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This Agreement is made on the .\‘Qjaay of Febrwasy... ..., 2013, between the Governmembj

of the Republic of Guyana (the “Government”), represented herein by the Minister Responsible
for Petroleum (hereinafter referred to as the “Minister”) of the One Part

and

ON Energy Inc. (hereinafter referred to as “ON Energy” or “Licensee”) a Company incorporated
in the Bahamas with its registered office at Mareva House, 4 George Street, Nassau, Bahamas
and registered in Guyana under the Companies Act 1991 with its registered address in Guyana
situated at c/o Luckhoo & Luckhoo, I Croal Street, Georgetown, Guyana of the Other Part

WHEREAS

1) By virtue of the Petroleum (Production) Act, Cap. 65:05, Petroleum existing in its natural
condition in strata in Guyana is vested in the State; the Petroleum (Exploration and
Production) Act, No. 3 of 1986 (hereinafter referred to as the “Act” and the Petroleum
(Exploration and Production) Regulations 1986 (hereinafter referred to as the
“Regulations” make provision with respect to prospecting for and production of
Petroleum, and for matters connected therewith;

(2)  The Guyana Geology and Mines Commission (hereinafter referred to as “GGMC”) a
body corporate established under the Guyana Geology and Mines Commission Act (No.
9 of 1979) has been seised with the responsibility, inter alia, of planning and securing the
development, exploitation and management of Petroleum, as defined in the Act, in
Guyana so as to ensure for the people of Guyana the maximum benefits therefrom and for
doing such things in relation thereto;

(3) With respect to prospecting for and producing Petroleum and for matters connected
therewith the Act and Regulations, subject to certain limitations and conditions contained
therein authorize the Minister to grant Petroleum Prospecting Licences and Petroleum
Production Licences;

4 Section 10 of the Act authorizes the Minister to enter into an agreement with any person
with respect to, inter alia, the grant of a Licence, the conditions to be included in a
Licence, the procedure to be followed by the Minister while exercising any discretion
conferred upon him by or under the Act and the manner in which the discretion shall be
exercised and any matter incidental to or connected therewith;

(5) ON Energy has submitted to the delegatee a proposal (“the proposal”) for a Production
Sharing Agreement in respect of a certain offshore area of Guyana, on terms and
conditions specified in the proposal,

(6) GGMC has been authorized by the Minister to negotiate this Agreement supiQ
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provisions of the Act and Regulations and to the final written approval of the Minister of
its contents and execution thereof and to assist in the administration and implementation
thereof;

ON Energy will have, or will acquire, the financial resources, the managerial, technical
and industrial competence and the experience to carry out Petroleum Operations and will
provide an affiliate company guarantee, in accordance with section 13 of the Act;

Pursuant to the aforesaid recitals, ON Energy made an application to the Minister for a
Petroleum Prospecting Licence in accordance with regulation 13 of the Regulations (as
hereinafter defined), over the area described in Annex A and shown on the map attached
as Annex B, subject to the terms and conditions herein set forth and subject to the
provisions of the Act and Regulations and ON Energy has agreed by execution of this
Agreement to accept the said Licence on the said terms and conditions and provisions.

NOW, THEREFORE, in consideration of the premises and covenants and conditions herein
contained, IT IS HEREBY AGREED between the Parties as follows:
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Article 1 - Definitions

1.1

Petroleum Agreement
Government of Guyana — Berbice PA

In this Agreement, unless the context otherwise requires:
“Accounting Procedure” means the procedure set out in Annex C;
“Act” means the Petroleum (Exploration and Production) Act No.3 of 1986;

“Affiliated Company” in relation to the Contractor means, a company or corporation;

(1) which is, directly or indirectly controlled by the Contractor; or

(i)  which directly or indirectly, controls the Contractor; or

(iif)  which is, directly or indirectly, controlled by a company or corporation
that also, directly or indirectly, controls the Contractor. For the purpose of this definition
“control” means the right to exercise a vote of fifty per cent (50%) or more of all the
voting shares;

“Agreed Interest Rate” means interest computed on a monthly basis at the rate per annum
equal to the average London Interbank Offer Rate (LIBOR) for six (6) months United
States dollar deposits, as published by the Wall Street Journal, on the first Business Day
of such month being calculated, plus three (3%) percentage points;

“Agreement” means this Agreement and the Annexes hereto attached and made a part
hereof;

“Appraisal Programme” means a programme carried out following a discovery of
Petroleum in the Contract Area for the purpose of delineating the Petroleum Reservoir, as
defined in the Act, to which that discovery relates in terms of thickness and lateral extent
and estimating the quantity of recoverable Petroleum therein prior to declaration of
commerciality;

“Appraisal Well” means a well drilled for the purpose of an Appraisal Programme;
“Article” means an Article of this Agreement;

“Associated Gas” means all Natural Gas produced from any Petroleum Reservoir of
which the predominant production is Crude Oil and includes the gas-cap which overlies
and is in contact with Crude Oil;

“Barrel” means a quantity consisting of forty-two (42) United States gallons, liquid
measure, measured at standard conditions of atmospheric pressure and temperature (14.7

Ibs/sq. inch absolute or 1 Kg/sq. cm. absolute and corrected to a temperature of sixty
degrees Fahrenheit or fifteen (15) degrees Celsius);
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open for business.
“Calendar Month” or “Month” means any of the twelve months of the Calendar Year;

“Calendar Quarter” or “Quarter” means a period of three (3) consecutive months
beginning on the first day of January, April, July or October;

“Calendar Year” or “Year” means a period of twelve (12) consecutive Months
commencing on January 1 and ending on the succeeding December 31 provided however
that a Year of a term of a Licence shall be the period specified in section 2 (2) (b) of the
Act;

“Commercial Discovery” means any discovery, which the Contractor in its sole
judgement, considers economic to develop and produce pursuant to the terms of the
Agreement;

“Contract Area” means:

() on the Effective Date the area described in Annex A and shown on the map in
Annex B and the subject of the Petroleum Prospecting Licence granted to the
Contractor pursuant to Article 3; and

(i1) thereafter any areas which at any particular time are subject to the Petroleum
Prospecting Licence or Petroleum Production Licence(s) granted to the Contractor

under Article §;

“Contract Costs” means Exploration Costs, Development Costs, Operating Costs, Service
Costs, General and Administrative Costs and Annual Overhead Charge;

“Contractor” means ON Energy and includes its successors and permitted assignees;
“Cost Gas™ has the meaning assigned in Article 11;

“Cost Oil” has the meaning assigned in Article 11;

“Crude Oil” or “Oil” means crude mineral oil, asphalt, ozokerite, distillates, condensates
and all kinds of hydrocarbons and bitumens, both in solid and liquid forms, at standard
conditions of temperature and pressure (60 degrees Fahrenheit or 15 degrees Celsius and
14.7 Ibs/sq. in or 1 Kg/sq. cm);

“Delegatee” shall have the meaning as assigned in Article 6.1

“Delivery Point” means in the case of Crude Oil the inlet flange of the lifting tankship; in

the case of Natural Gas shall be the sales point and the point at which custge
from seller to buyer. In the case of LNG sales the Delivery Point sha{kd
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loading flange for the LNG tanker. In the case of pipeline deliveries, the Delivery Point
shall be the inlet flange to buyer's pipeline or distribution system, or the inlet to a third
party's pipeline transporting buyer's Natural Gas. The Delivery Point for LPGs shall be
the sales point and the point at which custody transfers from seller to buyer. In the case
of LPG exports, the Delivery Point shall be the inlet loading flange for the LPG tanker or
truck. In the case of pipeline deliveries of LPGs, the Delivery Point shall be the inlet
flange to buyer's pipeline or distribution system, or the inlet to a third party's pipeline
transporting buyer's LPGs; or in any case, such other economically viable point for
export of Petroleum in the Republic Of Guyana which shall be agreed to by the
Contractor and the Minister; : '

“Development Costs” means the expenditure so categorized in Annex C;

“Development Plan” means the plan referred to in Article 8.4;

“Development Well” means any well drilled as part of a Development Plan;

“Discovery Area” means an area which is part of a Prospecting Area consisting of a
Discovery Block or Blocks in respect of which the Minister has been informed under
section 30 of the Act;

“Discovery Block” means that as defined in the Act;

“Discovery of Petroleum” means that as defined in the Act;

“Effective Date” means the date on which this Agreement comes into force pursuant to
Article 30;

“Expatriate Employee” means any employee (other than a Guyanese citizen) not
permanently resident in Guyana who is engaged under a contract of service for the
purpose of Petroleum Operations;

“Exploration Costs” means those expenditures so categorized in Annex C;

“Exploration Period” means the initial period, and/or the first renewal period and/or the
second renewal period referred to in Article 4.1, as the case may be;

“Exploration Well” means a well drilled, which is not a Development Well, with the
objective of exploring for Petroleum on a geological entity (be it of structural,
stratigraphic, facies or pressure nature) to a depth or stratigraphic level specified in the
work programme for the exploration work programme;

“Field” means an area within the Contract Area consisting of a Petroleum
multiple Petroleum Reservoirs all grouped on, or related to, the sary
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geological structural features or stratigraphic conditions from which Petroleum may be
produced commercially;

“General and Administrative Costs” and “Annual Overhead Charge” means the
expenditures so categorised in Annex C,;

“Geologic Basement” means any igneous or metamorphic rock or any stratum in and
below which the geological structure or physical characteristics of the rock sequence do
not have the properties necessary for the accumulation of petroleum in commercial
quantities and which reflects the maximum depth at which any such accumulation can be
reasonably expected,

“Government” means the Government of the Republic of Guyana and its ministries and
agencies;

“GGMC” means the Guyana Geology and Mines Commission, established under section
3 of the Guyana Geology and Mines Commission Act 1979;

“GGMC Act” means the Guyana Geology and Mines Commission Act 1979;

“Licence” means the Petroleum Prospecting Licence and/or the Petroleum Production
Licence(s) or both as the context requires;

“Lifting Entitlement” means the quantity of Crude Oil to which a Party shall be entitled
in any given period pursuant to Article 11;
“MCF” means a thousand (1000) cubic feet of natural gas.

“Minister” means the Minister assigned responsibility for Petroleum or where there is no
such Minister, the President;

“Natural Gas” or “Gas” means all hydrocarbons which at standard conditions of
temperature and pressure (60 degrees Fahrenheit or 15 degrees Celsius and 14.7 Ibs/sq. in
or 1 Kg/sq. cm) is in a gaseous state including but not limited to wet mineral gas, dry
mineral gas and casing head gas, all substances contained therein including helium,
which are produced from an oil or gas well, in their natural state or residue gas remaining
after extraction of NGLs from wet gas. For purposes of this Agreement, Natural Gas
shall also include liquefiable hydrocarbons obtained from Natural Gas by condensation or
extraction, including ethane, propane, butane, pentanes and heaviers (“Natural Gas
Liquids” or “NGLs”). Liquefied methane shall not be considered an NGL, but rather
Natural Gas in the liquid state.

“Non-Associated Gas” means Natural Gas or Gas other than Associated Gas;

“Non-Resident Sub-Contractor” shall mean a Sub-Contractor the
management of whose business are exercised outside Guyana.

Page 6




=

j

1.2

1.3

1.4
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“Operating Costs” means those costs so categorized in Annex C;
“Operator” shall have the meaning assigned to it in Article 2.2(a);

“Parties” means the Government, ON Energy and includes its successors and permitted
assignees, and a Party shall mean any of the Parties;

“Petroleum Operations” means Prospecting Operations and/or Production Operations, as
defined in the Act;

“Petroleum Prospecting Licence” means a Licence issued by the Government under the
Act and the Regulations to ON Energy for carrying out Prospecting Operations and set
forth in Form C of the schedule as specified in the Regulations;

“Petroleum Production Licence” means a Licence to be issued by the Government under
the Act and the Regulations to ON Energy for carrying out Production Operations and set
forth in Form D of the schedule as specified in the Regulations;

“Profit Gas” has the meaning assigned in Article 11;

“Profit Oil” has the meaning assigned in Article 11;

“Recoverable Contract Costs™” has the meaning assigned in Article 11;

“Regulations” means the Petroleum (Exploration and Production) Regulations 1986;

“Service Costs” means the expenditures so categorized in Annex C;

“Sub-Contractor” means any company or entity which provides services to the
Contractor in connection with Petroleum Operations; '

“Third Party Sales” means third party arms length sales made by (i) Contractor or (i1)
Affiliated Company of Contractor to a third party for an arms-length price which is
disclosed to the Minister.

The words and terms used in this Agreement but not defined herein shall, if meanings
have been assigned to them under section 2 of the Act, have, for the purposes of this
Agreement, the same meanings.

The provision of this Agreement relating to the Petroleum Prospecting Licence shall be
read as part of the provisions of such Licence.

The provision of this Agreement relating to any Petroleum Production Lic
read as part of the provisions of such Licence.
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1.5  The provisions in the Act and Regulations dealing with rights and obligations of the
Contractor shall be read as part of but not nullify the provisions of this Agreement and
any Licence issued to the Contractor.
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Article 2 - Agreement, the Operator, Liabilities and
Indemnities

2:1

2.2

2.3

2.4

Petroleum Agreement
Government of Guyana — Berbice PA

Agreement

This Agreement constitutes an agreement made under section 10 of the Act consistent
with the Act and the Regulations, and is a production sharing agreement, the objective of
which is the exploration for development and production of Petroleum in the Contract
Area by the Contractor subject to the terms hereof and the provisions of the Act and
Regulations under which the Contractor shall have an economic interest in the
development of Petroleum from the Contract Area.

The Operator

(a) ON Energy shall be the Operator charged with conducting the day to day
activities of the Contractor under this Agreement. No transfer of operatorship to
another Party not comprising the Contractor shall take effect unless it has been
approved by the Minister which approval shall not be unreasonably withheld.
The Minister shall be notified of any change of operatorship to another Party
comprising the Contractor in writing.

(b)  The Contractor shall provide the Minister with a memorandum summarizing the
operating arrangements between the Operator and the Contractor, including any
Party comprising the Contractor for the conduct of Petroleum Operations which
will include, inter alia, a provision whereby the Operator agrees to conduct the
Petroleum Operations in accordance with this Agreement, the Licences and any
applicable laws of Guyana.

Liability

The duties, obligations and liabilities of the Parties comprising the Contractor under this
Agreement and under any Licence issued pursuant hereto shall be joint and several.

Indemnity

The Contractor shall, at all times, keep Government indemnified against all actions,
claims and the demands that may be brought or made against Government by a third
party by reason of negligence (any act or omission or reckless disregard of harmful
consequences which results in damage to a third party) by the Contractor or the Operator
in the exercise or purported exercise of the rights of the Contractor under the Act or the
Licence, provided however, that nothing in this Article shall require the Contractor to
give the said indemnity for any claim or demand in respect of Petroleum taken b S
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or in respect of assets acquired by the Minister pursuant to Article 20 from and after the
date of acquisition. Liability by the Contractor to the Government for damages in respect
of Petroleum Operations under this Agreement is limited to insurance required in
accordance with Article 20.2 (a), provided however, that the Contractor shall not be liable
to the Government for indirect, punitive or consequential damages, including but not
o limited to, production or loss of profits.
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i Article 3 - Petroleum Prospecting Licence and Guarantee

3.1 Petroleum Prospecting Licence

(a) On the date of this Agreement, the Minister, in accordance with the Act, the
Regulations and the terms of this Agreement, shall grant to the Contractor the
Petroleum Prospecting Licence for an initial period of four (4) years from the

] Effective Date over the area described in Annex A and shown on the map

attached as Annex B hereto.

3 (b) Subject to Article 4 and the other terms of this Agreement, such Petroleum
Prospecting Licence may be renewed but not more than twice at the election of
the Contractor for consecutive periods of up to three (3) years each in accordance
with the provisions of the Act and the Regulations.

3.2 Guarantee

The Contractor shall on or before the sixtieth (60th) day from the Effective Date during
‘year one (1) of phase 1 of the initial period in accordance with Article 4.1 (a)(i)
hereunder, and thereafter, no later than ninety (90) days after the commencement of all
- subsequent work commitment periods as specified in Article 4.1, provide an Affiliate
Company guarantee or other form of guarantee acceptable to the Minister in the amount
of ten (10%) of the budget submitted by the Contractor, pursuant to Article 7.1, for each
specific work commitment period. Notwithstanding the foregoing, if the Contractor
exceeds its minimum work commitment in any phase specified in Article 4.1, the
completion of such work commitment shall constitute a waiver of such proportion of the
requirement of the guarantee by the Minister which is the equivalent of the excess work
previously completed but which is applicable to the subsequent work commitment phase.

B

B

i)

31

If the guarantees are Affiliate Company guarantees they shall be in lieu of and satisfy any
obligation to provide a guarantee and/or bond pursuant to the Act, Regulations or this
Agreement on the part or on behalf of the Contractor.

=

B

25
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Article 4 - Exploration Programme and Expenditure
Obligation

4.1 Exploration Programme

Subject to the provisions of this Agreement, in discharge of its obligations to carry out
Prospecting Operations in the Contract Area, the Contractor shall carry out the minimum
work described herein, during the periods into which Prospecting Operations are divided
hereunder:-

(a) The initial period of four (4) years shall be divided into two (2) phases. Each
phase will consist of twenty-four (24) months duration.

(1) Phase One — (24 months)

During phase one (1) of the initial period, the Contractor shall acquire a
minimum of one thousand (1,000) kilometers of airborne geophysical data,
process and interpret same. At the end of phase one of the initial period, the
Contractor shall elect either to relinquish the entire Contract Area except for
any Discovery Area of which the Minister is informed under section 30 of the
Act and the area contained in any Petroleum Production License or commit to
the work programme in phase two (2).

(11) Phase Two — (24 months)

During phase two of the initial period, the Contractor shall acquire a minimum
of one hundred (100) line kilometers of 2D seismic, process and interpret
same; or commence to drill one (1) Exploration Well in accordance with
Article 4.2.

At the end of the initial period of four (4) years, the Contractor shall elect either to
relinquish the entire Contract Area or subject to Article 5 relinquish fifteen (15%)
percent of the Contract Area and renew the Petroleum Prospecting Licence for a
further period of up to three (3) years.

(b) The first renewal periodb of three (3) years shall be divided into two (2) phases.
Each phase will consist of eighteen (18) months duration.

(1) Phase One — (18 months)

During phase one of the first renewal period, the Contractor shall commence
to drill one (1) Exploration Well in accordance with Article 4.2.
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(d)

either to relinquish the entire Contract Area except for any Discovery Area in
respect of which the Minister is informed under section 30 of the Act and the area
contained in any Petroleum Production Licence or commit to the work
programme in phase 2.

(i1) Phase Two — (18 months)

During phase two of the first renewal period, the Contractor shall drill one (1)
Exploration Well in accordance with Article 4.2.

At the end of the first renewal period of three (3) years, the Contractor shall elect
either to relinquish the entire Contract Area except for any Discovery Area in
respect of which the Minister is informed under section 30 of the Act and the area
contained in any Petroleum Production Licence or subject to Article 5, relinquish
twenty-five (25%) of the Contract Area and renew the Petroleum Prospecting
Licence for a second period of three (3) years.

The second renewal period of three (3) years shall be divided into two (2) phases.
Each phase will consist of eighteen (18) months duration.

(i) Phase One — (18 months)

During phase one (1) of the second renewal period, the Contractor shall
commence to drill one (1) Exploration Well in accordance with Article 4.2.

At the end of phase one (1) of the second renewal period, the Contractor shall
elect either to relinquish the entire Contract Area except for any Discovery Area
in respect of which the Minister is informed under section 30 of the Act and the
area contained in any Petroleum Production Licence or commit to the work
programme in phase two (2).

(1) Phase Two — (18 months)

During phase two (2) of the second renewal period, the Contractor shall drill
one (1) Exploration Well in accordance with Article 4.2.

At the end of the second renewal period of three (3) years, the Contractor shall
relinquish the entire Contract Area except for any Discovery Area in respect of
which the Minister is informed under section 30 of the Act, the area contained in
any Petroleum Production Licence and any other portion of the Contract Area on
which the Minister agrees to permit the Contractor to conduct further exploration
activities.

The minimum work commitment for a given phase or period referred to in /
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4.3
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(e)

4.1(a), (b) and (c) may be undertaken in an earlier phase or period in whole or in
part and in such a case the work commitment with respect to the subsequent
period shall be deemed to be satisfied accordingly in whole or in part as the case
may be. Contractor may conduct additional work beyond the minimum work
commitment in accordance with the terms and conditions of this Agreement,
which shall be subject to Cost Recovery.

Subject to Article 24 herein and section 43 of the Act, the Minister may extend
any Exploration Period pursuant to a showing of good cause by the Contractor.

No Exploration Well drilled by the Contractor shall be treated as discharging any
obligation of the Contractor to drill such Exploration Well unless either it has been drilled
to the depth or formation agreed with the Minister and specified in the annual work
programme, or before reaching such depth or formation:

(2)

(b)
(©)
(d)

the Contractor has expended on such well and any substitute well drilled pursuant
to Article 4.2 (d) below the amount for such work commitment in the budget
submitted by the Contractor and approved by the Minister as specified in Article
7.1; or

the Geologic Basement is encountered; or
a Discovery is made and the Minister is informed thereof; or

insurmountable technical problems are encountered which, in accordance with
good oilfield practice, make further drilling impractical, provided that if the said
Well is abandoned owing to the said problems before reaching the Geologic
Basement, the Contractor shall drill a substitute well in the Contract Area to the
same minimum depth as aforesaid unless otherwise agreed with the Minister or
until the amount in Article 4.2 (a) less any amounts actually expended on the
abandoned well is reached or one of the criteria listed at Articles 4.2 (b) to (d) is
satisfied.

Expenditure Obligation

The sum actually spent in fulfillment of the work obligation in a specific phase or period
shall be deemed to have satisfied the Contractor's minimum expenditure obligation for
that phase or period. For the avoidance of doubt, in the event the Contractor has
performed its work obligation(s) for an amount less than the amount specified in an
annual work programme and budget submitted under Article 7, Contractor shall be

deemed to have fulfilled its expenditure obligation for that phase or period.
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Article 5 - Relinquishment of Areas

5.1

3.2

5.3

54

5.5

Petroleum Agreement
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If prior to the end of the initial period of the Petroleum Prospecting Licence issued to the
Contractor under Article 3.1, an application is made by the Contractor for renewal of the
Licence under section 24 (1) of the Act, the Contractor shall relinquish at the end of the
initial period an area equal to at least fifteen percent (15%) of the original Contract Area
less the exclusions provided for in Article 5.

If prior to the end of the first renewal period of the Petroleum Prospecting Licence an
application is made by the Contractor for a second renewal of the Licence under section
24(1) of the Act, the Contractor shall then relinquish at the end of this first renewal
period an area equal to at least twenty-five percent (25%) of the original Contract Area
less the exclusions provided for in Articles 5.3

The areas to be relinquished pursuant to Articles 5.1 and 5.2 shall:

(a) comprise Blocks, as defined in the Act;

(b) exclude any Discovery Area together with a reasonable area of protective acreage
surrounding the Discovery Area;

(c) exclude any Production Area;
(d)  beselected by Contractor so that:

(1) the area relinquished shall comprise one (1) discrete area, subject to
Minister’s discretion with respect to location, shape and size;

(i)  the Blocks to be retained for and during the first renewal period pursuant
to Articles 5.1 and 5.2 shall constitute one (1) discrete area unless
otherwise agreed to by the Minister.

In the event that an area or areas cannot be identified for relinquishment in accordance
with this Article without including in such area or areas in whole or in part a subsisting
Discovery Area or Production Area or the Minister is of the opinion that the area(s) to be
relinquished will not enable licensing separately or jointly with contiguous unlicensed
areas then the Minister and Contractor shall consult together with a view to agreeing on
the area(s) to be relinquished in the light of the circumstances then prevailing. If after
sixty (60) days from receiving notice of the Contractor’s proposed relinquishments the
Parties cannot agree on a proposed relinquishment, the Parties shall refer the matter to a
sole expert pursuant to Article 26.

For the purpose of this Article, a Discovery Area shall not include any Dig
which relates to a Discovery in respect of which the Contractor has notifj
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that the Discovery is not of potential commercial interest pursuant to section 31 (1) of the
s Act, unless such Discovery Block forms a part (and only to that extent) of another
subsisting Discovery Area.

o

5.6 If a Petroleum Prospecting Licence ceases to have effect with respect to Discovery
Blocks pursuant to section 32 (1) of the Act, such reduction in size of the Contract Area

- shall be treated as an advance relinquishment under this Article and shall reduce the area
— next required to be relinquished accordingly.

5.7 Without prejudice to the obligations undertaken in Article 4, the Contractor may at any
time during the period of the Petroleum Prospecting Licence, on giving the Minister no

r less than three (3) months notice in writing of its intention to do so, relinquish any Block
= or Blocks in the Contract Area pursuant to section 28 of the Act and in accordance with
- Articles 5.4 and 5.5. Any such relinquishment shall count towards any subsequent
L mandatory relinquishments required under Articles 5.1, 5.2 or 5.3 above as the case may

be.
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Article 6 - Delegation; Co-operation between Contractor and
GGMC

6.1

6.2

6.3

6.4

Petroleum Agreement
Government of Guyana — Berbice PA

For the purposes of this Agreement, the Delegatee of the Minister shall be GGMC. The
Minister may, however, subject to the provisions of the Act, or any other law, delegate
any person to exercise and perform any of his functions under this Agreement and
anything done by the delegate in pursuance of the delegation shall have the same validity
and effect as it would have if done by the Minister.

The Minister also hereby authorizes GGMC to perform, inter alia the following
functions:

(2) to monitor the Petroleum Operations carried out by the Contractor;

(b) to review any proposed exploration work programme and budgets presented by
Contractor under Article 7 and any Appraisal Programme presented by the
Contractor under Article &;

(©) to review any Development Plan submitted by the Contractor in connection with
an application for a Petroleum Production Licence pursuant to section 34 of the
Act;

(d)  to ensure the maintenance and availability for inspection of operating records and
reports for Petroleum Operations in accordance with this Agreement;

()  to ensure the accounting procedures specified in Annex C of this Agreement are
followed;

H to ensure compliance with the provisions of this Agreement, Petroleum Act and
Regulations.

The Contractor and the delegate shall co-operate in good faith in the exercise of the
Minister’s functions delegated pursuant to this Article and the Contractor shall keep the
delegate advised of all activities taking place during the course of Petroleum Operations
and shall provide the delegate with all available information relating to Petroleum
Operations as the Minister or the delegate may reasonably require. Towards this end the
delegate and the Contractor shall meet at regular intervals, but at least once every six
months, to review the progress and results of the Petroleum Operations and to discuss the
work programme and other activities to be undertaken in the ensuing months.

With respect to the matters to be reviewed pursuant to Article 6.2, should the delega
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6.5

6.6

6.7

Petroleum Agreement
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Contractor and the delegate shall meet and endeavour to agree on the proposals or
revisions. The Contractor shall consider and take into account the proposals of the
delegate and shall attempt in good faith to reach agreement on such proposals. If the
Contractor and the delegate fail to agree within sixty (60) days of submission by the
Contractor, the exploration work programme and budget (including as appropriate any
minimum work programme to be undertaken pursuant to Article 4) submitted pursuant to
Article 7 and the Appraisal Programme (except in the case of Gas to which the provision
of Article 12 shall apply) submitted pursuant to Article 8 (revised in accordance with any
amendments or additions thereto agreed by the delegate and the Contractor) shall be
deemed adopted.

Nothing herein above provided shall preclude the right of the Minister to delegate any
additional function to the delegate or subject to Article 6.1 to delegate from time to time
any functions, including those herein contained, to any other agency of Government. A
delegation shall not increase the obligations or liabilities of the Contractor and notice of
any delegation shall be given promptly to the Contractor.

Any approvals required by the Minister or delegates of the Minister shall not be
unreasonably withheld. If the Contractor requests required approval from the Minister or
delegates of the Minister, such approval shall be deemed as granted if no response is
provided within sixty (60) days of the request.

The Minister and the delegate shall, upon request, either provide to the Contractor or

assist the Contractor in obtaining the assistance required for Contractor to fulfill

requirements of the contract including but not limited to the following:

(a) approvals issued by Government agencies or local government institutions which
are required to conduct hydrocarbon operations, including approvals necessary to

import goods and services free from duties and taxes;

(b) approvals for easements and right-of-way to enable Contractors to conduct
operations;

(©) approvals for security for field operations and personnel;

(d) permission for entry and exit visas and working permits for Contractor’s
employees, subcontractors and their dependents;

(e) supply reports, analyses, samples, geological, geophysical and production data
necessary to Contractor from areas inside and outside the Contract Area;

€3 approvals to export hydrocarbons, and use essential infrastructure nece
the economic export of hydrocarbons at normal commercial terms.
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Article 7 - Annual Work Programme and Budget

7.1  Within sixty (60) days after the Effective Date, the Contractor shall prepare and submit to
- the Minister in detail a work programme and budget, setting forth the Prospecting
= Operations, which the Contractor proposes to carry out (including, as appropriate, any
minimum work obligations to be undertaken pursuant to Article 4) during the remaining
portion of the Calendar Year. In subsequent years no less than one (1) month before the
beginning of the Calendar Year, the Contractor shall prepare and submit to the Minister a
work programme and budget setting forth Petroleum Operations which the Contractor

)

pmv—

ooy

proposes to conduct during the upcoming Calendar Year.
:'__: 7.2 The Contractor may, for good cause, amend the details of any work programme or budget
submitted to the Minister pursuant to Article 7.1 provided that:
i (a) notice of the details of the reasons for the amendments is given to the Minister;
Fr (b) such amendments shall not have the effect of reducing the minimum work
L obligations undertaken under Article 4 without the prior consent in writing of the
Minister;
& (c) any proposed amendment shall be subject to review pursuant to Article 6.
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Article 8 - Discovery and Development

8.1

8.2

83

8.4

8.5

8.6

Petroleum Agreement
Government of Guyana — Berbice PA

Where, pursuant to section 30 of the Act, notice has been given to the Minister of a
Discovery in the Contract Area, the Contractor shall forthwith inform the Minister of the
steps it proposes to take to satisfy the requirements of section 30 (1) (a) (iii) of the Act.

Where the Contractor, pursuant to section 31 (1) of the Act, has informed the Minister
that, in its opinion, the Discovery is of potential commercial interest, the Contrac