
Article 13 shall be suspended wotil payment is imade pood. at which 1ime
deliveries shall be reswmoed subject to any alterngtive commitments that may
bave boeen reasonably entered into by Contractor to dispose of the Domestic
supply Reguirement Crude Onl duning the penod of default in payment.

The ecalculation of the Domestic Supply Requirement shall be done on a
Calendar Year basis, broken down by Month, The calculation shall begin with
the determination of the quantities of Crude il reguired for Conswumplion o
Ghang in each relevant Mounth (the “Monthly Domestic Consumplion™)
during the appheable Calendar Year, “Consumption™ shall consist ol the tolal
Crude il consumed in Ghang, Crude 1l processed in Chans, and the Crude
thl equivalent of Crude 08l derived Products imported for consumprion in
Cihana,



ARTICLE 16
INFORMATION AND REPORTS: CONFIDENTIALITY

16,1 Contractor shall keep the Peiroleum Commission and GNPC regularly and
lully informed of operations being camied out by Contractor under this
Agreement and provide the Petroleum Commission and GNPC with all
information, data (film, paper and digital Torms). sanples. intepretations and
reports (including progress and completion reports) ineluding but not limited 1o
the lollowing:

i) processed seismic data and interpretations thereot’

1) well data, including but not limited to electric logs and other wircline
sufveys, and mud logemg reports and logs, ol or hydrocarbon samples,
samples of cuttings and cores and analvses made therefroms:

) uny reports prepared from drilling data or geological or geophysical
data, meluding maps or ilustratons derived therefrom;

i} well resting and well completion repors:

e} reporls dealing with location surveys, seabed conditions and seafloor
hazards snd any other reports dealing with well, platfivm or pipeline
lacaliony:

f} reservolr investigalions and cstimates reparding reserves, Held limits

and economic evaluations relating to fture operations:

E) daily, weekly, monthly and other regular repots on Petrolenm
Operalions;

h) conmpehensive final reports upon the completion of each specilic
project or aperation;

1) contingency progranmaes and reports on safety and aceidents;

it procurcment plans, subconiracls and contracts for the provision ol
services to Contractor: and

k) for such subconbmacls and contracts for the provision of services to
Contractot:

i} bid documents and their evaluation reports; and

il a statement showing the values, cxecuting companies, award and
completion dates.
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16.3

I3ata shall be provided on [lm, paper and i digital format as available in an
geeeptable fonmat to the Petroleum Commission and GNPC,  In respect of the
reports, including text and graphics, paper and digital copies shall be submilted,

Caontractar shall have the right (0 retain Lor ils own use in connection with the
conduct of Petroleum Operatens under (his Agreement copics of data, well
logs, maps, magnelic lapes, other geological and geophysical information,
poerons of core sumples and copies of reports, studies and analyses, referred to
i Article 16,1,

Mot later than minety {901 davs following the end ol each Calendar Yoear,
Contractor shall submic 10 the Petrolemn Comunission and GNPC & report
covering Petroleurn Operations performed in the Contract Arca during such
Calendar Year, Such report shall inelude, but not be limited oo

i) a stalement of the number of Exploration Wells, Appraisal Wells and
Develomnent Wells drlied, the depth of each such well, and a map on
which drlling locations are inchcated:

b a statgment of gny Perolaenm encounlered during Petroleam Operations,
as well a5 a stotlement of any [resh water lavers encountered and of any
ather minerals discovered;

) 4 statement of the quantty of Petroleum produced and of all othes
minerals produced therewith from the same reservoir oF deposal;

o} a summary of the pature and exient of all Explorution activities in the
Clontract Area;

) a general summary of all Petroleum Operations in the Confract Area:
ard
1) a statement of the nwmber of employees engased o Petrolemn

Operations e Ghana, dentilied as Ghanaian or  non-Chanaian.
Cormtractor will mlorm the latter that details as to nationality are required
by GNPC and that Contractor s available to assist them to supply that
mtormation.

All data, information and reports including interpretation and analysis supplicd
by Contractor pursuant 1o this Agreemenl (“Data™ shall be treated as
confidential by the Parties and shall not be disclosed by Contractor to any other
person wilhout the cxpress written consent of GNP, such consent not to be
unregsonably withheld,  However, suhject o Arficle 16,6 and prior writlen
notice e Contractor | GNPC may disclose [ata toany other person.

Data may he disclosed by

al the Sinle:



i)

1)

W any agensy of the State or o any advisor or consultant o
CrMPC or the State:

to applicants sceking to obtain a petroleum agrecment in respect
of any open acreage adjacent to the Contract Area;

provided, i each case, Contractor receives reasonahle prior notice of such

disclosure;

Or

N

i)

11}

iii}

v}

i )

or

h) Clontractor

o ils Alliliates, advisers or consullants;

o & bona de polential assignee ol all or part of Conleagtonr’s
interest provided that with respeet o g bona fide assignee ol
Contractor’s  nterest, GNPU s given prior notiee ol such
potential assizgnee, and subject to approval of the State and GNPC
for the disclosure {not 1o be unreasonably withheld);

o banks or other lending nstilulions [or the purpose of seeking
cxternal Onuneiny ol costs of the Pelroleum Operatons;

o um-Affihates whe shall provide senaces lor the Pelroleum
Operations, including Sobhcontractors, vendors and other scnace
contractors, whers this 12 essential for their provision of such
services, and provided GNP is notiled about such disciosure;

e eovermmenlal agencies lor oblaimng  necessary  rulings,
pennits, Deenses and approvals, or oas may be requined by
applicable law or stock exchange, accounting or reporting
practices, and provided GNPC s given prior notice of such
dizclosune:

ch any Marty:

i

11}

to the extent necessary In any Arhitration Procecdmps or
proceedings before a Sole Bxpert or in proceedings hefore any
courl,

with respect 1o Datu, which already through, ne Tault ol the
disclosmg Party is in the public domain.

1.6 Any Parry disclosing snformanion or providing Data fooany third party ander
this Artcle shall require such persons o observe the conflidentialiy of such
[hila by execuling o conlidentiality apreeinent in the Garm allached hereto as .

oot
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Public statements and press releases regarding the Petroleum Operations
underlaken under this Agreement (“Releases™) shall be issued jointly by the
Contractor and GNPC, and the Partics shall agree on the timing and wording of
sich Releases to the public. Where, however, a Party 15 required to make a
Release under the applicable laws, mules or regulations of any govermment,
legal proceedings or a stock exchanpe having jurisdiction over such Party or
any of its Affiliates, to the extent permutied by law, that Party shall inform the
other Party ol such requirement and submut the texl ol the propesed Release lor
commenl and/or approval.  Should a Party fadl to respond for more than three
{3) Business Days (or such shorter period as may be reasonable in the event of
an cmergency or disaster or reasonably reguired or necessary to cnable the
disclosing Party to comply with applicable laws, miles or regulations of any
sovernment, lepal proceedings or a stock exchange having arisdiction over
such disclosing Pariy) w a request for the approval of a public stalement or
announcement for such pueposes, such lailure shall be deemed approval of the
requesl,

oibject 10 all cases to the terms of any technical services agreements, all
miellectual property nzhts o any and  all nventions,  discoveries  or
maprovements made or conceived directly in connection with condecting
Petroleum Olperations  either through a Conteactor Party’s employees,
contactors {including the Conractor Parties), Subcontractors, secondees.
GMNPC™s emplovess or otherwise 1o which such Contraclor Parly or GNPC, as
the case may be, would otherwise have ownership rehls and entlements. shall
be jomntly ownoed by GNPC and Conbractor.

Motwithstanding  any provision to the contrary in this Agreement, if a
Contractor Panty or an Affiliate of a Contractor Pany has used 15 own
confidential information, proprietary intellectual property or technology in
Petraleum Operatons then, subject 1o GNPC (or 118 successors or pertiitied
assignees) enlering inlo a usoal and cuslomary non-disclosure and heensing
dercement [which such agrecemient shall be on termis that are commercially
reasonable under the cirewmstances), such Contractor Party or 1ts Affiliate shall
prowide GNPO {or its successors or permitted assignees) with rights to use such
confidential information. proprigiary intellectual property or technology in
other operations ol GNP (or s successors oF permitled assiznees) in Gl
provided that GNPCTs use ol such confidential inlormation. proprietary

ivellectiual property or technology (2) within the Conbract Arca shall be free of

charge and (b) ootside of the Contract Avea shall be subject to a licensing fee in
an amount mutually agreed heteeen GRPC and such Contractor Party. The
terms and conditions of the foregning riphis will be provided Tor in separate
agreements to be agreed berween GNPC (or its successors o permitted
assigneas) and such Contracior Pary or iz eelevant Alfiliate, Purther, GNPC
{on i1s successors or pennilled assiznees) and such Contractor Parly o ils
relevant Athiliwte will enter o 4 osual and costomary  conhidentialicy
agreement relating to confidential information disclosed to GXPC {or its
successors or poermttied assignecs) pursuant o any such licensing agreements,

i



which confidentiality agreement shall testricl, inter alia, GNPC for IS
successors or permitted assignees) from making disclosure ol such information
1o such Contractor Party’s oil and gas industry competitors.

M
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ARTICLE 17
INSTECTION, SAFETY AND EMVIRONMEMNTAL TROTECTION

17.1  GNPC shall have the night of access to all sttes and othees of Contractor and
the nght to mspect all buildings and mstallations used by Confractor relating to
Petralewm Operatons,  Such inspections and audits shall fake place in
consultation with Confreactor and at such times and in such manner as to not
unduly interlere with the normal operations ol Conlraclor,

17.2  Contractor shall take all necessary steps, in accordance with Inlernational Best
0l Ficld Practice, to pofonm activities pursuant to the Agreement inoa satc
nmaner and shall comply with all requirements of applicable law, meludmg
labowr, health, safety and environmental laws and regulations issued by the
Enviconmental Protection Agency of Ghana and ofher refevant State agencies.

.-\-J

Contractor shall provide an ellective and sale system for disposal of water and
waste o1l, o1l based mud and cuttinegs 1 gecordance with applicable laws and
Intermational Best (Ol Field Practice, and shall provide for the sate completion
ur ghandonmient of all boreholes and wells,

7.4 Contractor shall exercise iis rights and carry our its responsihilities under this
Agreement in accordance loternational Best Ol Field Practice, and shall take
sleps in such manner as Lo

a) result mominimum ceological damage or destroclion:

bl confrol the flow and prevent the escape or the avoidable waste of
Petraleum discovered 1n or produced from the Contract Area;

¢l prevent damage W Petrolowm-bearing strala,

d} prevent the entrunee of water through borcholes and wells w Petroleun-
ing straty, except for the s oof secondary recovery;
rearine strata, except for the purpose of sceondary recovery

£) presvent damage 1o cnshore lands and w weees, crops. bulldings or other
struclures; and

1 avold any actions which would endanger the health or satety of persons,

7.5 In the event of a release of Petroleum or other materials on the seabed. in the
sea, on land or in Tresh water, or il Concractor’s operations result in any other
form of pollution or otherwise cause harm 1o fresh water, maring, plant or
anirmal  life, Contractor shall, 0 accordance with  appbcable  laws  and
Intermational Best il Field Practice, promptly ake all necessary measures, n
aceordance with International Best Dl Field Practice wo control the pollation, to
clean up Petrolewn or other released matenal, or to repair, o the maximum
cxtent feasible, damage resulting from any such circumstances. If such relcase

YR
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of pollution results fromn the Gross Negligence olf (i) Contraclor; (i) any ol
Contractor’s Afliliales; or {ii1) a Subcontractor, the cost of subcontract clean-up
and repair activibies shall be borne by Contractor and shall not be included as
Petroleum Cost under this Agreement,

Contractor shall notify GNPC immediately in the event of any emergency or
major accident or major release ol materials into the environment {and
promptily i the evenl of any ether accident or release of malerials inle Lhe
environment) and shall lake such acton as may be preseribed by GNPCs
cmicrgency procedures and by Intormational Best Uil Ficld Practice.

If Contractor does not act promptly 30 as to control, clean up or repair any
pollation or damage, GNPC may, aller giving Contractor reasenable notice in
the circumsiances, ake any aclions which are necessary, in accordance with
apphicable laws and Intermational Best Oil ield Practice and the regsonable
cosls and expenses ol such actions shall be borne by Contractor and shatl,
stbject to Aricle 17.5 be meluded as Petroleum Costs,



ARTICLE 18

ACCOUNTING AND ALDITING

L #.1

15.6

Contractor shall maintain, at its office in (Ghana, books of account and
supporting records in the manner required hy applicable law and accepied
accounting principles zenerally vsed in the miemational petroleum indusiry
amd shall file reports, (ax returns and any other docwments amd any other
linancial returns which are reguired by applicable law.

In addition to the books and reports reguired by Avticle 1B Confractor shall
maintain, at its office in Ghana, a set of accounts and records relaning to
Petrolenm Clperations under this Agreement, Such accounts shall be kept in
accordance with the requireinenis of the applicable law and accepied
accoymting principles generally used inthe mtemational Pelroleum industey,

The secounls required by Arbieles 1801 and 3.2 shall be kept in Lhated Scates
Diollars ar such other curreney as GNIPC and Contraceor niay agree.

Contractor will provide GNPC with guarterly and annual financeal statements
andt summaries of the Petraleum Costs incurred undler thes Apresmenl,

COMNPC shall review all loancial stalements submiltsd by the Contraclor gs
required by this Agreement, and shall sipmily its provisional approval or
dhsapproval of such statements in writing within nimety (90) davs of receipt
failing which the financial statements as submitted by Contractor shall be
deemed approved by GNE'CE in the event that GNPC indicates disapprosval of
any such statement, the Parties shall meet within fifleen (15) days ol
Contractor’s receipl of the notice ol disapproval 10 review Lhe matter,

MNotwithstanding any provisional approval pursuant to Avticle 1835, GNPC shall
have the nght and upon giving reasonable notice i writing o Contractor @
audit, at its sole expense the hooks and accounts of Contractor relating
Petroleum Operations within two (2] years from the submission by Contractor
of any report of financial statement,. GNPC shall not, in carrying ool such
awdit, interlere unrepsonably with the condusl o Petreleum Operations,  Any
such audil shall be undertaken by an mdependent auditing fim and shall be
completed wilthin mine (9 Months aller commencement.  Contractor shall
provvide all neccssary facilitics for auditors appointed hercunder by GNIPC
mecluding working space and timely access to all relevam. personnegl, records,
files and other materials.

PGNP desires venleaten of charges from ao AMlate, Contractor shall, at
GNPC's sele expense. oblmn Lor GMNPU or ils representalives, an audil
certlicale lor thas purmpose from the statubory auditors of the Afhliate
coneomed. . Copics of audic reports shall be provided 1o the Contractor and
ONPC. Ay uoresolved aundit claiom resuliing Trom such aedity, upon wehich

A
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Contractor and GNPC are unable 1o agres shall be submitled o the JMO Tor
deciston which must be unammouns. o the event that a unammous decision s
not reached morespect of any audit claim, then such unresolved andit claim
shall be submifted for resolution in accordance with Article 24, Subject to any
adjustments resuloing from such audits, Contractor’s accounts and finaneial
statements shall be considered to be correct on expiry of a period of twao (2)
vears from the date of their subnussion unless belore the expiry of such two (2)
vear penod GNPC has nolilied Contracter of any excepions Lo such avcounls
and statemoents.

Nothing in this Article shall be read or construed as placing a linit on GRPC's
access 1o Contractor’s books and accounts morespect of matters arising under
Article 23.3(a).

In the evenl of any changes in location of Operator’s home oflice, Operator
shiall so nolily GNPC and the State.

Petrolean: Costs incurred with respect o the Contract Area shall have no
bearing on allowahle or non-allowahle costs under any other contract area o
Contractor’s eligibility or otherwise for deductions i computing Confractor’s
net mcome rom Petrolspm Operbions Tor income ax purposes moany other
contracl area.  Similarly, Petrelerm Costs incwred in any other contract area
shall have ne beanng on allowable or non-allowable costs i respeet of the
Conlracl Areas or Conbactor's cligibility or otherwise for deductions n
connputing Contractor’s net meome fronm Petrolewm Operations for income tax
purpases in respect of the Contract Area,



ARTICLE 19

TITLE TOAND COMNTROL OF GOODS AND EQUIPMENT

19.1

142

194

CinIC shall be the sole and unconditional owner ol

i) Petrolewm produced and recovered as a result of Petrolewn Operations,
cxeept [or such Pelroleam as is distributed to the State and to Conlractor
pursiant o Articls 10 or Article 14 hereof;

) all physical asscts other than those lo which Aricle 19.3 or 19.4 apply,
which are purchased, mstalled, consirucled or used by Contractor in
Petralawm Operations as fioan the time that:

i) the full cost thereof has been depreciated andior recovenad in
accordance with the provisions of the Accounting Guide; or

1i) this Agreoment is wenoinaied and Contracior has not disposed of
such assets prior to such termination, whichever ocours first.

Contractor shall have the use of the asscts refemed to in Article 19, 1{k) for
purposes ol ils operations under this Agreemaent without payment provided (hat
Contractor shall remain liable Tor maintenance, insurance and other cosls
associated with such use. Where Contracior has failed to kecp any such asset
in good working condition {normal wear and ear excepred), GNT'C shall have
the right to recover the cost of repair or replacement of such assers from
Contractor,  Contractor shall indemmify GNPC against all losses, damages.,
claitns or legal action resulting from Contractor’s use of such assets, iCand in
as [ar as such losses, damages, claims or legal actions were directly caused by
Contraclor’s Gross Megligence or Wilful Misconduect,

Equipment or any other assets repted or leased by Contractor which is impaorted
intfe Ghana for use in Petroleum Operations and subsequently re-exported
therefrom, which is of the type customarily leased (or such vse in accordance
with International Best Ol Field Practice or which is otherwise nol owned hy
Contractor shall notl be wransferred o GNIME. No equipiment or assets owned or
leased by a Subconractor shall by reasan of the provisians of this Article 19 be
deemed to be transtemed to GNPC,

All assers acquired by Contractor which are not allecied by the provisions of
Article 19, 1{h} above may, where required fin further Petroleum Operations. be
relained by GMPC for such operations provided that GNPC shall thereby be
liable Lo pay a reasonable and mumally agreed foe for such use. and shall bear
the cost ol repair or replacesment upon failure to keep such assets In good
working condition (normal wear and tear excepred). and further provided thal
Contractor does not reguire such asscts tor is Pelrolawn Operations,

pts
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Subject to Article 193, upon the termination of Petrolewn Operalions in any
area, Conoactar shall give GNP'C the option to acquire any movahle and
immovahle assets used for such Petrolenm Cperations and not affected by the
provisions ol Article 19, 1{h) al a reasonable and mutually agreed price. always
provided thal Contractor does nol require such assets for Confractor’s
Petroleum Operations in the Conlracl Area.

All assets which are not affected by Article 19.1(h) nor subject to Article 194
or 19.5 above, and all Subcontractor equipment, may he freely cxported by
Contractor or i1s Subcontractor, respectively, at 18 discretion.



ARTICLE 20

PURCHASING AND PROCUREMENT

2011

20.2

Subject o all applicable laws o which i1 15 subject the Comtracior, its Suhb
conlraclors or olher entilies which couperate wilh them shall:

aj

acquire materials, equipment, machinery and consumer goods produced
or provided in Ghana by an Tndigenons Ghanatan company which are of
the same or approximately the same quality as foreign materials,
equipment, machinery and consumer zoods, and which are available for
setle wnd delivery in due time at prices which are oo more than ten
percent (10%) higher than the imported ilems including wransporiation
and insurance costs and custons charges due;

contract local services provided by Indigzenous Ghanaian company w the
extent o which they are similar to those available on the imtemational
miagrker and their prces, when subject 1o the same tax charges. are no
more than ten percent (10%) logher than the prices charged by foreign
contraclors lor similar services.

For the puposes of Arbcle 2000, pnee comparnsons shall be made on a ek
Accra deliverad hasis.



ARTICLE 21

EMPLOYMENT AND TRAINING

211

In order to establish programmes to train (Ghanaian persomne]l for work in
Petroleum Operations and for the transfer of management and technical skalls
required For the eflicient conduct of Petrolewsm Operations:

a) Henmtage and Blue STAR shall pay to Explorco a weehnology suppon
allowance of USS ten million (1785 10,000,000), payable within 30 duaws
of the Effective Date. This amount shall be wsed towards the
establishment of a joint operating company to be set up bhetween
Fxploreo, Blue STAR and Herifage to operate ool and gas hlocks n
Cihana {the “Techmical Services Company™) and such  TPechnical
Services Company shall sel up programmes inorespect o education.
maining and wechoology muosler across is pelroleurn operations tn the
Republic of Ghana, Upon fully expending the USH fen million
(L 10.000000), any further capieal contmbubion required lor the
operations of the Technical Services Company shall be provided for by
the Contractor Parties in accordance with thewr proporfionate share.

b In addition 1o the sums dewiled in 21,0 {ad Heritage and Blue STAR
shall pay US% two hundred and Gty thousand  (US 325000000 per
Contract Year in raining allowance .o ONPU, pavable within 30davs of
the heginning of each Conoact ¥ car

All payments made pursuant to Aaticle 21,1 (b above shall be paid by
Contractor by ware feanster 1o 9 desipnated GNIPC account.

]
R

All pavinents under Article 21,1 above, shall be considered Petrolenm Costs,

Where guahfied Chanman personnel are available for anployment o the
conduct of P'etroleum  Operations, Conmactor  shall cnsure that in the
engagement of personnel 1t shall as far as reasonably possible prosade
opportunities  for  the emplovment of such personnel. Far this purpose,
Conlraclor shall o wme o Howe sebmil o ONPC an employiment plan
stating the reasonably  foresceable nomber ol persens and the required
profissions and technical capeabilitics prior to and during the conduct ol
Fetroloum Chperations., GNPC shall be given the opportunity o provide the
qualifiesd  personnel  for enpagement according to the said  plan  for
Contractor’s consideration and approval,

Contractor shall, i so requested by GRPC. provide opportunities for a
mutuadly gereed oumber ol personned pominated by GNPC Lo be seconded for
on-the-job training o attachment in 21l phases of s Petrolewn Operations
under a szccondmert  contract fo he mutually  agreed poor o such
secondment, Such secondment contract shall include continuing  education

L
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and shot industry courses mutually wdenafied as benehicw] o the secondee.
Costs and other expenses connected with such assignment of GNPC personncl
shall be bonne by the Contractonr and considered Petroleum Costs,

Contractor shall repularly provide to GNPC inlormation and data relating
W worldwude Petroleumn science and technology, Pelroleumn economics
arid  engineenng  mbormation available w Contractor reganding Petroleum
Operations, other than Contractor’s proprictary or tade secrets or informiation,
data or tcchnology subject to third party license, and shall assist GNP
personnel  to acquire knowledge and skills in all aspects of the Petroleunm
mdusoy.

GNP shall to the extent possible regularly provide Contractor all relevant
information and data relating to or reguired in conneciion with the operations

of the Technical Services Compariy,

Lxeept as otherwise provided in Articles 21.5 and 2 1.6 and subject in all respects
o Articles 164 - 1606, 3t 15 agreed that there wall be no disclosare or transter
ol uny documents, data, know-how, technology or other mfonmation owned or
supplicd by Contractor, its Athhates, or non-Affihates, to third partics without
Contractor’s  prior writlen consenl {such consent not 1o he unreasonahly
withheldd, and then only upon wrillen agzreement substanitally in the form
attached hereto as Annex 3,



ARTICLE 22

FORCE MAJEURE

22

224

223

26

The failure of GNPC or a Contractor Parly to [ullil any 1erm or condition of
this Agreement, except for the pavment of monies, shall be excused if and 1o
the extent that such failure arises from Force Majeure, provided thal, il the
event 15 reasonably foreseeable such Party shall have prior thereto taken all
reagonably appropriste precautions and all reasonable aliernative measurcs with
the objective of carrving oul the wrms and conditions of this Agreement. Such
Party affeeted by an cvent of Force Majeure shall promptly give the other
Parties notice of such event and also of the restoration ¢l normal conditions,

I the event that GNPC or a Contractor Party 15 unable wholly or in part 10
perlorn ils oblizations provided for in the Agreement as a resull of such evenl
of Force Majeure, the Party whose performance of obligations are prevented by
the event of Foree Majeure shall imediatel s bur not later than fourteen (14)
davs from when such an ovcurrence becomes evident give written notice to the
other Parties, including details of such ovent of Force Mageure and such Mary's
heat estimate of the daration of the event of Foree Majeurs,

Throvghaout the duration of the event of Force hajeure, the atfected Party shall
roprart o the other Parties any changes (o its hest estimate of the duration of the
delay and any signilicant developments with respect to the event of Foree
hlajcurc.

A Party unahle by an cvent of Force Majoure o perlorn any obligation
hersunder shall ke all reasonable mensures to remove ity inability o fullill the
erms and condirions of this Agreement with g minimum ol delay, and the
Parlies shall take all reasonable measures o minimise the conseguences of any
event of Foree Majeure.

During the duration of an cvent of Foree Muojeure, each Party shall bear its own
costs arising from the delay in performance under the Agreemment and, vatil the
implementation of the recovery plan described m Article 22.6 below, all such
reasonably incurred costs as will have been previously approved by the IMC as
are required in order w maintain sale and necessary Metroleam Operations shall
he constdered Petrolewn Costs.

Should the event of Force Wajeure continue or once il has occurred be
regsonably expected to last longer than six (0) Mowoths, the Parlies agree 10
enter intg discussion o revies and assess the simation with the anm (o wdentily
a proper recovery plan for the fumre mmplementation of this Agreement,
ineluding an exlenston in accordance with Article 22.8 or a modification of the
applicable contractual terms. When o recovary plan s identified and agreed,
any affected Parmy’™s  commitment  schedule will be  considerad  revised
accordingly.

e
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The affected Party shall notify the other Partics ol the lernunation of an event
of Force Majeure in writing within seven (7) days of such termination.

Any period set herein lor the completion by a Party of any act required or
permitted to be done or rights or benelils Lo be enjoved under the terms of this
Aprcement, shall be extended for a period of time eqoal 1o that during which
such Party was unable to perfornm such actions or enjoy such rights or benefits
as a result of Force Majeure, together with such tme as may be required lor the
resutnplion of Petroleum Operations,

In the casc that Contraclor declares PForce Majeure in respect of an action,
omission or provision ol the State, GNPC shall be enfitled to clect for the
duration of such declaration by Contractor (o also be relieved of substantially
the same ohligations that Contractor has been relicved of by itz declaration of
Force Majenre in respect of such Stawe action, omission or provision (bt only
to the extent that GNPC is unable to perform such obligations as a result of
such Loree Mapeure 10 respect of such State action, omission or provision),

/Eﬂ{ﬁ% A o
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ARTICLE 23

TEERM AND TERMINATION

23.1

P2
kil

Subject to this Article 23, the tenn of this Agreement shall be twenty five (25)
years comnmencing from the ElTective Date.

subject to Article 22, Termination of this Agreement shall result upon the
pccurrence of any of the following:

i)

b}

e

oy

the relinguishment or surrender of the entire Contract Arvea;

tee termunation of the Exploration Pered including extensions pursuant
to Article 3 without notification by Contractor of a2 Commercial
Discovery pursuant to Aaticle 8 or Article 14, Pare 11 in tespect of a
Discovery of Petrolenm m the Contract Area, provided however
Termmnation shall not cecur while Contractor has the right o evalsate a
Discovery lor Appraisal or determinaton of a Comimercial Discovery
and‘or propose a Development Plan pursuant lo Articles 3 .2(d), Article ¥
or Article 14, or once a Development Plan has been approved. nor when
the prosisions of Articles 8.1 | through 821 are applicable;

it. fallowing a notice that a Discovery is a Commercial [hacovery the
Exploration Period lerminates under Article 3 without a Development
Flan being approved, provided however thal Termmation shall nol occur
when the provisions of Articles 8.11 through 821 arc applicable; or

the Failure of Contracter through any cause other than Force Majeure, to
commence preparations  with  respect to evelopment  Operations
pursuant o Artacle 8.13.

subject to Article 22 and pursvant to procedures described in Acticle 23.4
helow, GNPC and/or the Sfate may terminate this Agreement upom the
uncorrected ocowrrence of any of the events {or failures to act listed) belowa:

i)

the submission by a Contractor Parly other than Explorce for so long as
Exploreo 15 an Afhliate of GNPC, to GNPC of a whtten statement
which such Contractor Party knows or reasonably should have known to
e false in a material particular, or the release by a Contractor Pany
other than Explorco to any print or electronic media or to a stock
exchange of a writlen statement regarding the Petraleam Clperations in
Cihana 1in breach of Arucle 167 and i a fonn which such Conlractor
Party knows or should reasonably have known to be false moa materal
particular. provided that in the event of intent on the part of such
Contractor Party to cause serious damage to GNPC or the State, a period
o remedy of such lalse staement shall not be given;



h)

di

the assignmenl or purported  assigmmoent by Contractor  of  this
Agrecment contrary to the provisions of Article 23 herent;

the msolvency or hankruptey of a Contractor Party, the entry by a
Contractor Party into any agregments or composition with ils credilors,
taking advantage of any law for the benelil of deblors or a Contracior
Farty’s entry into ligquidation, or receivership, whether compulsory or
voluntary, which in ilsell provides evidenee that the obligations of such
Contraclor Party bereunder will not be performad.  TProvided that the
nsolvency or hankmptey of one Contractor Party shall not lead 10 g
terminanon of the Agreemens if the other Contractor Parties will assume
all of the rights and oblizgatons of the delanling Contracior Parly under
this Petroleum Agreement, In such a case, GNPC shall have the right 1o
acquire a proportionaie shase of the interest of the defaulting Contractor
Party, other than Lxplorco lor so long ss Laplorco ix an Athiliate of
GNPC, GNPC sy exercise this right by notice to all Contractor Parties
wittun thirty (30) days followmgz netificattion of the insolvency or
bankruptey of the defaulting Contractor Party. GNPOs writlen notice
shall state the percentage share of the interest of the delaulting
Contractor Party which CNPC proposes 1o acquire, wiich may not
exceed an amounl equal o GNPC's lotal proporbonate interest. Upon
exercise by GNPC ol its fghts pursuant o this Article 2330 GNPC or
ils  representalive  cntity  shall cxceute  all appropriate  transfors,
assignmenls. novaitons and jomt operating agreements which were
place as between or among the Parties, provided further that, if the other
Coontractor Parties in assumung the interesi of the delauling Contractor
Party elects ta assign, the whole or part of the assumed inlerest w a third
party such assignment shali be subject lo GNPC's pre-emplive mght
under Article 235, For clanly, the inlerest so acguired by GNPC
pugsuant (o ths Artiele 23 3(c) shall be a Paying Interest and not receive
the benefits of a GNPC Carrted [nferest ar Additional Tnterest.

the intentional extractiom by Contractor of any material of poitenual
ceonomic value other than as avthorised under this Agreement, or any
applicahle law. Where, however, in the course ol Pelroleam Cperations
cotducted in accordance with Intemational Best (4] Ficld Practice. such
Conlraclor Party unavoidably extracts any mincral, such Contractor
Party shall inunediately noofy the Minister and sucrender such mineral
to the State;

failure by the Contractor:

i) o [ulfil the Mimmaum Work Obligations punseant to Arhicle 4.3;
sebvie where the Minister has walved the defaolt;

1) toy caery out an Appraisal Programme undenaken by Contractior
pursuant  Adticle 8, gnless the Contracior notilies GNPC and
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the Petrolewm Commission that the Appraisal Progranune should
be amended and subimil said amendment to the Petroleum
Commmission for its approval; or

i) toecarry out the terms of an approved Developmend Plan;

[ malerial Tailure by Contracior other than a matenal faillure by Explorco
tor so long us Lxplorce is an Alliliate of GNPC to comply with any of
its obligations pursuanl Lo Articles T.1(a) — {p) inclusive;

al failure by Contractor to make any payimenl ol any sumn due o GNPC or
the Stare pursuant to this Agreement within thirty (30) days aller
recedving notice that such pavment is due; or

1} lailurs by Contraclor other than a Tailure by Explorco for so long as
Exploren is an AlTiliate of GNPC w0 comply with any decisions reached
as A result of any aritrabion procecdings conducted  pursuant o

Article 24 hereof

I GNPC and/or the State believe an event or failure tw act as described in
Articls 23.3 above has occurrad, a written notice shall he given to Contractor
deseribing the event or lailure,  Contractor shall have thirty (307 days from
receipt of sald notice to commence and pursue remedy of the event or failure
cited in the notice. 1 alter said (hirty (30 days Contractor has failed tw
commence appropriate remedial action, GNPC andfor the State may then issue
A written Notice of Termination to Contractor which shall become effective
thirty (30 days from receipt of sald Notice by Contractor unless Condractor hias
relerred the matter o arbiteation in accordance with Arcle 24, In the evenl
that Contractor disputes whether an event specified m Article 232 or Article
233 has occurmed or been remedied, Contraclor may, any time up to the
cffective date of any Notice of Termination. reler the dispute to arbitration
pursuant to Adticle 24 hereot. It so retermed, GNPC andfor the State may not
terminate this Agreement in respect of such event except in accordance with
the terms of any resulting arbtiration award as provided for in Arhicle 24,

Upon Terminaton ol s Agreemeent, all vights and obligations of Contractor
hercunder shall cease, exeopt for such nights as may al such time have accrued
and without prejudice to any obligation or Habilily imposed or incurred under
this Agrecment prior to Termination and 1o such rights and oblipations as the
Parties may have under applicahle iaw.

Motwithstanding  Termination  of  this  Agreement,  Anticle [, Artiele 2
Article 12, Article 16, Article 18, Article 74 and Articles 26,1 to 26,4 and
Article 26.81) shall survive such Terminalion. Moreover, any such Termination
shall be without prejudice to rights, dulics and obligations of any Party that
hawve accried prior to Termination and notwithstanding such Tennination, such
provisioens of this Agreement as are reasonably necessary lor the full engoymment

M{



25:7

)

and enforcement of such acerued rghts, duties and oblivations shall sarvive
such Termination for the period necessary.

Upon Termination of this Agreement or in the cvent of an assignment ol all the
rights of Contractor, all wells and associated facilities shall be 1ell in a state of
good repair in secordance with applicable laws and International Best Odl Ficld
Praclice.
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ARTICLE 24
CONSULTATION. ARBITRATION AND INDEPENDENT EXPERT

241 Subject to the prior fulfillment ol any procedures specified in this Agrecment to
resolve disputes arising hereunder, any dispute arising belween the State and
GNPC or either of them on one hand and Contracter on the other hand in
relation 1o or in connection with or arising out of this Agreement, shall he
resolved by consultation and negotiation among senior personnal authorized by
each. In the event that no agreement is reached within thirty (30) days aller the
date when the State and‘or GNPC on the one hand and the Contractor on the
other hand notifies the other thal & dispute exists within the imeaning of this
Article or such longer period specifically agread to by the Parties or provided
clsewhere in this Agresmenl, any Party shall have the rght subject to Article
249 to have such dispule setled through international arbitration under the
auspices of the [nternutional Chamber of Conuneree (the “ICC™) and adopting
the Hules of Arbitrution of the International Chamber of Commerce (the “1CC
Ruoles™) mn foree on the date on which the proceedings are instituted, which 100
Rules are decmed incorporated by refirence into this Article 24, save as
otherwise provided harein,

242 The failure or relusal to submit to arbiteation in accordance with this Aricle
and‘or the seeking of any Pre- Award Anachment by any Party shall be deemed
a breach ol this Agreement by such Parny, In the cvent of a hreach of this
Article, each pon-breaching Party shall, without prejudice to any other
rernedics, be entitled 1o recover [rom cach breaching Party all cosls and
expensey, including reasonable attomeys” fees. that such non-breaching Party
wits therehy required to incur,

24.2  The tribunal shall consist of three (3% arbitrators. The State andior GNPC an
the one hand and the Contractor on the other hand shall each be enttled 1o
appoint one (11 arbitrator and those so appointed shall designate a chalmman
arhitrator.  1f u Party’s arbitrator and/or the chairman arbiteator isfare not
appoltiled within the periods provided in the mles referred 1o in Article 2410
above, such Party’s arbitrator andior the chairman arbitrator shall at the request
of any Pary 0 the dispute be appointed by the [CC Internadonal Court of
Arbitration in accordance with the 1CC Rules,

244 Ne arbilrator shall be a citizen of the home country of any Party hereto, and
shall have no ceonomic interast in or relationship with any Party herelo or any
such Party's ultimate parent company.

2.5 The seat of the arbitralion procecdings shall be in London, England or at such
other location as the Partics may agree in wriling. The proceedings shall he
concducted in the English languape.
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LI the opinions of the arbitrators are divided on issues put before the tribunal,
the decision ol the majority of the arhitrators shall be detenminative.  The
award of the tibunal shall be [inal and binding upon the Partics. The Parlies
undertake to carry out any award withoul delay and waive their right to any
form of recourse based on grounds other thay those contained in the United
Mations Convention on the Recognition and Enlorcement or Arhitral Awards of
1958 insofar as such waiver can be validly made. Judgement upon the award
may be entered by any cowrt having jurisdiction thereof or having jurisdiction
avier the relevant Parly or 1ls assets,

The right to arbitrate dispules arising out of this Agreement shall survive the
termination of this Agrecment

Lach of the State, GNPC and Contractor agree thal, o the extent such party has
any right of immurity from legal proceedings in Ghany, London or elsewhere
arising 1rom the terms and conditions of this Agrecment, including immunity
from scrvice of process, imimumty from the jurisdiction, Judgment or award ol
any arbitral tribunal, or immonity [rom execution of judgment, such Party
herehy expressly and irrevocably waives any such immunity and agrees not to
assert or invoke any such rights or claims in any proceeding provided,
howesver, that the provisions hereof shall not constitule a walver by any Party
of any righl that iU now or hereatter has under applicable law 1o claim soveraign
nrnmnnily over ils assets in respect of any effort to confirm, enforee, or executs
any Pro-Aoward Atlachment,

Ihe Parties to a dispute arising under this Agrecment, inchiding the Accounting
Giwide, may in lieu of arbitration, mutually agree i wiiling o refer the dispute
lor determination by a sole expert to he appointed by agreement of the Parties
who iz a recognised specialist with respect to the subject matler of the dispute
ia “Sole Expert™. In such case, the Pamtics shall agree on the lerms of
reference [or such procesding, 1the schedule of presentation of evidence and
testimony of witnesses, and other procedural matters, The decision of the Sole
Fxpert shall be final and binding upon the Parlies, The Sole Expert shall have
ninety (90) days after his appointnent w decide the case, subject to any
extensions mutually agrecd to by the Parties to the dispute. Upon failure of the
Sole Lxperl w decide the marmer within such time, any Parly shall have the
right to have such dispute or difference settled throngh arbitration under Lhe
forcroing provisions of this Article 24,

Fach Party to a dispute shall pay ils own counsel and other costs; however,
cosls of the arhirration tribunal shall be allocated in accordance with the
decision of the wibunal, The costs and foos of the Sole Expert shall be bome
coually by the Partizs to the dispute.

I the evenl of 2 matier beine relferred for resohation under this Article 24, any
ahligations of the Partics relating specilically and directly to such matter,
including a dispute relating to Tennination, shall {unless othersise provided hy

iy
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this Agresiment) be Su&:pf'.nqh;'.d willicng |ii;'|t1i|l|,}-‘ Lo any Pary, aintil said mateer
has been resolved pursuant to this Article 24 and a [inal arbileation award i3
made by the arbibal tnobunal. All thme penods applicable 1o such obligations 1h
the Azreement shall be extended by the period of the arhbitration procecdmys;
provided that any Petroleam Operations not specifically and dircetly related to
any obligations referred to above shall not be suspended unless the Parties
mutually agree othersise,

Neither the State andfor GNPC, on the one hand, and Contractor, on the other
hand, shall be held hiable to the other for any consequential, special, indirect,
pamittve or exemplay damages (ncluding loss of proht or loss of produclion)
arising directly or indirectly out of or in relation or in conncction to this
Agreement, regardless of cause or fault. However, this Article 24,12 shall not
be construed as a waiver of a Party®s right and remedies o loss or damages,
detennined W arise oul ol or in connection with the occurrence of a MAC
urider this Agreeiment.



ARTICLE 25
ASSIGNMENT

251 This Agreement shall not be assigned by Contractor directly or indieectly, in
whole or in pan, without the prior writlen consent of GNPC and the Minisier,
GNPC andior the Minister may impose such reasonable conditions upon the
oiving ol consenl under fhis Article as may be deemed by GNPC or the
hingster as appropriate in the circumstances.

252 Any assignment of this Agreement shall bind the azsignee as a Party o thiz
Agreement 1o all the terms and conditions hereol unless otherwise agreed by
the non-assigning Parties and as a condition 1o any assignment Contractor shall
provide an uncondiional underlaking by the assignee o assume all obligations
assigned by Contractor under this Agreement.

253 Where in conseguence of an assignment hereunder Contractor is more than one

MErson:t

a) any operating or other apgresment made between the persons who
conslilute Contractor and relaling Lo the Petroleam Operalions hereunder
shall be disclosed o GNPC and the Mimister and shall not be
meonsistent with the provisions of this Agreement:

I} an operating agreement shall be established by the IMC o regulate the
conduct of Petrolenm Operations thereaNer, incleding cash-calls and the
limits ol authority; amnd

clh noe change in the scope ol the operations may take place without the
prior approval m owntng of GXNPO which approval shall not be
unreasomably delayved or withheld;

the duties and chligations ol 1he Contractor hereunder shall be joim and
several exceptl those relating o the pavinent ol income tax levied on
each such person individually pursuant o Article 12 which shall be the
severa] obligation of cach such person.

254 GNPO's acquisiion of Additional Interest under Article 2 ar a Sole Risk
interest pursuant to Article 9 shall not be deemed 10 be an assicoment within
the meaning of this Aricls 25,

255 The transfer or disposal by a Contractor Party (the “Selling Party™) of all or
part of 1t Participating loterest, whether direetly or nudireetly by assignment,
merger, consolidation or sale of stock or other convevance., other than (a)
with or to 2 whollv-owned Affiliate of such Contractor Party’s ulumate
parant entity or {by upon a ransfer of shares by the wHimale parem entity af
a Uonlractor Party, incluciag i confestion with & lakeover ol such ullimate
patent, shall be subject o the lollowing procedure: ; l&,,et-
)
[ wH



g} Onee the Selling Parly and o proposed tansleree bave lully negolated the
[inal tenms and conditons of a transfer, such fnal tenns and conditions
shall be promptly discloscd o full detail to GNPC and the State m o2
notice from the transferor. GRTC shall have the nght to acquire the
PMarticipating  Interest from  the transferor on the same terms  and
conditions agreed to by the proposed transferee if, within thigy (30}
Davs of wansferor’s notice, GNPC dalivers 1o the fransferor a connter-
notice that it accepts the agreed terms and conditions of the transfer
withoul reservations or comditions. 1 GNPC does oot deliver such
counter-notice, the ransler W the proposed tansferee may be made,
subject 1o the other provisions of this Agreoment and the laws and
repulatons, under torms and conditons noe morne favouwrable w the
transferee than those set fmth m the notcee to GHPC and the Stale,
provided that the mansfer shall be concluded withim one hundred  ad
clghty {180} Days from the date of the notice plus such reasonsble
additional period as may be required 1o secure requistte approvals.

by In the event that a Selling FPammy's proposed transfer of all or part of it
Participating Interest involves consideration other than cash or involves
aother properties included in a wider transaction, then the Pamicipating
[nterest {or parl thereold shall be allocated o reasonable and justiliable
cusli value by the tmnsleror w1 any ooblcation g ONPC and the Slaie,
GNPC may sabsly the requiarments of tas Article 255 by agreemyg o
pay such cash value in lien of the consideration pavable in the said
proposad transfer,

256 Subject to applicable law in effect from tme to tme, GRNI'C may assign all or
any undivided part of itz rights and obligations under 1his Agreement o any
povernmental agency or instrumentality of the State, or 10 any corporate ennty
controlled by the State that has been duly  aolhorized by appropnate
governmental action to hold such right or perform such ebligation; provided
that such assignmment shall not affcet any of the nghts of the Contractor under
this Agreoment; provided, further, that any such assigonment shall bind the
assignee as a Party to this Agreement to all the terms and conditions hereof
urless olherwise agresd by Contiactor, GNPC shall provide an unconditonal
underlubing by the assienee W assuime all obhpations assigned by GNPC under
this Agrcement.



ARTICLE 26

MISCELLANEQUS

26.1

k-
il
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26.3

264
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his Apreement shall be governed by and construed in accordance with the
laws of the Republic of Ghana in offoct from time 1o timne.

In the event that after the Effective Date any applicable law, rule, decree or
regulation ol the Republic of Ghana the Constitution of the Republic of Ghana
ratified treatics, judicial acts or decisions judgments, orders, proclamations,
directives, executive orders or ollwer binding sovergign acts ol the Stale is made or
amended, that has a matenal adverse effect on the righis, obligations or henefits
arising from the economic, Heeal, including taxation or financial provisions of
this Agreement as at the Clfective Date (“MAC™), (he Partics shall meet as soon
as possible 10 negotiate possible modifications to the Agreement as provided
under Article 26,3,

Where a Party considers that o significant change in the circumstances
prevailing at the time the Agreement was entered into, has oceurned affecting
the cconomic balance of the Agreement or g MAC has oceurred, the Parly
aftected hereby shall notily the other Parties in wriling of the claimed material
adverse effect with a statement of how such claimed cffeet has affected the
ceomemic, fiscal and financial balance of this Agreement. 1he other Parlics
shall indicate in writing their response w such notice within a period of three
(3 Months® of receipt of such notification and as soon as reasonably
praclicable thereafter the Parties shall ineet to agree 10 such amendments to this
Agreement as are necessary o restove such economie, fiscal and financial
bulance which existed at the time the Agreement was entered into,  Tn oany
cvint, it the Parties have not, within six (8] Months of receipt of the afTecled
Party’s wiillen nolice pursuant to this Article 26.3 mutually agreed upon a
resolution, any Party may then invoke the provisions of Article 24 {without the
requireinent 1o submit any dispule lor consultation and negotiation AMOng
senior authorized personnel of the Purtics for a period of thirly (30) days in
accordance with Aricle 24.1). The arbiteation panel shall determine {a)
whether the claimed change or MAC has accurred and (b)) if 50, what remedy,
if any, 15 appropriate te restore the economic, fiscal and financial balance of
this Agreerment as at the date of execulion

This Agreement may not be roodified, amended, altered or supplemented
exvept upen the execution and delivery of a writlen agrecoent executed hy the
Partics.  No waiver by any Party of anv ol ils rights hereunder shall be
construed  or implied, but shall be binding on such Party only iT made
specifically, expressly and in writing.

bxcept lor payment obliganons arvising under the Perroleurn Ingome Tax Law,
any Party failing 1o pay any amounts pavable by it under this Agreement
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26.7

(nchuding the provisions of Annex 2} on the respective dates on which such
amounts are payable by such Party hereunder shall be obligated to pay interast
on such unpaid amounts o the Paily 1o wloch such amouis are payvable, The
rate ol such inlerest with respect to cach day of delay during the period of such
non-payinent shall be LIBOR plus three percent (3%).  Such mlenst shall
accrue Irom the respeetive dates such amounts are payable until the amounts
are duly paid. The Party to whom any such amount 15 payable may give notice
of non-pavment to the Party in defaulc and it such amount is not paid within
fifteen (13) davs aller such notice, the Parly (o which the amount is owed may,
irn addition (o the interest relerred to above, seek remediss available pursuant 1o
Arlicle 24,

a) The rights and oblizations under this Agreement of the State and GNDPC
on the one hand and Conteactor on the other shall be separate and
proporiongl and wl goinl. Tins Agreemenl shali not De consimed as
sregling @ parinership or joint venlure, nor an assecialion or trust {under
any law other than the Petroleurn Law), or as authonsing any Parly Lo
acl as agenl, servanl or caployee for any other Parly [or any purpose
whatsocver except as provided in Article 4.

b The duties and obligations of each Party constituting  Contractor
hereunder shall he joint and several and it is recognized that 2ach such
Party shall own and be responsible lor ity wndivided Participating
[oterest i the nghts and obligations of Contractor hereunder; provided,

howoever, that the following payments shall be the separate obligation of

and shall be made by cach Party which constitutes the Contractor:

¥ Paviments under the Petrolewm Income Tax Law pursuant to
Article 172

i) Paviments of rovally laken in cash under the provisions ol Acticle
10.1{a); and

iy ACHE share under the provisions of Aricle 10, 1{h.
Lach Contractor Party hereby agrees and warrants ils compliance with the

principles descnbed m the Organisation lor Economie Co-operation and
Development (OECD)Y Convention on Combating Bnbery of Foreign Public

Offictals i Intemational Business Transactions, signed m Pans on December

177, 1997, which was entered into force on Febmary 15, 1999 [n particalar,
and for the avoidance of doubt, each Party agrees and warrants thao, in relation
te this Aoreement and the subjecl mater bereal, neither; {a) o of any of s
Adfiliates or emplovess; nor (bl w the best ol i knosledge or belied, any of iz
cosultanls. agends, reprosentabives or other persons relained or olherwise
cngaged by il has offercd oc will offer, or has caesed or will cavse to be
offered, or has given or will give, or has cavsed or will causc to be given,

[ -
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anyliung of value {including, without limitation, money or gils) whether
direetly or indireetly o, or lor the use of, any Ghanaian sovernment official,
political party or political candidate or to any member of their respective
families. ‘The foregoing shall not apply o any lacililating or cxpediting
pavment of low value made for the sole purpose ol securing the performance of
routine government action, provided such payinent is pomitted by the writlen
laws or regulations of the Republic of Ghana.

I a Party is investipated pursuant o any relevant legislation, guidelines or
regulations of any other government having jurisdiction over a Party hereto,
which are designed and implemented to deter, prevent and vombal bribery or
cormption in relalion te international business lransactions. the other Parties
agree in good laith to give all reasonable assistance to the Party being
investigaled in relation to any reasonable requests (whether seneral or specific)
(o indfonmation or documentation regarding the subject transactiongs),

Each Pary shall defend, indemmity and hold the other Parties hanoless from
and against any and all claims, damages, losses, liabilities, penaltics, fines,
costs and other expenses (including legal costs and expenses) resulting from
any breach of its loregoing warmanty,  LFach Parly agrees that it shall
incorporale Lerms similar to those set out above inle all or any comract entersd
into pursuant to this Agreament and the subject matter thereof.

[0 construing this Agreement:

Al no consideration shall he given to the captions ol the Articles, Sections,
or Jubseclions which are ingerled lor convenicnee in locating the
provisions of this Agreement and ol as an aid in its construction;

b the word “includes™ and its derivatives means “includes, but 15 ool
limited to0” and corresponding derivative expressions;

) A defined tenn has its defined meaning throughout this Agrecment and
each annex, and attachment to this Agreement, regardless of whether it
appears belore or after the place where 11 is defined;

dl the plural shall be deemed Lo include the singular, and vice versa;
) each gender shull be deemed to include the sher penders;
£ each anncx and attachment o this Agrcement is a part of this

Agrecment, but 1f there ig any conllict or inconsistency between Lhe
miin hody of this Agrecment and any annex or atachment, (he
provisions of the main body of this Agreement shall prevail;

) if any term s held by a count of competent jurisdiction to be invalid or
unenlonceable. then this Agreement. including ull of the remaining

e
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26,11

terms, will remamn in full force and effcet as 1f such mvahid or
unenforceahle term had never been included;

hi each relerence (o an Article, Section or Subsection refers to an Article,
Section or Subscecton of this Asreement unless expressly otherwise
provided; and

i) no reference herein to any law, rule, decree or regulaton  that
contemplates that such law, rle, decree or regulation may be amended,
from time o time, shall be construad so as 1o derogate from the rights of
any Parly pursuanl 1o Articles 26.2 and 263

This Agreement comprises the full and cowmplele agreement of the Parties
hereto with respect to the subject matter hercof and supersedes and cancels all
prior communications, understandings and agreements between the Parlies
hereto, whether wrirmten or oral. expressed or implied.

Wilhout prejedice oo the righs, benelits, Labilites and oblipanons of the
Partics in Arlicles 26,2, 26,3, 264 and 26.5, Contractor shall at all oomes
cowmply, and shall ensure that s agents, Subcontractors and Alliliaes while in
Crhana carying oul dcovines contemplated by this Agrecment and refaled
documents comply, with the laws of the Republic of Ghana during the term of
this Agreement o the extent that the Contractor has notice of or. with the
exercise of reasonable inguiry, would have knowledze of, such laws., Nothing
ire thiz Agreement or any related document shall require the Contractor or any
of s agenls. Subcontractors or Alliliates (o violae the laws of the Republic of
Crthana. To the extent any conflict exists between the tenms ol this Agreement
and the laws of the Republic of Ghana, the Contractor shall nol be found 1o be
m breach of this Agrecment o the extent the Contractor comphies with the
rerms of this Agreement.

This Agreement shall not take ellect unless and vl the date on which {a) it
has been ratified by the Parliament ol Ghana: (B each of the JOA and a
sharcholders™ agrecinent for the Technival Services Company bhave heen
executed by cach of the relevant partics thereto; and (o) where required, a
Contractor Party providing the State and GNPC with scounty {in form and
content acceplable 1o the Sate and GXPC)} for the performance of the
Contracior’s obligations under this Agreement {the “Effective Date”).



ARTICLE 27
NOTICE

7.1 Any Notice, application. request, agieement, consent, approval, instruclion,
delegation, waiver or other conununication required or permutted to he given
hereunder shall be in wriling and shall be deemed 10 have been properly given
when delivered in person to an authorised representative of the Party to whom
such notice is directed or when actually received by such Parly through
registered mail, fax or commercial counler at the following address or at such
olher address as the Party shall specify in writing fiftcen (15} days i advance:

FOR THE STATE:

MINISTER FOR ENERGY AND PEIROLEL M
MINISTRY OF ENERGY AND PETROLEUM
PRIVATE LA BAG

MINISTRY POST OFFICE

ACCHA, (AN

Telephone: 233 (45302 0671531 -2

Telax, 2436 ENERGY (]
Telefox: 233 fih302 668262

FOR GHANA NATIONAL PETROLEUM CORPORATION:

THE CHIEF EXECLUTIVE

CeHANA NATIONAL PETROLEUM CORPORATION
EETROLELUM HOUSE

FEARBOLR REALD

PRIVATE MAIL BAG

TEMA

HANA

k) Er.lr.'-'l.rrﬁrh'af-f.' 2AI-MHANI-2HL 726
Telefi: 2313-()303-202854

02



FOR CONTRACTOR:

LHRECTOR (F OPERATIONS

ALLE STAR EXPLORATION LIMITED GHANA
ol 192

FCHUKKA COURT, POLO HETGHTS

AIRPORT RESIDENTYAL AREA, ACCRA, GHANA

Telephore: 233 (3022781093
Fax: V233 ) 302784724

CHIEF FINANCIAL OFFICER

HERITAGE EXPLORATION AND PRODUCTION GIANA LIMITED
OS54 27532014

CA37da3 COCUNUT AVENUE. ASYLUM DOIN, ACCRA, GHANA

Telephone:  —2330302)245204
Fay: —d4 [53F KI5 447

KYERETWIE OPOKL DERECTOR

GAPC EXPLORATION AND PROODUGCTION COMPANY LIMITED
cir GHANA NATIONAL PETROLEUM CORPORATION
FPETROLEUM HOUSE

FARBOUR ROAD

FRIVATE MAIL BAG

TEMA

I fANA

(==
e
¥



IN WITNESS WIHEREOQF the parties have caused this Agreement o be exceuted by
their duly authorized representatives as ol the date first written above,

FOR THE GOVERNMENT OF THE Wilnessed:
REFPUBLIC OF GILANA

By £ € T lmdt - gy She) T ARl
Jaw—| B EF 4

C

o I T R R

FORGHANA NATIONAL Witnezged:
PETROLEUM CORPORATION

By  ALEAMDER  TRDMLN,

—

—I—_._'_'_'_

Sl

1=

s NG CHMEF, SwEcalllug,

FOR BILUFE STAK EXPLORATION Witnessed:
CHANA LIMITED

ol .:_-J r P
By ... T R TU ~B LR By A Ay Boslde-AnTeEr

Signature @r Sz ture

9



FOR HERITAGE EXPLORATION
AND PRODUCTION GHANA
LIMITED

............................

FOR GNPC EXPLORATION AND
PRODUCTION COMPANY
LIMITED

By KEERETYWE oOfollu

Hgnature X

s IARERTI sy

Witnessed:

5 —— = i
Signature e oA

s . CORFPORATE DEVELEAMENT

Witnessed:




Haritage & Blue Star Contract Area (Deep Gresn Palygen)

COORDINATES FOR THE CONTRACT AREA

o DOV E WN D

il =

B

1.¥

491014 201
501792.556
501792.556
503685.341
503685341
509205962
509205.962
491855.438
491855.438
496324.512
496324 512
490961 .623

503423124
503423124
502897.350
502857.350
496482914
496482914
489910.746
489910.746
496758.379
496798.379
302003.536
502003.536




ANNEX 2

ACCOUNTING GUIDE

I'he purpase of this Accountng Guide = tn estahlish squitehle methods 8= bebwaen he Parlies for
detarmining charges ard credils applicable o operalions undes e Agreement  Principies
astablishad by his Accounting Guke shall truly reflect the Comractor's actual cost.

SECTIOM 1.

1.1

1.2

GEMERAL PROVISIONS

1.11 0 Words end terms agpearing in this Anrex shall have the sama meaning as in the
Mgreement and ‘o thet end shall ba dafined in accordance Witk Artsle 1 of the
Agrearmnent.

1.72  This Anaes may be amendad by unadnimous decisian of the JMC.

1,72 |0 the evenrof a corflic! hetween the provis ons of e Bccounting Guice 2qc the
prowisions of tha Agreement, the provisions of e Agreemeant shall arevail

STATEMENTS REQUIRED TG BE SUBMITTED BY CONTRACTOR

1.2 Willun sisy (B0 days from the Effective Date, Cantractor shall propasa to EHPC zn
outline of the chart of accounts, cperating records and reports Lo b preparad ard
maintzinad, which shall describe the bazis of e accounting priaciples ard
procedures obe uzed duding the term of the Agresment, and shall be conzislenl wilh
aaplicable law 25 in effac: ard with accapled accounting prirciples genarally used n
e irlernational peloleury irdustry,

1.2.2  Within ainely (907 days of e receipl of 2uch propesal GNPC shall either accapd it or
request such revisions as GHPC despvs nenessery.  Failure lo nolify Sonlractor of
any requeshad revizions wilhin a swly (60) cay poricd shall 2e deemed zoeeptance of
such proposal

123 Within one hurndred and eighiy (1800 days frem tha Efactive Dale, the Paries saasll
sifher sgres on such cotling or subrmil zny oulzlanding izsue for ceenvinabon by a
Sala Leperl persuant Lo e provizions of Adicle 24 of the Agreement.

1.24  Following agreemert over the autline Contractor shall preparg snd submil o GHPC
farmal cooies af tha chart of scocounts relalng o the accourting, recorcing and
reporing funclions ligtec n such oullne.  Contractor shall siso permit GRNPC o
nzoect itz maruals and to review a2l proceduras which &re fo be kol owed under the
Soreemert. GHPC szl be parriited to audit on sile of all of the Cortactar's
reoords el evidency any of e repoils issued by the Confractor under the
Agreemert in accordance with the pronedures set torth in Acticle 18 of the
Agrezermearnt,

1.25  wWiihow prejudice o the generality of he feregoing, Contractor shall make separate
zlalemants relating to Petralesm Cperations for each Develcpment and Production
Araa as fallows:

7] Casn Call Sialerrent fsae Saciion 3)
b Frocuclico Slacment {see Section 6)
! Valuo of Froduction Stalament (sae Saction 7}

LS.



=] Allowable Cost Slalemant {see Section &)
[&] Sraterent of Expendiiunes and Becoipls {sow Soclion 9)
if} Final End-of-Year Statement (see Secian 10}

b | Budget Siaterment (522 Saclion 11}

LY

thi Long Reange Fian and Forecast {see Saection 12)
1.3 LANMGUAGE, MEASUREMENT, AND UNITS OF ACCOUNTS

.37 The LLS Dollar being the currency unil for inveslments and compensation haraurdar
shail therefore be the unit of currency for all sockkeeping and reparbng uncer the
Agroament. When fransactions for an asses or bahility are in Gaana Ceadisoar
cureney whes than the WS Dolkar, the respeclive accounts shall oo kapl in such
viner purranoy &5 well as the LLE. Dinller

1,32 Megsurerenl raguired onder thiz 8nnax shall be in the mefric sysiem ard Bamals.
132 Theooghsh anouage stall oo arm poyad,

1.24  Whaere nesessary for purpeses of clanhicalien, Sonlraclor may also prepgie [ nanial
“eporis 0 obher langaages, unts of measuremeant and carrencies

TASL Ui L inftenl of the Parties that no Farty sball experience any gain o lnss at e

[

cupense of or 1 e benelil of tha olher as a resu’t of exchangs of currarcy. Where
any sueh gain ar oss anses it shall be charged or credied o the accounls under e
Agrocmenl

126 Therate of exchange for the conversion of currency shal be the rate aciazily ncarred
(which shzll be 2t the arevailing rate at the date of acguisition). Whore aclua ratos
are nol knoeers, Lhe arithmedic sverage of huying and sell ng razes guated hy the Bank

of Ghana al a <lose of business on (he date of such curmancy canversion shall ba
used.

1.5.7  Currant Assaks and Lishiities shall be convarted at the rate prevailing an the date of
setlemant oF the accounl.

158  Totansiae frarsactions in Ghara codiz vk dollars or vics verse sl Lhe yvoar-and for
revanue Bnd axpendiure the rates of the trassactions or average monihly rates
whera reasonable will bo vsed.

139 Tofranslate ranzactans m Ghana cedis inlo dollzrs or vica varsa ai he year-end for
assets, lizhilities and capital items the yvear erd rate will be csed.

SECTION 2.

Z.1 CLASSIFICATION AND ALLOCATION OF COSTS AND
EXPENINTLRE

211 Al exporditues relading b Petroieun Operations shall be classified, as folloes:
[zl Exalaration Exocndinm,

! Drevalapmant Exacindding,

il Pracuctina Bxpeaditues, /Q/{]_;E%SA
L

i



(cd} Service Costs; and

(e} Ceneral and Adminisiralive coainses

anid shall be defined and allocated as hoerein below provided,

22 EXPLORATION EXPEMDITURE

221

az3

Exproration Expenditure shall corsist of all direcl, indirect and allocatec costs
ihcurred in the search far Petrolaum in e Cortract Area, ineluding bat nol milod o
expand iture ar ar i rsalan b

) agrial, geograpaical, geaphyeical, geoachemecal, aslecniolegieal, geologiosl
toonnraphical and saisrric suriays, and studies ard ther interpretation. anc
purchasad geological and gecahysical informatan;

(hi Baoresole drilling and water dilling;

re kalour, marerials fod sarvines used in drilling wels with the objective of
finding new Peiroloum  reservairs or foo the purpase  of aospraising of
Pelrocam  resesvolrs  slready ciscaversd, provided  such wells are nat
camalaeted &5 producing wells;

() facilifies used solaly for Expleralon Operstiona, incloding avcess mads
whera spplicasle

(gl all service cosls alecated o Fxploration Operalons on the basis af
proceduras praposad by tha Centraclor on an eguitable basis |

i) all Genaral aad Adminstative Expenses directly attributable 1o Explosation
Operalions or alocated thereio an & consizlant and coutable basis, and

i) any olher expenditures innemad in the ssarch for and appraisal of MPetrolaum
in the Contract Araz affer the Efective Date and not otherwise covarad vide
this parograph 2.2.1.

Exaloratior cost shall be tied 10 resulznt corrmercizl discovenes  Where exploretion
aclivity is undertacen after 2 commercial discovery thal explaration cost shall be
reqarded as sapital work-ir-progress. i the exolaratory activity rasulls i commescial
dizouwery il shall be regarded as nost of the new disoovery and resulting Teld. Wheara
[here is ro commercal discovary it shall 2o charged 10 the previous discowery i,

2.3 DEVELOPMENT EXPENDITURE

231

Uevciooment Expenditure shall consist of all direcl and allocated indirect cosls and
expenditure innutrad i Devalopmont Sperations,  including but ool Dmilee 10
expanditura on;

[a) drilling wels which are completad as producing wefls anc drlling wells for
purooses of producing a Pelroleum reservor alreacy discoverod, whatlhes
these wolls o dry or produsing and deiliing wells for the injection of water or
gas e enhance recovary of Peirolaum;

[ tanible driling costs for comaletieg wallz oy way of ‘nsiallation o cozing or
equipmart or othorwise a%or 2 well fas heen orlled ‘or the purpose of
Lrirging such will o nze as a produciiog well or 28 a wel for tha injection af
water ar gas b9 arharce recovery of Pairaleum;



2.4

2.5

2.8

ch intangiale drilfing costs such oz labour, consumable malerial and sorvces
having no salvace valug which are incurred in deiliing and despeding of wealls
for producing purposess;

rdl fiele faclities such as pipslings, Tow fineg, producion and eslmerl unls,
wallhead equaioment, suhsurface equipment, enhanced recovery systams,
oizhore  platbarms, Petralsum slorage faclities ard acoass rosds  kar
roxduction actvilies,

el endirearing and cesign studas for thae weal's and fried facilites,

(i afl senvices costs alosated w Development Operatans on ecutable bass,

[l al! Geraral and Acminstretive Expenses direcily stiriblable to Developmmend
Operations or allscaied boreto ona consslenl and eguilable basis,

2A7 Captal alowance for developmert expenses shadl be granted uncer the follawing
conditicorns:
[2] Cevalaprmant aciivily has bean approved by the Minisern
1 Sevelopimant acivily heas bean complelac; and
(el Pracucticn acilvity hoz sared oficr the completon of the develapment
antivity.

PRODUCTION EXPENDITIURE

Pracduction Expenditure shall consist of bt not fimited o al direct and allocated indirect costs
and  axpendilare moared o Pefraloum Operadions  includicy  appropriale  abandormenl
chames, after the Date of Commencement of Commerciy Production. such expendituse
beng oter than Sxploration Expeaciture, Developmert Expenditure, Gensral and
Acdminislralve Expensas and Sarvice Costs. The balance of General and Sdminisb-alive
Expenses and Service Coala nol aliocated o Exploration Cperations or e Development
Operations under Secton 2.2 &nd 2.3 sha'l ke allocated o Production Expenditure,

SERVICE COSTS

281  Barvince Cnsts shsll aongiat of aut net ba limited to gl direst and indirect exaenditurs
incurrad in supporl of Perolaum Oparations, inclading thae canstraction or iestaliztion
o Warehaouses, piers, masine veaseis, vehicles, moonzed rolling equipment, alrcrafl,
fire and sacurly siations, worksbops, water ard sewerace plants, power panis,
houzirg commarily and Cecrggionzl leoillies and Tumilore, lools lBod, egqoipren
usec n these activities
Senoce Coats inany Caleadar Year shall inclede the 1ozl costs incurred in such year
1o purchase snd consiruct ar insiall such facililiies as well as the annaal costs of
rrzirining and aperatng sech Bbeililics.

2682 Al Service Coss will be regulary allocated on an ecuitable basis 1o Exploration
Expenditure, Development Expenditure and Froduciion Experditira,

GENERAL AND ADMINISTRATIVE EXPEMNSES
Genaral ard Acmin sttt ve Exnensas sihsl oons sk af

281 Al mair oltice, fied oo asaeral aomnstetve costs, in tha Bepublic 95 Ghana
irclacing Bul nal [evibed 0 sopervisony, accacning, procuremenl ard ooy

ralations ssrvines; /[/



262 An overbead charge for the actual cost of sorvices rendeded oulsdoe he Republic of
Ghana by Contractor &nd its Affiliates for managing Pairoleum Operatons and for
siaff advice and assislance, including bul nat timited to firancial, legal, accounticg
and employes relations services in the following am ounts:

(&) For tha Exploration Phaze: LS Daoliars C-20milion- Cne poanl s Tve percent
$1.25%) (o a cap of USE200,000.00 par annum

=) For Develapmant Posse: US Dallars 9-80million- One poirt fwo five perocen:
(1.25%) fo a8 cap of USHES00, (0. 00 per anium

ic Far Produaction Phase: US Dallars O — 10milion = 1 percent (1%) 1o -a cop of
JSEEND BI0.LD per annwm

283 Al General and administrative Leocnses wll be regularly sllocaiad as specitied in

subsectans 2.2.1{f, 2.3.°(q) ard 22 1o Explaraton Expenditire, Development
Expenciluse and Produestion Expenditurne.

SECTION 3.

31 COSTS, EXPENSES, EXPENDITURES AND CREDITS OF
CONTRACTOR

3.1.1  Confracior for the purpose of this Agreement shall charge the following allcwabie
cisls o he gooiournils:

L] casls ol acouinng suface rights.

(h labxzur and associaled cosis

i) trarsporEtion cosis;

(s B charges for senvices;

[} makerial &nd equiprmant costs;

(7 rentals. dulies and olher assassments:

il inzurance and pases {inclucing deductibles/excesses);
{Fi ieqal experses;

{ik fraining exnenses;

Lk aeneral and sdminisrative expenses,

(k] eLility sk,
(| off ce facilily charges,

(i) commuaication charges,

[} ecalogical #nd enveonental charces,
[} abwEncdonment &nd sire rerteatian oosts; and
el guc ol cosls nacaessany or ke Petrodeam Onaration s

] f’f Jff'.

__-'r-’ i A



3.2

3.3

3.4

3.9

COST OF ACQOLIRING SLURFACE RIGHTS AND RELINQUEISHMENT

Cost af acquiring surtaca rights snall consist of all direct oosts attributahla ta the acquisiton,
renawal o relinguishment of sueface rghtz acquiresd ard maintained in foree over the
Contfract Aras.

LABOUR AND ASSOCIATED LABOUR COSTS
941 Labour and associated lahour costs shall inclade buat not e limited o

vl gross salaries oo wages  incleding bonuses of Pose amplovecs of
Cortractor and of its Affiliates engaged in Peirgleum Operajiors who ae
permanently or temoaoranly sssigned o Ghana;

Ly cosls  rooard g baeidass,  vacalion, swheess ooe disgDilily eyl
gpplicable ta the salaries ard wages chargaahle under {a);

[ sxparses or aonfribuiors made pursuart fo assessments or abligations
impaged wnders e laws al e Hepoblic of Gharg which areapaliceble 1o

coalaf s&iaies and wahes craigeabie ancer (8),

(i} oot aof estanlished plams for emoloyess’ ife insursnce, hospitalisation,
persions  gnd oher benaslits ol 2 like paiers custemanly grenied Lo
prployess; and

=] reasonanle travel and persoazl experses of emalovess and  familiss
incuding those mada for travel and relecation of the persaonnal.

TRAMSPORTATION CUOSTS

Transpartation costs and athar re aied costs of franspaodation of amplayess or sacondees of
e Conlractor of its affiliales, ccu pmenl malenalz and supplios neccssary (o0 the corduct of
Petralanm Operatinms

CHARGES FOR SERVICES
381 Chareges for services shall include:

[ah the costs of third pariy conbzcls which sre the acloal cosls of corlacls Tar
technical snd other services entared ke 2y Contractor o its Afflistes for
Peiralaum Operstons made with third parliss other than Confractor or
Afflliates of Contraclor. provided hel the prices paid by Conleclor are no
higner than the prevailing rates fior such services ir 1he regionsl marked:

(Ex cost of technical and ather services of personnel assigned by the Cantractor
and s ATlizles whan perforrmicg maragement, anginaering, cuealogical,
aqecpawsical, administrative, legal, accouniag, Measuty, @K emploves
relations, computer services, purchazirg, and all odher funetions for the d rect
benalic of Pelroleors Operslicns. Providao that charges for sach services
shall be at actual ooss Al Services furnizheo oy Cortractar ard s Affiliates
spther than the Operator] shal be pedformeac hased on ard pursuant o e
far servicos sgreoemonl o b sporoved, & seay of which shall be aravdod
1o the W aTter the Ffiectiva Date

I cast af genersl services, including 2t not withaut Iisidaticn. orofessioral
corsu laals aoe olbers wha perborm servioces for lhae doscl oooenotiils ol
Petroiean Dparations

L

5
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3.6

a7

3.8

(di costs associated with the use of equipment and Taciities  ocwned  and
furmished by ihe Contracior's Affilates, at rates commersu-ate with the cost
ol oeengrship and oparafion; provided, oowowern, thal such rales shall ool
exceed those cumently prevailing for the suaply of like equioment and
fecililias an comparable terms in the area where tha Patroleusn Operations
B being condusted and shall Bz on en sm's length besis On e roguest
of fhe GRPZ, the Confractor shall provide the GNP with evidence of such
rates being an an arm's lerngih basis. (0 the GRMPC considars that any such
rake is nolonan am's lenglh besis, hen the GHPC has he ight Lo reler e
matter to an expert porsgant o Acticle 248 aof the Agresmenty. The
equipmant and tacilitias refarred {o herein shall exclude majoe investimearnt
ibeeis sucn s Coul ook Lroiaed e eni'ling ngs, araducirg platforms, ol reating
facdities, il ard gas loading ard tanspordation systen's, sworace ard
tarminal facillties gnod othar majar facilities, rates for which shall be scbjecl ba
seoarale agroearment wolirtha GMPC,

RENTALS, DLTIES ANDOTHER ASSESSMENTS

Al rentizls @Ees, culas Ievies, charcos, facs, conbibulens anc 2y olher assesamearts an«l
charges levied by the State in cannesion wih Petroleum Operstions ar paid for ibe hensfit of
Fatrolaum Operalions. with 1ne ezcaption of the income tex specifiac n the Arice " Z of Lha
Agreemeant

If the Contractor or any of s Affilaies is subject o irceme or withhaldiag tax 28 8 result aof
sarvices performad 21 cost for the Pelroleam Cpearatiors under the Soreetenl ils charges o
SUch sofvices may Lo ncrcasod by Ihe arount recured e Sowcr such l8xes [Orossod wp)
acludiag taxes on suck gross op

INSURANCE AND LOSSES

[a) Insurance aremivm and costs fcumed for insurance, arovided shat i sunh
insurancs s woolhy or pactly placad with an Affliate of Confracior, scch
premium gne vosls shal by recoverable ooly b e exlanl nol in eacess ol
those geneally charged by competitive insurarce companies other than
Affilizla: snd,

] coesls g 20 jrhouriod B o SELIC WOLE, e are, insatar o
B) cosls and losses ibcurtad as & con wned of avenls, whica ars, insafar os
nob mace oo by nsurance, allowable ender Aricle 17 of the Agreement

[ Costs or expenses necessary foo the repair oo reslacemant of pronery
rexsufling [rorm daimape or lossas inourrad,

LEGAL EXPENSES

All posts and expenses of litigsticn &nd lepal ar relatec secvicas necessary or aspedient tor
L procening, perfectng, releining and polocing tha dgbls borsarder and in defeacing o
prosecuting lawsuits invelvicg e Coatract Area or any thisd pany claim ardsing out of
aciivities under the Agreemant, or sums peid in respect of legal servicas necassary or
axacdent for the pretection of e joint interest of GHPS and Contractor, proviced that where
feqal services are rendersd in such matiess by saaried of requlardy resained [seevers of
Confracior oroan Affliele of Contractor, sach compensation will ba incledad inslead arder
aither Section 2.3 or 3.5, as applicalle. The preccding costs and cxrperses shall not include
castas of any natire (ncloding atomeys’ faes and the faes of the 00, arhitrators, the 2nls
Experl. othar exparls, proflessionals snd lranslators) cured 0 sonseclion wdlh a0y
cansultatan, ardytration or Sole Exoer pracess dirder Article 24 of the Agreemeart which shall
be harme in ancordancs with Anicle 24,10 2f tha Agresmeant,

| ___j-y_.-%f

r-



IN WITNESS WHEREOF the duly authorized representatives of the Paries have caused this
Agraemanl to be executed on the date first written above.

DISCLOSING PARTY
[ -

=Signature:

Mame:

Title:

Diate:

RECEIVING PARTY
[ ]

cipnature

M erme:

Title;

[Iate:




3.8

310

.11

312

F:H

314

3.15

316

37

TRAINING COSTS

All costs and expenses incumed by Confractor in training of its employess and nomineses of
GMPG o e exlenl that such Faming & allributable e Poiroleum Opsrations under the
Mgreement,

GENERATL AN ADMINISTRATIVE EXPENSES

Goncral and Adminstratve Exponses shal congst of the costs described in Subsectan 26,1
and the charge dascribed in Subsection 2.6.2.

LTILITY COSTS

Aoy water, electricity, heating, fuel o olher energy and utilty costs used anc consumed for
e Patroleaum Opegralions.

OFFICE FACILITY CHARGES

Tha cost snd exparses of corstroctireg, establishng. maimizicincg ard opesaling officos,
camps, nousmg wnd any ather Bolilios n Ghara ecessany 1o e concust of Petrodeam
Cperations. The cost of soostructing o aotherwize asiahlishing any anerating factity which
rrEy b usad at ary e in operabons of marg hen one il shall B chargod intalhy o e
fealcd or felds Tor wluch e faclily 2 first used. Costs incurrad, theraaftar skhall be alincated i
a ragsonable manner, consistert with intermetons! aooounting prectice, to e Helds for sehich
tha faoilty s usad

COMMUNICATION CHARGES

e cosls of segairirg, leesing, insaling. opcraling, repairing and maniaining commumication
syslems, neuding radio and microwsauve facrities

ECOLOGICAL AN ENYIRONMENTAL CHARGES

Al chigrges o environmenial protecton and safely measures condusted in the Sortragt Mrea
in agcordanne with Article 17 of the Agreermeani.

ABANDONMENT COST

Cost relaing o the decommesionng and abandonment of aperatans ane facilities, site
restorstan and other gssacaied operatiors accrued fram a reasonabla dale i advance
based on eslimawe of such cosl (will subsoguarl adjustiments (o acluzls) as provided in
Article 12 10 of the Agreemsant

OTHER COSTS

Any olher cosls nol covered or dealt with in the foregoing provisiors which are incurren and
not mentaned in this Section 316 for the nenessary and proper conduct of Patraleum
Doeralicns,

COSTS NOT ALLOWARLE UNDER TIE AGREEMENT

3171 The [ollowing costs shall noc be allowable under the Agresment:

(a) romigann paid nooatermediares by Contacton;



3.18

ik

e}

e

e

(F

(ar

[

(il

HE

ik}

K

charlable donations ard contrisctions, excopt where prior approval has been
abtained from GHWPLC;

cnsts {including duties) arising froe the marketng or processing Petroleum or
ranspodlatan of Petroleurs heyond the Delivery Point

thee costs of sny Bank Guaranbes under the Agreement and sny wlcr
amourts spent on indemeilies with egard fo non-fulfilment of cortractaal
abligaticns;

precpium pacd 8z @ result of GNPC exercizing @ Sole Risk option under
Mrticle B af this Agrasmarnt;

rosts of any nalure {ncluding attorreys’ feas and the foes of the (GG,
arbitrelors, e Sale Expert, ather axperis prolessienals and rranslators)
iircurred 0 connection with any congullaian, arhivation or Sale Laperl
process andar Arlcle 24 of the Agreement;

fings, porales and interast due pursuant o any appicakle law or regulation
anc/oe imoosed by 3 compsten: sdrminisirative or judicial body;

costs, damages and v Laolilies incymac as 8 result of (7} a breach of any
provision of the Agreemeat ather than a contractual standard of care &s
decided by an arhifratan pane’ o Sole Expert or acknowlacpoad by
Contractar, (2] Gross Megliceace with resnect to any contractual standare of
cara sel farln in this Agreenten gnoior (3) willul rmiscarduct, in gach case by
i Contracto: tha Onerstor, thair respeclive Affliztes andfor subcontreclors,
and'or any atker eqtities or persons for whone tha Caontraclor is responsible
under tha Agreement

(1 ircome taxes (incioding sny laxes on e net income of parmanent
estahlishments in Ghanz and any capizzl Qzins taxes or laxes on assgament
af inmeresl), witkholding taxes and'or royalty shares of other Petroleam
crliteTents, in esch case paid o aclhorlies in Ghana in connestion will o
related to the Agreement, (2} any taxes pad to auihorities cutside Ghana,
excapl ary [ozign value added faxes or othar torcign taxes paid with respect
wooaracucts or services impocled inlo Ghana, (3} any taxes subjech B0
rembursemant or refund and, {41 @ny othar taxes that should be ceemed
ron-atosble costs

casts incurred by the Contracior under confracts o amendments tharalo that
were subject to aporoval by the JMT or GNPC and were nol =0 aparaved;

casis that are ot docamented in accondsnca wilh applicable faw ar this
Agreemenrl, and

any banus payments neyahla by the Contraclor under the Agreemant o e
State, ary other governmerlal bady in Ghana, GNPC ar any Affilales of
GMPC.

ALLOWABLE AND DEMCTIBILITY

Thie costs ard expenses sel fo'th beren shall be for the puroose of ceerrining alowable o

roa-allowanle cosls and crperses anly ard shall nave no bearng en Contracto’s aligibiity o
othcreise for deductoas in compulicg Coenraciora net inceme from Pelioleum Operations for
intome tay aurposas urdar e Agreement
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3.20

CREDITS UNDER THE AGREEMENT

3191 The net proceeds of the followimg transactions will be credited Lo the
accounts under the Agreciment:

i@}

(&

e

i)

(E)

(f]

(a

(i

(i

L rasl prococds af Ary irsurancs ar Sleam i conncslian with Patraleum
Cperations or any assets charged ta the accounts under the Ag-esmenis
when such oparation: or assats ware insured and tha pramivm charged Lo
the accounls under e Agrecment,

revenue received from thi-d parties for the uze of property or assets charged
ta the sonounts uncer this Agreemsant;

any adjustiment froem the suaplisrs or manofaciorers or their sgents in
conrecton with a defectve equipment o materal the cost of which was
areviausly craared toothe accourt undear the Agreernart;

ime proceods received foe invenlory materizls previoosly chargoo oo Lho
account uncer the Agreemert ard subseqlently expaorted from the Repualiz
af Ghaima or transferrac ar a2l fo taird pacties,

rents 5, refurds or athar oredis received whicn apply o any charga which
haz baon made o he accavint urder he Agrecment bt excluding amy awan
grartad under arbit-stion or S0 e Expest procesedirgs.;

ke proceeds from che sRe v oexchange of plant o facilities o fhe
Cavalopmeart ard Producticn Aras o plent or facililies the acgoesition cosls
ane the cost of sale

the oroceeds derfvad fram the sale or ssus af any inkeliestual prooerty he
cavalopmeanl costs of which were noured purseant e his Aorecmont,

lhe procecds from e zale of any polroleum informabion derved from
Patralesm Operations under this Aqreement; anc

any Genaral and Admiristrative Expenses or Semvice Expensas thal benadil
a1y operalion or activily olber Lian Peloleum Operalions.

DUPLICATION QF CHARGES AND CEEDMTS

Mobwilhslanding any provisicn o e conbiziy in this Annes, il is e inlenbon bhal boee shaldl
ke ro duplication of charges o crediz in the accounis under the Agreement.

SECTION 4.

4.1

VALLE OF MATERIAL AND EQUIPMENT CHARGEDR TO THE
ACCOUNTS UNDER THE AGREEMENT

Matariz! and equipment purchased, ieared oo rented by Confracior for use ir Peiroleum
Choralions shall be valued 2l the solual ol cosl nourred by Conlraclor, The rel cost zhall
ine ugle inveice price less trade and cash discouats, 7 any, aurchase and procurenent fees
alus freight and forwarding charges betisar poinl of supoly snd aoint of shipmant, freighl b
aotl ol deslicabon, inscraniée, Ewes, co=loms dolios, consalar leos, ol iloms chargoabla
acanslirported matedial and any other relaed costs sotually oaic



d.2

a3

4.4

4.5

4.6

VALUE OF MATERIAL PURCHASED FROM AN AFFILIATE

4.2 Contractor skhall notify GHNPC of ary gocds supplied by an Afiate of Contracior.
Malariais purchased from Alfiliale of Confraclor shall be charged al the prices
apecified in Section 4 72, 2.2 3ard 4 2.4 below

422  Mew Material (Condition "A™) Mew mzbaris shall ba classitied as Candition "4°
Such realarigl shall be valuved ai the prevaiing markel pice, plus aspensas incurmad
in procuning such new matesdals. and i moving such materials o the locations waere
the material shall he yzed.

4253 Used Material (Condition “B") Used material shall be classlied as Condilion *B°
provicded that itz in scund and serviceable condition and iz suitable for rease wWithaut
recorditicning  Such materal shal be velied at not more fhan seventy five parcant
(75U of the currant price of naw metaris valuad accarding o Section 421 abave.

424  Used Material (Condition “G") Uscd material wheh s serviceable for ariginal
funciiorn as geod second hEnd matedal after recandtioning and cannot he classified
gu Conditian "B shall ne classifiac as Sondition "2 Such matenal shall oe velued =1
nob more than fifty percent (90%) of the current price of few materizl valued
acooeding to Section 4.2 1 ghaove. The cast of recaadiiion ng shal be chargaed o the
reconditianed metaral providec hal that tha value of suck Condidon 2 maleral plas
the: coat af recondivaning doss aot axceed e value of Condition “BY manernal

CLASSIFICATION OF MATERIALS

F=terizl and squipmeant casis shsil ke charpad t the respective FrplarRtion Fypandiure,
Dovcioprment. Expordilars, Oporating Expendilure accoanls al Lhe Lme the matzial and
ecuipmeart & acquired and on the bazis of the inlended uae of the materal and aguipmeant.
Should suck material gnd aquipmeant subsacuantly be usac othar than gz intended, tha
reizvant charge waill be ransfiormaed 1o the appropnate acoourt.

DIGPOSAL OF MATERIALS

Sales of prepery ahall he recorded ac the aet amount eollecied by the Cantractor from tha
purchigsern,

WARRANTY OF MATERIALS

Iy e coze of defective material o egquipment, any adustiment recelved by Contractor fram
tha supplers ar mandfacturers of such materala o their agenss will e credited o the
acounls under tha Agregmaent

CONTROLLABLE MATERIALS

461  The Ceontracior shell cortro! the azguistion. location, siorace ard disoosition af
matcrials which are subjecl o accourling recard contral, physical irventony and
adjustment far averages and shofages (hereissfter refared o 35 Coninliagls
Material}.

262 Unless additional areenlories sre schatuled by e JMOC, Contraclor shzll conduct one
phwsical inventary af the Confre lable Matenal each Calendar Year which shal be
oo pleted price ta the end of the yea- The Confractar shall conduct ssid nvantory
art g dale b b approved oy e RS Fadune s tha el of GHPGS W parbcipals ina
JMG solhedule or approvec physcal irveniory zhall be regarced as approval of the
resUlis af the physiog! inventony g5 concduckac by e Sontracior

AE3  Tha ogin or loss re=aling bom che obysical iinvenlory shall be reteclad in e Slock
recards o Cantrollale Matesials The Corbactar skal compile & reconciliatian of the



invertary with a reasanahle sxalanatian for 2uch gzins or inesea, Failure an the part
af GMPC 1o abject {o Coatractos's reconaciliation: seithin thirky (300 days of compilation
of said recorcil ation shall b regardod as approeal oy GRNPC,

SECTION 5.
8.1 CASH CALL STATEMENT
211 In orespect of any Exploration Cosls oo owhich GHPC s contributing or any

Developmnent and Production Area in which GMPO elects to take 8 participating
interest, and in any case where Contractor conducls Scle Risk Operalions lor
GMPCs  aocount, Contractor shall ot least ffleen {15 days prior o the
commencameant af any Month aubmit a Cash Sz Statemant o GMNPC. Such Cash
Call Slztarnent skall includa tha folowing intarmation

[=1) e Cate,

[} Payment Instructans:

= Tha balance pricor tothe Cash Cal bsing =s50ed:

{z] Tha cash cal heing ssusc

il Arrrount al S Dollars du; ard

AT A cslimation of e amounts of US Collars requires from GHNRC far the

fallasing marth
512 Following a Cask Ol GHNPC sha |l maka payments to the approarizle bank sscount
mairtained by the Ooerates for he Joint Account as spaecifed on the Cash Sl Al
such payments shall be made in suficient tima {0 ensure that thay wil’ each be
credifed o the appropriale bank account oo tha dae date spasified in e Sesh Cal
and withoul e deducion of @y bank chages.

5.2 Mot later than the thirtieth (30°") day of each Bonth, Contractor will furmish GMNPC a
staternent reflecting for the previouws month:

[ah Payrrens;
[k [he nalure of such pavmenis by aopropriate clazsifications, and

[l The balance due 12 or from GHNPO

5.2 Contractor may in the case where a large unforezeen expenditure becomes necessany
issue a special Cash Call Statement requiring GNPC to meet such Cash Call within ten
(10 days of receipt of suck Statement,

SECTION &.

6.1 PRODUCTION STATEMENT

.11 Subsequent o e Dale of Commencemant of Commercial Pracuctzn from  the
Contract Ares, Condractar shall suhmit & mortaly Production Stateneni o GHNPC
shawing b lellowing isdermation Tee cach Devesament and Production Aqes as

Appreprils
ral the cuanfity of Cocde il pracuced and saved;
ikl the cuantity of Mawral Ges produzed and saved:
Ad g
I E ('jl



ch e quartities of Petreteum vsed for the pumpese of conducting drilling anc
Procducticn Operatons, pumping te fisld storsge snd re-ngecions.
fdl the quantities of Maiural Gas flared;

=] ihe size of Peiraleum stocks baid al the baegirnmg of e onth; and
i the size of Patralaum stocks keld at the end of the Manth,

6.2 The Producton Statement of @ach Calencas Manth shall be submited o GHNPC nat later than
ien {10} days sfter she end af sugh month,

SECTION 7.
T VALUE OF PRODUCTION STATERMEMT

Curing each Quarter Conractor shal’ prepare 8 stelement providng calculaions o7 e value
of Sice O procduced anc 2aved azsed on the Market Price establiskad nades Asticle 11 of
this Agreament, the amaunts af Crude Gil alacated to each of e Parties durng tha, Quarter,
tha huyer of tha cargo. sales basis wih rezpect to Berckmark crode ail, e posing basis, the
cilleeental, and amy dedactaons, Each FProduction Siatement shall be submitted o ihe
Minister gnd GHPD nnot ister thar thiry (30} days fallowing the detarminzstion noetilicalicon and
aucoplanss ol lhe World Markel Price o GNPC according to Armicie 1 of this Agresmen:

SECTION 8.
8.1 ALLOWABLE COST STATEMENT
.01 Conlraclar shall prepare with respect 0 each Quarter, an Allewasle Cost Statement
aoniaining the folowing infarmation with respect w costs het are sliowsb o ureder
Sectian 3.178 of this Accourding Guo de:
(2] Tolal Petrowearn Cosls in pravaous Quarlers, 1§ any,
(b Pelraleum CGosts o the Guarier o guestian;

1oy Total Petrcleurs Casis as of the end of the Quartar in guestion {subseclicn
B.1.7a) plus subsectan B.7 .15 b) above];

] Patroleur Cozle tor Develeprment Dperations advanced i the Quarter in
respect of GNPC's Paricinating Interest pursuant o Article Error?! Reference
apurce not found.; and

el Cnsts as specified in {d) abova which have beon recovarod dunng e
Cugrite: parsuart o &rticle 02102} of e Agreement and the balance, fany,
af such costs nnrecoverad and cardad forwssd far recovany in & lslar paerod.

1.2  Petroleur Casis for Exploest on, Development and Producton Qparalions s delaied
abova shall be separsiely icealified for cach Development and Production Area.
Peloleur Costs for Explosston Sperations not directly attritutanle to 2 soecific
Crevelaprent Area shall be shown sepa-staly.

2= g



B2 The Allowahble Cost Statement of each GQuarter shall be submitted to GNPC no later
thian forty=five {45) days after the end of such Guarter.

SECTION 4.

9.1 STATEMENT OF EXPENDITURES AMD RECEIPTS

214

Subseguenl o e Date of Commencament of Corrmercizl Production rom ke
Contract Area, Corbracter shall prepare with respect te each Quarer & Statement of
Expenditures and Receipts.  The Staternen will distinguish betwesn Expiorstion
Expendilure and Developmenl Exaenditure and Produclion Expandilure and will
identify major iters of axpendiiure within these categories. The statement wil show
the fal oaving:

18] aciual axpendilures snd receipts for the Quarter in gueastion;

ikl camulalva erpendilure ard recoipls foe e budgol gear in Quieslion,

(el latezt farecast of cumulative expendtures at the vear enid,

i varatians belwser hudoet forecast snod lzbest forecast and ezplaratiars
therefora.

(23] Frice e Barrclh ol erude il sodd | snd

ifi Prico por bar-el of oil eguivalent of Gas scld.

9.2 The Statement of Expenditures and Recepts of each Calerdar Quarter shall be submited o
GMNPOC nat later than forby-fiwa (45] days attar the end of such Jaarsr for provisional approval
by GRPC

SECTION 10.

101 FINAL END-OF-YEAR STATEMENT/AUDITED FINANCIAL STATEMENT

The Cantracter will prepare a Final Enc-of Year Sigterrent  The Statement will cortain
infarmation 25 provided in tha Predoction Staemant, Valve of Prodoction Slzatemeants,
Alowable Cosl Slaiemenl and Slaemenls of Expendilures ard Boeceipls, as approprials.
The Final Erd-of-year Statemert of each Calendar Year shall be zubmitted o GNPD within
one buncred ane beernty (720 davs of the saod of suck Calendar Yesr, Any neocessary
subsaguent acjestimants shall oo cporlod prorplly [ G2,

In adgditen w the Final End-ofYear Staement an audited Tnancial staterent of each
Contractor Farty shall he submitted o GRPC and Petmoleur Commissian By 300 April af the

yaar follawing.

SECTION 11.

111 BUDGET STATEMENT

1.1

e Confraclor shell prepars an aonwel budgel slalemerl. This will dislicgaizh
betveen Exploration Experditures, Develapment Expenditures and Production
Expenditures and will show the Sallow ing:

[#} torecast  Expenditures gnod Reoeipds for the bodgel year onees the
Agroamenl,

o cumulative Exaendiuras and Receipts othe end of saic bucget vear;, and
|
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i the most imporant individual Hams of Fxploraion, Dovelopmart and
Production Cxpendiuras for said budgel year.

1112 The badge: may nclude a budget line ar lines for unforesaen exoenditures which,
however, shall nat exceed ten percenl {10%] of the Joral hutgelary expanditure.

Tha Budget Statement shall be submitted o GNPC and JMC with respect o sach Sudgst
yoar no lass than ninety (80} dayvs bafore the start of such yoar except in the case of tha limst
vedr of the Agraemant when the Budge! Slatemeant shall be 20amilled wthin Biwty (B0} clays of

Whara Contractor foresess Lhal daring the budget poriod experditares have to boe made in
ewoegs ol 1he lan peroent (10%) pursuant 1o saction 111 1 hereol, cuntractor shal' submit a

11.2
tha Effective Dalo.
11.3
revision of the Budgel o GHNRC.
SECTIOM 12,
121 LONG RANGE PLAN AND FORECAST

1217 Conrracior shiall prepars and submit o GNEC the telowdng:

(a) Daring Exploration Pericd, ar Exploralion Plar for esch year commencing 25
of he Efentive Dale which shsll contain the following irlarmation:

(1

i

L}

vl

Estmated Exploration Costs showing aut'ays for caca of the vears ar
L nurmher of years agresd and vovered by the Plan;

Lroimils of seiemic poerations for cach such year;
Details of drill ng actvities paaned for each suck yoar; ard

Details of infrasirocivie ulilisation and requiremenls.

The Exploration Plan shall be revsed an esch anniversary of e Effective
Date  Conlraclor shall prepace and 2uamil le GNPC the first Fxealaration Fian
‘or tha Initial Exploraton Peried af twn (2) vears wiliin sidly (B0) days of the
Effeclve Dala and thereafier snall propare ane submit to GNPG o later thar
forty five (45) days befora asch anniversary of the E¥ective Date a revisod
Explarston Plan

3] In ke ovent of & Develogment Plan being approved, the Coatractor shal
prepare & Dovalopmeant Forensst for eack calendar vear of the Desveioproent
Pariad, which shall conlan the follawing inform atian,

(i)

i)
Lii )

()

forecast of capilai expandtore pomions ol Davelopmert  and
Froduction expanditures Tor cach Celendar Yaar of 1 Developrent
Feriod.

farecast of operaling casis far each Calendar Yosr

forenaat of Peiralaum procuctian for each Calendar year;

terecast of number and lypes of pesarnel emploved in the
Patraleum Operslions i the Repaolic of GBhans:

descripian of proposad Petralenm marketng errangam ents:

cesanation of main luchn ogias emaloved. and



12.2

[wii] description of the working relatoaship of Cartrector to GMPC

(=] The Devalapmant faracast shall be revised &t the heginning of sach Calendar
Yaar commencing as of tha sacord year of he first Davalopmeant foreczst
Confractor shail orepare and submit o GMPC the first Developrent forecast
within ane hundred and fwanty (120} dsys of the daie when the first
Development Plan iz aporoved by the Minisler and Confraclor conmences
the implemerntation of such plan and thereafter shall prepare and submit a
revised Development Forecast o GMNPC na later than farky five (450 davs
betors each Calendar Yaar cormmancing s ol he second waar ol Lha st
Develnpment forecas!

CHANGES OF PLAN AND FORECAST

It 1z recognised by Contractor ard GHPC that the detais of e Exploratien Plan and
Develapment forecast may require changes in the light oF egistng croumstances snd nothing
nerein contaired shall limit s Nekiailily @ make sech changes, Sonsslenl wilh U foregaing
thie 5a3id Plar ard Forecast may be revised annusily



ANNEX 3

FORM OF COMFIDENTIALITY AGREEMENT

Qffshore South-West Tano Contract Arca

THIS AGRCCMEMT iz entored infa this ... day al . , ithe "Effective Date”)
by and bobwean | |. & camparny organized and existing under the lews of
[ | {herainafier rafared o as the “Disclosing Party™ and ..., A
company arganzed and existing undar the laws of ... (hersinatter referred to
as the "Receiving Party”).

The companies named above may collectively be referred to as the *Parties” or individually
as 'Party”

WHEREAS in connestion with the Possible Transaction [(as detined below) by the Racaiving
Sarty, the Disclosing Parly s willing. in ascordance with the terms and conditians of this
Agregmant. Lo disclose certain Confidential Information (85 defned below) relating to the
Offzhare South-West Tano Araa ( the “Area") shawn in Exhibits & to D attached hareto; and

WHEREAS the Petroeum Agreement covering the said Contract Area reguires that the
Cisclosing Marty reguire the execution of a confidentiality agrecement by Roecowing Parly prios
to the disclsure of Confideniial Information in order to govern such disclosure and that a copy
of all such signed corfidentiality agreements be provided o GNP,

MY |HEREFORE, in consideration for the muiual undertakings of the Disclosing Party and
lhe REecaiving Party under this Agreement, the Pariies agree &5 follows

1, Definitions

As used in this Agraement tha following words and ferms shall have {he meaning ascribed to
Lhar below:

1.1 ‘Affiliated Company” means any Person which

a, Controls diracty or indirecty & Fary, ar
k. s Controlied direcily orindirectly by such Parly, or
. ig diractly ar indirectly Contralled by 3 Person which diracthy ar indiracthy

Conliols such a Party.
1.2 "Confidential Informmation™ means individually or coliactively:

1.2 any and all data and information abfzined as 8 result of petroleum
agarations in the Ares, including withaut limitafon wall dafa &nd
seismic information fogether with all other datz and information
abtained by or o behalf of the Disclosing Pary in connection with tha
Dizclosing FParty's petralaum operations in the aArsa, as well as
genlogical and economic repors, studies, interpretations and
analyses preparad by or aon behzlf of the Disclosing Marty in
canneciion with its petrolewm operations in the Area.  Confidential
Irfomation includes cerain proprietary data and infomation that is



the property of GRFPC (hareinafter "GHNPC Information’) as dascribed
in Exhikit B atached hareta.

Frovided that, the fellowing shall not constitute Sonfidential Information:
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1.4

1.5

1.8

1.7

1.8

1.2.2 infarmation that can be regsonably demansirated by the Raceiving
Farly as being alrzady lmefully known to Receiving Fardy as of the
Effective Date;

1.2.3 information that is o becomes available to the public other than
through the act of omission of Beceiving Parly or of any othar Person
to whom Confidential Informalizn & disclosed by the Becciving Farty
pursuant o Article 4.2 unless publc disclesure was made pursuant Lo
Arlicle 4.1,

1.2.4 informstion thet is acquired independently from & third party that has
a right to dissemingte such information at the fime it is acquired by the
Feceiving Farly; ar

1.2.5 nfzrmation that can be reascnably demonstrated by he Becaiving
Party to have boen developed by Hecelving Parly independanty of
the Conlidential Informalion iecaived hom Disclasing Pariy.

‘Control” mesns fhe awnership directly or indirectly of 50% ar more of the
voling rghls in & Parson or fhe abiliy to direct, directly or indirectly, the
management or pelicies of a Person, whether through the appeintmeant of the
directors, the owmership of voting shares or other voting rights, pursuant to
writien cortract or otherwize.  "Controls”. “Controlled by’ and other
derivatives shall be construed accordingly.

‘Evaluation Material® means information derssed in whole o in part from
Confidential information, and genarated by or on bekalf of the Hecaving Party.
For purposas of this agrearment, Evalustion Materisl rmay include withaud
lirmitation  models,  fechnicel, finencial and  s2conamic repords,  studies,
intarpratations, analyses, astimates of reservas, Bnd svsluations and notes of
dacurmants or maetings.

"GHPC" means Ghana Mational Petroleum Corporation, a  Statuiory
Comoration established by Provizional Mational Defence Council Law B84 of
1984 with its Head Office at Patroleum House, Harbour Road, Tema.

"Person’ means an individual, joint wventurz, comoration, campany, fimm,
parlnarship. limiled  partnarship,  limited  labilty  company,  trost,  estate,
gowvernmeant agenay or any ather entity, including unincorporated  business
assacigtions

Petrodaum Agresment” maang the Pelroicumn Agreoment dated [] bebwioon
the Government of the Hepublic of SGhana, Ghana Mationzl Pefraledm
Caorporatian,  [Blue STAR Exploration Ghana Limited], [Heritage
Exploration and Production Ghana Limited] [GNPC Exploration and
Production Company Limited ] in respac! of the Offshora Sauth-nest Tano
Araa Offshare Shana (and all amandreents and supplaments therata),

'Possible Transaction™ msanz any oossible busines: amangement with the
Dizzlozing Fary under which Receiwving Fary would acguire disectly or



indirectly all or par of the rigkts and interasts ownad by Disclasing Party andfor
Disciasing Parly Affilates in one or mora ofshore hydrocarban explaration,
daveloprmant or produection assals ocated wilbin tha Area.

2. Disclosure

In connaction with the Fossibla Transaction, Disclosing Party is willing Lo digclosa to Receiving
Parly cedain Confidential Informatizn. The Parties agree that the disclosure by the Disclosing
Party and the recaipt by he BEecaiving Party of the Confidantial Infermation s subjoct to the
farms of this Agraarment,

kR Undertaking of Confidentiality, Restriction on Use and Damages

3.1

22

3.3

1.4

3.5

3.8

In considaration of the disclosure referred to i Atllicle 2 abave, the Baceiving
FParly agrees thal the Confidaniial Informatian and the Bvalustion Matearial shall
be hald and trealed sbiclly in confidence and may nol be disclosed, licansad,
fraded, publishad or atharwize revealed in any manner whalzaaver, withaut Ltha
prior willan consent of the Disclosing Farty axcepl as pravided in Arliclo 4
bexlorav,

The Receiving Party shall (and shall procure that any Affiliated Comoany shall)
fiot use or permit the use of the Confidental Information and/or the Evaluation
Maternal ather thar for the purpose of evaluating the Area and detenmining
whether to erter inte negaotiations in connection with the Pessible Transaction
with the Receiving Parly.

The Recewing Pary shall {and shall procure fhat any Person thal receives
Confidsnial Informetion andior Fwalustion Material pursusnt to and in
rocordenace with Aricle 4.2 hareof shsll} kesep any Confidentisl Intormeation i
raceives and any copies theraof and sny Evalustion Materiel secure and
corficdential {in 8 mennar na less s2cure and confidental than Racaiving Farly
gnd such Persans keep their respectve confidential information) and o prevent
the Confidential Infermation and any Evaluation Material from being disclosed
in breach of this Agreemeant

The Receiving Pany agrees nal te disclose o anyone, except as provided for
by Article 4 below, the facl that lhe Confidential Informaticn has been made
available or tha! discussions o negolialions ang lakng placa or have taken
place between Disclasing Farty and Eecaiving Pary of any Parby's Alfilated
Companies.

The obligations of the Receiving Party for canfidentiality and non-use as set
forth in this Agreement shall commence from recsipt of the Corfidentisl
Infarmatizn by the Receiving Party. Further. the obligation not to disclese shall
not be affected by bankruptoy. receiverzhip, assignment. attachment or seizure
orocedures, whather initiated by o against the Receiving Famy, nor by the
rejeclon of any agreamanl belwaan SNPC and Disclosing Parly andsar
Receiving Party, by a trustee of Receiving Pary in bankruptey, or by the
Receiving Party az a deblor-in-possession of the cquivalent of any of the
loregaing.

The Recewing Party agress to indemnify Disclosing Pery against dirsct
damagas {including, losses, damages, claims, expanses and ressonabls
attorney's feesyincumed or suffersd 25 a result of 3 bresch of this Agreement
by Receiving Party or its Affiliated Companies. Such direct damagas shall be



the sole excluzsive remedy, and all other remedies or damages at law or in
equity are waived sxcept such equitable relist as may be granted wunder
Article 11, In no event shall the Partiss be liable o each other for any ather
damages, noluding incidental, consequential, special, or punilive damages,
regardless of negligance or fadll.

Parmitted Disclosure and Obligation of Receiving Party for Permitted
Dizciosures

The Receiving Party may disclose Confidential Informalion and/or Evaluation
Material without the prior written consent of the Disclosing Party:

4.1

4.2

4.3

To the extent the Confidential Information andicr Evaluation Material is
required 2 be disciosad under applicabie law, order. decree, regulation or
rile of any govermnmenta! anbity having junsdiclion over the Recaiving Party,
ar any regulatany enlily, sacurities commission or stock exchange on which
the zecuriiies of the Receiving Pary or any of ite Affilized Companies are
listed or are o be listed, provided that the Receiving Party shall make gl
reasarahle efforts to give written notize to the Disclosing Parly pricr o souch
disciosure drcluding full details of the circumslanoes ol such discloswe); or

To the (oilowing paersons on @ naad o know basis and anly for the purcoss
described in Article 3.2

d4.2.1 arrphovess, officers and direclors of the Raceving Party.

432 amployess, officors and directors of an Affiliated Comgzany of the
Feceiving Party:

4.2.3 any grofessional consultant or agent retained by the Receiving Parly
or its Affiliated Company; or

4.2.4 any Bank, financial inswuiion or entity financing or proposing to
finrance  lhe Possile  Transacton, including  any  profassional
consullant ratained oy such bank, Tnancal institulion or antity for the
purpass of evaluating tha Confidential Informalion and/or Evaluation
Katerial.

Prior to making any such disclosure o Persons under Ariicles 4.2.3 and £4.2.4
above, however, the Receiving Party shall obtain an underaking of
gonfidentiality, on terms no less stringent than contained in this Agresmenl,
friam aach such Person; provided, howewver, Thal in the case of oulside legal
coungel, the Recaiving Parly shall only be requirad to proecure that such legal
coungel is bound by ar obligaticn of confidentiality.

The Receiving Party shall be regponsible to the Disclesing Party for any act or
omission of the entifes and Persons described in Ardicle 4.2 that would
aonsitute breach of this Agreement as if the action or omission had bsen
nerpeirated by the Receiving Party and shall immadialely nalily the Disclosing
Parly upon bacarming aware (hal Canfidential information has bean disclogad
in breach of this Agreament.

Fim

!

¢ A



Chwnership of Confidantial Infermation

5.1 Receivirg Parly acknowladgas the Confidential Information, oxcluding the
GMPC Information, remains the propeorty of the Disclosing Party and the
Disclozsing Party may use such Confidential Information for any purpose
without obligation to the Receiving Parly.

5.2 Receiving Party acknowledges that the GMPC Information is and remains the
property of GNPC and GNPC may uss such GNPC Infarmalion for any
purposa withoul obligation ¢ lhe Disclosing Parly of Receiving Party.  |n
addition, Receiving Party acknowledges that in the event that it acquires.
directly or indirectly an interest in the Area, that it may e required to enter
into a cdata licensing agreement with GHNPC with respect to the GNPC
Information on terms to be agreed between GNPC and the Receiving Parly

5.3 The Receiving Party shall acgquirg no proprietary interest in or litle or rght 1o
the Canfidantial Infamatior,

Reaturn of Confidantial Infarmation

6.1 Disclosing Pary may demand the salure of the Conficential Information at any
time vpon giving written notice to Recaiving Party.

B6.2 Within thirty {307 days of receipt of the notics referred o in Aricle 6.1 or upon
completion of the Receiving Party's review andior valuation ot the
Contidential Intormation, the Receiving Party shall retain no copies of the
Confidertial Informalion, but sheli:

B.2.1 Felurn all of ha onginal Confidantial Infarmation o the Disclasing
Party.

6.2.2 Costroy or delate or cause to be destroyved or deleted all copies and
reproduciions  {ooth  writlen and  electronic)  of Confidential
Imformztion and any Evaluation Material in its possession andlor in
the possession of persons fo whom il was disclosed by lhe
Recsiving Prrly. Conlidential Informaton or Evalualion Malerial [hat
& in alectronic format {including all elactronic back-up files £ subject
bo At 8.3.1) shall also be deleted, and

6.2.3 FProvide a writien certfication, signed by an autherized officer of the
Receiving Party. that Receiving Pary has fully complied with its
abligations under this Clause 6.2

6.3 lhe provisions of Article 8.1 and 6.2 do not apply to the following:

6.3.1 Confideniizl Intormation or Evaluation hMatenal that is refainad i lha
compular backup syslem ol Receiving Parly or a Person Lo wham il
was disclosad ondar Arlicls 4.2 00 he Conflidantial Information or
Evaluation Material will be destraved in accordance with the regular
ongoing recorcs relenticn procsss of Receiving Parfy or such
Person and it the Contidential information is naot used pror {o its
daslruction

e
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5.4.2 Conhidential Information or Byalpation material that must be retzined
under applicable law or regulalion, including by slock axchangs
regulations or by govammental order, decraa, regulation or rule; and

6.3.3 any corporaie documants o roports of the Receiving Party which
contain data derived from the Confidential Information or Evaluation
Matersl which were presented fo its exscutive board {or the
equivalent tharaof) and are required in accordance with applicabls
law or ils dogument retention policy to be retsined;

grovided that any Conlidental Informabion and/or Evalualicr Matanal thal iz
z0 rmetained shall ramain subject to the tamms of this Agraamant.

Remedies

The Receiving Party understands and acknowledgos that any breach of the terms of
thi= Agreement may causs the Disclosing Farty ireparable harm, and damages may
nel b an adegquals remedy and therstors agress that the Disciosing Parly. an
Alfiliated Company of Disclosing Party shall hawve the right to spaly, =x parte without
the nead lo post ary Wpae of bard or sacurily, fo a8 courl of compelan] urisdiclion {or
spocific performance and/or an ordar restraining and snjaining any sech oreach or
further disclosure ang for such other relief as may be deemed apprograte,  Such
righl is o be in addition to e remedies otherwize availatle to the Disclosing Party,
an Affiliated Company of Disclosing Party al law or in equity

Term

Thiz Agresment shall laminate on the later of five (5} years from the Effective Date
or tha date on which disclosure by Disclosing Partly is na longer restricted by the
terms of the Peirolzum Agreement(s) currently covering the Area.

Representations and Warrantics

The Disclosing Farly represents and warrants that it has the right and authonty to
disclose the Confidential Irformation to the Receiving Farty. Howsewver the Disclosing
Party, its Affiliated Comparies and their respective prncipals, officers, directars and
amployess: make no rapresenlation or warmanlies, express or ompliad as o lha
quality, acouracy and complelensss of The Confidaalial Information disclosed
hereunder, and the Receiving Party expressly acknowladges the inherant risk of errcr
in the acquisition, processing. and interpratation of geological and geophysical data.
The Disclosing Party, its Affiliated Companies and their respective principals, officers.
dirgctors and employvess shall nave no lability whatsosver with respect 1o the use of
or raliancs upon the Confidential Information by lhe Receiving Parly or ils Aflilialed
Companies of Persong o whom e Raceiving Parly discloses Conflidential
Infermaion under Aricle 4.2.

Assignment

The righis and obligationz of the Receiving Parly under thiz Agreement may not oe
gssignas in whele or in part by the Receiving Party without the pricr written consent
of 1he Disclosing Parly,  Any attempted assignment by Receiving Party without the
prior whllan approval ol Disclosing Party shall be wvoid,  Without miting the prior
provisions of this Arlicle 10, this Agreement shall 2ind ard inurg 1o tha banafil of the
Partce and ther reszoctive successors and sermitted assigns.
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Governing Law and Dispute Resolution

11.1  This Agreement shall be govemed by and interpreted in accordance with the
laws of England and Walss.

11.2 Subject to Article 7 of this Agreement, any dispute arising out of. relating to,
ar in connectian with this Agreement. inclueding any question regarding its
existenoce, wvalidly or termination, shall ba ssllled under the Rulas of
Arbilration of the Infamatioral Chamber of Commerce by threo arbifralors
appointzd in accordance with said rules. The place of arbitration shall e
Londen, England. The preceedings shall be in the English language

11.3  The resulting arbitral award shall be final and binding without right of apoeal,
and judgment wpon such awsrd may be enfersd by any court having
jurisdicton thersof. A dispula shall be desmed o have ansen whan aither
Farly notiflies tha olhar Parly in owritng 1o that effect.  Reocoiving Pariy
understznds and acknowledges that any bresch of the terms of fhis
Agreement may cause the Disclesing Party irreparable harm for which
damages may nof be 2n adequats remedy.  Accordingly, the srhilralor may
awand zoth monetary ant equitable mslisf. icc'uding npunclive rafial =nd
specilic perfomance or alher such reliel as may be daamed spprapriate. Tha
Disclosing Pary may apgly o any competent judicial authority for intern or
consenvatory relisf; an spelication for such measures or an applicaton far the
enforcement ot such measures ordersd by the arbitrator shall not be deamed
an intringemeart or waiver of the Agrasment fo arbitrate and shall nol affecl
lhe powers of The arbilrator. Any monelary swand issued by (he acbelratar
shall be payabls in WS, dollars. Each Parly waives any right to damages
other than those provided in Aricle 3.6,

1.4 Unless the Farmes expressly agree imowriting to the contrary, the FParties
undertake as =2 general principle to keesp confideniizl all swands in their
arbitration, together with all materials in the proceedings crealed for The
purpose of he arbulralion and all olher doecumants prodeced by ancthar party
in the proceedings not otherwize in the public domain - save and to the extent
that disclosure may be required of a Pary by l=sgal duty, to protesct or pursue g
legal right or o enforce or challenge an award in 2ona fide legal procesdings
betore a state court or other judicial authority

11.8  Any Parly lbai now or hersalier has a right 1o claim immoniby Tor isall or any
of s assels heraby waives soch irmonily and agraes nol 1o claim such
immunily, in o connaction with this  Agresment,  including  any  digpute
haorcunder. This waiver includas immunity from (A) legal process of any sort
whatscewver, (B jurizdiction or wudgment, award, determiration, order or
decision of any court, arbitrator, fribunal or Exper, {&) inconvenisnt forum,
and {0} any effort to confirm, enforce, or execule any dacision, sellemsnl,
award, udgmenl, service ol process, exaculion ordar, allachment (including
pra-judgment attachmant) or other remady that results from an expert
determination, arbiration or any judicial or administrative proceedings
commenced pursuant o this Agreement.

Mon-exclusivity

The dizclesure of Corfidenial Information o Receiving. Parly is non-exclusive, and
Lisclosing Party may disciose the Conficential Infarmstion to others al sny lime
pursuaAnl o the wrms and conditons af the Pairolaum &grasmants. .g {:‘EI'I-
iy
I
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Mo Rights inthe Area

Unless otherwise expressly stated in writing, any prior or future proposals or offers
made in the course of the dizcussionz of the Paries are subject fo all necessary
meanagemsnt and government approvals and may be withdrawn oy either Parly for
any reason or for no reason at any time,  MNothing contained hersin is intended o
conler upnon Receiving Parly any right whalsosver 1o the inleresl of Disclasing Parly
in the &rea.

Mo Waivear

Mo waiver by either Pardy of any one or more breaches of this Agreement by the
other Party shall operate or be constreed as a wawver of any future breach or
breaches by the same or other Farty, whether of like or of different characier. Except
Bs may o axpressly provided in this Agresment no Pary shall be desmed o have
wrivad, raleased or madified any of ils rghils under this Agresmen] unless such Party
has expressly stated in wiiting, that it does waive, release or modify such right.

Maodifications

Mo amacndments. changes of modificaticrs 1o this Agresment shall be valid except
the same are in wiiting and signed by a duly authorized representative of each of the
Farlies heralo

Severahility

It any term of this Agreement is held by a court of competent jurisdiction o be invalia
ar unenloresable, thaen this Agreament, including all of [ha remesaining lerms, wil
rzmair in full forca and effect as if zsuch invalid or unenforceabla term had nevar been

ircluded.
Interpretation

171 Headings. The topical headings used in this Agreement are for convenience
anly and shall not be consirusd as having any substanivve signiticance or as
indicating that sl of the provisions of this Agreemert relating toany fopiz are
toa be fawnd inany parlioular Adcle

17.2  Singular and Plural. Relarancs 1o the singular includas a relerance 1o tha
plural and vice varza,

173 Include. The swards Sinclude” and "including” have an inclugive maeaning, ars
uecd in an illustrative senase and not a lirmiting sense, and are not intended to
limit the generality of the desciption preceding or following such term.

Counterpart Execution

This Agresment may be execuisd in counterparts and each counterpart shall be
deemed an original Agreemsnt for all purposes; provided that nether Party shall be
bound o lhis Agreement unlil both parlies have exsculed a counterparl, For
purposes of assembling the counterparts inte ong document, Disclosing Party s
authorized to daetach the sigraiure cage Tom cre countergart and, after signature
thereof by R=ceiving Party, attach each zignad sigrature sage to a counterpart.
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20.

21.

22

Entirety

Mhiz Agresment comprises the Wl ard complele agreement of the Parties haereto
with respecl o the disclosure of lhe Conlidential Informalion and supersedas and
cancels all grior communications, undersiandings and agreements amaong the Parties
with respect to disclosure of the Confidential Infermation to the Receiving Farty by
the Disciozing Party, whether written or oral, expressed orimplisd

Mo Third Farty Beneficiaries

201 This Agreement is made for the henefit of the Parties. any Affiliated Company
af the Disglosing Pady end their raspeclive successors and  parmitiod

assigns,

202 s the inlenbon of the Paches Lhal:
(= h] any person whe is an Affiliated Company of the Disclosing Party; arg
(] SMNPC in respect of amy GHNPC Intormation,

has a right urnder the L. Confract {Rignts of Third Partiss) Act 199% o
enforce of enjoy the benstit of gny term ot this Agreemert.  Excepl &s
aforssaid, & parson who = nat & parly o fhis Agreament has no nght under
such Al lo anflorcs or enoy tha banelit of any term of this Agreemeant.

203 MNolwithstandicrg any poovisions of this Agrecment, the Pariegs o this
Agreemant do noet require the consent of any thicd party to vary this
Agreement at any time provided that the consent of GMNPC will be requirsd for
any variation which relates to any provision as it applies lo GNPC Infoimalicn,

Arnti-Briberv/Anti-Corrupticn

The Parlies hersby zgrees that, in relation o this Agreemeanl and the subjacl matler
heraol, [hey shall al & limes compgly wiih all applcabls law, regulations and codes
refaling lo anli-bribery and anli-corraption, including but not limited to ensuring that
each of the Parties and their respecive representaives shall not engages in any
activity. practice or conduct which would constitute an oftence under any such laws,
reguigtions or codes (as may be amendsd from time to time),

MNotices

All notices authorized or required betwesn the Parlies by any of he provisions of this
Agraamant shall ba in writing, in English and daliverad in perzon or by courier service
of by facsimila which provides weition confirmation of complete transmission, and
propedy addressed (o such Parfies as gshown below. Cral communication and emai
do not constitute notice for gurposes of this Agreement and email addresses and
telephons numbers for the Parties are listed below a5 & matter of convenianca only.
A notica given under any provision al thes Agreamant shall ba deamad dolivered onby
when racaived by tha Parly lo whom such nolice is directed, and the time for such
Party to deliver any natice in response 1o such criginating notice =hall run from the
date the originating notice iz received. "Received” for purposes of this Arlicle 21
shall mean actual delivery of the notice to the address or tacsimile address of he
Prrly specilisd harsundar. Each Parly shall have tha right 1o change its address at
any ima andior casigrala thal cogies of all such nolices be directed to another
parsan, by giving writiar nofice theraof o 2l other Pardics.

Dizsclosing Party Nama



