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THIS PETROLEUM AGREEMENT, mads this ... Dy af July 20714 by and armans:

1

The State of the Repubdc of Ghara (Pereirellier refemed B ooz “The State”), reprasented by the
Minislar lor Energy therainafle referred o zs tha "Ministar");

The Chana MNational Petmaleun Comparation, a gudlc corparaton establishod by the Goana
Matinnal Petrodenm Crorporation Act, 1983 PMOCL 84 (herginaller selored o as "GHNPEY,

A-2 Pelraleurn Products Ghana Limiced, 8 company existing undar the Law of Ghana and having
its registared office ai 19! Floor Teacksr's Hall Complex, Education Loon Adabraka, Ghara, Ao
(esainafier refarad 1o 85 A2 or “Canlraclery

Eca Attarts 080 ard Gas Ghana Limitad, & comasny existing under tha Law of Ghara 2nd having
its registerad office ai <" Floo- Hertage Tower Ridge, Aocrs, Ghans (harsinafter raferned ta as
'‘Ecc” ar "Cantracior™,; and

GNP Explecation and Prodection Gompany Liriteg, a compary incorperated in Ghana ang having
ils regislered olfoe al Patrolsum Housa  Harwour Rosd. Temz (bersirafier refared tooas
‘Exploroo')

Petrelulf, & coonpany existing undsr the Laws of Ghana ane having 15 regisbered olhoe 2l Houss
M 5, Mool Cresoonl, Norlh Labana, Post Office Sox COT 7038, Accra Ghana.

Ezch af the: Slate, GMPOS, Explorce, A-Z, Eco and PetroGulf, and thair respectva suopessors and assigraes
b ard, may somelirmes indvideal’y be raferred to a5 "Party” and co'lectively as 'Parties”

WITHESSES THAT:

A

F.'l

All Fetrobeum axisting in its nalural sizke winin Ghana is tha proparly ol be Republic of Shang and
Feald in drust by the State on behalf of tha pacole of Ghara.

In oo dance with tha Palmawm Law, the Minister has preparad a refaranca map showing areas
of potertial petrodeum fales within the junsdicion of Ghana, divided inte rombe-ed aneas ard sach
of which iz describad as a “Block”,

MNP has by virtbue of tha Petrolaum Law the right to uvndedske Explorstion, Davelaprent and
Fracuction of Petrosum over sl alocks ceaclaresl by the Miristes to be open far Patraledm
Croerations

GMPC is Turther authoriscd o enler nle assosialion by means of a Petrolaum agreament with a
gunlracion Tur tha purposa of Expleration, Devaloprmrant and Procuction of Petraleum.

The Coatract Area that iz the subizct matter of this Pairolcum Agroomend 12 sathio the junseichicn
af Ghana and has boeen deckeed cpen v Peboaum Coerations by the Ministar and the Sista
desires to encourags and promats Explorstion, Developmant and Procuction within the Cantract
Arza. The 3ate assures Confractor that all of the Contract Ares is within tha jurisdiction of Ghana

Cantracion, having the francial ab Ny, Lechmica’ compilencs and professicna’ sklls neccssary o
carmyng aul the Pelrclaum Qperalions herain describad, desires o associate with GHPC in the
Explaraticn far, and Developmens and Pradoction af, the Pefraleus resources af the Gontract dres
i accordance with nternational Best Oilield Proctce and will provide Szowily lor e doe
perfarmanca of its chlipations baraundar.

Cornfractor shall comply with all applicabla laws of Chana as in effact froon fime 1o time, including,
without limitation, asy requiatizns or directives isswed By or athar scls of the Patraleum Cam missgion
—
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prrsuant b the Petraleam Cermmission Act, 2071 (Act 821) as sequired by applicshle law froen fime
L Lirmes,

B. GNPC has aspiraticns of building operzstarship capacity within & porag of fifican (15) Yaoors from
the Effective Date of this Agreement. Wilhcul prejudice o the righls of Oparator under this
Agreamaonl, Confractor s committed o supporting GMPC o develop its institdional capasiy to
anabla GMPC to fulfilf 42 aspirations

4. The Parfies are commilied o providiong Ghanzizn nelonals employment gt zll levals in the
Petraleusn industry, incluging technical, administrative and manageral positions, and Coniractor
aceerdingly commits te providing and supporting an adequate program g of franiag for Gharaan
mationzls a3 &n intagral part af tis Agreemant.

1 The Parties are committed e providing an aanuad local content plar in ine with State palicy and
Lacal Gonbant laeaes, for fulfitling tha spplicable Chansian content requirements wish respesl o the
provision of gonds and seninea,

MOW THEREFORE ‘n censidaraticn of fhe mutuzl coverants berain containad, if o haraly agrees aeq

cackznz as Tolows: | Eﬁ S 2



ARTICLE 1
DEFIMITIONS

Im this Agresment;

1.1

1.2

1.3

1.4

18

1.6

1.7

"Accounting Guide” means the accourtng guide whick iz allached hareto as Anax 2 and
made a part haraot,

“Additional Intarest’ means ihe adeiticral interest of GMPC providad in Article 2.5;

‘Affiliate” means any  person. whather 5 natursl person,  corporation, . partnarship,
urincorpuraied asscoation ar othar anbly which directhy, or indiractly throagh onga or mora
intermeadiaras, conirals, oris controllzd by, or is under common canteal with a Pady. For thiz
pLrpase contml means the direct or indirect ownershop of i aggrecate Bty perceal (S0%0 o
micrs of wiling copilal or yvafing tights of he entiamant (direcily or incirestiy] o appoint 2
maanty of the direciors or sguivaert manzgemen: nody of, or to direct the oolicies or
aparaticns of the athar entity;

"Agreement’ masns this Agreemant betwaen the State, GYNPC and Contracter, and incledes
e Anraxes attached herelo in eack case, g5 amencad fram tims to times;

"AOIE" Dt e rmaening sush larm s given in Arlicia 1002;

"Appraisal” means cperations ar activities camad cut Fallswing a8 Discovary of Pelralausn for
e ourpose o definzalicg e accurmulalions of Peliclacm o which hal Discovary relalos in
e al thickrgss and lataral axtent and astimating sha quaniity of recoverabla Peiraleur
tharzin and all aneralions or activities o resalve all uncartaintias required for datermination of
commercialiny of o Ceecoveny,

*Appraizal Programme” meaans a programime appoovaed by Iz Pelralaeurs Commissicn for e
conduct of Anprrizal

“Appraisal Wall" mears a weall drilled pursusnt to an Appraisal Programmes;

“Associated Gas®’ means Nawrga! Gae produced frioon a well in assaciaticn with CSrude Qil;
‘Barrel” maana & quartiby ar unt af Grade Oil equal o forbe-teen (470 Linited Statas gallons at
a femparaturs of sixly (B0} deoreas Fahrerhait and at focudean and sixhy-fva ona-hundredths

per sguare inch at strmcaphanc (1465 peia) prassise;

‘Block’ means an areg of approsirrately G854 squars kilometres as depictad on the refaranca
map prapared by the Minister in accocrdancs with tha provisions of the Pefroleum Law;

"Budget" means 2 stalemenl preparad in accerdance with the Accounting Guida irdicaling
axpandiiires 10 ne mada in accecdanos with 30 accampanying Wark Pregramma,

"Business Day™” means 2 Day on which hanks are cpen for busness in Loodan, Mew York
and Acers
"Calendar Year” mcans he penod of bealve (12) Morls of the Gregonizn calandae,

commencing an January 1 and ending or e succeading Decembear 51,

"Carried Interest’ means an intersst held by GNEC purauant to this Agreemant in sranect af
which Gontractor pays for the conduct of Patroleurmn Cpe-ations withoul any entitlemsnt o
reimanesamant from GRPC athar than fre Praducticn Coeratians -

oy
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180

1.21

1.25

123

1.268

1.°8  "Commercial Discovery” m=ans a Discovery which is detarmined fo be commercial in

accordance with the provisions of Arficle & of this Agresment,

117 "Commercial Preduction Pericd’ means in respect of each Develcpmens and Produestior

Araa the pericd from the Date of Cammencemaent of Commercial Producion untl the
termination of this Agreament or sadier relinquishment of such Nevelapmant and Procustan
Area,

118 "Gonsideration” means aggragate cash cansideratan, plus e fair markol price af ary cibar

consiceration, savabie oy any paily. For purposas of datermining required approvals, the valye
cf Project Gontracts andsar amendmarts sheratn danaminaled i cormencios atbar than U5,
Dollars shall be translatad inta LS Dellars in accordanss wilh Saclion 1.2 of tha A&zzounting
Ciiicia

1.18  'Contract Area’ mears the anea covered by this Agresment in which Cortractor is acthonsed

in assccigion with GNPC fo exalore for, develop and producs Pelrlous, wheh is described
in &anax 1 attzched harata fedvich Anrex is mede 2 pael of th's Agreement], but excluding any
porticas of suSh arca in respect of which Contractar's fights hereungde: ane from tee o ma
relinouished v surrendered pursuaat to this Agresmant;

"Contract Year' means @ pericd of bvelve {123 Montks, commeniog on the Efective Date or ary
anmiversasy theseal,

"Contractor” maans A-F FCC and Explarca and Lhesr permited successcrs 2nd assigns ar, to the
extart thal one Contrzctar Paty urdetakes the Poimolcam Operations. i shall mean that
Contractar Pa-ty and "Contracter Pacly’ mieans any one of them as the confext raguires.

“Crude Oil" means hydrocarbars which are jguid at fourtzen and sisky-live one-hwndredthes par
squara iqch at atrasphonic (1465 psizl pressure and sixhy 00 degress Fahrarnhaic ane ncudes
cordensates snd distillates obiaingd from MNatural (2as;

“Date of Commencement of Commercial Production” mcang, in respect of aach Davelopment
and Produclion Ares, e date on which pracduction of Petraleam uader @ programms of regular
araduction, lifting and sals coonmences as defined in a Develaprment Plan,

"Date of Commercial Discovery’ means iha cate raferred b in Arlize 8.14;
“Dray™ rrzans @ Day in tha Gregorian calandarn
“Delivery Point” bas the sneaning as per Article 10 5

‘Development” o 'Development Operations’ means the folowng activities carfied out in
connectiocn with a Davelopment Mlam: the design, engineenng ard planping of e building and
installaton of facilities for Producticn, including dilling of Development Wells, construcsion and
instzliatar of sauiprmenl, pipalines, faciities, planis and syatems, noangd autsde e Conlract Arca,
which ere reguired for schieving Production, freatment, ranzpol, sierage and Hting of Pabredawm,
and preliminary Production 2etivities carnicd oul prior b the Date of Commencement of Commersial
Production, and algo includes dihlling and ingiallaton of wells and eguipmant for prossurs
raintanance andicr for increasing produstion rates ingludimig 2l ralalad planning and administrative
work, and may slse include the constrecbon and installston of approved secoadary and fetiasy
racowary syslens where (basa ars incudac as part of the Developmeant Pian

&,

"Development Costs” moan: allowable Pelroleum Cosis incurred in Deveapment Opesations;
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~
Py

A

GH

s



1.79

1.37

1.38

1.3

1441

'‘Development and Production Area” means that portion of the Contract Area reasonsbly
detarrmined by the JMC (or by GMPC f a Sols Risk Oparatior oursuant b Sticle 95 on e basis of
tae availahle sesmic anc well data o cover the areal exient of an acsunulation or accumulations
af Petroleum gonstduting a Cormescial Discovery, enlarged in area by ten pement {10%]. such
arfargement b celend arilarmly araend e pelimeler al such accumulabem,

"Davelopment Pariod” means in regpeat of aach Dovelzpment and Produetion Area, the periad
from the Date of Comnmescial Discovery until the Date of Commencement of Commearcial
Production;

“Development Plan’ means e plan o cevelecamenl of a Gommercial Diaoavery prenased by
Cantracior and approved by the ST and the Minister pursuant o Article §;

"Development Well® masns a well drillad in accordanca with a Devaloprmant Plan lar prodocing
Pairolews nclading wells Far pressars meinienzoce or fon increaging e Prodaciion rate;

"Dlseovery means finding withen a well af the gad of delling during Explocation Operations, ona ar
mare accumolatinmes of Petralan s the gwistensa of which endil that finding, was unoroved by drilling,
anc which car ac or is recawered at he sodace e Ao maasurable by convantional irternat aral
patroleurn modusing jestng -nathoos {and in the case of waler daplhs grealer Bar lawr hongrad
(400; metres including Modula: Farsation Dynamics Tasling (aiso relarad o as "MDT by
Schiburmbae g,

‘Discovery Area” means that parfion of the Cordract Aras, determingd by the JMC [or by GRNPC T
such ares oonurs &5 & result of a Sole Riak Cperafion pursuant (o Adicls 8) on the basis of bo
avallable aoismic and weall data to cover the arazl extant of the gealogizal atructure in which a
Dizcovery is mada. A Discovery Arca may e rmodificd al ary Hme oy e JME (or by GHNPC 0 the
extant parmitted by Article 9, T applicanla), if justiisd on tha basis of naw irkarmadon, Bl may mo’
ke madified ater the dae of completian of the Aapraisal Programms ancd submission of a rapard
g providad unders Arlicle §.59;

‘Discovery Date” moans [ha date oo which o Discowvory Notize i5ssued,

‘Discovery Motice ' maons 2 written natificatan  the Minzter, Peiraledm Commission ard GMPC,
providing information which shall include, the name and location of the well rom which ihe
pocumulzlionsy have beon found, the deplh inleraiis), estmales of gross and ot pay
thickmessas. atratigrapky, and type of resaereoir and fluids ancountered;

‘Effective Date” shal! hewva tha meaning ascrbed to il e Arlicle 268,

"Exploration’ or ‘Exploration Operations”™ mears ke sgarch for Pairoleurn By goological
gewophyzizal and athar mathads and e drilling of Exploratios Well{s) and includes any activity in
sannecticn therewith or in preparation theraof and any refevant precassieg and Appraisal wark,
el ueing Lecknecal and coandmes foaz Dility studies | that may Be camad aut 1o fatarmine whethers
a Discovery of Patroleum coristitutes a Coremercial Discosvgary;

‘Exploration Gosts' maeans all allowabiz Pelolaum Cosls incurred Boih within and qudside Ghana,
in conducting Exaleration Qoeralions hereunder determined in assordance with the Accounting
Guids allzched haralo as Arnce 2,

"Exploration Peried” maans the parac zommencirg on the Fiiective Date and contiauing doring
the time arovidac forin &tcle 3071 witnin which Corntractor is authorised ta carry oul Exploration
Lparations a0 shall aclda any orads af axtersions prowced farin shis J"-E;I-'EEI'I'IEI'IT. The parad

af suck Discowary Area:

=hall tarminata with respect to any Discovery Area on the Dats of Cormemercial D scovary n m&-'ﬁl; o



1.42

1.43

1.44

TAT

1.44

1.449

=60

t.51

1.52

1.53

"Exploration Well moans & well dilled n the course of Exploration Operations conducled
haraundar during the Explaration Perad, bur does not incluca an Agpralzal Well,

‘Extension Paricd” means any of tha Firat Extansian Period or Second Extension Pearad;
‘First Extension Pericd” has the meaning given to such term in Aricls 310

'Force Majeure” means any event bovond he reascoadle contral of tha Parly claiming o ba
affeciad by such avent whizch has nat keen hravght aboud diractly or indirectly at i1s own instanoe,
ar whizh has rat been brought about direcly or indirecly at e instance of an Allibdale, provided
Fial the Slale shall ol oe considecad for bis parpose an Affiliate of GNPC or Explorco. Forca
Makure events may inzide, but are act ‘imited fo, sarthguake, storm, flaod, lightaing or ather
advarae weather conditiars, war, acts of teomrism CrniarGn, Mackade, ral or cvil disarder,

"Foreign Mational Employee” mmeans an sxpainate emplaves of Contractar, its Affiliates, ar is
Sub-coniraciors who s ol a otizan of Shara:

"Ghana” reans e e lory of e Reoublic of Bhana and noludas rivers. girasms, water coursas,
tha territarial sea, seabed and subsoil, he conliguous zonc, the exclusive Goonomic 2one,
contiarnlal shal?. the airspaca and a2l ciher arsgs within the juriadiction of Chans;

‘Grogs Megligence” means any act, filurs 0 oact or Failure (o oxorcize sech minimuors degres al
care and prudence 85 8 person o’ ressonably aparapriate raiving, expenance and skill would have
Ewarcizad in a simiar situation (o ory casc whizibar sale, joind or concurrant which was in reckless
disregerd of or wantar indifferancs to the harful consequences that thae person of antity knaw or
should have known, cauld resul;

“Gross Production” means the toE! amount of Petraleam produced and sawves from A
Developmant and Productizn Arca during Produclion Coeralions whicn is not ussd by Contractor
in Patmleum Coerations and is availahle for distibidion ta the Parcies 0 acoordance waith Arlicle
10

“Indigenous Ghanaian company” Maans 2 camaany Ineorparated arder the Campanies Aot (it
174} ol Ghara.

P having at lezst fifky-ome percent of its equity awned by 3 ctiren ar citizens of Ghana;, ard

(op whera practical, havicg Ghanaizn ciizens hoiding al least oghly percent af sonioes
managemant pasitions and ame hundred percenl of oeo-rmanagurial and e posilions,

"Initial Exploration Peried” has the meaning given e such tare in Ardicle 310a),

“Imitlal Interest” maons e inkeresl of GN2C in 2l Petrolsum Coesalions provided for 'n Article
2.4

‘Intermaticnal Best Oil Field Practice’ means all thaose uses and aractines that are ganarally
acoepied in tha internatioral polrslsam ndusiry as bast, safa, econamizal and eficiant in exalonng
ar, dewalocaing, proeducng, processing and franspocting Patmdeem undar the same ar similar
circumstances,

“Joint Management Committee’ or "JME® mezns the committee eslaboshed purseant b Arlice

9.1 heraof; A A
¢

-
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1.61

1.62

1.06

1.67

T

“Joint Operating Agreement’ or "JOA" means any agreement of contract anrong all of Gontrastor
Marties with respect K e Confract Area and their respective rights or abligations under this
Agreement, as such agreameant or confract may ba amerdoed or suppkamaentsd from times 1o fme;

"LIBOR" means the rate which the Ghana Infemational Bark, Londen quotes or, if ke Ghana
intemational Bask. | oncarr coazas 1o axisl, then as publisbad in the Fnancial Times Lomdan or
any successor thareld 1o be the London Interbank offesad rate (LIBOR) i ke London Intertnk,
Eurodollar market on thirty (30} Day depeaits, in effect on the last business Tay of the immediataly
preceding Manth,  In the avenl thal be Fnancie! Times London or sucoessar tharatn ia net
pubiished, e Paries shall endegvour to agree on a source of cetification for LIBGE in relerenso
b rrarkat practica. 7 tha Partiea ara unabls to agrae on a soosce of carlificalian for LIBOR, any
Party may refer the mattar inoa Sale Expar! lor cerlificatior. IF he sforeseid rate is contrery to any
apolicable usiury law, e rebe of inferest to be chargad aball be the mas mues rate permiiled by
such applicabla law,

"Market Prica” muzns the markat oncs for Crude Ol realized by Contractor undar this Agracmcnil
an detarmined In accordan ce wilk Arlica 17.7 haraof

"Market Related Services” maans any sarvzes ircluding the provizion of assels, provded by an
Alldiede of a Confractar Pary which in the arclinary covrse of bosinoss orovices such saneoes an
&n arm's-langth third party Dazs 0 e markel geacral by,

‘Minister'’ rmaans Minister for Energy;

‘Manth” means a month of the Calendar Year;

'MWatural Gas' means all hyd ecarbons which zre gaseous at fouresn and sidhy-five one-
hundredths per gouare inzh at aimospheric (14,65 2sia) pressurae and sixly (50) dugress Fahranhait
tamperatura and includes wel gas, dry gas aad rosidua yas remaining zftar the axtrantion of liguid

mydrocartsons from wal gas;

"Non-Associated Gas® mears Matural Gas produced fram a well ashar than 7 association wih
Cruce Oil;

"Qperator’ means the parson as may ba oirtly propesaed by the Parlies and spprovac by the
Finizicr, being cilber GMPC, & Contractor Party or ar enfity wholbv-owned by Lo o8 more
Contractor Parties o concuey Petredeum Cocralions Poreuncer an benalf of iha Parlias:

‘Participating Intarest” mezans the interest held by Cortactor in accordance with ‘he arovisions
of Article 210,

"Party” has the maaning give in ha Preambls;

“Paying Interest” means an infere=t held by GNPC in respect of which GHNFC pays for the conduct
of Patrcdeum OCpesations &8s expresshy poovided foe in Arlicle 2.5;

"Person’ means & natural person ar ary coeporaban, urincorperaled asscciafion, frost, parrership
ar Glhor sagal entity;

"Petraleum’ rmaans Cruda Ol or Matural Gas or a combenstine af bath
‘Petrolaum Commission” means a bady establisted by oar Al of Pardiameanl [Petroleurn

Commigzzian Azt 20170 for the rcgulaticn and e rmanagamant of the utilization of patraleum
rescaices o the apstrazm secton




1.6849

1.76

1.77

1.78

1.74

1.0

1.81

"Petrolaum Commission Act’ maans tha Pelaleurs Comirmissean S, 2071 (Aol 821 a5 tha same
may he amendes from fme o fime;

‘Petroleum Costs” means all sxpendiiures made and costs inourred in condustng Patraleum
Operalions hereander delermines in sccordance with b Accounting Gude atlached horelo as
&nnex F;

‘Petroleum Income Tax Law' means the Petralaum Incoma Tax Law, 1987 [PRNDCL 188), as the
surred rray De armnencded Toes Do Lo G,

Petrolewm Law” mears Lhe Fabroleum (Exploraion and Production] Law, 1984 (PRI 54 as
the sams may b= arended Tram time 0 fme;

‘Petroleum Operations” maans &/ astivities, bolb in and outside Ghana. mlating to he Exploration
tar, Sqpraisal o, Devslopmenl, Pradeslions, Dandiing, skaraga, processiag and ronsparkaticn o
the dalivary pairt) of Peirofaum cortamplated undar this Agresment and includes Exploration
Operationa, Appraisal Prograsnme, Develnpment Operatians ard Produstion Cperatans ard all
aclivifies in conrgction tharaeilth:

“Petralewm Product’ rmoans any produsl danivod om Pelrolau By amy relaing o alhar process,

"Pre-Aweard  Atkachment’ maans any o, cecrae, apunclan or olfers cdadsian (hoseadser
dencminated] of any court, arbitrzl acly or other campetant authonly requesied by & Party and
pssucd e oA tinal erbibal award issocd pussuant fe Arlals 22 ol his Aagrocimenl thal allackas,
agires, Treeres or oiberwire reainicts the usa or alisnatian of any proparty Swhathar angible or
intargiale] of the ather Party pendirg issuvanse of the final araitral avans, waether such propery &
irn Lhe poesssassion o controd of g Parey or of a third pary;

"Production” or "Production Operations” maans activities sdler than Feplosatian Operatans o
Developrment Oparations undetakan in ordar o axtracst, save, treat, massure, hand'a, store and
franepoel (lo tha Delieary Pairt]) Poloolaus o slorade anddar 1cading points and tocany oul ary
bepe of primary, secondary o tertiany oparations. includirg secycling, recormprassion, injection for
m&intenance of pressuare and water flooding aad 3l relzted sctvities such as plannng and
acdmnisirative work and shall 21so include mairtenance, repair, abandonmant ar desameissioning
pnd raplacement of facililiss, and well workovens, in evary caso. conductad aflar the Dalo al
Commencament of Commerncizl Prochiction of the respective Deveapment and Production Aras;

‘Production Costs’ maans Patroleum Costs incurred in Proaduction Oparations;

‘Quarter” maans & period of three (3% Marths, comanenzing Janwary 1. & 1, Juy 1 or Ootober
1 and andirg March 21, June 30, Septerrber 30, ar Decambes 37, respactialy;

‘BOR" has the mearing given i Ao licle 100
“Second Extension Period” has the meaning given o such (erm in Addicia 3.7(&g);

“Security” maana:

i an irrewacable, unsondilional Bans guasranies brom a reputed bank of good standing,
ik a financal ard performance guarsnies in favour of tha Stale andfor GNPG from a parent
COMpany;

=] & standby latar of cradat saued by 8 bank of gond standing: o
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vl any other financial secunly;

saued by a bank, sursly or corparation acceplzble o the Stew and GHPC and having a cradit
fading indicalng that it has sufficiant worth 1o pay s ohligadiona in all reRscaanly foreseeakle
cirpurrstancas:

"Bole Expert’ mezans tha parson anpoirtad to resolve 3 dispute aursuant to Aticla 24 heneal

"Sole Risk” maans an opsratan conducied at the sole cosl risk ard cxpense ol SHPC ielamad fo
iy Arbicla &,

"Specificd Rate® maans LIBOR plus ona parcent (1%

“Standard Cubic Foot® or "S8CF° mears the quaniity of gas that oosupies one M) cublc faol al
1460 psia pressure an sixly (G0 dogroees Fahrerheil lemparaturs;

‘Btate” means ne Covernment of the Repebie of Ghana and spesibcaly excluding GMPC and
Expleroa;

“Subconbractor’ means a third oarky with wham SHNPC or Contractar has antered irta 5 contract
for tha arovision of goods o scrvicos Tor ar in conneston with Patroleam Operations:

Termination” means terminatan of is Agrecmant pursuant b Acticle 23 Faraof;

"Work Programme’ means the annoel plan for g concos of Petrolaum Cperations |:IFEI|:IEI‘I'EIIEH'

pursuent bo Acticles 4.3, 8.4 and &.5 herein; and =
“Y¥ear® magns 3 continuous bwelva (12) Manth paniod. Y ﬂ
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ARTICLE 2

SC0OPE OF THE AGREEMENT, INTERESTS OF THE PARTIES AND CONTRACT AREA

{al

This Agresment provides for the Fxplaraticn for ane Development and Production of Pelralaurm
in the Contract Ared by GRNPD in associalion with Coniractor,

Subject la the provisions of this Agreament. Contractar shsll be raspansibia for the exacution
of such Patroleum Cperations as are required by the arovisions of ths Agreement and subject
e Article 805 hereby appainted the axclusse enlily Lo conduct Pelraleors Oparaticns in e
Conract Arca, GNPC hall alall imes paricipaie ic the managament of Peiroleumn Coerations
and in order that the Parlies may sooperate in the imalementatiar of Pairleun Operations,
CGHPC ane Contractes shal| establish a Joint Managamanl Commilics, o concuct and smanage
Fatrolearm Oparabiors,

In tha evant that no Commercial Discovery & made in thae Confract draz, or that Gross
Frocucion achisvaes from the Conrrzct Ares i insufficient fully o reimbarse Sontractar in
accortanss with the tarms of bis Agrecrent, Fuen Conlbacle: shall bear il own loss; GHPC
ard the Sizta shall have no obiigatians whatsaewar (o Cantracior in respect of suck l=ss

GMNPC shall hawva a thitteen pareent (3% Inifial Interast in sl Patrcfawm Opecations undear this
Acreemeant.  With respect 10 3l Exploratiaon and Devaloprranl Gocralions GRPC s Initial
Irbarasl sball bae s Sardied Intarest. Wit raspact to 8! Produstion Oparaticns SMNPCs Initial
Irtarast shall be a Paying Interest,

Im additian ta the Intal Interest providad for in Artcle 2.2 above, GNPG shall have the cplicn
i respeect of each Devalopment ene Produclion Araa o acouirs an &ddibonal Intarast of up bo
20% in the Patrolean Oparations in suzh Developmant and Pracuction Area. 0 the ewvent that
SMPC exercises such cpticn, GNP shall ceatribote the corresaonding araportionals shars 1o
all the Drevelapmeant and Praduction Costs incurrcd aller Lthe Date of Commercial Discowary, in
respact of suck Deswalopreant and Production Ares, (or make arrangaments satisfactony 1o
Contractor 1o that effect) provided that GMNPC shall not be fable o conlibule e Polraleum
Cioats atlibratabde ooan Addilional Inberest ralated o Exploeraiion Qpsrations, all of which shall
b assumad and discharged by Confracter, GHNPD shall natify Cartractor of the exenciza af s
coticn fo acquire an Additicnal [nferest within enety (200 Days of the Date of Commeancal
Discovery, IF GMNPC apls 1 take or Additiona inleresl oz provided or in this ArLicle then wilhin
sin (6] Morths of the date of ils elaction, GNPC shall reimburse Contracios for all expendisures
aitributahle o GHPC's Addiianal Interest and incurmead from e Dale of Commecizl Discovery
B0 Ehe date GRNPC ratilics Contractor of its aleczton.

Far g avaicarsss of doubl GMPC shall anly be Daole to cartribute io Petroleaum Costs:
mcuiresd i oraspact of Devalcpment Oparations in any Develapment &nd Produstion Area
and te the exient ooly of ary Additanal Interest acgurcd o such Develeomeaent and

Produclion Ares under Arlicls 2.5 abowa; and

ircurred in raspact of Production Operations in2ny Davelopment and Producticn Area bodb
io tha sxtent of

[ its thirteen percent {13%] nilial Interest and

[ ary Acdiional Inlenesl asgquined in such Development and Production Area under
Arbcle 2.5 abowa,

Upan notifyirg Contrastor of its decsinn to anquire an Additicnzl [nte-est pursuans to Arigs
2.5, GMNPC may &t the sams time

i
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glect to hawva Caortractor sdvance parl ar alf of GNPC's lolol properlionaie shars of
Develcpmeant Costa as they are incuied. including sech costs 55 will zlready hava bean
incurrad fram Lhe: Date of Gerrmercial Discovany and which are reimaursahle ander Srbicle
2.5 Moss lha cradil and Infarest therson referred oin Artcle 2.8 Such advaneces shall be
raimburaed with ‘nierest at the Specified Rate rom he procesds of the sales of GNPC's
enilement alicr recavery of Procuction Costs as providad in Article 10;

rolify he Confractor and mutuzlly agres in gacd faith the amangements for the payment of
tha balance of GRFLE tatal proportiooals share of Devaloprrsanl Sosts less be sforesaid
cradis and interosl.

WP may conirbulse o Pelralewrs Operations by providing relevart sarvces o be zporovedd
within the JMT, a2 orzas and costs to he aporovas wathin the I Lion comralalion af tha
werk asrociaied with said contribution, GHNPC shall eam credit Tor e costs incurred toward its
shiares, IFany, ol Dovalepmeni Cosis, shouw'd 1 elect to hold an Additicna Imerest pursuant o
Arlbcls 2.0 abowa, Buch crecit ahall incur inferest at jhe Specificd Rale annually freen the
respectva dales such contribubed cosls wore incurrsd wnlil thay are wilizad as credits towand
GNPz share of Dovelopnunl Cosls andfor athar Petroeaum Casts. Contracins saall than
ahcw e cradits ard interast as offaets i it2 cash calls b GNPC dnder the Accounting Guide
Nl ey are exausted. I durmg the Exploralion Puricd GMPC has aamad such cradit and if
NPT elenis rat b hald an Addibaral Intarest or no Commancial Discaveny iz mads in the
Cantract Area, Cortracior shall reimburae GHNPC = an amoonl eguivalant b he credit within
sixly (B0) Days fallowing the end of e Crploration Pericd ar Confractse's refinquishmeant of
fha arting: Canlracl Arag, whisheyar cocars first, The aciual amauns of any credit earned by
GGRPC shall be the fair market ratas a5 aportved by the JME alwhich such services sould b
cotained wndar fraely competiive condilans,

Contractar's. Paricipating Interest in all Pelraleurn Cperations and in all rights undar thia
Agregmanl shall ba gighty seven peroart (873, redesed proporicnataly st any giver tma and
in any given part of he Contract Area by the exemmize of e oplion of Addilicnal Interast o
GNPC pursuant to Aicle 2 5 or the: Sole Riss Inlarast of GNPC pursuant to Adtcle 9,

Far the avaidaras of goubl, he Parlzipating Interast of the Confractor Parties shall be cividacd
as ol the Efective Dete as fallows:

A-Z Petraleun shall hald a twerty-seven and cighly-sighl hurdradls parcant (27.88%)
Partizipating inforesl,

Eco shall baldd a tifly and forby-tewes hundredihs percent (042280 Participating Interesl and
Cxplorco shall ho'd a four ard thirky-five hundredibs percent (4 35%) Participaling Inleraesl.
FetroGul gnali kald a four and thiry-five hundradihg percenl(d. 35%) Pariicpaling Inlerasl,

Az of the Effective Date, the Contract A shall cover o (odal of gpproxmately 844 squara
kilemetras as depicled by Annex * and shall fram time ta time during the Term of this
Mgrearmanl be racuced according to the ferms hersin,  Doring tha temm 2f the Acreemant,
Contractor shall pay rentals 1o the Stalks for Lol Sres incloded within the Contract Area a8t the
pegioning OF each Ceatracl Year accordng 1o the provisians of Aricle 121 [} below; providad
also el a pro rata paymrent shall be made b cover any aesiod less than ong 00 ull Sondracl
Year.

]
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ARTICLE 3
EXPLORATIOM PERIOD

The Exploratinn Period shall begin on the EMeclive Dale ard shall ool exlend bayond sevan
oy Years axcepl a5 provided for in accordance with the Petrodaum Law.

The Exploration Parad snall ba divided intn an Initial Explaration Perad of 2 angd cae-half
(2 %] Years {'Initial Exploration Periaod”) and two (2] optional Extension Periods of two
end cne-half (2 ¥ Years and are and one-half 1% Yeors cack respoctively, the “First
Extenzion Perlod” and the "Second Extension Period"”] and where applicabla 1he furlher
parads for which prowvision is madge beraafter

Whe=e Canfractor has e its oblizations sel ool in Aricle 4 3 before the end of the
Inlial Exploration Patod o, as the case may be, tha First Extanzinn Pericd. and has
exarcizad its option by applving o the Minister inwnting far an axtansion thea Minster shall
he cdeamed to have grantesd an exdenzan nlo s Firgl Exiension Porod o, 25 the case
iy e ik the Second Exlension Poricd,

Far oot emll drilled Dy Contractor or with Sortracios’'s pacicipatar durirg tha nitial
Exploration Pericd bayono thissse referred Ioon Arlicle .3, tba Imbial Cxpduration Period
shall be axtended by thras (3] Months and the commencement of subsegquant perods shall
ae: uslpared in thair endiresy accordingly.

Fallowing the and of the Second Extension Perind, aub@ct to the prowvisions of Artiche 3 4,
Confracior shall be ertited o ar oxicnsion or exlensicns, by reference to Ardicks 8, of tha
crplarabicn Panod as lollows:

Where: al e end of the Second Extension Panad Cartractor s Arilling o teating snw wedl,
Confractor shall be anfitied tn an extension for such futher peried as may bo reazanakly
refdirad o enabla Conbraclor b compleks such work and assess the results ard. in tha
evanl thal Contractor noifies the Minister that the results froer any such well shoawe &
Dizcovery which ments appraisal, Cartractor shall be anbted oo furhor exlension o
sich pericd as may e reazonably reguired o cary out an Aspraisal Progremme and
daelurming whathar tha Discovary conatiivtes a Commercial Discovery;

Wncry al the and of the Second Extension Perind Contractor is engaced in the sondust of
an Appraisal Programma in respoecl ol @ Discovery which has nol been complated,
Coentractor 2hoil e eniitled to a farhar axtension following tha and of the Second Extension
for such pericd as may be reasonably required o caomoleta that Appraisal Programme and
detarmrine whether the Diacovery constitules & Cormmercial Discowary:

Whare at the end of the Second Exiension Peried Confractor has undertaken work oot
lexlliryg uncar paragraahs (33 or (b which iz not complated. Santractor shall be 2ntitlec 1o a
firther extansion follcwing the end of the Second Exlensicr Porod for such paried as ibe
rinizter consicers reesonable for the purpose of enabling suck work fo be completad.

Mirhizne parsuant Lo Arlicke 8 Cantracior bas befora the end of the 2econd Extansina Perind,
irsluding extensions under (3), (b} ard (o] abave, gven o the Moisler a nobice of
Commercial Discovery, Gonlracter shall, i the Exploralion Pericd wouid otherwise nave
B lerminabed, be anbliad to a further exdansion of tha Exploration Pericd in rezoect af
the Drscavery Area during which it must prepara tha Develzpment Pian in respoct ol Uie
Commercizl Discovery until aithar:

K Lha Mirisler qas approvac tha Developrent Plan as set out n Article 8. ¢
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i} in the evant that the Devaloprmant Plan is nol approved by tha Minister 25 scl
ol 1 Arlicke 8 and the matter o matters in issue baiween the Minister and
Contractar hava bean refermad for resalulion undar Arbicic 24, cnc (1) Manth
after the date on which e final dacision tharsunder has boen ghvar,

e Wihara at tha end of the Initial Exploraticn Pericd or tha First Extension Parod, as he cosa
may b, Conlractes has failed 1o complete s cbligalions as specified in Aricle 4 in respact of
that per:ad but has made substantial arrangements during e Inilial Exploralion Period or the
First Extenzson Periad, as aaplicanle, ta remedy ita defaull, Confractor sy apply to the iqister
far a further extension. The Minister may refuse o grart or grant in his discretian an extension
of tha then curran: applicabla pericd subjact o such roasanabic lerms ang conciticns as the
Kinistar may stipelaie to assure perfarnarce of the wars

3.4 Save in respect of a Decovery Ares;

1ol i1 the circumsianecs ard subeect o the limitations set forth o Seclion 12 [3) of tha
Peiroleurn Law; or

ibh im A casa faling within the provisions of Articls 3.2{d) abave,

subiject tnAricle 2.5 and B, nothing in Acticle 3.2 shal’ ba read or consiraed as regquinieg or poesitling
the exlenzion of the Explorabor Puricd beyond saven {0 wears freen the Effactive Date axcent for
reasons of Force Majeura.

The pravigions of Artzles 3.20a) (b] and {z] 5o far as they refale o the duradion al e rolovant
Friension Fariac 1o which Confractos wll ne entitled shall be recd and constnied as requiring the
Ministar 1o giva effect b the provigions of ArUcie 8 relaling 1 the bme within which Cortractor nmust
mest the requiramants of s3id Article,

I Cantracmor is dfling or testing any well at the end af the First Exploration Period Fweocpon nolbilyang
(e Mindster price 1 the expration of the First Exploration Periad, Contractor shzall be ertitied to an
axtension for such furhar pafod detarmined by te Minister o oc reaseoably required 1o enatle
Coartractor to nomplate that dlling ar festng.

11
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ARTICLE 4
MINIMUM EXPLORATION PROGRAMME

4.1 Explaraticn Operalions shall kegin as snon as practicable and oo ary case nat fater shar nineaty
(900 Days after the Effeciive Date,

4.2 Al tha regquast of Contractor after the Effectva Data, GMPC zhall maka availab!a to Contractor
such racords and information relaling 1o the Cantract Area 3 are relavant ta the peformsnee
of Exploration Operatiens by Corlraclor and are ir GMNPC s possessior, orovicded Dl
Contractor shall reimburga GNPG for licansing tha data and for ciber costs reascnably incumad
in prosuring or athersiss making such records ard informaticn availshia tr Confractoe.

4.3 Zukjact o the pravisions of this Article, In discharge of s ebligatons ta camy aul Exploration
Crocrabaonz in b Conlact Arca, Contractor snall during e several phazes inko which the
Exploraiion Pericd is divided camy out the obligations specified hereinaftar;

[t} Imikig| Exploration Pericd:  Commeanzng on the Efecive Date and terminatng at the end
af the 3 Cantract Yiaa-

Do piion of Conlraciess Mininwen Work Cbligalions:

Ll Licurwse aporogimabely 850sgkm of axisting 30 ssismic and Wall Data owar tha
Confract Ares;

i} Repracess 850 som af 30 selsmic Data;
(i} Orill Cne {17 Frploration Weall; and
[ Cooncuct geckigical studioes,

Mirirmam Expenditura Chlioation: Contractor's minimum sxpanditure for tha Work o the
Inilial Exploralior Period shall be Sixty Five Million WS, Daollars (USE65,000,000.00).

(k) First Extensior Percd:  Cameencing at the ard of the Initizl Exaloration Pericd and
Leramnaling b (2] ¥aers lalar

Duzoriplion of Contracior's Micimum Waork Obligstion:

HH Acguirg 300sgkm of new 30 Deta; and
fih Corill Ona (11 Exploration Wel .

Mininyrn Expenditure Obligation: Sontractor's minmuen Expoendiivne For the Work in he
First Extension Periad shall be Sixly Five Millon DS, Deldlars [US5ES, 000,000 C0].

] Second Extension Paernod: Commencing at the enc of the First BExdansior Pericd and
ferminaling Ona Yaar ard iz Months lster (1 4 Yeaars)

il Speing 300 sgken of nesw A0 Dala: and

Descripticn of Contrastors Mnimum Woeek Oblications. ﬂw‘g\

i Ol G o) Exploration Well

12
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Finimum Experditure Goligaton:  Contractors Minimusn Expenditure for Werk in the
Sucond Exlension Perod shall be Sikly Five Millan U5, Dodlars (UJS565, 000,000, 00)

YWork sccomplished in any pericd in excass of the daoowa obligations may be spplied as
credit in satsfactinn of ohligatians salled for im any ather Pesicd.  Tha fulfilment of any
Pirirriarn Wodk  CQbligabton shall raligws Donliaclor ol g Sormespoencmg Minlmam
Expenditura Cbligation, but the fulfilment of any Minimam Expenditura Cbligaton shall nod
relieve Confracior of the corresponding Minimuem Wark Obligaticn. Witncut prejudize to
Arlicle 23.4(e), should Conbaclor il o perfore ils Minimom Wors Obigalicns undar
Article 4.30a%, (b) ar (o} a& applicabla, Contractor shall pay to SMPC. any unspant smeart
of the Mimmum Expandituee Obligation far the Initiaf Fxaloration Periad, the First Extension
Fariad ar Socond Exlension Parkad a5 the case may b

Wiihin Minety (90) days afier ralification of e Patraloam SAgrecmcal Sonbraston shall
fumish GMPC with Secanty in the form cof & Pedarmanne Band ar Bank Guaranies froman
[westrent Grade Financial Instituton [with credit rating above BEBY from Maody's
Standards & Poor's [3&F). and Fikzh Group cradit raling agencies] accepizbla o GNPC Ly
a wvalee of ity five million United States Dollars (USEEE.000.0001 for the Mirimum
Eapardilure: il |||| Aticn o e Inebal Baplaratinm Fenod

P Ao SO0 WS dritied O saisimic surecys carsac adl By Cantracics as par of an Apprasal
Pragrarmme undaraian pursuant 1o Aticle 8 and ro axpandiiure incurrmad by Sontraclor in
carying cut such Appraizal Programmes shall be freated as dischasgnag the Minimum Work
DObligations vndar Arlicla 2.3 abave,

The sgismis programmes in Arbiche 4.308), when combnad with axistireg datz, shall b =uch s
will enable a study of the regional genlagy of the Contrast Area and tha preparaticn of 8 rapon
{herann with anproprigie maps, cross secians and dustrations . as well 25 8 ganphyainal survey
al e Conlracl Arga which, when cornainsd with axisling dala, shall peovide!

& minirmurm saismic grid adequale to define prospectiva diill sites over prospactive closures
a5 interpreted from data availzble to Contractar; and

@ seEmic cvaluation of slruciural ard stratigraphic conditiens over he remalning portians
of tha Conrzcl Araw.

Each Exploration Wall shall be drlled at a location and to ar obective dapth detarmined by
Contractor in consaliatan with GRPG. Froapt as ofherwise peovided in Acticles 4.7 and 4.8
Bazlow, the minimum depih of sach obbgabory Exploration Woll shel be whicheycr of Lhe
foloweng is first ancounterad:

the deptn of three thousand 30080 retres measured froen the Redany Table Kelly Bushing
(RTEE),

Lhex depth at which Sontacior sncountens geclogic basamanl.
ther depth at which a Discowary is mada,

The mirimurm deptn of cne 1) af the ohbligatory Explorstion Walls i Article 1.3 shall be
whicnever of the fodloseng s irst encounterac,

Fre deplh of Wires ousard 3000 melers meesored o e Bolary Table Kally Bushie ,JH
IRTHE;

tme depth sufficiant to panatrats the haza of the Albian: ar

N
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[} the death al which Confractee ancounters gealogical basement

If i B courze of drilling, arn Exploration Well Condractar concludes that drilling 1o the minimim
depth spacified in Aricle 4.6 or 4.7 above iz imoacesible, impracicable of imprudent in
accordance with Infematicnal Best Oilfield Praclios, hen Sonbraclor may plug and abandon
o Exploration Well and GHPC shall have tha ootion of either:

i) wiaiving the minimur depth requiremant, inwhich cese Contractar vl be desmed o have
satisfied the ohligatian 1o drll such Exploration Wall; o

(1) requirng Contractar e drill o subslilute Explorston Well &t a location datermined by
Contrawlar in consuliation wih GMPC and to the minimuen depth set forth 0 Aicle 48 o
47, except that i7in the coursa af drlling such subatitute Explosation Wl Caontraclors
patzhliznes hat deiling o the minimem deplh specilisd in Atficls 4.8 or 4.7 above s
impassiale, impracticatia or impredent in aocordanse with aocepied Patraleum incustny
drilling and engineering practics, then Confracter may pleg and abancor the substitule
Exploration Well and will ba deemcd o have salislicd tha obligelion to drill ona (1]
Expluration Wl

The abowve cotion shal be exarcsac by GNPC within sikhy 160] Days from she rofics qgvan by
Contractor o GHPC of the complefion of the plugeong anc asandarment of e Exalorbor Wall,
and failure e oxcrcise such oplion sha!l constituie a waver of the minimum deplh requirement
pursuanl be Arficle 4.8 or 4.7 a5 the case may he.

During tha Explesation Parsad, Confractor shall bave tha nght L parform addilianal Explaration
Oparaticns subpact 10 the s of his Agrecment, applicabls law and approval by tha JMC.
irlcling witkoul mitalion parforming gravity and magnetic survays, dilling stratigrapkic wels
and pedforming additional gealogical ancd ceopbysical studies, arovicac the Misimuim Work
Cibligations are comaleted within the applicable pariod.

Frovidesd further that Conlractor rmray alect to parform such addisional Exploration Oparatinns 'n the
gheunve of approval by the JMGC but aniy in the avent of & subsequent Commerclial Discovery
gzsociated with auch additicnal Ewplorationr Operations shall the cesis of such Cxpleration
Caerations ba congicerad allowaale Pelroleurns Cosls for A0E purposes. Ary such subsequart
Comenescial Discovery shall ba frastad hereurdar in the same manner a5 § such Commeancial
Discovary had been made in cannestion with operaltons thal were nol perlormod as sols risk
aparations, incucing, without liritation. paricipation by GNPC in such Commaerzial Disoovary

410 Curng ths Explorabon Pericd, Contracicr shall deliver to GHPC and the Ministers seports on

Explaration Oparations canductad dunng esch Guater within thirty {30) Daye feliowing the and
of that Quarter. Furher reguests foe informativn by e Micisler under Ssolion 1) of tha
Fatralcum Law shall be complied with with'n & reasonzhla time and copies of documents andd
other matenial containing such infarmation shall e provided 12 GNP, E

-
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5.3

ARTICLE &
RELINGIUISHMENT

Except as pravided in this Artcle 51 and in Articles £.2, 8.2, 8.5 8119, 818 819, 520, 3.21,
8.22, 9.2, 910 and 14.9, Contractar shall relinguish partons of the Contract Aread in the manner
provided harsafier, Sontractor ghall feka a decision within ocrne (1] Year aftar the Efactive Date
whathar ar not to aoquire new A0 ssismic data. Where Contrackar makes 2 decision to anguirs
new 30 secsmic in exeess of 300zq km, Controcior shal relinguish 20% o the origingl Contract
Srea Tor the Initial Exploration Pericd. Whare Contractor makas a decsion ned to acgquirs 30
eeismic data Contractar shall relinguish 20% of the ariginal Confract Area fos Initial Explaraticn
Panac, Afler e First Exlension Paiog, Gontraclor shall relinguish lwenly per conl (230%) of
the: remzining Contract Area and at the end of tha Second Estension Pericd Contractar shall
ba required to refinquizsh the remanirg Contract Area except foe Ay discowvery andion
Developmrent and Production Aneas.

Thez prowvisions of Arlicie 51 shall nol b2 read or constroed as reguirng Sonlaclon Lo ralinguish
ary porticn of tha Condract Araa whick consttates or forms part of ether 8 Discovery Area
fewclucing a Disvcwvery Area deiemmined By the s of is Agreement o paitber meril
Apparasal noe ocks comenerciol or a Development and Prodaclion Arog; provided. bowseewc
Laatif at tha snd of the Initial Explaraticn Period or she First Exiansion Pericd. as the case may
be, Coniractor 2lects nat o enter into tha First aor Sencad Extersinn Period Gonsractar shal
rehincuish the orlive Gonlbecl Aes wxcepl Tor any Discovey Ardg.,

Each grea te be raling gished parsuant to this Adicla shall be selectad by Contractor and skall
be maasurad as far as possikia in teres af cartineays and compact urits af a size and shape
wenich o will perrndt the carmyding ol al Peleloonn Opoealions in o roliag aishcgd porionsg
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ARTICLE &
JOINT MANAGEMENT COMMITTEE

In order that the Parlies may &t all tmes padicipate 0 the implemeataton of Patralcuam
Cocralions, GHPC and Sonfractor shall no lates than thirly (300 Days after the Effecive Date
ezfzblish & Jo'nt Managemsn: Commites LMY Withoui prejudice bt she rights and
nblications of Cortractor for day-to-clay management of the aperatiors, the JMO shall cvaraae,
supLryisc and aoprova the Pebolaum Operations and ensura that all approved  Worc
Prograrmmes and Davelepment Plans are samplied with anc slso that aecaunting far costs and
sxpanses and the maintenance of moords and roparts cancaming e Potredowm Dppcralions
are caured oal i accordances with this Agrearmant ard e accourting priccipas and
orocedures gereraly accented as the Interqational Bast Calfisld Praciica

The oo positinn of and disznbuton af functions within the JMC shell be as provided hereinafrar

The MG 2hal be camposed of e (2) representatives of GNPG and e (2
rapresentatives of Conracltor, Aoy Gonlroclor Pary nol reprosenicd on e JMS may
appoint & represantative to atend &2 MC mestings as &n obeervar and shall receva
copies af all rofices and matenals dsibotec Do he members of the JRC canzurently with
Je diglribelive ol guch notices and materials e tha IS mamoers. GHNPC and Cantracior
shall also designate a subsiiliute o allernate for sach mamber. In the case of absanza or
ircapacity of & mamaer of te JMC, such allemate shall automabzalhy assame tha dghls
and abligaticns of Lha absael or incapacifslad mamoaer.

Tha Chairparson of tha MO shall be dasignatec by GHPD from amcngst the membars of
the JRAC.

Centrzetar shall be respanzible in consuliaton with GNP for the preparaticn of agenda
and supporting documénls Toe each mesting of tha JME aod lor keapong records of Lhe
meatings and dacisions of the JMC. GMEPC shall hawva the right o irspact 21l recoeda of the
JWIC at ary time, Coniracter shall circulals the ageads and supacting desumants Fr eack
incating Lo all mombers and he substitules ar altamatas designaied parsaant to Articls
fi.2{a) abave.

Ar any meating of the JMC. trree (3] repraseniatives shall form a cuonmim.

WMeatings of the JMO shall o hale and decisions akan as falloes

Al meecbngs of Bz JMT soall be hed o Lendor, Accra or such olher place as may be
agroad wpon by marebers of the JMC.

The JME shall maet at leaat teice per Year and a; such timas as the mambers may agree
A meeting of the JMO may b coowened Dy cithar Pary giving nol less han lwenty (20
Drags” mclice o the alhcr ar in e casa requizing orgent action, natice ol sach lesser duration
as the mambers may agres Lpon.

Decisicns of tha MO shall racuire unanin iy,

Any membar of the JMO may vate by witten and signad proxy hiesd By anather mamber,

Dezigions of e JMO may be mede withoul hoding 2 meeling A all represeolalives notify
their consent heseda n e mannar provded e Arlicls 27,
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GNPC ard Centrastor shall have the dgnt to brirg expet sdvisars to amy JMOC mestings to
assist in the discussions of technical and other matiers requiring caepernl acdvice,

The JMT may alsa establsh sush subcommittass as it desms approonals G sarying sul
its functicers incfuding,

il 2 lechrical subcammetbae,

i) an gudit subcomrmiioeg;

i} an accounting subcomrnittes; and

il a confract ard precurement subsomimithse.

Cosks and expenses related 10 atendanca by GMPC in or auiside Acog, (s, aee)
rznzportation, lodging, per diem and insurance) in acoorcance with applicable laws,
ragulzlors and GMNPE aolicies ard procedores snall e Do Dy Ganiracion

Tha JMC sha | overses Exaloration Oparations as follows

Mt laker than siwdy (B0} Days &fter the Effective Dats and thereaftar a1 leasl ninely (900
Days bolorz he commancemant of each Calendar Year, Contrzctor shall prepare and
submii foothe JMC for its review and approval a delailed Work Prograsmme and Budget
coveannan all Exnloratine Operstans which Contracior propossas o carny oot inchal Galeadar
Yoar and shall also gwe an indication of Contractos's teatalive preliminary esploraiion plans
for the succeeding Calendar Year. Whara the Efeclive Dalc accurs 2k than & June in
any Calendar Year Cortractar shall heve tha aptior of submitting a single deloiod Work
Froaramme ard Budgel cavering the ramaining Menths of the Calandar Yaar in which the
Effectve Dala voouns wd tha succeading Golurdarn Yoa

Upar natice ta the Minister and GNPC, Conbaclor may amenc any Work Prageamess ar
Buodegesl submmitted o the JMO pursuant to chis Adticle whizh not'ca will state why in
Contractor's ooinizr tha amendrment is necessary or desirabla  Any such amead meat shall
ba submitted to the JMC for review and approval.

Fwary Work Programmea ar Budget submitted o the JMO purswand Lo Dis Arlich 94 and
gvery ravision of amendmont thereal shall be consistent with the requirements set aut in
Article 4.3 relating fo Mirimum 'Wors and Expendilure Tor e perad of the Frploration
Feriad inwhich sush Wark Pragrermme or Budgat falls.

Coatractar shal' report any Discoveny ta GNP immeadiate’y following swech Discovery and
Contractor shall placa bafurs the JMC Tor revew 15 Apprasal Programme {or any
ameandirant tfhereto) prior 1o submission thareof to dba Patrolearn Cameeission wilh g copy
af sizch subimssion o the Monister Wi thiry C300 Days of complation of the Appraisal
Programme, 2 JMC maeting to discoss he resu’ls of e Appraisal Programme skall ba
ocorvened (o take placs bafore submission of fha delailed Appraizal reposl Lo L Palmbedm
Corrmission wilh a copy of such submission i tha Minister as provicded far in Atticle 8.8.

The JMGC will review and approve Woek Programmes and Budgets and any amandmeants
ar revisions theratn, and Aporzisal Programmas and any amendrmsnls or nevisions horeio,
aykmitted o it by Contractor pursgant to this Arkcle G Werk Programmes and Bodgets or

Appraigsl Programmes, o applicable, are submilted b for aoproval az required by lawor

oursuani tothis Aoreameans:
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After tha Date of Commercial Discovery, Cantacior shall se=k the approval of the JMC,
whigh congamrense shall nat be unreasorably welhhald, oo any proposal for Ui drilling ol
an Exploralion Well or Walls not associated with the Commerzial Discowary ard not
atharsisa required to ba drilled under Article 4.3. ¥ zpproval is nat sacured by Contrachar,
Caontractor may neverthaless elect o drill the Explaration Well or Wealls at their Sole Risk
ol only in e geend of 2 subseouan! Coremarcial Dizcovery aesociztad with tha Well or
Walls shall tha zoats of such Well or Wells he considered Fatroleum Costs for ACE
aurposes. Any suck subsequant Comemercial Discowery 2hall be realed hensunder in tha
same mannes as if such SCommaercial Discovery Fad been made in cornection with
oparations that were nol perormed a5 sole risk opsratincns, incladng, sethcat limitation,
partizipation by GNP i sush Gommercizl Discovary

Fram the Dake of Coremcecial Discevery the JME shall have superigion of Pelbrolkum
Oparalicrs g folows:

Vilithiry siehy (G0 Days after the Date of Commearzal Discovesy Cortractor shall prepare
anrd suomit ta e JKC for approval any revisions L ilz anneal Waork Prograem e and
Beadgel al rray be nocessany for the remaindar of thatl Calencar Year and for the rest of
the: Explo-ation Perisdd.

A1 Ieast minaty (900 Days before the commencament of each subsaguent Calendas Year
Coatrzctor shall submib o the JMG o raview and approvel @ defiled Work Programene
gind Budge! s=eiting forth all Devaloprrant and Production Cperations which Contractar
proposes ta cary out in that Calendar Yeas and be estimataed cost therea! and shall also
givie ar ineicalan ol Coalraclors plans tor the socceading Salandar Yoar.

Wilkin sikly {B0) Days of e Date of Cormmencersant of Carmmarsial Prodoection aed
thergaltsr not Fater than one hundrad and taanty (120 Days bafore the commencament of
eacn Calendar Year Coniracter shall submit to the JMC for its approval an 2nrual
aroduclivn sthedule which shall be in scoordance with Iniernationgl Best Qilfield Praclice,
and shall b= desicned o provide the mast eTicient. henseficial and timely aroduction of the
Petralaim resalmes

1 iﬂill'lﬂ sehedules for Desalopment ane Produclicn Acscas shall b Subjecl o JMT aparaval,

Frc JG shadl soview all of Cortracior's raparts or the condoct of tha Petraleurn Oparations
and sapplemeniany agreameanta deacrined i Artcka 1007

Confractor's maurance programme and e programmeas tar raeming and technalody transicy
sunmitied by Contractor and the accompanying Budgels [or such schcmas ard pragramimos
shrall b subject to JMG approval.

Any conract (o ba antered inte or awarded by Contractor for the provision of senvices fos
Petroleum Operations mus!t comply willh the poovisicns of &cdicle 20 anc S lerderning
procesdures and shall be subject to spproval by the JMC o the contractprocuramsant
subanmmittes,

1T during any mesting of the JMC fhe Paries are unak'c b2 reach agreement coocemng any of
e mailers orowided lor in Arlicks 86, 67, B8 and 88, ihe matter =hall be defarrad for
recansderation at a furhar masting o be hald not latar than fitteen (1&8) Days fallowing the
arginal meating I aftar such further meeting the Farbaes are sl unable o reack agreamanl,
s rratler i dispute shall be relamad o the Partias forthwith, Failing agrearrant within fiftaen
115) Days tharsafier, tha matier in dsputa sha'l, at tha reques: of any Party, b= refared for
regalution under Artale 24 -
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ARTICGLE T
RIGHTS AND OBLIGATIONS OF CONTRACTOR AND GNPC

Subject 1o tha provisions of this Agreement, Contracior =hall he resacnsible for the conduct of
Petraleum Coerationz and shall pedform ils abligations ina warsranlike manre, with due carg
anc expedilion and in acoordancs with inlemational Bast Jil Field Practice, including withaut
prejudice o the gararality of tha faregoing:

eeduct Pefralaur Oparatiors wilh cimesD dilgence,  eficionsy. and econamy. in
accardance with Intemalional Basl Qilfield Praclicas, obsarving sound  lachnical ard
gTginearing practcas using approprisie advanced teshnalogy and effective equipmant,
machinery, matesials and methcds;

fake: all prachicable slops o ersure sompliznoe with Socticn 3 of e Pelroleom Law;
ineluding ensunng the recovery and prevention af wasis of Perolsam irdha Contract Area
in acoardance with 'niernaticnal Best Qilfald Practices:

prapare and manzin i Ghara Bl a0 accurate receeds of all Pelraleus Operaticons
pestarmsa uridor s Agreocment;

arcpaie ano mairtain gzcountss of gl operetans undar thiz Agreameant in such a manner
accordancs with e Accounting Guico

distlose Lo GMPC and e Minister any oparating or ather agreamsnt among the Paries
that consfivle Contracior ralating to the Patroleumn Ooeraiions hereander.  which
aqrasment shll not be aconsisient with the provisians of his Agreemeanl,

presanss and immplamert arancemants (b oe appeaved by e MG for ensanng alall Limes
the Coerator's capacity 25 a competant oparatar

prapara and implement a programme (1o he approvad by the MO o davelnp GMPC s
ranacty 1o hecamea 3 noenpetant operatar

excanl as prosdded on ks Adrecmenl, prosids and Be salcly respans e fer thae paymanl
el all cosls relaled or incidanlal o all services, equipmant ard supolies necessary for the
execution of the activities to be corducied by Contrastar uncer this Agreemant ane the
reslated documents:

prapar: and Sulmit in accordanaa withe s Agreement for aparoval by tha JMC i) he
Developrmant Plan and (i} such ofrer meters 25 are specifiad in this Agreament and ika
related docurents as subject (o approval by the G,

ko ail moasures consistent with International Bast Gl Fiele Practice (i) o cantrol the floe
and prevart loss or waste of Petrolaum, (i) to prevent any injunous ingress of water and
damagse to Petraleum beanng sirata and i 10 manage reserdoir pressung;

ot o are any Mateal Gas except 1o the exlenl necessary 1 miligale o provenl an
crncrganay o fur 2afe cosralions as provicad in the Developmeant Flan;

keap the Mirister, Petrclaum Commission and GMPC prompily advisad in writing of all = .

matarial develrpmenis whish gooir, or the ocourencse o7 which s seascnably foresecaile,
affecting or bighly likely 1o alleel Polroleam Operetons
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fake such steps in case of ememarcy, and mass such immediale expand tures as are
mecissary in accordance with nternaticral Best O Fleld Proctieo,  Envircnmental,
Incluatrial Hygiene and Safaly Lagisation ancior his Agrasmant and the related documents
far the pretection of health, e, tha cavirenmeant and property, and to report in reasarable
detall all susch sleps fakan and axpandiiures mads promptly to the Minister, e Petraleum
Commission and the JMME;

notfy prompily the Minster, Pelicieum Sarenission and GHPG f the Contractar beoomes
awar af any unusual svanl or circumaiance accurming in the Goniract Area or such oiher
areas whare Coniractor is undertaking activities contemplated under Lthis Agraement or iba
ralatec dacuments that could reasonably be expected o adversely affact tha ervironmant;

imalemant ard adminisies conffacts anfersd into with Affilistas in the same SSshion as
would cunbochs anlared into with non-Affiliate thirg partes in cemaaanle ransactions
nagotiated, imalemented and adminisicred or an 2m' s-lengl basis;

maintzin or dezanission. as aopropnabe, all cxistng feoilides and assets and all ather
aagals wscd ar neld lor use in conneczion with Peiroleum Cperations, in sooordancs wiib
Internzbivnal Besl O Field Practiza, applicable e ard this Agoecmen,, amsl

perfurm and ochserva each otmer ferm, fovenaat and agreamonlt of Lhe Condraclee
cantained in this Agrecment.

In cornectan with ils pedormance of Peiroleum Operatiars, Cantracior shall have fhe nghi
within tha lerms of and purauant te applicable low and reguelations in eflec! ram tme to firs

o

estabrish offices in Ghana and 10 assicn o hose ofices such representatives as it shall
consicer necessasy for the ourposes of this Agreement:

s public lands for installation and operatior of share bazos, and lerminals, Barbours and
I'E'lF_.I‘.E!‘J “Failities, aetraleum skarage arnd processing, pipelicas from fields to terminals and
delivery facilibes, cormas and other housing;

recaive lcenses and permizzion o instsl and cperate such communications oo
Fansporfaliion fBcilities as shall be necessary for the efficicacy of ks operalicns:

bring to Chana, provided there are no Ghanaian cilizens with ihe recuists skil and
axpanancs sush oureber of Foreign National Emplovees as shall be necessany far s
oporaliarns, includirg emaloyess assicned an permanent o resident siatus, vl ar withoul
families, a5 well A5 those @asqnac on emporary basis such as rotationsl employess:;

provide or arrange for reazanabie housing, schoong and oikar amenities, permanent and
berrsprary, lor ils grmaloyvaes sand to impon perzonal and howsehokl effacls, Tamituse and
vehicles, for the use of its paraonns! 0 Ghang;

be aolely responsible for prosision of haeoilh, accident, pansion and life insurance banafit
plana an idg Foresgn Malional Employesas and fheir families; and such employvess ahall nat
be reguired to paticipate in any irsurancs, compensalion or olher ampleyse or social
benefit programs estab ished 0 Ghana;

have, tagether with s porscanal. 83 all fimas the rght of ingreas to and egress from 1s
aflices in Ghana, e Contrast Area, and the faciities sssociated with Petioleam
Dparaticns beraunder in Ghana including e offshore walers, using i's ownad o chartare
means of land, sea and air ranzourlation; and
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engage such Subcontractors, expalriate and national, including slso consultants, anc 1o
bring swch Subcontracions and thair parsannel 10 Ghana as are necessany i arder Lo cary
aut the Patrolewm Operations moa skillul, ecanamic, sa’s and axpeditious manner; and said
Subcontractors ahall hawe the sarma righls as Contractor spacified in this Aricle 7.2 ta the
aubent they arc engaoed by Confractor for the Petrolausn Operations heraunder,

Provided that Contractor has conrplied with all of itz chligations under ibis Agreement as i is
raquirad a1 such fime, GNPC shall reasonably assisl Contractor inocarrying cut Contracior's
oblijations axpediliously and efficiantly a5 stipulated in this Agreameni. and in parloular GHPOC
shall reasonably sssist Contracior Faries, ang the refevant Subconbaciors as long as thay
approprately compleie reasanalle procedures and olber reasonable raguirerarts reasonably
preacribaed Dy refovan! authorifies to:

cilablish supoly bezes and cbtain recessary cormunicatans facilities, aguipment and
supplies;

abtair nesessany Appravals to ooen bank asccunls in Shana;

aubirct 0 Arhicle 21 honcal, solain entry vsas and work permits or any other cacumentation
al may be required from time to tme for such number of Forsign Mational Emiployces o
Cantactor and its Subcoatrastors enngaged in Petroleum Operations ard membars of thair
familias wivg will be resicarl i Ghana, and maka arrangameants for thair ravel, arival,
radica sdrvicas and other necassary amanities;

compy with Ghana customs oroceduses ard ablain permils o the importation of
NECESERArY Matarials,

cbtain the mecessany permits 1o fansacsl documents, samples or othar farms of data to
fargign countres lor Lhe purposa of analysis or processing if auch is desmead nacessany fos
the purpases of Petroleumn Operations;

contact State ageacies deal ng wilth Tiehing, meteoro'ogy, nayvgation and commurications
a5 regaired,

clentify gualilicd Ghanaian perscrnel 85 candidates for employvent oy Contracion in
Pelclaum Operafions: and

procura Access taonfrastruciure canesd oy e Slale or GNPC or any Affiliata of or enfity
canirallad by g Slete or GMPC or owred by any thind pady. raguirad for the transoorlation
o prucessing of Patroleum produced under this Agreevnent.

&ll ressonzbla experses incurred by GNPC ir cannesban wih any of tha maters set out in
Article 7.3 ahove shall be borne Dy Conlractor.

GNMPC shall use its bosl afforts to rendar assistance to Contractar in amergencies and majo
accidents, and =uch oihar asastancs as may be reguestzd by Contraclor; provided that ary
reasonzhle expenses inveved In such ass slance shall ba bome by Contractor.

Subject ta the: provisions of this Agreement. Contractor shall, during she term af this Sontract,
maintan and obtain insuranca soverage for and in reladion 1 Peloleusn Operalions for sach
armounts and sgainst such risks a5 are custamaiily or predently insurad in tha internatanal
aetralaumn nousiny i accordaice vl modern cifield and patroleum industy prectices and
2 wilkin Lo manths of the dsta of ooliay or rensws] fusnisa o e Minislor, corlilicalos

avidanzing har sush covesans & 0 eleol Sudh inswrance policies shal include the State 2
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additional insured and shall waive subrogation acainst the Sista. Tha sad insurance shall,
without prepdica to tha gansrality of e fonegoing, e

ass ar damage o all installations. equipmenl and olner assets for 2o long as they are used
o b cornestion with Petrolaurn Operations: providad, bawevor, that if far any reason
the Contractor fails 1o insure any sich Installation, eguipment ar assats, itshall replace any
s thaerent or sepair any demaae caosed thansld,

fose, damane of injury cauaad by pollution in the course ol or 25 a resuil of Petrolacm
Operalions,

lnaz of property o camags or bodily injury suffesed by any third parly in ba course of or
as a resuht of Pet-nlaum Operations for whick Corlraclor may be hable;

ary clzim far which the Siate may be lizble rulaling o e loss of propety or damaga or
bodity niury sulfercd by any thind party in tha course of or as a rosull of Petiolaum
Doerations for which Conbizclor is lable tindemnify e State;

with sespect o Patroauwm Oparstons offshare, e cast of remaoving wrecks and claaning
up cperalions (odowing @y accicant in tha course of e oas o oresull of Petroleum
Croeratians; and

Contractors andior the Coeralors liaoibly o its emplayeas angaged in Patroleum
Cocratans

The Gonbracion snall reguire its Suscentrestors to ablain and mainlain insurarcse aganat he
rigks rafermed b above in Arlicle 7.6 relating mutatis mutandis to such Subconlracloss,

Tha Contractor snall indemnily, defend ard hald the State hammieas agsinst all clairms, losses
and damages of any natre whatsnsever, including, wilhedl mitatian, claims foe loss or damage
b properky oe injury or dealh Lo persors caused by or reuiting from any Peloleum Operations
coanacted by o an beha'f of Conbracio
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ARTICLE B
COMMERCIALITY

Contractor shall submil & Disvevery Motiza to the Minister, Petroleum Commissicn and GNPC
a5 2000 45 pessible sfler any Discovery is made, bul in any evenl nol lzbaer than dhirty (30) Days
after the date any such Discovery is made. Az =oon as possible afler the test resulls of such
Dispoviery 15 complte and in any avent rot latar than one hundrsd (1007 Days from ho dale
af such Discovery, Cantractor shall by a further nodce in wiiting o the Ministar, Petroleur
Commission and GHNPC indicate whelhaer in the opinion of Confractar the Discovery mesils
Anpraisal

Where Canlractor doas not make the indicatiar required by Article 5.1 abova within the perod
indicatad or indicates that the Mscovery dogs qol roerit Appraisa!, Contrastor shal!, subject 1o
Article 5.1% and 227 below, riinguish the Discovary Area associatad with the Discowvery

Where Contractar indicales nal the Discovery manta Aporzisal, Cortracior shall wilhin oog
huniresl ard wyhly (780) Days from the date of such scovery submil o tha Petroleum
Cormmission for approval ane e e Mirister fore information purposes ar Appralsal Programine
o Be Caried gl Dy Conlracior in raspact of suck Discovery. Forthe avwidanas al dauit unloss
othorsse instrectac by the Patrolecm Commission, Conlacior shail conduci a saparata
Aporaisai ior sech Discovany where Coatrastar indicatas thal such Discovary meriss Appraisal

In the absence of reguiations of genera! application oftheraise governiac the proccss, the
Petraleum Cormmission and Contrastar shall adhars to the olowing procedurs n connesctian
wilh the submissien for approval of an Appraizal Prograrmme. The Peiroleum Commissian shall
within sixky (640} Days of subrnssicn of the Sopraisal Programme, give Canfractor & natics in
writing stabing:

2] whether the Appraisal Programme has been approvaed (ealiight e condifionzlly? or maz

[kl if not approved, ary revisans or improvements reguired by e Petrolaum Commizsiar ta
be made o the propasced Appreisal Programmea. ard the reasons therefar; o

1z if conditionzily approved, the conditions o the approval of the proposod Aporisal
Arograrmema, and tha reazons therefar,

IF e Peiroleum Commission does rol provide such notice after such sixty {80 dav periad, such
Appraisal Programme shall be decimed nol approved

if tha Peimleum Cammission nolifies Conbractor that tha Anpraizal Programmes @ not approved or
fails to s3lsly such obligation to notify the Contractar within the tmalrame providad or Contractor
nolilies e Petrolaum Commission thal il doas not sccapt the revisions o conditinns required far
any aoproval pursuant o this arficia. tha Petroleum Commission and Cantraclon shall consull witkin
tirky (30} Days of the eartier of (%) the date of the nolcs by the Peiroleurn Commizsion and (v) the
data auzh netics was due with a view o amanding the Appraisal Programmne to be acceplatle Lo
both, Shoutd the Polraleurn Cormrissicn not agree t so ocansult o should e Petroaum
Cammission and Contractor fail ta agree changes requined for swch aporoval within fourteen (14)
Days following sad cangultation, Conlraclor may lodge a complairt with the Minister and requaest
raaclition. | such dispuly is not resolvad by tha Minstar within thirky {300 Days o tha dala such
compaint was ledgad, such diapuis shall be rezaleed in accordance with Artizle 249, 19:ha Pairaleums
Commiesinn has not given a nobcg in wiiting pursuant to Article 8.4ih) or 8.40c), and e revisions
or conciticns cannat b2 agraed on, than the arbitraticn panal shall determirs soclbcs tha Patraleum
Commission's givir-g such revisions or conditiens progesed wis lawlul. Ir sach cesa, the arbtration
panal shall alsa determiae he aopreonale damagas andior cibar swasd.
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Whers tha issue in dispute rafarred for resoclution purswart o Article 24 is finally decided in
avour of Contractar, tha Pefroleum Cosnmiasion shall farchwith give the requisite spprowval o
the Appraisal Programme submitted oy Gonbactor. and whare e issue in dispule safermad for
resciution pursuant B Adicle 24 05 linally decided in favour of the Pelroleurr Commissicon,
Contraclor shall fadbwith:

armard fhe proposed Appraiaasl Programme e give affect o the final ceclsian readarad
under Aricle 24 and e Pelrolourr: Cormmission shall give tha raguisite spproval tosuch
revised Appraisal Programmsa; ar

relinquish ha Discovery Arer

Whara Confractar seeks o amand an aopenved Aparzisal Pragramme, F 200 soomd 2uch
ameandment i the JME for revies pursuant oArBzks 5.40) belorg submissicn o the Patroleam
Lrarmrnigsion Mo approval,

Unless Goabraclor and the Min‘star otherwise agrea in any pasticolar case, Contaciors shall
mave A perns af b 02 Years from the dale of Dizcovery loocomaolel: e Aporaisz)
Hragrarm=gz  In e avent Condractes recuiras 9 panod of mans than the o (2] Yaars to
compete tha Appraiszl Programme, Sontracior shall submt | request 1o the Fetmmbaum
wommission far an extansizr with & firm programme sith tmelines o ustfy the roguest,

Coniractor shall commence the Appraisal Prograrmme wilhin e hundred Dby (150) Days from
Lh dele of approval of e Sppraisal Programmea by the Petroleuns SCommission. Whare
Contractor is unzhle ta commence Aaprazal within one huncred Pty (1500 Days fram Lhe dale
of appraval of the Appraisa Pregramme by the Pelroleun Commizsion, SNPC shal be enttad
O cosrcsg Lha opbon provided for o Article 2.1 to enable prompi Aopraizal, provided howeyer
thal afar Contractor actually embarks on Appraigzl werk ar cbtains an extansion of fires fos
such work this coticn may nol e exercized.

Ml e thar nimely (9 Days Forn e dats on which said Appraisal Programme ralating o
the Discovery is completed Contractar wili subest o the Minister and the Patroleum
Commission & report containing the results of the Appraisal Programme Soch epart shall
include al! availaile lechnical and cconomic data relevart o a deternnatior of comrmarciality,
inelading, bul nol Dmited  to, geological and geophwsical conciticns, sush as siractural
canfquration, physical oropanties and the exient of reservor rocks, arcas, Ueekness and deolh
Al dEy Lo, pressurs, voloma and temperalure analysis of the reservoir fluids; oreliminary
astimatas of Crude Jil andior Matursl Gas resenves; renaveny dnve charaotenstics; anticipatled
production paformance par raservesr and pes well, Nusd characloristios, inelucing grawvily,
sulpher parseniEge, sedimenl and waler porcenlzae and rofinery assay patkam.

Mol faler Lhan minely (80 Days from be date an which said Appraisal Progremme is completed
Coniractor shall, by a furthes astice in weiting, inferm the Minstar shethar e Discovery in tha
cpinicn of Contracher is or ig ral 8 Commer izl Discovary.

Il Contractor Fadls 1o provide tha notice 8s provided in Article 2.9 ar informea the Minister that the
Dizcavery is not & Commercial Discovery, then auchjest to Aticle  8.21, Contractor shall
relinquish swch Discovery Arca; provided, however, [al in apprephzale casas, before declanng
Lhial & Descovary is nol g Commemnial Discovary, Contractor shall consu it with the other Parties
arnd may make appropriste reoresentations progasiog menor changes v e fisca! and athor
provizians af thiz Acreament wiich may, in lhe opinion of Gonlreclor, affect the datermination

of cammercialily. The olher Parfias may, whara feasible, ard in the best interssts of tha Parties

agress ko make such charges aor modificaticns in the ewishing arargements
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F Contrastor nursuant 1o Asticle 5 10 nforms the Minisicr that the Discoverny is a Cammearcial
Discovery, Corlacior shal nal lkler than one hundred ang sighty (180} Cays thersaftar,
prepara and submit 1o the IMO. and upon soproval by the JME, the Minister, a Development
Plar:.

The Develapment Plan refares toin Aricle 812 shall be bazaed on dola lod enginaering sludias
arsd shall incluede:

Caontractor's proposals on the delinerisd of the proposed Development and Producticn
Aren and for the developrment of any reseryair(s}h. including the method for the disposal of
Assecinied Goy in accordance with the provisions of Part 11 of Article 14,

o oweaw in which the Devaloprart ard Produstion of the reservoic is plarned 1o bs
n .
finarnced,;

Fa

Confracter's prepozals relating 1o the zpacng, dilling asd completar 27 wells, the
provuctian, starage prooessing, oos oliizaticn, transporlation delivery faclities and
nacessary irfrasirooture developmants ranuicsd  for tha aroduction. storage aned
transpertaticd of the Petralaur, inclieding Stbedt imitstic

[ the estimatec numnber, size and production capac by of producton Tacihlias i§ any;

il the: astimated nureber of Produchon YWalis;

Hic the: particu lars of feasitla aliernatives far fransportation of the Petroiaum. insludirg
pipelinas:

HiEK the nartinufars of coshore installatans required, ocheding e e and
zaesifications or sizg thareol and

Ll U parbcalars of olhar schrical equipment requirsd for tha ooperations,

e estimate of ihe resersas togathar with fhe estreeated annua producticn prafiles
ttroughout the life of the field to be developad purauant io the Deveiapment Plan far Crods

"

Qil ang Malwa! Gas from thae Potroloum resarvairs,

fiez-ires with others petrolaum fialds whers apolicabia;

irfarmation on speration and maintenance,;

g description of techrizal 2alutions including enhanced recowvery methods;
estimaies of captal and aparating axpendiiins,

the econcmic Teagsibiily slodies carried oot by o for Contractor in respact of aliernative
melficds for Cavelopment of the Diszovery, taking into account:

{i} location;

*
(i} water deplk fwhere apalicatlas; §
Sy wetearological condibans,
. e
ying astimates of copilol and aperating expund lures; and = 'l:.*'
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] any other relevan: data #no eva uatiar theeaof;

the safety measures o be adopted in the course of the Devalopment and Procluctan
Operations, Incudng measures o deal wilth emegencics:

anvicormental imoagel assessmenls as required by tha apolicabla laws of tha Rapuoblic of
Ghana in effact and s amendad from tima ta time;

meazunes ta protest the envircarment ard @ contncency plan for handling of emergencies
fncluding the provizon and maintenance ol eguipnent slockpiles Lo espond o an
ETErgancy

Contrastor's prapasals with respact to dthe procuramen of qoads and servicas abtainabie
in Ghans

Coatractor s techrslogy ransfor plan,
Coalraclors pan fos rzining and empoymant of Shanaian nations!s whick shall condzin

arriong  oibar chings reascashle arocedures for identifvicg Ghanzign pareonnel for
amployment vacanci=s in Glana

the timetable for efecting Gevelopmonl Coeralions; and
a plan lor decermmission ng and abandonrenl,

The clader of the Ministers aporoval of the Deavelopment Plan shall oe the Daie of ha
Commarcial Descovany.

The Ministar shall within nirety (300 Dayse fallowwirg zulaission of the Devalopimart Plan give
Cantracior g natice in whiting 2taling:

wiadtar ar rat the Devalopmeant Plan as saubeaittec has besn approved o conditionally
dpproved;

if Mot approved. any revisions proacsed oy the Ministes 1o the Development Plan as
subimitiesd, and the easons Lheneol; or

il conditivrally approved, any sondiions pursuart ta which tha Develapment Plan is
appraved.

If tha Mimister has not approved the Develapmeant Plan within winety [99) Tays fallawiog the
submission of the Devalopreent Plan Dy Cenbrector, such Development Plan shall be dearmead not
aparaved.

B.14G

Whara the Ministes nedifies Cartracion that the Developmart Plan is not approved o fails o
satisfy the cohgatan 1 nclife Sonlacior within the time frame provided undar Arbicle B.16
abmawiz, i Peilies shall reael within & panod of thiny (30 Days fromn the eadiar of (x) date of
such ratice oy the Mirister and (] the cue date of sush notice e agree on the ravisions or
canditions proposac b tha Monisier b2 the Developsent Plan, In he evenl of faiure to agres
lu thex propeosad revsiocns or conditicns. within faurtean (14} Daya fallowing said meaeting any
matters in dispue setwsen the Minizter and Confractos ahall e sefeired for resclution in
aocordance wilky Arlicla 2470 17 he: Minister fag not givan a notics inowniling porsgant o Sricls
815, Ihen tha arbilralion panal shall datermira whether tha Binister's failure to give such natics
was lawful. If the M onigier has given a natice i owriting pussusnt 0 Alice S1500)1 or 8 15
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and the Parlias cannol agree on the ravisions or condifions, then the arhitration panel skall
detarmina whethar {be Minister's giving such revizans ar conditions proposed was lawlal.

Where the ‘szue in dispute referes for resalebon pursuant Lo Arlicle 24 is finally decided in
favour of Contractor tha Ministor shal: forthwith give the raguisite approval 1o the Development
Plan zubrerritlad oy Contractor.

Whara tha issue in quastion raferred for resclution pursuart te Article 24 is inally decided in
favour of the Minister o0 whala or in parl. Contractar shall forthwith:

ameng Fe moposed Devslopmant Plan to give effact to the final decision rendered undar
Articla 24, and the Ministar shal? give the requisite aporoval ta swch revised Devalopimant
Flan: nr

subject 0 Articie 8,21 bedaw ralinguish e Disoovey Arog,

Motwthsranning the relaguisbment provisicns of Articles 8.2 and 811 sbova, if Cortrazior
indicatas <hat a Diszovery does not at dhe dimea mant Appraisal, ar @fer Aporzisal does aol
aopear o be a Commercial [Discovary bul may mei! Aporaisel o pelenlially becoms a
Commercial Discovey al 2 lader date during the Exploration Period, than Cantracior naed nat
relinguish he Discovesy &rea and may continua iis Expoaration Operations inthe Coatrzact Ares
during the Exploration Pariac; proviced that Gontractes shall axpan o e Minisien and
Fetredeum Commission woaal additionzl evalugtions, including Exploration Cperstions or
sladiss or rnarketing studias, are or may ke planred in arder 1o determing whethar subsequent
Appraizal s wamrarted or hat e Discovory s commersial @ad the Minisler shall approva of
any Siech non-nzinguishrment. Sock eveluetons and Explaration Operationa or shedies 2hall he
performad vy Contrastor acoording te 8 apecific fime tabls aoprovad by be I, subjact 10 its
right of eariar relinquishment of the Dizcovery Area Al compdetion of e leregeing
activities, Coatraclor shall make e indicatons called for under Article 8.2 or .70 and aifhar
proceed wilh Appraisal. corfirm commerncialisy or refinguish the Discoveny Area

It any casa, it & Dizcovesy is made in M inital Exaplorabar Paersad o Firsl Extension Porbod,
Contracter shall 2y the end of he subsagaent phasa (hal is the First Extension Pericd or
Socond Extersion Period az the casa may be), ia4a 3 decision fo appraize the Discovery ar
ralirguish ihe relaled Discovery. Likewise, f Cartractor has compieied the Aporaisal of a
Dizcavesy in e [nitial Expooration Poriod o First Extansion Pericd, Confractor shall by tha erd
cf Lher s bsequant phasa [that iz, the First Extension Penad o Second Frteasion Fanacd as the
caza may be). lake a decisicn to determine commerciality ar ralinguisl such Discovary, 11 al
the and of the Frplocation Paricd Genbiactor bas neither irdicated its nitert fo procead with an
Apprazal Progromime nar declarsd tha Discovery fo ba a Commercial Discovary, fhen tha
Discovary Area shall oe relincuished,

Lipon compéation of an Appraisal Prograrmims and before Gontractor makes & delerminetion of
nen-commarcialily, Conlractor may cansull with the nther Parias and may make appropriate
represantationa proposing minor charges in e fizcal and clher provisions of this Agrecmonl
which may, in the cpiniarn of Contraclon, elfecl e delarrrinalon of commanciality. The other
Farties may, aarec o maks such changss or madificstions in tha sdisting arrangamarts. In
| avent the Partas do not agres on such changes ar medifications, then sabject o Arliclos
S8 and 522, Contractar shall relinguish e Duscovery Arsa,

Maothing in Artcles B2, 511, &.99 ar 8.20 zbove shall be read ar canstuad as r1=tqu.nn

Coniraclos o refingush: i‘é
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any arca which constitules or forms part af anathar Dacovery Ared in respact of whick:

] Contractor has given the Minister, the Polraleum Commasion and GREC
separate nolica stating that such Discovery merits Appraisal; or

(| Contractar has given the Minister a saparsta notica indicat ng that such Discoverny
Is @ Commearcial Discovery, ar

any aroe which sorslilubes o farres oarl ol a Desaloprmant and Prodocticn Aresd

For the avoidancs of coubt, where Contracter makes a Discovery after tha sxoiraticn of e
Fuxalorastinr Pericd Cotrastor shall notify the Minister of 2uch Discovey pursuant o Anic’s 81
o, subject B ils righls under ArUsie 3, sermender such DRecaveny 1 GMPD

in the event a fiesd extends Bovond the boundanes of the Cantract Area, the Miristes may
require Sontrastor o axpioit said fisld n assaciatior wilk the Shird parly holdimg e nchls anc
chligations undar a patroleumn agreemant covering the aaid field (o GNPC a8 the caza may
bexd The apgplaitalian ir essecialicn wilh saic thid parly ar GRPC shall e pursaznd 1o good
unitization and enginsering princiale: and in acocordanca with Irtarmational Bos! Qilfeld
Fracoice, In the evant Coatrastar ard saig hird party are anatde tnoaogres 10 the terms of
urilizabon, Conlractor zaal nolfy ke Minister o wobing and the Min ster may give aoproonate
diractions o Conbiactor and iha third parlty or GNPC as o how booresobes e malles in
aceordance wilh Iatarnatonal Bass: Cilfietd Praciices,

Al patices regquired Lo e submilded o the BMinister under Hes Ardicle 8 shall be copied ta ipe
Petrofqaum Cormmission. |
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9.2

8.4

ARTICLE &
SOLE RISK ACCOUNT

Subjact ta Article 8.3, GNPC may nofify Contractor thal il will al s sole cosl, nsk and axpensa
Commence b anpraise that Discovery pursuant e Article 8.8, provided that within thirky (300
days of such molificelon liom GHNPG, Conlraclor may ekect 1o commence to appraise fhat
Discorvary within its YWork Programme (ehelthear s a joinl cperation of CGontraclar Pasbes ar a
sole cperation of & Cartracior Pary)

Where a1 Aoprazal uncertaken under Adicle 9.1 shave &t he Sale Risk of GMPC resulis in a
detarminaticn ihat a Discovery is & Commemial Discowery, Conbraclar may devalap the
Cebymiernial Discovary upor reimbursement o GMPC of all expansas incurred in undarlaking
e Aparaiss’ ard afler amanging wilk GHNPC sabsfactory @ims for the payment of a premium
gguivalent Lo sevan Fundred per cenl [TOFLE of such expaenzas. Such premiom shall ke
counted as cost of Petralaun Oparations for the purpesa of the Accoanting Guoida. In ko gvent
taat Cantracior declines ta develep szid Discowery, Confractor shsll ralinguish tha
Devaloamant ard Produclion Aroe eslabbshed by e Appraizal Programime conducted by
GMPC wnder Aricla 81

Cwiring the Exparation Pedod GHPC may, at itz Sole Risk, recuire Contractor o condiques
dridlirg W penetrate and tast honzons despesr than thass contzined in the Work Pragramme of
Cortracior or raquired urder Aricle 4. GHPC may alse al ils Scle Biss reguine Contrastar 10
tast a rone or rones which Contractor has nat included in Contractar's bast programrmes, Modcs
of thiz shall ba given Lo Sonlacion in wiling as carly as possble price te ar during the crilling
af the well, but in amy cesa not after Contractor has bagun work o complale or abandan Lha
weall The axerzige by GRED of 1his right shall b2 in a0 agreed manner (sush agreamsant not 1o
D urreasonabiy withheld o colayed by Contractor] which coes nat prevart Contractar from
camplying wilh its work obligalors urder Sdicle 4.3 and hal includes Tnancial arangements
ned matenally difierent fram the arrangements betvaen Contrastor and third parly undar the
dritling coaliasl.

At any time befora commencing such deeper dilling under Arlicks 2.3 above, Confracko: may
alect to imcorporaie the raquirad cliing in s own Exploeafion Oparaticn, mowhich cass ary
resulting Discovery shall Aot be affected by tha provizaons of this Aricle.

Bubjecl 1o Artiche 9.4 where any Sole Kiss deeper deilling results inoa Discovery, GRPC shall
have tha right, B 15 Sole Risk, io aopraiza. develop, produce and dispase of all Palraleum from
such dizcavensy and shal concuct auch Sale Risk cperations unless GRFEC proposes olherwise
and Conbraclor ameas. Provded hawever thal i1 al U me soch Petrelaum is 1estad from the
produsing horizoa in a well, Conlracionrs Work Programerms includas o wedl or wedls 1o be crilled
i the same aroducing hneizon, anc provided that the weall arwells dhllad by Contrackor resolis)
in a Potrolous prodecing wal preducing rom the same hadzon, Coatractar shall, after
raimbursing GHPLE for alf costs aesaciated with its Sola Risk daspear drilliog znd lesling in szl
well, have the fignt to inclede procuction rom that well in its total production for the purposes
of astablishing a Comrmercial Discovery, ard. i a Commercial Dezcovesy s subsaguantly
estabiished, to davelop, produsa and dispose of the Pebrolaum in sccardonce Sl 1he
prosisioas of this Agrasmsnt,

Altaraatvely, il at the tme suck Petraleum is iestad from a pracucing horzan in g well pursuant
t & Sole Risk operaticr Contractor's Weork Programme does nol insluds @ well 1 e delled e
said nowizon, Consractar has the cotion 10 appreise and for develop, as tha case may be, e
Dhzcovery for ils acccunlunder e lerms o this Agrecment 17 L se elects within a penod of 2xty
(50) Days after zuch Discovery.  In swch case, Conbreclor shall reimburze GNPC for all
ewnenges newmed by GHMPC 0 connection with auch Sale Risk operations, and sha'l ma«y
sglalactory arangoemerts win R for the aayrant af 3 premiun equivalent ta ‘uF'"m"F' :
Fundrad percart  T00%:) of such expanses,
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During the torm of s Agresment. GMNPC shall have the right, at ifs Sola Risk, and uoon six
(E1 Manths prior notice o Contractor. to dnll ane (1) ar fwo (21 wells per Calendar Yasr within
the Contract Area proveded ol ihe wors indended o be dong by GNPC had nol beon
srheduled for a wiork Programee 1o be porlormed by Gontraclor and the axercise of such rignl
by GMPC and ke arengemant made by GHPC for undertaking sush drilling do not prevent
Cantractor from satisfying its waork abligations. Within thirty (300 Days after recepl of such
nclee Gontrastor may ehact o drill e raguirad well or wells as pan of Contracior's Exploration
Cparations.

Ir the evant that 3 weall drilled at the Sale Risk of GNPC In accordance with Arlicia 9.7 abave
resulls inoa Discoawcy, GMPG shall have tha right bo gppraiss and devalop as the casae may be
ar ragquice Cartracior o develop, after GNPC decslares & Commercial Disnovary, sach
Commercial Discovery for a mutualy agreed sevice fise, 20 ang as Contractor bas an inferesl
i thie Gaonlract Srca, GMPC faking all (e irtarsst risk and costs and hansa having tha nght o
all Petrelaurm produced from the Cammeancial Discovery, providesd honeevar that Contracios has
the optian o appraise anc/or develop, a5 the case iy B, G Discoyory for iLs assount ordoer
fhia larms ol g Agrocmeal il il sa elechs within a pericd of siddy (0630 Days afber receipt of
GHFPC's wntten natice of such Disnavery.

Contrzetar anal reimburss GRPC e all expansas irourresd) by GRPC o connaction sl sezh
Sale Rize cocratong, and shall make salislactory arangemunts with GHNPC for the payment
of a premium equivalant ic ssven hundred parcent (FO0%) of surh sxnenses bafore Bxancising
the aption uncer Aricle 9 7 ahove, Such premivm shall rat be cansidenesd as Pelraleus Cosls
for the purposes of Fe Avcoanling Sueida,

Ir1 the ewent iba: Contractor declines (o cevalop the Commersal Discovery ar no agrasment is
reachad om the service fae amangement as pravidad for in Arbicle 9.8 abave, Ganlractorn shar
cedingqiah the Develapment and Produclion Arco associaled wilh such Commercial Discaverny,

Soiu Risk operalions undar this Aricla 9 shall nod axtend the Exploration Panoc nor the t2rm
of thiz Agreserent and Conracter shall complate zny agreed programmea of work commenced
by It ncter this Artiela 2l GNP s Sale Risk. and subjest Lo such provisions nergol oz ihe Parties
=hall bhen agres, evar thoeaoh tha Exolorstion Penod as definad in Article 2 or the tar af this
Agraemen: may have axpired.

GMPE shall indemnify and hald Farmicss Conbraclor agams! el actions, claims, demands ard
procaedings whatscawver brought by any third party or the Staie, arising out of or in connaction
with So's Risk operations urnder thia Article 9, unless such acbons, claims, demands and
proceedings ame causad by Cearbradlons Gross Mogligurog,
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10.2

ARTICLE 10
SHARING OF CRLDE OIL

Grnas Procuction of Grude Qil from each Devalopmant and Proaducton Amca shall (subjecttoa
Calendar Year adjustment develooed wnder the pravisions of Adicle 10,71 be Clsbrilxated
pmangst the Parties in the following sacuence and prooorbons

Twelva znd ore nalf percart [12.8%) of the Gross Production of Croge Oil shall ba
delivered to the Stete as ROYALTY, pursuart la the provigions of the Petrolaum Law.
Upon ncdics Le Corlracion, the Siate shall have the rght fo elect to recetve cash in liew of
its reyvaftty ahara of euch Crude Oil. The State’s nelice shall De given t Contractar &t leas:
nincty (%0} Days in achvarse of sach lifing perod, such pericds to be aeslablishad pursieEng
to tha provisions of Arbicle 107 below I osuch case sa3id share of Trude Gl shall be
deliversd to Contrecior znd it shall pay lo the Slate the value of said share it cash a: tha
resavant Markst Price for tha ralevart parod as determingc in accardance with Adicle T1.7.

Al dslibution of such Rovally as required pursuant o Arbcls 10100 an amount of
Crude Oi shall be deliversd Lo GNED o he cadairt i is eatitiad for Sole Risk oosrstans, i@
Ay, wnckar Articia 5,

Aftes distnoutan of such amaunts of Crode Jil 25 are seguired pursuanl o Ariclas 100103]
ard 1010k the rerraining Crude Oil produced from each Development and Production
Araa shall be distributed 1o Contractor and. subject e Arlicie 10 1) belaw, 10 GNFC on
the: oasis of their respeciiva Participating Intarests pursaant Lo Aelichs 2

The Stala's ADE (s terainafier defined), if any, snaill be distnbutad to the Slale oul of
Contrastor's share of Cruda Qil detarmined urdor Anlele 10,4 eh. The State shall a'so hawa
the right 1o elect o receiva cash in lisu of the ADE shane of Crede Ol aeereded o 0
purssanl Lo Acicle 107 belew, Notificaticn of said eleciion shall be givan in the samse nolos
in whick the State nodifies Cunbaclor of ks clection o recewe cash in lieu of Crade i
urder Amicla 10.1{a) sbova. I such case, saic Crude Ol shane shall og delivarad o
Contractor and il shall pay 10 the State the value of sa3id shara in cash at the Markel Price
far tha relevani parod as delarrined in accordanss with Arlicle 11,7 and

In the evens that SMPC has failed Lo pay any amounls cue e Contractor persuant 1o Arica
15.2 af his Agreement (such ameuniz with interest therson in accordance wilh Arbsie 264
g here nafter called “Default Amounts) and for 5o long as any such advanees and
inferest {heracn remain wunracovaraed by Conbraclor, an amount of Crude O shall ba
dalivieied 1o GHPC sufficient in va'lue o reimburss for its share of Production Gesis gaxl
by it b3 that dade, 1T any, unlil sush share of Production Costs has bear fully raimoursed Lo
it, after which a walume of Crude Gil shall ba dalivared o Conlracte: aguivialent in value ta
Lhe: aulstanding amourts of the aforesaid Daefault Arwaunts ontil such Dofaull Amounts ae
fully recovarad by Contraslor. The valus of the Cnzde i far the pumose of this Articls 10
shall be the Markat Price delerminad pursuant e Adicle 11,7 '

Al any dme the Sate shall he entitled to a portion of Confractor's shara of Crude Qi Lhin being
procuced from sach separale Doevelopmeant and Produciion Area (hecsinafier refarrad Lo oz
‘Additional Gil Entitlements” or *ADE"} on the: basis of the after-tax inflation-adjusted rate
of return J'ROR™) whick Contracior has achieved with respect 10 suck Development and
Production Srea s of hal bme. Contracles's RORE shall be calculated on its MCF and shall ba
determinad sepsrataly for esch Devalopmant and Producton Area al (e ene of each Mantg
accarcdarce with the fedlcwing camoutatan
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a)

Definitiore:

"WOFT mears Comfracior's met cash flow for the kanth for which he calculation is being
., and shall be computed in accordance vl e fellowing formula:

MGF = x-y-z2
whears

w" equals all revanues rocenad duding such Manth by Gontraclor through the Oparator
froer the Devalopmeant and Produston Arew. ing uding an #rmcunt computad by multalying
the amaunt al Gruda il taken oy Condractor during such Mantk in scoardance with Arlicles
1010t gnc 10178 excluding suck Crode O takan by Cortracior [or payment advances
arl of interes: in respect of Patroleum Gosts incusred by Confracior on GHPCs beha'f as
well s the Dafault Amourt (if ary), by the Markel Price applcable to such Croda O Curog
the Marts when liflad, pus any other proneads spacified in the Acccunting Guide recevac
by Cantractor, including, wilhoal limikslior, e procseds from the sale of any assats 1o
which Canlracios continges o hava title, For the avedance of danat, e shall ned incleds
revenues from Croda Ol 1ifled oy Cantranios which iz part of anolwes Party s entitlement
ig Reoyalty, ADE 00 deliveree to Conlracler because tha Siate has oloeled 1o reseive
cashir w28 Crade O, Crude D6l purchasac by Ceatractar from GRPC or the Slale) Bl
shall inzlude revarues from Srude Ol awned by Contrastar bul lifed by another Paty (s.g.
Crude Crl nurchasad by GMPG or the Slate from Cantractor). *y" equals ure-tealfth (1012]
of the moome lax paid by Coatrastor o the Slate wiln respect I3 tha Calendar Yoar in
raspent of the Development ang Produciion Araa. [fthare sre two (2) or more Davelooment
and Produchan Areas, tha fotal income lax pad by Contractor in accordancs with the
Petraleurr 1Aceme Tax Law 2887 shall for purposes of this caloulation ba allocated Lo he
Davelopment and Freduclian Area nn the basis of hypolhelica: taxe caleulations for the
gaparate Devalepment and Produclan Ancas. The hyoothetical tax calculabon for each
Davelzpment and Praduction Araa shal ba delarnined by aticcating the tota amcanl of
tax incurred for sach Calendor Year by Contractor under the Petralcam Incoma Tax Law
I gach Developrent and Production Anca based on the ratia that ihe chargealys inneme
from & given Dovelapment and Produstion Arsa bears 10 the total chargasbls income of
Cortractor,  The chargeable income of Contracior is determined unde saction 2 af thes
Petrelaum lnoome Tax Law and L chargeakle income of 8 Daveapmonl and Produciion
Araa shall be calculated by deducting from the gross ccrme derived from or allovaed o
trat Area those axpensoes deductole under saction 3 of e Polroleam Income Tax Law
which are seasonably sllocable to that Arsa. A negatve chargasble incume [or a0 Aras
shall be ruzlod as zem for nurposes of this allecation and nat maee (or less ) har be 120
income tax paid by Sonlbracior shall be alacated batwean the Areas.

7" pauals all Patrolsum Cosls soccfiec in the Accounting Guide and expendad by
Contractor durng such Manih with respact lo the Develepment and Praduclion Area,
including any Folmlcum Gosts paid by Contractor on GHPC's behalf, and nat reimbursoc
by GBMPC within the Month, provided Lhal all Petreleum Costs for Explorslon Operztions
nol ditecly allrilutable fo 8 apaciiic Davelopment and Productan Area shall for purposoes
of thiz malculation ba allocated to e Develepren: and Producticn Area having the sarias:
date af Commencement of Commeercal Production; and providad furlace that fior tha
purposa of the ROR caloulation Patroleum Cosls shall rof inciuce any amaunts in respec
of interast ar wans volained for the pumpases of camying oul Polroleum Oparations.

"
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"FAL "SAL, TAY YAy and "28:" means First Account. Second Account, Third Ascount,
Fourtt deoauat and Fitth Acoount, respectealy. and represant amourts as of tha last Day
of tha Month in guestion as deternined by tha Formulas in (0] B2

Fanr1", "E8aa" Thur", “¥Voe-" and “E8aa®, respectively, mean the lessers af (i) she Fag,
Shn, ThAy, Yag or 28 as the case may be, as of the last Day of the Morlh imrmadialaely
proceding the Mantly in queston, o {ii) 2ere. Stated otherwise, FA.. shall equal FA, as of
the |zt Day of the Moanth immedislaly preceding the Month i gucstion I sech B0 Was &
nanative aumher, bt shall aquat zaro f auch FAR was a positive number.  Likesise, 50
shall equal S a2 of the st Day of e Month immediately preceding the Month in
guesiion ifsuch S4: was a negative number, bul shall equal 2ormif such 500 was a positive
nurmber,  Likewise TA.1 shall equal Té: as o the last Day of the Marth immead ately
proceding e Mealh o cuestion i sech TA was & negative number, but ahall equal zero
if guch TA- was a posifive number. Likewizsa Y8 shall cgual Yo as of he 13zl Day of the
FMonth immedistaly precediag tha Moath in quastion f such YA was a posilive nuombe:,
Ligaiza, 200 shall equal 28, as of the last Day of ke Manth imrediately precading the
Ronth ir gquestion | such 28 wos o nagalive rumacr, oul shall equal zeea if such FA, was
a positive number. |nthe ROR calaulaticn for iba first Month of Paebrolawm Oparations FA.-
i 88, T8 Vot 20 S0 50001 DE: 260

i lor L Moath in gqueslion equals ona (1) suliracted from the guatient of the Linited Sates
Incdustrial Goods Whalesale Price Irdes {"USIGWP) far the Manty sesond presecing the
Ponth in question as first reponed in the Intemationzl Firarcial statistivcs of Lhe
Internativnal Monalary Fund, divded oy the USIGEWPL for the same second praceding
Month of the immediataly precading Calandar Yaar as= firsl raporled in the Inleoatiaral
Finanaial Slatisties af the intamational Momeiary Fund. 1f the USIGWER] ceases to e
published, a subzliiule LS. Dollar-bascd price mcex shall e used,

‘n” refars to the nth BMondh in gueslions.
‘n-1" refers ta the Month imorediately praceding ha oib Month

Farmulaes:

{3125+ )
FA_ = |F4, |1+ ———] |+ NCF

13

! (0.175 1 '
54, = [.’LI,_I 14 TJ + NCF

Ir the calculation of 54, an amount shall ba subtrastad from NCF identical bo e valug ol
any &0F whlch wouldd be dus o ke State if reference were made heraunder only o e
Fifya

0225 +1)
rd, = (Laﬂ_[ [1 + —]: :’} + NEF

In the caloulation of TA- an amoun: shall be subbacied from MCF idenfical Lo lho valoa ol
any AOF witich would be dus 1o ibe State if reference were made hersunder anly ta he
F and 558,

13 -



" ' (0275 + i)
YA, = m,._.,(l N T} + NCF

In the calculaton af ¥aq an amount shzll ba subtractad from MOF identical o the value of
ary ACE which would be cue L e Sate f efarence were made heravndar only 1o e
Fép. SAq and TAn.

£d, = (E.J.,H (1 4 W}I:} b NCF

In tha caculation of 24, an amourt 373l ke subtractad frorm NCF idenbcal b the value of
any A&DE which would be due o e Slaie §reference wera mada hareundar only b Fhe,
Ea.l"l'lr., T.ll'l'|r| and Y.

([ Frespective Aoplication:
Tha Slate's A0E maeasured im harrels af citwill ba as fol ows:

(i I Ffy, S8, T, Yo and 20, are 3l regative, the State’s ACGE for the Manth e
guestion shall be zan;

(il If FAq s positive and S8, TA Y8 and 2N ase all negalive, the State's A0E Tur
the Moth in question shall be equal o the sbselute amounl resulting from the
following monetary caloulation: ton persert [1035] af tha FA, For that Monih dividad
by the weichied average Markel Price as delermined in accordance with Article
11.7

il il Eall FAw and SA, are positive, but Tay, Yo, snd 24 are noegative, the State's
A0E for the Manth in guestion shall te: exual to an ahaoiule amaunt resuling from
the following menetary calou Btion: the agoregale of len pecent [10%5] of FAa for
that Manih plus Tilteen percart T1535] of the 34, for thal Month all divicod By the
wiaighied gversge Marsel Price 35 determined ir accordance with Arficle 17.7

(il If Fi&-, ShAn and Thy ara all pogilive bul Bath YA and 74,5 negative, the State's
ADE for the Manth in quastion shall ba equal fo 19 abzalula amoaunt resuiting
‘rom the following monatary caléulalion the agaregate of tan parcant [10%%] of the
Fé, for that Marth plus fifean parcent [15%) o (e S, Tor that Month plus beenty
percant [20%] of the A for that Manth 2l dividad by the weighled average Markat
Frice as doelermined m acsardance with Article 11.7.

) If FAn, Sfe, Thn, ¥aeand Z8- ard ol pozilive but ZAa iz regartive, tha Siate’s AODE

tor Lhe Wants i guestion shall be equal to tha absolute ameunt resulting fram the
folimwing monalary calculaban: the aggregate of tan percent [10%] of the FA- far
that Martn plus fiftaen percant [157%)] of e 50 far that Moath plus twenty percent
[20%] of the: TAq far that Marth pius beenty fiva parcent [25%] o lhe ¥ far that
Month all divided by he weighted average Marsat Price as celermingd in
anoordancs with Articls 11.7.

L} IF Fw, S, TAGL YA anc ZA- are a8l positva, the Slake's AQE for the Manib in
quastiv =hall be egual o the abealute amount rasulting fram e [Glowang
manetary caloulaiion: the agyregaie of ten percent [1052] of tha FAs for that BMonlh
alius fifteen pernert [15%] of tha S&e for et BManlh plus wenty percent T2054%]
af the: Tag far thal Meath plus teeenty five nercent 725%] of tha Z8- for Lhal BManta
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10.3

10.4

10,5

1006

or

plus thirty percent [305] of 2 for that Month all diviced by the weightad average
Mlarket Price as datermined n aceordance with Articla 11,7

Tha ACE calculalions sha'l ba made in U5, Dollars wilk @l nan-<allar expendiiires
coaverted o LS. Dallar in aeoordance with Secton 1.3.5 of Annax 2. Whan the ACQE
cetculation cannol b debniiively mace bocause of disagreement on the Market Price ar
any oiher facion in the farrmulas, then & provisonal AQC calculalion shall ke made on the
basis nf hest estmates of such factors, and such provisional calcalation shall be subject o
crereslior andg rovisian wpan the conelusive determination of such factars, and appropate
ratrmactive adjustmeanis shall ba made,

Tha AQE zhall be calzulated on 8 Marnthly basis, witk the &0E 1o ba paid corrmencing with
[he: first Manth faliawsdng e Mantk in which the R 54, TAL ¥ae nr ZA,, (as applicablz)
bosormas posilive. Becausa o precise amount of the ADE for g Calendar Year carnot ke
daterminad with cerainty until aiter tha end of thal Calendar Yea, deliverics lor pavmenls
in liew of the MOFE with respactbe a Marth 208l be made durng such Calendar Year basad
upar: Conliaciors quad itk estimales oF ke amalints saindg, wilh 3ny acjistmants
fallowing the enc of the Calandar Year to be settled purseant o e prococuros agroed o
purseant e Srbsle 1007 helow, Fina cakzulaticns of the ADE shall be madsa within thirky
(30 Days Tolicawing b filing by Sonractor of the annoal lax reture for such Calencar Year
pursuant to tha Patroleum Income Tax Law, and tha amoual af e AGE shall b
apprapriataly adjustad in the event of a subsecguant adjustrent of the amourt of fsx owing
on such term. 19 case of oxcess payinent by Contracior of the relevant AGE zpplicabls to
saicl Caleadar Year srid difference =hall ke made good in the naxt Followirg Marth eiller
thraugh Crucke Ol or cash,

GEMPC shall act as agent for the State in the colfzction of 2l Pefralauns acoruing o the Sate
urder this Arlicle and delsvery e GHPC by Contracion shall daschargs Contractor's liabil ty o
deliver the share of tha Stata.

Ihie State or GRPE, having met the reguirements aof Aricla 151, may slaci, In acoordancs with
barrms and corditions o be mulually agread by Lhe Parlios, that alf or part of the Gruadea Oil o
be distributed {0 the State or to GNPC punsuant to this Article shall be sold ard delvaned by
thie Siate or GNP o Contractor ar G2 Affiliate for use and disposal and in such casa Contracior
ar iz Allliake shall pay 1 tha Slate o 1o GNPE, as the case may ba, the Marke: Price for any
Crude il =0 sold and daliversd. Market Prica for purposes of this &cticle 1004 shall Be iko
amaunts actually realized by Confractos o s2id Affilate o0 s resales of said Crude Oil inarm's
larigih commercial ransacions, or for ke olbor resales or dispositions of said Srede Oil, based
upon Markast Price celermined intha mannar spacifiad in Arlich: 11,7k

Ownership and sk of oass of all Crode O prodused from the Confract Area which is
gurchased, and all of its percentage Parlicpating Interest ar other Crode CAl lifted, by
Canbraclor shall pass o Ceolractor al the outict flange {the "Dellvery Paint™) of the marine
terming or ather storage facility for Inading info tankers ar oiher trensporation eguipment
raferrad toin Arlicie 11.1.

Subject to the provisions of Ardicle 15 horesf, Conbractor sall Pave Tha nght freely 10 expart
ancd digoosea of &' the Crode Oil sllocated andlor dedivesed Lo il pecseant W this Arbicle 19

e Farlies shall througn consaltaban enter inta supalementan sgreements conseming Cnede
il lilliryg procaduras, Hling ane bnker schadules, loading cordiions, Crude Oil metanag, and
ite sattlemant of Iifiing imbalancas, if any. among the Padies at the end of each Calendar Yaar.
The Crade D e Ba distnouted e othenwise mads availahle (o the Parties in each Calencar
Yearin gccordance vl the proceding provisions of his Acticle shall insafar as possale ha in

reasanably =ocual monthiy quantitiss. ,-'!"'I
r



1008 Taassistin tha making af the AQE calculation in accordance with Adicia 10,2, thars is attachad
a5 Annax 3 1o this Agreement 3 warked axample of the calculation using hypribetical figuras,

rates and threshalds, for the purposa of ilustration anly ?5
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ARTICGLE 11
MEASUREMENT AND PRICING OF CRUDE CIL

Crade Ol shall be dedivered by Gontractor 1o sierage tanks or sher sultable halding facilites
corisbioecled, mainlainad and operalad in accoidance with eoplicable lews and Inlamalional
Bast Jil Fisld Practoce. Cruda Ol shall oe materad or otherwiza measured for guantity and
tasted far quaslity in such storage tanss fre all puposes of this Agresmant. Any Party may
requast ol measuremants and Lests oo dong by an inlemalionally recagni=ad inspacticn
comaany. Contractor shzll arange and pay for the conduct of any measuramart, or test 5o
reguasted provicded. bawaver, thalinthe cazae of {1 a estrequaested for quality aurposes andfor
(21 3 fes! ragoeslsd on meatering for messurarmant] devices, or owhars the st resalls
demonstrata that such cavices are accurate within acceptable tolerances agreac to by tha
Farties ar if not established by the Fadies, then in acoardance with Inkarmational Beat O ifield
Praclice, Whe Parly recuesling e les! shall reimburse Sonbzelor for e cosls azsosialod wilh
the fest o lasts.

GMPC o ks authorizec acants shall have the rcht
o ne present &t and to obhserve such measusemrant af Srude Oil;
toexaming ard test whatevar appliances are use:d by Contracior therelore, anc

foinstal dewiogs o aguipment ab ibs =ole cosl and adparsa Toe ha parpass of delemminng
tha guentity and qualty of Crude Ol

In the evant that GMPC considers Cortracior’s mathods of measurameant to be inaccurale
GMPE shall natify Consractar o his effect and the Pariaes shall mees witnin ten (10 Davs of
such nofification to discuss the mailter. Whara after thirty {301 Days the Pardias cannol agres
cwer the izgue they akall refar far resalution under Artcie 24 the gole quastion of whathear
Confracters melhod of measoring Crude O s accurale and ressonable. Betospective
adjustments 1o maasuraments sha'l e made where nacassary to giva sifect to the dacision
renderac urder Atinle 22,

if upen the exavinztion ar festing of aapbances provided for in Afice 11,2 above any auch
dopiances shall b discovarsd o be delestva;

Contractor shall iaka immadiate steps o repair or replace such appliance; and

subiject to the astablistmen: of tha confrany, such error shall ba deamed to have exizted
for three (23 Maonths or since the daie of the sl examination ang testng, whichever
accurrad rrare ecantly

In the avent that Contractor casires to adjust, repair or replace any massuring applianoe, i
shall give GRPC rezsonable notes th enable GMPC or its authorised agent o he presant,

Cortractor shall kesp full and accurale accounts concerning @il Petraleum measured as
afpra=aid and provida SHPC with copias thersof on a maonikly basis, ros later than ban (10]
Ciays afier the end of each Monib,

The: Markat Price for Crude Oil delivered 1o Contractor hereunder shall be eglablizaed with
sozpuct L cach Hng o olbar pericd as provided sleawhare e is AgrecmaenlasSalows

\
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[z an Grude il sald by Cantracior m ‘amins lencty commaercal rensactars’ [dafinad in
Articte 11,70 Below), o Mar kel Presa shadl be Lhe price actually realized by Conbracior
an such sales;

b ather zales of Creds il by Coniractor nat in &n arn's length cormmercial transachan, on
axnons by Contractar without sale or on sales urder Arliche 15.2 the Markel Price shall e
doefermired by reforarog b world markst pricas of comparable Crucda Qils 5cid in amm's
length transactiors for expart in the majpr wedd petraleum marketz adjusted for oil cuality,
locatian, fiming and corditions al pricing, colivary and payment; provided thal in e case
of sales undar Arlicls 15,2 where such selas relaie o pad only af Contrastor s entitlement,
prices aciually raslized by Contractar in azles of the hafanoe of its proportforace share
farling within Artizle 11 #adabove shall be taken inlo acceunlin delarminin g Markel Price.,
For purpaoses of this Articla *1.7(k), 'compareble Crode Qils” shall mear Crada Gils of
sirnilar APl grawvity, sulphur coatent angd  acidite. and if Contrastor cannas identfy
coanparable Crpde Qs for e purposes of his Slicle, e Parlies maey syree or an
attermative motbod lor eelablshing & compa-able Crude Oil;

el salas n wrm'E lenglt commancial transactions” skall mean sales o purchasars
indenendart of the sellar, waich de notimvalve Coece O axchange or Barer fransaciang,
gowernment o gavernermarl anssclion. salss dirgetly or indirectly to Afiliztes, or sales
invalwirg suresidaration other than payment 'n LS. Doflars or caranciss convetibia
thereio, or affected in wacle or in pan by consicerations cther thar the usual economic
inceniives far commercizl arm's lengl Crade O salos,

il e price: of Croda Oil shall ba axpressad in U5, Daollars per barre!, F.OB. {he Daliveary
Point by Contractors; and

1Bl T Cruda Cils of varous qualities are producad from e Caonfract Area, the Market Fnos
zall be determinad separataly for cack ype sold andier axpared by Conlraclar crly Lo
It getenl thal the dflerent cozlity grades remain sagregated through o thé point whare
they are aold, and f grades of different quality are commingled inla a2 camman slream,
caontractor and GHPG zvall agres on an sguitable methodaology for assassing wlative value
oy gach grada of Cruda O comprising the bland and sball ‘mpfemeant the agresd
methodology for hawving the producer!s] of highes gquality Coode Cillz) be reaimbarsed by tha
procucenz) of lower gualily Groada Silis),

118  Contractor shall provice 12 GMPC (for use by the State and GHPC inforrnation in accordances with
Saction 7 of the Accounting Guide on each [ifirng whizh shall include the buyer of e cago,
sames DEsls wiih respesl o Benchmark crude il Lhe pricing basis, e diflsrential, any
deductions and the Barkal Frice delarmined by i for @ach FHing not later thar- thirky five {35}
Days aftar tha end of such lifting. Far the purposes of this Arbcle 118 the abligating of
Contractar shall be joint and several. Where Coniractor comanzas more than one persan, cach
such perscn shall provde o GHPC tha informatizn requered by this Articia 11.8.

11.8 If GMPE conziders that the Market Price nosified by Contractar was mot corretly determinad n
acnordanss with the provisions of Articls 11.7 above, iLshall e oolify Genliaclor nal later Lhan
tmirty (200 Days aller notitication oy Contractor of such price, and GMPC ane Contrackar shall
meat not lztar than ety (207 Days thereafter to agree an the correct Market Pros

1110 Inthe svent that GRRPC and Cantracior fail 10 agree upes the commencemant of meatings for
the purpose described in Arlicis 21 Babove, e Marks! Price shall be referrad for delerninatior
in accondansa with Arbcle 24 of this Agraement.

11.11  Pending & determination uncar Aricle 1110, the Marke: Price will ke deama o ba the last

Market Price agread or detenrined, a2 the case may b, or [ here bBas been no swech pudeos
agrocmonl ar doteomiration, thae price notifisd by Contractar Sor e lifting in gua; L ncer

L
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Article 11,8, Shoud the daterminaed price b diferant from thal used in accordanca wilh ho
ioregoing lhsn e difesnce plos inberast at tha Spacific Rata as stated in Article 26.5 shall ba
paid in casn by or to Cantracion, @s the case may be, within thirty (30 Days of such

ceterminatian. ‘;
. I
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ARTICGLE 12
TAXATION AND OTHER IMPOETS

Suhbject to applicahla laws and regulatinons as tha same may be amendad from time to time,
the tas, duly, foe and other Impasts thal shall o impascd by the State of any entity or any
palitical subdivision on Contractor, #s Subcaniractors or itz Affilates in raspact of warks ard
services related to Peiraleum Operations and the gale and sxport of Patroleum shall inclada
bl mocl liswibec 1o e foilcsineg:

&l Taxes in accordance will the Pelroleam Income Teae L in larcs anc 25 mey B2 amande
fram firme to tima and incoone 5w ahall be lavied &t tha rate of thiny-five percent [25%)
subject to aoplicanle by i effect from Hme 1o dme;

=3 Motwithstandirg Arficls 12.10a), tad v respect of income andior gain (n eilhar casg,

caloulated in accordarce with Ghanzian 3wl resulting fram the diract or ndirect ssle
frarsfar or assignvant of

Lil 2 aetrhiad ar ther gnbine neersslin his Aogreamend
(i} assais gcouited or ased in Pairalsum Oparations undsar this Agresments o
iy sharas of Contractar,

at the rate determined by Ghanaian law in efect at the time of the sale, Tansfar or
assigorment;

(o) Faymants for rantal of State property, paklic lands or for the provisions of specific servioes
requesied by Contractor fam aualic erieranzes, provided, foweves, that the rates chargad
Confractor for such ranals or sarvicas shall not excaed the pravailing rates charged o
otnes mentners of the public who raceive givilar servizes o rentals,

il Surfane rentala payabtls to the State pursiant o Seachicn 15 af the Peiraleum Law per

s D kilometre of he Centracl Arca reraining at e beganing of cack Cantract Year as
par af the Confract Area, ir the amounts as sat forth balow. withoot doplicetan of rental
fees in any appboation period.

| Exploration and Development | Surface Rentals per annum
! Phase

Initial Expleration Period 25500 2q km

Firsl Exlansman Perind LSE1000Eg kim

‘Second Extension Pericd UE31000sq km

Covelopmert  and  Production | USE200/%5q km

Area

Thzsa rentals shall be pro-ralec wharg e beginning of a Pericd and he sod of 8 Poiod o tha

creation af a Develaprment and Production Area oczours during the course of & Calandar Year.

12.2

Save forwilhholding tax atthe rate arovidad foar under apalicabia law in effact from timsa to fims
frarn b agoregale arcounl doe oo residenl Subconlracier or non-rezden! Subsariacion

) ﬁﬂl(, 4+
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Conlractes skall nat be ablicad toowithhcdd any amsani in respect of tax from any sum dus from
Contractor to any Suncontractar in respec: of wark ard serdices fos oo in connectiar with this
Aqgreement,

123 Conlractor shall nel be liabhs Fr any sxocet tax on Patrelaum axporied from Ghana and no duty
o other charge shall be lewiad on auch exports. Vesaels or ather means af rranspart used in
the expodt of Contraciords Patraleum from Goana shall noed be lable fror any fax, duty ar ather
Chargs by reason af Lhedr wsd lor that ourposa.

124 Bubject o e lecal purchasa obligatiors harsurder, Contractor ard Subcontrastars mmay import
inte Ghana all plant, equipment and matenals o be used solaly and excluzaaly in the condyct
of Potrclaun Oporations wihool soyrrarl of cugloms and other dulias ard laxes o mporls
save minar gdministrative ‘=25 and charges;

PROVIDED THAT:

2l GMPC shall have the right of first rafusal for any ifem importad duty ree undes this Aricls
whick: Is fafer solel in Ghana. and

hh wine'y BRPC does nol exerciza ils rignt of purchase Contractor may sall to any olher
parson subjact b the relavant law in effect and 28 amended from fme o iima.

128 Conftracior shall nat he lianle to pay VAT in respect of plant, equipment and matarals, aocd
relatad services supaliod in Ghama, 1o be usec salely and exclusivaly in tho conducl al
Pairaleurn Oparaticons.

i,

126 Foreign Malicral Employsas of Condractor o its Affiliaies, and of ts Subconiractors, shall be
parmittad b3 mport nte Ghana free of impart duty ter personal and househald effects in
aooardance with Scolion 227 of PHDCL B4 provided. bowever, al ne propedy imaorbed by
such employea shall ba rasold by such employes in CGhana excapt in acnnedance with Artnle
12.2

127 Bubject [ GMPCSs righls under Arlice 19, Confracter, Subcootraclor: and Foreigr: Mational
Ermplagies shall hsve e sighl bo eapor Trorm Ghana gl iteens impoctsc doby fres porsoaant bz
Article 12.4. Such exports shall be axemnt froem all custams andd ciher dufies, taxes, fees and
I':hEI'QE-'S O BHRONES SE3VEe MG acministiralye chargss

12.8 Fartics will nogoliale in good faith b ensurs that Condractor is afforded 1z cradits far corporata
taxes paid in Ghana. However ma adverse effect should acour ta the esaramic rights of GHPC
ar tha Sfate

124 The Ghana Incoeme Tax law apalicabw genarally 1 individuzls who ara nol employed in the
Pelolaum indusiny shall apoly in the same fashion and 81 the zams ratas ta emaoloyess, of
cantracior, ils Affliates and s Subconmiractors provided, however, thal Foregn Mabooal
Emploogaacs ol Sonbraclon, ils Allilistles and ik Subcontreelors, as permilted under Seciion 28
of the Patroleum Income Tax Lawe, shall be exemptad fram the income tax ard withholding tex
liabilities unless thay are sesideat in Ghana far more thar thisty (305 cantinuaus Days or sixky
G0 Dave in aggregale in any Calendar Yeor,

110 Subjecl o guidalines (o be issused by tha Minister, Sontracior shall make coniributions to a
decormmizsan furd basad an estimated costa fo decommission and abandon gperations and
facdities in each Develcoment and Producticn Arca, in proporlion o ils Parlicipaling Inleresl
Such coatributions =hall ba zllewad as 8 deduclion fram assessable incoms from the Yasr of
assasameant the contibutions commenced, |a e yasr of mssesament in respest of whish-
daccrmmission has been completed in accordanca seoth an approved decammission planbc

&4
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surplus funds shall be tneated as chargoable incamea and subjest bt (i previously dedusled
zs Pelrolearn Sosts), The amoont left aftar the tax (F previcusly deductad as Petralaurn Costs),
ahall ba aubjec: fo Additicoal Oil Ertitlemeart at the highest rate al which the Contractar paid
ACE during the pericd of cantributions o the relevant decommission fund, Any swiplus after
payimenl ol tha lax and ACE shall revect o Sortracior.

1211 M= the intant of the Partiss that paymants by Contraztor of fax lavied by the Patroleum Inoome
Tax Law or any ather 1ax impased on Contractor qualify as crediable agalnst the income tax
lizbifily of woch cormpeny cormonsing Sontracior in i jurisdiction. Should tha fiscal authonty
governing Cantracior in its home junsdiciion determire that the Peiraleum Ingaome Tax Law
doss not impose A craditakla tax, e Fartles ageae 10 nagatiats n ogood 2t wilh & vaw 1o
catablisfurg & credilable lax an the procaondition that no advarsa effect should cocor (o he
goonomic rights of GMPC o e Stace.

12142  Al'iax raturns prepared and paymania made by Confractes and 18 Afilates or Suhconirackars,
and Foreign National Ercployeas thensol shall be made in LS. Dallars :

i y
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ARTICGLE 13
FOREIGN EXCHANGE TRANSALTIONS

The provisiors of this Aricla 13 shall be subjucl ko applcable legislation governing foreign exchange
ransacticns in Ghara in force from time to tme.

139

a0

13.4

135

136

Confractor shall for the purposs of this Agreemant be entitled to recoive, remit wal the aoproval
of (e Bank of Ghana, keep and utilise frealy all he foreign currency oblzined from the sales
of the Petrolaur assigrad to it by thiz Agreoment or purchasad hereuander, o from transfers,
aswedl az its own capital, receipts from lcans and in general gl gz=sals thereby 20gquired abrcac
Upon making adaguate srmngamaels wilh egard o ks cemmitment 10 conduct Patroleam
Operatiors, Contractor shall be frea o disposs of Lhis larcign cuirency ar assets as it deams
fit.

Coniractzr anall have the nght to opan and maintsin in Shana bans accourlzs o fooeian
currency and Boaanaan currcocy. Mo restnetion zhalt e made on e isrpor by Condracios in
an adthanaad wanner of funds assigned to e performancs of the Palaleam Operzticns. an
Condraclor shall ba antited to pemhase Ghanaign surrensy througn authorised means, withaul
discrrménation, at the prevailing ralc of crebange, orovidad, hawever, that such pravailing rate
anplicable io Contractar hereunder for all transaclions lor cowerling Shanaian curreany inta
&, Dnllars, and vice versa, shall be 3t 8 buying ar selling, as tha case may oo, rate of
exchanga noel kss levovodle o Contractor thar that quoied by the State or its Foreign
exchance control authority 2 any parzon or endidy on the dales of such convarsion (excentirg
those spacial mles provides oy 0e Stale o discrately dafinec grouns for spacial, fimiled
purposss]

Conractor shall be entitled b corverl inoan aulborised mannar inta fareion currencies of ds
chaice funds impoted by Contracicor or the Patroleum Coerafions and hele i Ghana which
eocaeds ils kcal reguiremeants at the prevailing rate of sxchanca refamed o in Arlica 135.2 and
remit and r2i3in such forgign currenciss oulside Ghang.

in the avent af reazle by Contracior ar it Afilizta of Grede Qil purchasec Irom thea State ar
GHPE, the Siate of GNP 2nall have the right to mequest payment for suck sales of iz shase
of production to Contrector o its Affilizbe W e beld in e foreign cumrerey inowhich fhe resale
tranaaction taok plane orin LS. Dollars. The cost of ary curnency conversion shall be for the
accaunt al e Slake or GHNEC, as applicable. and dedeestad from the nat procesads calivered Lo
It

Consractor shall have the ight to meke dirsct paymanls cutside of Ghana fram its kame offices
apraad, la ila Foesigr Maticnal Employees, and o those of its Subconfracioes and suppliors
‘nat resdent in Ghama' (as that term s delined in Sectan 160 of the Intemal Revanue Act 2000
(At B2 for wages, salaries, purchases of goods and pedeonance of sevices, whathar
imacelec inlo Ghana or seopplied or performead thersin for Peiroleum Oparations carad ool
haraundar, in accordance wilh D provisicns of s Agreement, in resoect of services
parfomed within sha framawaork of this Agreamant, and such paymenls shall be consdersd as
parl of e costs incurred in Patroleum Operatians. [0 the evant of any changas in ke localion
of Oparstars homa or othar offices, Operator shall 0 natify GHNPC and the State.

&l pavmenia which 1his Agreament obligales Confractor 16 mo<e 1o GNP o the State,
inciudirg income taxves, shall ke macde in LLS. Doflars, excapt as requasled olherzs Gursizant
o Arica 124 above. A paymenls shall be: made by elestonin transfar {ar in such othar
manmer a5 may be rrutually agrasd] inirmsdizlaly available funds 8 a benk te be desigrated
by GMNPG or the Sate, ardd reasonshly gonassible to Cortracior by way of ils baing abiz Lo




recens paymen:s made by Contracior and give a confimmalica of recaipt tharsst o in such
CEEs mannar a8 Tay bo molually agead,

137 Al payrnenls which this Agresment obligatas SGMPC or the State o maks o Contractor shall
be mada in WS Dollars. & peyments shall ke made by electranic transfen (ar in sach olber
menrar @5 reay ba mutually sgreed] in immeadiataly avzilzhla fands taa hank o be desiqnatesd
by Confractor, and reaschably acosssibia o GMPE ar the Siste by way of s baing ahle
recaive payments made by GMPC or the State anc give confirmation of receipt theeacf

138 Al paymanis due ta iba Cantractor in respest af tha conduct of aptraleum coeratiars in Ghana

siall first bey paid fo the Contraptors bank seoount in Ghana. | - -E'II' ,
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ARTICLE 14
SPECIAL PROVISIONS FOR MATURAL GAS

PART I - GEMNERAL
Al Matural Gas produced by Contracior o associabon with GHNEC urder this Aarcemaent shall Be the
preacely al GNPC in accordance with the provisions of Soction 16,2 of the Peiraleurn Law, subject o Parts
N and IV af this Ardicla.
141 Ceatractar shall have the nght 1o usc Nawral Gas produced from any Development and
Frocuclion Area for Pefroleurs Qperstions within the Cortract Area such a5 rainjeclior for

prasgune rmAintenAance andior aower generatan at no onsk

14.2 Crootraztar skhall not flare ane want Matural Gas axcept

ial o thee axtent arowiced ke e ar apdrayved Desaloprsanl Plan,
il suring produsslion lesling cperaticnms,
ez wehien megquired for oparsbional safaty and the safety of parsons engagad n Patroleurn

Operations in accordanca with Internatinnal Best Qilfisle Practice; ar
I::.":- a5 ctheravise suikansed Dy the firistar,

e Conbracion ehall have e rghl lo exirecl and dispose of quid hydrocarbons parsaant o b
provisions of this Agreamant releting to Cruce Qi Rasidual Matum! SGas ramaining ates thae
extrachon of liquid hydrocarbens is subjecst 10 the provisions of this Aricis 14,

PART Il -ASS0CIATED GAS

14.4 Al gas produsad inassocaion with Crads Jif is the propesty of GRPC. Tha Devalopmant Plan
of @ach Develapment and Production Area shall include a alan, if any, of wtilization for the
Azzaciated Gas

14.8 I Conbaclor considars hal preduchon, processing and vtilisstion of Associzbad Gas from any
Devalopment and Produciion Area is non-aconamic, GHPC ar any State appainted agenny,
hody oo Subcontractor shall have the colion to oftake al Assocoied Gas not vsed as
resnpection for aressura mainternance ard'or power generabion pursuant toc Arbicle 14.2 andior
not Utilized otharwize 85 per Ardice 14 4 3t the autlet flange af the Qas-ol! ssparaior on the
srucle ail predustan facility at its sale sk for A2 own wse GRPC and Conbractor skhall wark,
tagathar to develop tha approprista inlerface betwaen Associgtad Gas infrasiruciure cwned by
the State andfor GNPC and Contractar' s prooesec Deveapment Plan o that end shallinclode:;

ial an assessmart of the facilities necassary for he dolivery b BMRPC Lar any Slalae apocinlad
agancy, body or Subcontractor) of such Associatad Gas; ano

(hh & plan for the reinjection of Az=ociztad Gas inta the reservor if needed for pressure
sudppet; and Fa

sl = plan for powees genaralon; and w
id: g ulan for any ather ublizatian, i" - A
A



14.0

14.7

ihy

The dacision of GNPC as to whether o nat 1o exercise the aptian provided for in Article 14.5
above shall b2 made inoa lemely mannar, I making such decision and in ils subseguent
condust GMPC shall avaid the prevention af or detay by the Operatar to the ordady atart upar
cantinuation of tha production of Crude il a3 envisagad n the approved Devalopmeant Plan

If GMPC or any State appointed agency, body or Subconbacion alects o offlake Assodiabed
Gas under Arlicle 14.5 above, GNPC shall pay for the cos! of any addifional facilitas other than
thosas provided uncar Adice 14.5 neaded for the delivery of the Associated Gaz o GNP,
aronidac thiat

I Gonbiaclor subsaguenily wishas o parliciosla m GMPCs gas vlilisaton pirogrammes, i
zhal” reimburse GMPC for the costs of such faciliias plus & premiurn of three hurdrad
parcant (00 of cosrg; o

if Cantracior subsaenuently develeps & gas ulilizaticn programmas ard requires the use al
GMNPC's gas lacikbes . Ceabraclon shall pay BHPZ an agreed fee for such usa.

Il Conbraclor considers that it may be sconomic o produce Asscciated Gas for sale. the provision
of Articlas 1411, 14272 and Part W pedow shall apaly e sech Assaciatec Gas

FART Il - NON-ASEQCIATED GAS

14.8

144

14.10

Contrzctar 2hall have the nght o commerdalize a Discovery of Mon-Associaled Gas in P
Conbract Area in ascordance with tha provisions of this Agreement. Eacspt 3a otharwize
pravided in this Agresmeant, the terms apalicalye oa Discovery as provided urder Article 8 of
this Adraemcat shall apphy oo Discoeory ol Mar-Assacialoo Gas,

Whare Conbrackor suebmils notice pursuant b Aclicle 81 indicating that the Discovery does not
al lhal Lime rmarl Aporaisal but may mant Appraisat or additional evaluation at 8 later dats
during the Explaration Pericd ar during the initial period under @ new Agrecment made pursuant
e Arkicle: 1416 beiow. han Comraclor nesd rol submit a proposad Appraisal Prograremes ko
the Patroleum Commission at that imne hut instesd shall indicate o tha Petralaum Commissina
what ather siudies o evaluations (N accardance with 2 definita tme-Lasler may be wasranied
acfore an Aoprasal Progiammes is undarlsken. Whaene Condractor's Notice indicates that ha
Ciscovery will nod meant Appraszal st any time during the Exploration Parisd ar during the initizl
perind under & new Agreemant macde pursuant te Article 1416, then Cantracior shall reling Jish
e nghbls o thae Mon-Assocated Gas within that Discowvary Area.

Mot later than ninety (903 Days from tha date an whick the Aopreisal Programmesa relating tooa
Oizcavery is ooncluded, Contractor shall sabeit o the Petralens Carmmeasich and the Binister
a renpoct containing tha results of the Apprsisal Programme (the *Appraizal Report™. The
Aapraisal Raporl may concleds hal the Qiscovery rmants commenciz] assessment. [f tha
Aopraizal Repod concludea that ihe Discaveny meanis commeancizl gssessmeant, Cortractor shall
suDmil 1 tha Binisler welbir Lhirky 1300 Days breen the date of submission of the Appraisal
Report, & programma incorparating a specific fimemble Sor conductiag sush commersial
assessment for aparoval by the Minisier,  IF e Mmisier approves [Dis pregramme, such
coimmesclal assessrenl shall be conducled within e Explorlize Pericd, and. i spplicable,
during the inifial perod under a8 new Agreament made pursuant o Aricle 1416
Metwithstanding the abeve, the Ministes may aapeeve the concucl of olber studies or
culualion. i accomcanog willh 8 soecdic tmelable, which may ba wamantad befora a
corrrmercial assessment is undertaken, if Conifractor notifies the Ministers that commearcial
asgessment of the Discovery is nat wamanted at thai fime out the Discovery may merit such
assessment al a laler dale duning e Expooration Parod or dueing the indlal pariod o If_i%r |
nenw Acreameant. K ]

1]
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14,11

14.12

The pumese of the commercial agsessmeant shall ba 1o study the uses towhich productian from
e Discovery Area separaicly, can be dovoled ard whelhcrs involving exoorls or dameslic
utilization, Aa part of the assessmnent, the Paries shall alao pursue discussions ar tha raguirad
contraciual arrangemants for dispaaifion of the Matisl Gas o GHNPL. Contactor may
undertake the Goas commercalization praject 2l a leve! that wil facililate the achigvement of
Contraciors rate of raturn. and shall usa the State’s gas Infrastructurs § svailabla.

Contracior may corsgit with the Minigier and GMPC and may make spproprale
rapresentaticns proocsing chances in the fiscal and olber provisians of this Agpresmen: which
rreay. in ke opinior of Contractor, affact tha abowve daterminations made pursuant o Articles
148 and 8.3 The Minister and GHPC may. where feraible and in tha kst interests of the
Partizs. agres to make such changes o modifications in the existing arargements

PART IV - NATURAL GAS PROJECTS

.-:1:-!

14,14

1415

e

(al

&l any lime during he commecial assessmonl Gorlachon infomrms e Mincslar in weiling Uil
the Discowvery can be preduced comermancially, it shall with nana hundred and sighty (1807 Days
sl B e Misisier and o GHPG iz proposals for an agresenlralabing te the developmar]
Gl e Digcovery oo dba aineipoos sl forth in is Pael W of Articla 14, The Slate and GNPG
undaraks on recsipt of such nchse o negotiate in grod fath with Contractar with & visw o
reaching ag esment an karms o such produstar, Any such agreemant will be bazad on igms
ard fisca! raguirarments which shall be no less Fyoursbia o Sonlacior fan bose proesided Tar
in Articia 10 and Article 11, 83 spplicehls, and which take Ull account of the lagitimals interes
cf Lhe Shale as tho resourcs oaner

It any Girreg daring e commercial agsassmcnl Gonirmclor bas denlnced a markal Tor ha
rezarvas of Mon-Associaled Gas or any part theraof that can be saved without prajudics o an
axpart project, tha Parties shall prozeed in good fzith o negatiate the approprate contractual
arrangemenis foe he disposition of the Matural Gas, Io e event of szid mrarkel for sucn Gas,
Contractor shall recaive for calivary its share of the MNateral Gas gl 8 price to be agrasd in good
faith hetwaen GRPC and Cantracior, taking into accaunt amcan cther things, the oost of fincing
ard covelcaing e Nalueal Ges, oo reosanabis orctden on exploraticn ane devclapment
invastrment and the uses which will ba made of the Natural Gas.

I the gvant of a Discovery of Matural Gas in tha Contfract Area whizh is o ba devaloped and
cammercially produced, the provisionz of thiz Agreament i respect o terests, nghis and
abligaticns of tha Parties regarding Cruda Ol shall apply fo Malural Gas, wilh tha necassary
changaes in paints of detzil, exnept with resnect to spacific provisions in this Agresment
CONCEInG Maiurnd Gas and differont o acditional provisins concanting Matral Gas which
rraay b aciead by Lhe Paolics in e fulare,

The systam for be allocation of MNatural Gas among tha Partias shzll follow tha sames
careral format as Arbce 101 provides for Crude O, with the exception that the rovalty o
b dedivierad (o e Slale on Malural Gas shall be al ha rele of len pargenl (10%:) Fur Lhes
annual Gross Production of MNaiura' Gas as an incantiva to anhance the viahility of a8 Gas
project oo the basiz hergin provided for

Iz Parlics reconisa that prggects "o tha Daeclopment and Produclica ol Natural s s
ganarally long-{erm ir natare for bath tha project decalopars and the customars who
purchasa the Matarzl Gas, Substantial nvestments and dedication of facilities raguire lang-
tarm camm tments on both sdes Thiz Agreersant, 1=eing for a spaciic lerm of Years, may
nat cowar the langth of time far which customess ir givan cases will require commitments
o the part of the Parias to this Agreement b deliver their respestve shares of she output,
;"'ui:"‘_-:':lrﬁlll'g‘ll}' e Parlas agreo o consider encortaking  suck commimonts  whors
reasonably ragairad for the sfficiart &nd viab e development of a Matural Gas project. 1tis
resagaized thal, unless oterwize sgreed or & new Patroleum Agreement DUCSUEAS T
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14 16

()

(el

{3

i)

1a)

Arficle 14156 has basn antered inta by the Padias hareta, Confractor will hawa na right o
irtarast in the project or the Matural Gas pracuced and delivared after the tam of this

Agrecment hags expircd.

In the event that Contractar or an Affilate by mutuzl sgreement with GNPC and the Slate
constructs facilities to recaive Matural Gas rom the Devalopmeant and Production Area for
fusrtner pracessing ar for use as 3 feecstack o fue in order 1o conwvan such 3 Natueal Gas
inba coe or more commerciglly markslzble predecls, Confractos shall B enttled e pay
GMPC ar fha State for such gas the price, if any. paid by tha Stata or GRPC under Article
1415,

Ihe Parlas wifl considor collabaraticn in chlaming ary Samman cxlemal fina o [
availsbla for Maturel Gas production possibilifies, ncluding projecd finencing; boweyar,
gach Party ahall remain free ta finance axternally its share of such facilitias to the axtent i
prafess o o s

Wnora Gontractar has diurng the canlauandd of the Expaloration Parcd made & L Nscowany
of Mon-Asscoaated Gas bur has not bafore the end of the Exploration Perod declarac that
Discevory 1o b o Cammeansal Chacavery, e Biate ane GRPC will, if Contractor &0
requensts, anlsr inta a qew Peirolearn Ageasmen: wilh Sonbeeclor e oesosct ol b
Discovary &rea bz whizh that Discovary ralates.

The Sfate and GNPC shal! not b= under any obligation (o entar into &n Agresment pursuan:
o Article 1416 above unless before the end of the Exalorator Period Cantractor has
caried out an Appraisal Procramme in respact of that Discovery pursuart to Adicla 1410
and submittad to the Minigier 2 report therean purauant to Arbcle 1410, or has commenzed
an Appraizal Programme and boag nolilied e Minister of reasonabls arrangaements 1
ncerlabe aod complabe such 2n Appraisal Prograsme durng the peicd grosided Tea in
fa) i) e

A Petroianm Agrastsant entersd into pursiant i Aricls 1416
1 shall, unless tha Giecovery in respesl of whah he Agreamen! Bas Desn made s

daclared by Cartracior to ba a Commarcial Discovery, continus in force for an
initial pericd not excesding fiva (4] Yaars;

(=] shall, in tfe pvend thal the Discovery s declared by Cantrastar to be a Commersial
Dliseoniry;
[&] corttinug in forca For ar sgoregales parod not eccasding buvenly five [28)
Years
B meldade, of e deemed oonclade, all the provsions which, muotats

mulzgndis, woulkd hawa applied b a Commescizl Discosary of Mon-
Arscciated Cas pursiant 1o Aticles 14,15 F Confractos had declarad such
Discovary [e oo Coammercial Lisooncry unad o this Agrocment;

il shall contain im respecl al ko initial periad or af ary rencwal penod delails of the
avaluations or studies {in acocordance with & spacific timatable) which Contractar
aroposes oodndedake i oorder to delemming of keep under review the
camrmarcialily of the Discoysaery, and

i} shal confar an GMPC pre-amplive righbs inorespect of the Gas containsd in tha

resendnir b whizh tha Discovary relates substantiallby in the farn af the prowd r.ln"ﬁ

horzinalior scl oul in thes Aicle 14,780 ﬂ_, palita ) I'.i | 4
r Fy
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iy Whera Confractor has not, befora the end of the irilial parod of a2 new Peiralsum
Agraement, declared the Oiscaveny 1o ba camimerc al anc tha Minster has in his dissretian
cotermined Fal lurber evaluatdion or sludias may b reguired Bafees the Descavary con oo
caclared cormmercial, the right of Conlraclor to retain the Discovary &rea shall conlinue Ter
g furthar panad net excaeding in fhe aggregate thres [(3) Years. The rghi of Confractar 1o
ratain the Discovery Area aforesaid shall be zecured by he renewal of e Agresmeant
rafarred 1o in Articks 1416 or whers necessary by a new Agreamsant entarad irta by the
Farizs far that purpose.

el [l Whore Contractor has not declared the Uscovary to be a Commercial Discovery,
iMEMPC has idendified @ dormastic market far tha Gas conlainad o the resarsain e
which the Discovery relates, or any part therenf 4 may at ary time during 1he intal
period or the aggrecale period relferred Bin 12 180d) alve serve an Gonbractar
a natice giving particuiars: of the quantles of Gas requided o sarva thal markel
and the price offered: and on the kasis of the pracedure datailed in Artcle 8,
axermise the nght referred ta in this Artole 14 150ciiv) above

fii) Within thrce (33 Manths from the recepl of a nedios 22 aforezaid Coatracton may
desslara the Discovery bo be comrrancial and in accorcansza with the Patrolsam
Acreament and the Peatroleum Law grepare anod submd o the Minster a
rawlcpiment Plar 1r the: prodocticn of Lhe: Gas in assacizabom with GEREC

Ay I Conlrackor has rol, wilhin tho poiod ol teae (3] Months aloresaid, dedarad tha
Diennvery to he commemmial, GRPC may &L s Snle Risk develop the Disonveny
and ir that event Conlractor shall cease b have any rghts in resoect of the Gas
i Lhe resarvoir required foo el purposea,

1497 For tha purposas of ceiculating e State’s royalty of B peroant [10%) shara of Matural Gas, if
the State elects o tske iis rogalty on Mataral Gas in cash, the velue of auch Matural Gas shall
B bhee actuzl prca realized by Conlractos, ess iransacelation, processng, compeessian and
rrearkeling cosls which shall be in accondance with he principles indicalao o Aclicle 11."!'.
"t
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ARTICLE 15
DOMESTIC SUPPLY REQUIREMEMTS {CRUDE OIL)

Crude Qi for Consumplion in Ghana [in this Aicle called the "Domestic Supply
Requirement”) shall be supplied, 1 he cdenl possible, by e Slale and GNP from ther
rpspeciiva entitlermants under this Agreement and undes any nchear cantract for the aroduction
af Cnuede O in Ghana.

cantracion sudjesl Lo Arlicle 151 shall be cbliged toaedbar with any hind parias whick producs
Crude Oil inGhana within tawo (2 Manths' rotice o the State, o supply 2 volure of Crode
il fe he used fre suck Deorestie Supply Boguiremarls, calowialed on e basis of b ratic of
Confracics's enblbement [ Crede 06 wnder Acicle 10,7 (o) and (2} to the sum of the similer
entitlements of zll such third partas and providac that Contractor's chligation o supp'y Cnede
Qil for purposes af meating the Domestin Sapaly Requirement shall nat exoaed tha tatal af
Conrantor's saic antittemeant uncler this Agresemeant

Mz Shale shall peorchase any Crode Oi supplisd by Contractor pursuart to tkis Aricls at the
Market Price detamiined unde Aricle 11 7 far the Manth of dalivery, anc the State shall pay
SUCHT ONCes 10 aecordEnes wWAth ArIchs T wiibin Chirly $230) Dags alles reccpl al invesss, failing
which Conlraclors abiigaltions in respect of the Domestlic Supply Reguirameni under this Artcie
15 zhall ve suspencad uniil paymant is made good plus interest at the Specific Rate defined in
Artinle 26 .4, &t which tme del veries shal be resumed subjecl o any allermalve commilmenls
il rmay bave bean reasconably entered into by Confractor to disposa of the Domestic Supply
Requirement Crude Oil during the pesicd of defaclt in payment

The calculation of the Domests Supply Reouirerant aball be droe an & Calendar Ve basis,
araken dowmn oy Month, The calcuiation shall pogin with tha datermination of Fa guantities of
wricle Qil required for Consuemplian in Ghana in cach relevanl BManlb (e Wonthly Domestic
Consumption’] dunng the applicabls Calandar Year.

"Consumption’ shall for purposes of ths Adicle consist af the nts! Cnade O cansamed in
Ghana, Crude ol processed in Ghana and the Crude Oil egquivelent of Crada 06l danvad .

products mported into Ghana. . X ) K
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ARTICLE 1&
INFORMATION AND REPORTS - CONFIDENTIALITY

Cantraclor shall keap the Petraleam Commissiun and GNPC requiarty and fully informed of
oporalions being camed oul by Cenlractor urder this Agreement and provide the Petroleam
Commiesion anc GNP wilh all irformation, data, film. paper and digital forms), samples,
imteraretations and reports, (incduding progress and completion reports inclucing bul o
lirm b Lo e following:
processad seismiz data and interpratations therent
wall data, incfuding but not limitad o elactric logs and clher wireline surveys, and mud
g reporls and logs, oil ar hydrecarben samples, samples of cuttings and cores and
analyses rmade tharafrom;

any reports praparad from drilling data or genboncal o gecohyscul data, neleding maps
o illustratans derived tharefram;

wies] testing and weall completion repaorts:

repels dowaling with location surviys, seabed condtans and seaflcor hogards and any
othar reparts dealing with wall, plaform or pipsline lacatons:

razendodr investigalions and eslimates regarding rescrves, fisld mits anc sconomic
evaluatiaons relating to fulure operstions;

daily. wegkly, monitly and ather requiar seporls on Pairoleam Operations:
surmprahansive final reapars wpon tha sompletion of each specific projec or oparation:
cantingansy progeammes and reooets on aafety ard accidonls

procurameant plans, subconbracts and contracts for the provision of sarices o Cantractoe
g

for such subconiracts and contracts for e provision of seqvices o Contraclor

(i bid documments and their evalustion reporis: and
{iih a slztement showirg the va'ues, exscuting companies, awsmd and completian
G,

Data shall be provided on lm. paper and in dicittal tarmal sz availsble in an azceptatls larmal o
GMPC. I respect of tha reports, including taxt and graphics, paper and diglal copias shall be
suarnitied.

16.2

Contractar shall have the nght to retain for 15 awn use in coanection with the conducl of
Peliskum Oparations under this Agroement copies af data, well ags, maps, magnetic tapas, =
athar gealogical and gecohysical nformatan, porticas of core samples and capies of repo 5,

sludias and analyses, rafered Lo i Artcle 16.1 i Q\
b :
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Rkt latar than nincty (90} Days fedlewing the cnd of cach Galendar Year, Contractor shall sulmit
o GMPC & report sovering Patrolearn Qparaticns pefoomed in e Conliacl Area during such
Calencar YWear. Such sepert shall include, but nat be limited oo

& atarement of the number of Exploraton Waells, Appraisal Wealla and Cevelopment Wells
cliiled, he dopth of gach such well, and a mag on which dnfling ecations e ndicatoed

a stalament of any Patroleum ancounisred doring Pedroleurn Oparations, as well a5 o
ataternent of any freah water layers encountersd and of any other mirerals discowvarad;

a stalement of the quantity of Petrolewn predisced and of all othes minerals produced
therewith frarm the samea resareair or daposil;

g sarnmary of tha natura and sslanl of @l Exploe alion aclivilies o e Senlipcl A,
a general summary of 2|l Patroleum Coperations in the Corbacl Sres; and

a staterert of the number of amployess engaged in Petroleam Ooerations in Chana,
idenbfes as Gnanaian ar ron-Ghanaian,  Santacon will infarm 1ne latter that details as o
naticoalily ara raguirad by GNPC and thal Contractor is aeailable Lo assist bom o supply
thiat inferrnation.

&l datz, irfarmation and reports meleding intempretation and analyss supplied by Contractor
purscant [ this Agreement stall be lealod 05 confidential by the Partes and shall not be
diszinsed by aay Party o any athar parson withaut the ezpress writken consent of GMPC, such
norsent nat b be anreascrnably sethheld GNP may anly dssloss daia ater providing prior
writhen natice e hs Somiractor subjoect b Be provisicns of Article 165

The pravisions of Arlicie 164 abova shall rob pravenl discasurng by Gonlraclor:
ta its Affiliatas. advisers ar consuitants;

to & bana fide potential assignas (e, an eatity that Contrzctar's managament considars
in 1= reasanakis opinicn o be o patartal porchaser of all o part of Contraciors
Participating Intarast haraundar) provided GHNPG s given prior natice of such poelental
assignee, and subzct to approva! of the State, and GNPC for the disclosura (noi to be
anreasenaihy wilhheid ),

e barks ar alher Toenciz! instilutions far the purpose of sesking extemal fingncing of costs
af tne Peiralsumn Oparations:

o non-Affiliates whe shall provide services for the Petrol=om Operstions, including
Subcontractars, vendors and glhar sereos contractors, wherns this s essential far thear
prowision of such services, and provided GMPC is nobfad aboul 2uch disclosura:

o gowernmantal agancies for obtaining necessany rulings, parrits, licensas and aoprovals,
or 3% may be required by apalicabla law or financial stock exchange, accounting or
rapariing prachcas, and provided GMPC & given prics nobog of such cisclosure,

o the sxlent necassary in any Arbitration Procasdings or proceacings befors & Sale Experl
of in procesedings hefore any Couet; or
will respect (o data, ele, which already through oo faule of the dizclhsiog Farty, =i the !

public domain.

o
&
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164  Any Pany disslsing informatisn ar oroviding data to any third party arder this Arbche 16 skall
reciuire sUch persoas o abaerve the canfidentiality of such cata by executing 8 confidentiality
agresmens in the form aftackad herelo a5 Aol 4.

167 Public slatemenls and press releases regarding he Pelroleom Goemtons underaken wunder
this Acreement shall be izsued joinsly by Contractar and SHNPC, and the Parlias =hell agres on
ez Limireg arsd wording of such stalements anc releases o the puble Where, howswvar, a Party
i= raquirad {o make 8 public announcament ar statermant undar e applicabla e, nuics o
raciilaticans of any gqovaemmeant, leosl proceedings or a stack exchanges having jurisdictan awver
zuch Porly or ary af itz Afflioles, 1o e exten] permitted by law, that Party shall infoem the
aother Party of such meguirament and sabmil the fesl of the proposed annourocemant o
siaternen: for coenment andior approval Should 8 Party fail 1o respond for more than five [2)
D (ar such shorler poriod a5 may be reasanal?a inthe evert of an emergaray or dizaster
or recuired o enable the disclos ng party 1o comply wilth applicakle o o sogulation’ [o requast
o the @pproval of & puklic atatement or anncunoement for sech purposes, sach Failure shall
ke deemed approval of the request,

6.8 Subjeclin ol vozes e be lerns of aoy lechincal servoes ageeaements, allirtellectusl sropery rights
wooany and all inventions. discoveries or imorovernents mada, concoivod or redaced e pracbaen in
coanfacion witn PatmleJm Opanstions either tarouch & Coatrastor Fary's amployvass, contraciors
sub-canlrocion, scoondoeos, of through GRPCS empleyvees shall o8 joonsly owred by GRPC and
Coniractor;

HY Mabsithstznding aqy provision o the contrary = this Agreemert, if a Contractor Party or an Afiliate
Gl o Conbrackr Parly has used ibs own confidental infermatian, propristsny intallectual propety ar
tgchnology in Peroleurn Operalons than such Sontreclor Parly or ils Alfilale shall a'ford to GHPC
(or its sucneasors or permited assignesas) the opportunty bo requast acoess to such confidantal
information, proonsiand intelectuzl prooesty of technolegy, subjest to GHPC (or #2 successors or
parrrilled gssigraes) anlering inlo a ron-disclesurs and Eersing agrecment mulualy agreealle
in form and content o the relevant Contractor Party and to GRPC. Abseal mutuzl agracmenl an
Lerms, eandilions, prce, geagraohc astent or limits and such ather fema as wonld Ba proviced far
in & custormary ‘icersing agresment. GMNPC shal! bave ne dghls meoany poecanctany intelkaciual
praparty o technalegy, or inoany eeafidental information, of any Contrastar Pary. Tha lerms ard
cordibors of the foregens rahts woule be provided forin separate agreements 1o be agread upen
balwaan GNP (or ils succsssors or perrnilled assigness) and suck Coniracter Party ar its relevant
Affiliate. Further, GNPC for its saocessors or parmittad assignaes] and such Confracto: Parly o ils
relevanl Affibate will enler inie 2 confidertality agresment conta ning such temms and conditions as
ara mutually acceptable to tha paries relating b conlidential inlormabon discloscd o GNP (o ils
EUCCERSNCR  ar permitec assicness) oursusni b any such licensing  agresmenis. which
confidaeniality agrosmeant shall rastncl inler alia, GHNPC (or its successars or pemnitiad assigreas]
from making disclosure of such irfarmation o any third party withoul the ariar willen conszrt of
the Cantracior Pary. i
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ARTICLE 17
INSPECTION, SAFETY AND ENVIROGHNMENTAL PROTECTION

CMPC shall havea tha right of access to 2l sitas and offices of Cortracior and tha righl e inspect
all buiklings and installations naed by Contractor relating 1o Petroleum Oparations. Such
inspoctions ard audits skall take pace in consultation with Contractor and at such fimes and
in such manrer as not unduly o inferfarg with e nornal cperalions of Sonlracio:

Cortractor shall take - all necessary steps, 1 accordanca with Inlemationzl Besl Oiflheld
Praclice, B porfarm activities pursuant o the Ac-eement in a3 sa’se mannes and shall comply
with 8l requirements of applicable law, including laboor, haallh salcly and arvimonmantal 2ews
and regulaticns i3sued by the Environmental Protaction Agency of Ghara and olhar relizeant
Srate acanaes

Cantracior shall provide an efective angd safe system for disposal of water anc waste o, il
base mud ad cutlings in sccordanca wilk apolicabt’s lws ond Inlereationzl Best Ciofeld
Praatine, aqd abhall provide far tha safe completion or abardonrart of all borshales and wells

Caontracior shall exerclza it rights andgd carny aut its resacnsibilifias undar this Agreamsant in
accordance wth Internatiral Bosl Qilfale Practice, and shall take steps 0 such manner as ta:

rasult in minimam ecalogical darmages or destrocticn,

coniral the flow and orevent the escapa or the avcida bla waste of Potraleurm discesarad ie
of pracuced from the Cartract Aees;

prevant damage o Patroleum-bearng strata;

prevant tha sntrance of water brough borchales ard wells [ Peiraledm-bearing strats,
excapt for the purposa of secondsy recovery,

prevent camage to cnshore lands and to tress, crops, Baildings or elber siraclores; aod
avaict amy actions which would ardangers the health or safety of parsons,

In the cvantl af a relcass of Fotraleum or other matenals on the seshed, in the 223, on lend or
in frash watar, or if Coatrector's operations resull o any clher fonm ol polleban or clheraiss
cadse harm to fresh water, marine, pland or animal lite, Contracior shall, in accordanca with
applicable laws and Infemational Sest Oilfield Pracice, proonpcly take all necessary measures,
in sccordance with Infernaticnal Bast Oilfield Practice, o conbicd the polldtion, 1o clean up
Fatroleum or other released matenal, or 10 repair, 10 tha maximum axtent feasibls, damaos
resulling o ary such cieumslonces, I§ such release or pollution results from the Gross
Megligence of Cortracior, its AFiliates or Subconiractors, tha cost of subcenbrecl clean-up and
repair activities shall ba barme by Contracior and shall not ke included as Petralaumn Cost undar
Lhis Agracmonl,

Contrastor shall notify SMNPC immadiaiely in the avenl o Qry SMGiercy oF miagar accicent o
rmajor release nf matgrials into the envircnment (and prompily inthe gvant of 2oy olher scoidanl
or relaass of materals inio e envireamenty and shall tase such aciion as may be preacribed
by GHNPC's emargenoy procedures and by Inlermaliong! Besl Oilliald Practices,

If Coatrastar does not 32t prompthy 80 88 (o controd, clean up or epair any podiolian o daemage,
GHNPC may, after giving Contractar reasonshle ratice incthe croumstancas. tasa any acions
= P L



wilich @ necessary, in accondance with applicabla laws and Inlemationzl Best Qilfisld
Practice and the raasanable costs and axpensas of such actions shal 2e berne by Coniracho:
and shall, subjoct o Alicle 17,5 be includad as Pabolaum Gosls,
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ARTICLE 18
ALGOUNTING AND AUDHTING

Contractor shall reaintain, &t its ollice in Ghana, baoks of account snd SURROHNG recorcs in
the rmanner requiresd by applicabie law and accopled accounting pinciples genarally usad in
the internatinnal Pelraleurn industry 2nd shall fila reparts, tax returns and any ather documerts
and any cihoe lnancial retums which ara required by apalicabidy law.

In addition Lo the broks and repurle required by Article 181 Confractor shal! maintain, at #s
ollive in Ghzna, 3 sol of accounts and recerds ralating ta Petroleunn Oparations under this
Agreemen! Suesh acoounts shall be keplin accondance with P requirements of the o oplicabla
lzw and accapted acnounting princioles generally used in tha intemational Patroleurn industry,

The accourls ~squired by Artclcs 8.1 and 182 shall be kapt in LS. Dolfars or such ofber
cunency as GNP and Condractor may agres

Cantractor Wil pravice GNPC with quarlery and annaal Ainancial sialements and aammanas
af ihe Pufraleurn Costs incuoed undar this Agresman!,

GMPC shall raview all finansal statements submilled by Contractar as required by this
Agrearant, anc shall signify its provisicna! approval or disspproval of such s:atements in
writing wathin niruly (83} Days of receipl faling which the financial stalements as submittcd by
Cartractor shall be deemed spproved by GNPC: in he sveni that GNPC indieates disapproval
af any such statemenl, tha Parties shall rmael within fifteen (19) Davs of Gentractars raceipl of
the natice of disapproval o review e matter.

Motwithstand ng any provsicnal appioval pursuant 1o Aricle 18.5 GNPC shall have the rigat at
L5 L sxoense ard Lpon givieg raasonable nolice in witing o Coatractar Lo audif the barks
ard acoounts of Confractar relating o Poelieiauem Operatians within iwo (21 Years fraom 1
slbmission by Contractor of ary report of financial slatemenl. GNPC shall nct in CRarTying oul
suuh audit, interfere unseascrasly with the conduct of Patraleam Operations. Any such audic
ghal! be undertaken by an indapendenl avditing firm and shall b compkated within ring (2]
Manths aller commensemeant.  Confractor shall provide ail necassany faclities o audifors
anpairloc hereunder by GHNPC including warkiag =peca and timely access 1o all ralevant
paraonmes, feords, filas and ather malorals. F GNPC desires veriticatior of charges fram an
Afiliate, Conlfactor shall obiain for GNPC or it represenlalives an audit cerificale o this
pirpose from the stalulory auditors of the Afilizls concemad. Ceales of audit rapora shall ba
srovidad 1o Contraclor and GNRC. Aqy unresolved audit claim resulling froen such audit, upca
which Confracior and GNPC are unabla to agree shod ba submitted o the JMC for decision
which must be unanimaus, Indba avent that 2 unarimous decisior iz not feachesd in raspect
of any audit claim, then such unrescived audit claim zhall be submitied for resdlulicn in
AcCOrcancy with Aricts 24, Subiect to any adjustments resulling from such aucits, Coatrector's
accounts end financial statements shall be considered to be coomect oo wsping of 8 pefan of
b (2% Years [fom tha date af thair submission unless hefore the Ex0iry of 3uch feea Year goriod
GNHC has notified Contractor of any exceptions fo such sscounts and atatemenls.

Mathing in thiz Aricle shall ba read or conslrued as plasing a limit o0 GNPCs sccess ta
Contractar's biooks and accounts in resoect of mattars arising under Article 23.4 ard Adicle
2356

I e avent of any chanpes in locaticn of tha Canlactoe's offce ar registered addrdas in
Ghama, Cperator shall 5o aol by GRPC ard the Stalo,

¥
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182 In the even: of ary changes o locatan of Oparalars home office, Operator shall s notify
CHPC ard the Siate

1810 Petroleum Costs incurred wilh respect to tha Cantract Area shall have no beanng on allowable
e non-allowsbla cosls undar 2ny other cantract area or Contractor's zligibility or wharwise for
deducticns in eormpating Coatraslors rel income from Patroleurn Operstions for income tax
PLIrEaSes in any olher contract arsa. Similary, Petraleus Coads inaurreg o amy ather cantract
arag ghall hava no bearng on allavsakia or non-alicwws ole costs 9 resocst of the Conlract Area
ar Contractar's eligibility o clheowise I deductions in compuing Contractor's nat incore froom
Petrotaum Cperalions for incorme tax purposes in raspect of the Sontract Area i
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ARTICLE 18
TITLE T AND CONTROL OF GOODS AND EQUIPMENT

141 GMPC shal oG by soia and unconditions] ranes af

ia) Pelelaum preducad and resaversd a5 3 resull of Potrolsum Coerations, axcept for such
Petroleum a5 iz disfributed 0 the Slals and te Contracior pursuant e Aricls 10 o Aricls
14 heranf;

iy all obysical assets ather than thosa to which Arlicla 19.3 or 19,4 apply. which ars

purchasad, insta lad, ernstiuctad or used by Contractar in Petralau Operatars o2 o
the tims that,

i thes full cost hersol has been depreciated andfor recevared in accordanca with
tne prowisivns of the Accounting Guide; ar

his Agrasment is e nated and Contrector has not cisposed of such 2ssets oo
waueh werminalion, whichaver ooours first,

4

12.2  Confractor shall have e oso of he assais refarad 10 in Aricla 191000 lor papozes of i
operalans undes Lhis Agrasment withonl pavimen: provided Lthal Gontractor shall ramazin liable
for mainienance, insurance and olher costs sszocistad with such use. Where Coniracler has
faited to keeo @ny such assel in good waorking congiticn (normal wear and tear excaptad),
GNP shall hava the rignt to recaover the cost of repair or replacemant of such assets from
Contractor.  Cortractor shall indemnily GNPC against all losses, damageas, claims or sagal
action resulting from Cantroclors use of such asasta, f and ir @s %r as such lossos. demages,
alaims or legal acbons wars direcily or indirectly cavsed by Contraclor's Gross Megligence.

193 Eguipment or any other assets rented or fzesed by Coniractor which is imported inio Ghana
fior uza in Fetrofaum Coeralons and subsequantly re-exported thecefam, which iz ol e iypa
custorrany leaged for such use in azcardanne with International Best Oiffield Practice or whick
Iz alharsise rot owned by Confracter shall nol Bo ensferrad 1o GNPC.  Na enuipment or
assets owned or leased by a Subueolractor shall oy reazon af the arovisions of s Articls 19
ke deemed to be lanslored o GNPC.

19.4 Al assets aoguired by Contrastor fo which are rof affecled by e provisions of Aricle 19.17h)
above do naot aoply may, where required for further Pefraleum Oparations, be relained by
GNPC for aueh aperations proviced that GSMPC shall theraby ba llablka 10 pay 9 reaszonabla and
mutually acroed foe for such use, and shall bear the cesl of repair or replzcemant upon Failurs
lo kaep such Aagets in pond wark ng condition {nommal wear ard tear exceptod), and ‘wthar
arovides thatl Contraclor coos not regaire such assets o ils Peloleun Oporations.

185 Upen the: dermination of Peiroleum Operstions 0 any Aree, Confracier shal give GHNPG the
oplion o acquire any movable anc immevable assats used for such Petroleum Coeratans and
not affected by the provisions of Adicle 12.1(0) &t a reasonanle ard mulually agraed price,
ahways provided thal Confractar doas not requie such assels for Contraciors Pefraleum
Operatans in the Contrast Area

TAE Al zzzeis which are nat affecloe by Article 19100} nor subject ta Arlicia 194 ar 19.5 abave,
ard 8l Subsontracton ecdipment, may be frealy axparted by Conlraclor or its SubcontraBtor,
resacslvely, alits discration ).J_ L_/
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ARTICLE 20
FURCHASING AND PROCUREMEMNT

201 SBubject beoall applicable laws to whizh i 2 subject the Contracior, its Sub contractors ar othor
gritities which conperate with them shall

[a) acquire materals, equipsent, rachinery anc consurmar goods oroduced or pravided in
Ehara by an Indigenous Ghana'an company which are of the same or approximarely the
zarme qualily sz foraign materiala, equipment, machinery and cansumer goods, and which
are available for sals and delivery in due Uime al prices which ara no maone thar ten percent
C108%) higher tien the impodtad items including transporiation and insurance coss and
customs charges due;

contract Iocal sardces provicles) by Indigenous Ghanzian company to tha extart io which
they are similar o thoss ayvalakic or the inlermational roarkat and their pricas. whan subjec
b thee saine lex chamgas, are no more than feq persent (1035 kighes than tha prices
charged by forgign contractars for similar services,

202 Forthe purposes of Adicle 2001, ancg compansons shall be made on a .i.f. Acore deliversd
basis i
¥l =
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ARTICLE 21
EMPLOYMENT AND TRAINING

In order to establish prog-ammes tairain Ghanalan persanae! forwoek i Petraleum Dperations
arnd for the ransler of manegement and technical zkills required for the eficient conduct of
Faolmhum Cperafions, Contractar shall pay 1o GMPC within thirty (30 daye of the baginning of
gach Contract Year ane miflion wio hundrad fity thausarg LS Dallars (LS 59,250 0007 ar, In
resoect fothe first Canteact Year, within thirty {30 days of he Ellective Dale. The amounl dua
will ba prorated far the pericd betewasn tha Effeciive Date to the &nd of the first Calendar Year

I addition to the paymeant made prsnznt i Adticle 211, Ceatractor shall pay 10 GNPC a ooe-
fimne technolegy supoort aaymrent of e million Uniked Slates Dollars (USD 52 000 000 wilhin
Iniriy (280 D ot L EMfactive Dale,

Al paymcnlE porsuznl o Acticle 271 abowve shall bea paid by Confractor by owira ransfar to a
desigrated GRPC acoount withia thirty (300 Davs of ressivieg an invaice o he GRPC. The
Imwted Shall siadc g araunt dee and purocss for sech pegament. Al pavrnants ondar Aricles
211 ard 21.2 abave shall cualify for dedustan against income tax under the lancmea Tax lew
anc =hall he considared Patraleumn Costs,

Yehere qualified Gharaian personne are availzh 2 faremployment n the conduct of Peiraleum
Ciperabions, Conlachor shall snswe el ss far s reasonably possible opporlunities for the
employment of auch personnal shall be provided. For this purpess, Contrastar shall from time
b fime suhimit fo GHPC an ampleyment gan staling e loresceable number of persons (and
Lhe: required prafassions and fechnical capabilifias] priar to and during the conduct of Patroleam
Cparations, GMPC skall ba given tha apocrtunity o provide the qualfad personnel far
engagamant assancing ta the said plan

Contractar shall, f so reguasted by GNPC. provice opoorlunities fora motually sgreac rurmber
af perscanal nominaied by GNPC 10 be seconded to the Coeraior or Contractar, as apnlicakble.
for on the joh training o attachrmsnt in all phases of its Pedraleus Oparaticns under a mutually
agreee soecordmenl cenbracl, Such seoondment contract shall inclode continuing aduczation
and =hoal indusbry coursas matually idantified as bansficial toc the secondea.  Cost and other
axpansan connested with such azsignment of GNP personnel shall e bome by Gantracior
and shall bo consicorad a5 Policlawm CGosls,

Canlracior shall regulady provide o GMNPC information snd data relating o oworfdwids
Pefroleumn science and tachnology, Petmleam aconomica and engineenan availzhle to
Cantraction, ard 2hall assisl GMPC perseonal in cwary way 1o acquire knowledga and skils in
all azpecls of the Palisuem indusly.

It is sgraed that there will b2 na diszlosare or transfer of any documenss, data, knoe-nica,
technalegy ar cibear irfaration awred or suppliad by Sontractor, its Allliates, o non-aliiliaies,
Lo hrd parties wilhnoul Sonlbracice's prior writben consent (such conaen: not to ba unreascnably
with hald cr dalayad ). and then anly unon agreement by the recipiants to retain such ir'fnr.ﬁatjnn

in atrict confidence. | sl
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ARTICLE 22
FORCE MAJEURE

221 The failure of @ Party to fullill any lerm or condition of this Agreement, sxcept for the payment
Af monies, shal be excused if and to the axtent that such failure arises lrem Force Majsure,
orowidac that, § ke event is reasonably loresasable such pany shall hava prior thereta wakan
reaschable procadtions and allernatva rmaasures with the chjective of carmying aut the terms
and conditicns of this Agreament. A Party affected by an avent of Force Majeurs shall prompdy
give ihe other Parties nodice af suck evenl and alzo of Lhe restoration of nermal conditions.

222 Inthe avent that edber Parly is unabla wiolly or in part to perfarr its ohligetions proviced far
ir s Agrearmant as & result of such Fores Majeurs Event, the Party whcsa soerlormance ol
cbligatiors are preventsc by the Farcs Majours Evenl shall immedigiely but ror later than
geven (7] Days from when such an occurerics becomeas avidant giva writtan natice ta the ather
Faics, incleding dalails of such Force Majsura Event ard such partya bast astimalae of tha
durztiar of the Force Masure Evant.

ha
P
ra

Thraughout the duration a7 fha Farce Majours Event. iba affecied Parby shall repars io tha other
Farties any chonges b ils best estmate of the duration of the delay and any zgnificant
dervaloprrants with respent 1oihe Frene Majeurs Bvant,

224 A Party unable by an avent of Farce Majaurs to padoem any obligalion baraunder sqall ke al
reascranle measures o remevie 13 inat ity o fulil he erns and condtions of this Agresment
Silh & mmnirmarn af delay, and the Parties shall take al! reazanabis messuses @ meimise the
consequences of any evert of Force Maauo

225 Durdng the durstior of & Force Majeare Cvend, gach Parly shall baar its own costs andaing fram
the deday 9 perfermance undess the Agrasment.

2B Prowided e Force Majeurs Event does not prevail, or is reasonably expectsd nol 1o provaill,
fur jorger than six (6} manths, the Parties shall remain urder the chligation o perform thiz
Aogresrant,

227 However, should the Forcs Mujeurs Event continue or ance it has ancurred be seasorably
expacied 1o last lorger than six (5} months, the Partas agres o entar inlo discussion o raview
and assess the situstion with the zim o denify 8 prooe: recovery plan for the futurs
implemaniation of his Agreement, incleding an extension ar a modification of the aaphicasle
conbraciual lerrms. When a recovery plan is identifies] and agreed, any afllecied Parly's
commitrent schedile will De considered revised accordingly.

2EE If & Foree Majedre Evenl, conlinues o once it has ocourred can be reasanably expacted o last
o 2 pericd longer than six [B) meaths, and if the Parfies da not agres on @ recovery plan
including an axtensicn or & modificatiar of the applicable cealiaclual larms, gitbar Party shall
ke entitled o wermirale this Agrasmenl, by giving the other Party & weitten actice, In such a
Gibsa Avticles 226 and 23.7 shall apphy.

228 A Porly unabla by an event aof Farce Majeure so perfare any coligation hereundsr zhall take sl
reasonable measures o remove its inability to fulfill the tarms and sanditions of this Agreemen:
with @ mimirmurn o delay, and the Parties sball take all reasonanle maasures ominimise thea
conssouancas of any avent of Forgse Majeurs

£2.10  Any perind set harein for the completan Dy @ Parly of any ael raguired or parmittad tc ba dons
under the tarms of this Agreemenl, shall be extenced for a period of time equal to that curing which
such Party was unable to parform such astionz as a resull of Farce Majeurs, logelhe with soch:
tme as may be requine for the resurtation o Patroleurmn Oparstions. )

et |

=

al

eH



2211

In the case that Cenbreclor declares Force Maeure in resaccl of an action, omissicn or provision
of e Slale, GMPC shall be entitled {0 elect for Lhe duration of such declaration by Contractar Lo
glza be relieved of aubstantizlly lhe same obligations that Contractor has been relievad of by its
declaration of Force Macure in respect of such State action, omission o provision (but only to she
axtent thal (3MPC is unabla fo parform such abligaticns as & resull of such Force Majeurs in respect
af such State action, amission ar provision).
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ARTICLE 23
TERM AND TERMIMNATION

Subject to th's Adicle 23 the torm of s Agrasment shall be twenty five (25} Years commeneing
from the Efective Dale.

Unleas fhis Agroemant hes been earlier terminated, all rights and obligations of the Parbos
shall ceasc and this Agresment shall termnale al thes end of the ferm provicled far in Aricla
23.1. abowe,

Tarmination of this Agreemen: shall resu’t upan the cocurrarsa of any of the fallowing:
tha ralicquishmeal ar sumandes of the entice Coniracl Araa:

the tarminztion of the Exploraticn Period ircludieyg extansans pursuant o Aticle 3 withou!
natificaton by Contractor of @ Coremesrcia Discovery pursuant b Arlicie B in raspect of 3
Discavery of Petrofeum in tha Contract Area, provided howovar Termiration shall Aot aonur
whils Conlraclor has the rght 1o evaluate o Discevary for Aporaisal oo detesmirabian of @
Cormmercial Disoovery anedorn propese a Development Plan pursuant o Aclivle & or Aricls
14, or onee a Devalcomant Plan has baen aparoved, nar whaen the provisions of Aticles
.14 throwgh 5,21 ara applizabls;

I, Tuliowing 2 notize that & Thecovery is @ Commercizl Discovery the Explorabior Parod
terminaies under Aricle 3 wilhout @ Daveloament Flan beng aporoved. orovidas howsver
that Tenminalon shall not cosar whan the provisions of Adicles 8.14 through 821 aro
anpiicable; ar

the failure of Contrector hrough ey cause athar than Forcs Majours, o commence
praparations with respect o Developrrart Oparations parsuant 1o Articls 812,

Pursiant e procedures described in Aricle 23.5 polow, GNPC andior tha State may lerminale
this Agresrraart upon the unenmested occurence of any of the events {or failures o act lisied)
balaw:

the submission by Contractor o GNRC of @ willen slalament which Contrastar knows or
shau d hzree krsan to be false, in 2 matera! sasticular; or he ralease by Contractar Lz any
prini or alectronin media or 10 g sleck axchanga of & written slaternenl regarding the
Petroleum Oporations in Ghana in breach of Aiicle 16.7 and in 8 farm which Contractorn
snows or should have known o pe false in & maloial padiculas provided that in the eyvent
af intent on the part of Contractor o causs sericus damage te GHNPG or Lhe State, 8 pariad
fior remedy of such lalse statamant kel net ba gven,

tha agsignment or purparted asaignment by Contractor of this Agreement cantrary Lo he
prowisions of Arficle 25 herac,

the: insohvenay ar bankrupley of Contractar, the entry by Conlraclor into any sgreements or
oomacsilian with its creditors, izking advantage ol any law for the benafit of dablars o
Conbrechors entry info liquication, ar recevership, whether compulsany o voaluntary, which
n ilsalf provides evicence that the obligations of Coplraclor heraunder will not he
aefarmad, Providad that if Contrastor is reare e ona Party, than the insolvency ar
pankivpicy of ora Contracter Party shall noel lead to a termination of the Agracrrant if te
other Contractos Parly will assuma all of the intenest ard e correspond ng ights and
ohligatans of the cefaulting Contractar Pany uncar Iis Peiraleumn A_r_]re-enmrr"r I suca
&
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case, GMPC shall wave the fght o acguire o share of the infercsl of e doelaoibng
Canlracior Parly proooelionals o tha lolal of GRPSs Ieitial Inlerest @nd Additional Interast
(if it has baen exersised by GRPC prior (o the bankraptoy or inscheanay o the Cantractns
Farty). GMPC may exercise this rght by natice ta all Centractor Paries within ihirty (300
Crays fetiowing insalvency or bankrapley of the defaulling Confracter Parly, GNPC's writlar
ratice shall stats the percentage share of the inferest of the defaulling Contractnr Party
which GMNPC oroposes o acguire, Upon exerzise by GNPC of ds nghls pursuoant i s
Arlicle 23.40c), GMPD shall axecuta all apprepriate cransfers, assiagnrmants, novaticns and
jmint operating agreements which weare in place 75 bebwesn or amcng the Parties, arovidad
further tnat. i the ather Contractor Fary in assuming the interest of the defaulling
Confraclor elecls Lo assign, the ez or park of, the assorrsad interast 1o a third pary sack
asaigrment shall ke subjest o GMPC's pre-emptive right under Article 759 5;

the intertianal extraction by Coniractar of ary matenal of potential econcmic value other
Chian as aulhceiseo ondes s Aqracmenl, oo sy apabicable ke, Where, howsvar, in L
covrsa of Palrolourm Operafions condustad ir accordance with Imlemational Best Gilfis’d
Practice, Cortractior unavaidably exiracts any minarsl, Contractor akall imrmediztely aetify
the Minister 2nc sarrender such minarl t the Stals

lailure Dy Conlzclor

Lo fulfill b= Mirgmuen Werk Chligations porsuant to Arlizla 4.3, save whara the
Ministar has wavad the default;

L

o

gl 0 camy cab an approved Appraisal Programme undoiakan by Conlraclon
pursuant do Adliche & wnless Conlractes notifies GRPC and  he Pelroiaum
Commissicn that the Appraisasl Programme ahould be amendad &nd submizs said
amendment 10 the Petraleum Cammissicn for d2 approsal, o

il b carry oul the ierms of an approved Doveiopment Flar.
Plalurial llvee by Conlracor b cemply with ary of its obligations purscant io Aricla 7.1;

fazlure by Contractor toomake any payrent of any sum dua to GNPC or the State pursuant
o this Agreamen: within thirty (300 Days ater recewving notice that such paymeant is dus;
ewcept whera fhe payment iz disouted in gocd Raith by Goatracton, in whicn case the matler
shall ba refarrad o arpitrat'on under Aricls 24, if agreamant cannct ba reachad after thirky
(30) Days.

failure by any Contractar Party (o r@intain or otherasse provics & Secunly; o

failure by Contractor [ comply with any dodsions eachod 2s a rezalt of any arkalration
proaceadings conductad pussuant to Ariticls 24 heraof,

If GMPC andiar the State balisve an event or failure 1o act as desaribad in Article 234 ahove
has eocurred, @ wnllen noboo shall b given 1o Sorlraclor describong the evenl o faileie.
Conbriactar shall b Lhicty (30) Days rom secaipl of aid notise o cormmarece and pursue
remnedy of the event or failure cited in the novice. If after gaic thiqty {301 Davs Cartracior has
failed o commence aparoprate remedial action, GHNPC ancdor the Siale may hen ssue a
willen riclice of larmination {o Conlractor which shall becorma affactive thirty (30) Days from
recaipt of 2aid natice by Cantracior unless Confractor bas refarred the matter o arbitratian, In
e evant that Coentractar disputes whethar an evenl spec bad in Aricle 23,3 ar Arlichs 23.4 has
acourned o been remedied, Coniractor may. any time up to the affactive data of any notice of
terminaton refar tha dizputa to arbitrstan purruant o Aric'es 24 kereof. IF so referrad, GREFC
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gndfor the State may nol lerminate this Agresment in respect of such avent exoent in
Boconzanse with the erms of any resulting arbitration award as provided for in Article 24.

Upan Tenminalon of this Agreemeni, all rigals of Conlacior hereunder shall cease, excepl for
such rights as may at suck lme have ascroad, and withoud prejudice to any abligation or liahiliby
mpased or ircursd under this Agreement pricr o Termination znd fo such rights and
abligatons as tha Parties may have under applicabla law,

Upen Tarmmination af this Agreemaonl or in the evant of an assignment of all hw righls of
Coniractar, all wells and associaled facilitias shall be leftin a stale of good repair in accordance
with applicabic lews and Infermational Best Oilfield Praclice.
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ARTICLE 24
CONSULTATION, ARBITRATION AND INDEPENDENT EXPERT

221 Exzeptin the cases spocified in Arlicle 28, 2any dispute arising batwean the Siata and GHPC

Co ailbwer of lhean co cos bard &nd Cortractor on the ather band in relation 1o or n connaction
with or ariging out of amy terms angd conditons of this Agreament shall be resolvoed by
nonsuitation and negotiatian among senior persanne aulborized by gach. Iniba svant that no
agreerreant i reached within thirky (300 Dayvs sfler the dale when either Party notfes the athar
thet a dizoute or difersrce sxisis within the meaning of this Arbicls o sush onger pericd
spesifica’ly agreed to by the Parlics or providad clzewbara in this Agrearmant, any Party shall
hewva i right subject fo Adticle 24.8 to have such dispate ar difference Gnaly sefiled through
insernaticnal arbifraticn uncer the zuspices of the Intemational Chamoer of Sommercs (ha
“ICCT) and sdopling the Rules of Avtration of the Infernaticaal Chamber of Commersse (The
ICC Rules™) in effect on the date on which he oroceeding is instiluled. whkich 1CGC Rules ara
deamed incorporaied by reference into this Aricle 24, zave a3 ciherwise provided higroin,
Farties b thiz Agreeent shall nat seck any Fro-fecard Allachment. Sny sbap taan v breach
al thee agrocment o rafer disputas to arbitrsfion in azzordance with this Aricle andios the
gegking of any Pre-fwacd Atlachmeni shall be ceemed a breach of this Agresmen! by such
Party. In the event of a breach of his Aricle, coch neo-breacking Party shal!, without prejudice
Loy olbar remedies, be antitled 1o recovear from erch breach ' ng Party all ooatas and expenzes,
ircluding reasonabla attorneys’ feas. thal such nan-breaching Party was theraby rocuires o
ineLr

w4 e Farfies acrchby agrge hal the pedrolaurm assats of the Rapublic of Ghana protectad oy the

245

245

24.7

Falrolgurn Ravenua Managemant Act, 2011 (Act 315, diplomsts and carsular assels in any
jurisdiction and military assets shall not be subject 10 ary proceedings broughl against it in
aortnesticr with this Agrcement o any ransaction centermoalatad by this Agraement

Mhe: Libunal shall conssl of thres [3) arbitrators. The araitrators shall be apaninted in ancordanas
with tha 120 Rulas.

Mo arbitrator or Sale Expant shall be a citizen of the home country of, and shall have no aconomic
nterest in ar relatanshiz with, any Faity harelo or any such Party's wltimzata parent company.

P sl af the arbitration procaeedings shell ba conducted in Lordon ar at such other location &s
saleciad by the Parties unarimously: Tha proceedings shall ba canduatad in he English Roagusge.

If the opinions of the arbitraters are divided o issues pul befere e Uibueal, the decision of the
majerity of g arbitralors shall be deferminatwa. The award of ihe ribunal shall ke dral and Ginding
upca b Pauties and anforceable by ihe Parties in whose faecar the award is made Each of the
Republiz of Ghara anc GNPC horeby irevocably ogres thal 1o e exlen! that such parly. has any
nght af irvrmurily reem @ny lagal proceadings whathar in Shana, or slsswhars in gonreciion with
ur ariging from ferms and condifiona of this Agreement, acludiog imounity from sevice of process,
immunity from junsdiction o jwdgeront o any arbitration tibunal, immunity from exacobon of
udgmenl e bibural award. such party hareby expresely and irmevacahly wawves any auch
imrmunity and agrags not to asser or invoke any such rights o claim in any such procoecdings
whether in Ghana, Landen or esewbere. provided, howewar, Lhal the provisions hareof shall not
Sansblale aseaiver by any Party of any right that it now o hareafier has o claim saversiqn immuniiy
for iself or any of itz asseis in resoect of any &ffart ta coofinm, enfome, o execule any Pro-Aowvarnd
Attachment.

The right to arbitrats dispulay anisirg oot of Lhis Agraemant sha | survive the tarmination of this
Agroement ] /
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4.9
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24.11

2412

2415

I o ol resceling fo arbdbafion, e Parlios s dispuls arsing ande: this Agraament, including
the Accounting Guide, which such Parties by mutuzl writien agraemart consider sppropriate, may
he: referred foe detemmination, oy & sole expert 1 be apaointed by agreament of the Parties who s
a recognisad soesialist with raspact ta the subjec; of tbe dispute (3 "Sole Expert”). In such cass,
thie Parlias shall agrae on the ferms of reference for such proceading, tha schedule of prasantation
of evidance ard testimony of witnesses, and other procadural matters. The decigion of tha Sale
Expearl shall be Fna! and bind ng upon the Paries, Tha Sole Edpar shall have nirely (301 Days
aftar receipt of all submissions o cacide tha case, subject to any axtensiona mutualy agraead o by
the Parties ta the dispute, Upon failure of the Sale: Bxpest to decide the mattar within 2uch fime,
any Farty shall nave the righl 1 bave socn dispule o Cillerence scllled Frough afsilrabion uoadar
b Teragaing prowvisioos of Lthis Article 24,

Exnept as st fovth o Aricis 241, each Pary fea dispice shall pay its own counsel and aother costs;
prosded, iowewer, hal cosls of e aibilration Fibuanal shadl oe allocaled in accordancs with e
cacision of the tibumal. The cesis and feas of tha So'se Expert shall bs borne sgual'y by tha Parties
o tha disputa:

Any arbiraton ar Gole Exper procseding aursuEng o s Agracsmeat shall ne conductas in
aiccardorce with the 150 Rules or b 100 Bules Tor Exparbse (a5 applcabds) n el on tha dals
cn whizh the proceacing is inglituvtad,

In the evert of a mater beng raferred for rezalution Lnder thiz Aficle 24; any obligaticns of the
Farmies relating soecifically ard directhy b sech matter shall junless cthenwise miiually agresc by
the Parfies) ba suspanded. provided it dess nat halt Patrcieumn Oparations garerally, withoot 2ny
ligbifity 0o ary Party, until said matter bRs Eeen resalved pursaant to this Aricls 24,

Meitnes the State ancior G, on the ars hand, and Gontractar. on the obaer hand, skall be held
lible o e other for any consaguentizal, soecial. indirecl or punilive darmagas (insloding loss of
profit o less af production) arsing directly or indirecthy aut of o7 in selation or in connection o this
Agreamant, regamdlass of Gause ar faul

Tz gywaed ol L arbilralion Wizl shall e ol @nd Dindag upon tha Fanlies and onlarocaile oy
the Parties in whose favaur the sward is made. Save ss provided under Artizle 24 .2, tha Republic
af Ghana and the GNPC hereby Frevaczhiy agree shat § and to the extant that sither has ary right
af ety fram legal procoedings, whaelther in Ghana or alscwhons in connaclion s ar ansmng
frarm ihe temns or conditions of this Agrasment, inclad ng imemority from service of procass,
mnmunity from jurisdiction or juogment o any arhifration ribueas, inmunity from execution of
pdggrment or ikural @werd, swch pocly horsby caprossby ard imevccably waives aoy soch immanily
and agreas not to assart of invoke any such nghis or slaim in any such procesding whether in

Ghana o slaswharz. | | A
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ARTICLE 25
ASSIGNMENT

Mo irtarast in this Agraement shall be assigned by @ Contractor Parly directly or indirgctly in
whale ar in part, wathout tha prior wrilkan consent of GHPC and iba Minister, which consant
ghall mal be urmsasooably withheld, conditioned or delayed.

Ay assignmenl el this Agrearmant shall bing the assignes as & Pany to his Agreeanent to all
the terms and conditicns Rereof unless athenwise agracd ond 08 a sondiion e ony assignmont
Contractor shal! provide an wiccodilioral underas ng by the assignes to zssuma zll obligations
assigned by Cortractor umder this Agrasmeat.

Wi'hars in consequarss of an assignment hersunder Coatraotar (2 mans &an one peeesan

any operating or other agraement made among Cantracior Padies and relatng o the
Fatraleum Oporabars boreuncor shall be discosed o GHNPC and the Minstar and shal
il be inconsstan with the provisions of this Sgrasmant;

an ovperatng agreament shall ke establizhed by the JMT ta reguiats he conduct of
Matroleam Operations Mersaller ins uding cash-cals and e lirmels of autbariby;

na change in e scope of Bk operalivns may lake place withou? e prior approval in
writing of GMPC which approval akall not be unreazonakly delayed or withneid: and

the dutias and abligations of Contractar hereunder shall ba joint and several ascent thoss
recating oo e payment of income e parsuanl b Arlcle 12 which shall be the sewaral
abligation of cach such porsan.

GMPC's aoquisition of an Addifional [nterest under Article 2 or & Sole Ris< Interest pursuant 1o
Arlicla @ =hall not be desmed to ba an assionmeant within the meaning of thiz Aricle 24

25,5 Thefransfer or disposal by a Confracter Party (the "Selling Party') of all or oart of 115 Paricapating
Irbazresl, whelher dirsctly or indirectly by assignment, merger, consalidation or sale af ioek o other
carveyanoe, athar than with ar fo 8 wholly-owned Affiliate of such Cantracior Pariy's ultinate sasent
antity, shall ba subjest o tha fallowing prosedu .

&

i

Cinea the Salliog Forly and & proposad fransferea hava fully nagofistad tha final tarmz and
conditions of a transfar, such final terms and ceadifiors shall be prompdly disclosesd in ful
datail to GHPC and the Stata in @ notiza from the ransferor. GMEC shall have (b dghl o
accuire e Parlicigaling Inleresl rarm tha transferar on the sams t@rms and canditions
agreac to by the proposad traneferas it wilkin thirty {307 Days of rarsferars natice, GHPC
delivers o the transferar & counters nalice thal iLaccepls e agreed lemms and condifions
0! Lhe: rarsher without resarvattons or conditions.  IF GNPC does not deliver such sounter-
nobiza, tha fransfar to the proposed trenaferes may bae madea, subjact b ihe ather arovisions
af this Agreement and e laws and regulatiors, vnder lerms and condifions na more
favourable o e banskoras tian chose saf focth in the rotice to SMNPC and tha State,
providad ihat the tranafer snall De concluded within one huacred and eghly D180 Davs
fram the data of the natice plus such casarable addiional period as may be required bo
SgUUry reguisile aparovals,

Ir the evanl thal te Saling Fary's oroposed fransfer of part ar Al of its Parcipating

Interest invalves consideration othar than cash o inwveives othar properbes incudad i a
wicles transacton then lhe Parlicipeling Interest (or part tharsof) shall ba allocaied a
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reasonahble and juzlliat-a cash valus by the: ransferor in any notfication o GNPC and the
State, GHNPL may hEIhE-f‘_r.' the recuircmants of this Aricle 25.5 by agrasng to pay such
cash valug in lis af the considaration payahla in the said proposed transfer, In the svant
ol any dispute between e biansferor and GNPC as 1o tha cash value af any consideration
paic, GMPC and lhe Seling Party snall meel st 8 mutualy convenant time and plags ta
aticmpl to resolva tha dispale and fo agree upan a cash valugsion. In the event such Parlios
Fail 1o reach agrecment within rinety (90 Days from the date an which such natification s
received by GNPC or the State fram e kansfarar, Aricle 24 of (his Agreement shall 2 PRy

228 Subject to applicable law in affect fram lme to tme, GNPC may assign all or 80y und wided part of
ita rights and abligations urder this Agresment o any govaramentzl agancy o instrumentality of
the State ar tn any compurale anfity cortroded by he State that bas baon duly authorized by
EOpanate gl::n.r-:mmenta action to bold such right ar parfarm 2uch obligation, b

e -
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26.1

282

28.3

254

(&)

\B)

ARTICLE 26
MISCELLAMEOLUS

This Agrearrant and the relationship bebwasn tha Slate ard GMPC an ere haod and Sonliaclor
o the pther shall be govemed by ang constneed in accordance with the lawe of tha Hapublio
of Ghanz n effecl and as arrrded from Lme o i,

WHRoul prajudica lo the rights and obligatiores of e paolics ordar e Agreemaent, in iea
avent that after the Effactive Date any apalicablz Law, Rule, Decras, ar Ragulation of tha
Fepunlic of Ghana s made ar amencad, that makes further observanca of tha criginal
tarrns and coaditiors of the contract irmoossible or Pel as @ maleriad adverse eliect on the
richts, ablgatars and berafs heseundes, the Partes shall, if 8 Pary so requests, mee:
gy saon as possible onegoliate possible medificaltors b the Agreement a3 provicded
under clagses 28.2(8) and (o),

Whara a Party censidars that @ sianificant changa o the circormslances aravailing al (o
fimme tha dgresment was enterec into, bas cotarad affacting the seonomic balansca of tha
Agreamanl, e Parly affesled hoehy sqall aclify te olber Pacties in wreiting af the olaimed
changs with 5 sigtement of how tha claimad changs has affected e ralalbors bolaocn
the Partes

Trie oiber Parlies shall imdseate nowiting their reaction 1o sucn reprrsantation within a
pericd of threa (3 Manlbs ol receipl of such netfication and f swsh significant changes are
establishad by the Panies to have osourred. the Pardiss sball mes! o ongayge in
negelations and shall 2ffecl such changes in, o rectfication of, these provisions as thay
Ay agres are nacessary toorestors the ralzlve geonomic belooce ol Lhe Parbes Inoany
event, if the Parties hawve not, wilkin sz [B) Manths of recaipt of the affected Party's written
rintieE pUEsUSEnt 10 Aricle 2683 muatually zoreed npon resclution, any Party may thar invoke
iha provisioas of Arficle 24 withoul the requiremcnl Lo sebrit ary disputa for consulation
and negotiation amang senice authorised personnel of the Parias Tar a pariod of Lhirly (30
cays in accordanca with Aricle 24,1,

This Agraement may nol be modified, amendsd, allered or supplemented except upon the
exacuticn and delivary of g written agreament exscubad by the Parbios. Moowsaower by any Party
of amy af its rights hereanders shall ke conatraed ar implied, but shall be binding on soch Party
anly il mada spacilically, axprossly and in wreiting.

Excupl for payment obligations arising urder the Pelrolours Incoma Tax Law, any Party failing
i pEy any amcunts pavabls by it cncear this Agreement (fncluding the provisions of Annes 2)
on Ehe res pective dates oo which such amounts are payvakle by such Party karaundar anall be
obligalsd 1o pay interast on such unpaid amounts 2 oibe Porly Lo owbich such araunis ans
pavable, Tha rala of such interast ("Specific Rate”] with “espoct e each Day of celay during
the periog ol such neoqpaymenl shall be LIBOE plus ang percent 1%, Such interest shall
gocrus from the respectiva dates such ameuants arg payvabla undii the amouanls arg duly paid,
Ihe Farty to wham ary such amouni @ payabee may give notice of non-payment to the Party
ire delauil and i such amounl i nel paid wilhin Tifleen (15) Days after such actics, the Party o
which the amouont s owed may, in addition bz the interost relered o abowe, scok nemedics
availahle pursaant to Article 24

(@] The righlz and obligatons unders thiz Agreement of the State and GNP on the are hand
ard Coatraslor an the other shall be separale and proporlonal andé nal joinl. This
Soreermernt shall ot he construed as crealing a parmership or joint venturs, nor an
azsociEban Gr irasl wnder any B othear than the Petrelaum Law). or as aulkaorising amy'e
Farly b act as aganl, servant or employes for any athor Parly far any purpase whatzoeyer
excapl &5 provided in Arbicle 10,30 0 e

2T A -
vy

70



(k) e dutias and alkligaticns of sach Party consllating Cantracinr herguncar shall be joint
ard several and il is recognised that each such Party shall awn and be respansible for its
dndivided Intarest in the rights ang cbligationa af Conlractor hereunder, provded howayer,
that e following payments shall ba the separate coligation of and shall boe made by each
Farty wiich conzlilulas Contrastor:

(il Faymenis under the Felrekeom Income Tax |aw
{ii} Payments of rovally Laken in cash under the provisians of Aricle 10 1{a) and
i ACE share urder the provisions of Article 10.2{b).

2h5 This Agreamant 2hafl nol leke effent unfess and enfi’ he date an whick {a) it has bean satferd
by the Pariament of Ghana; provided thal  if there = more tharn one Contractar Party,  ther
shall have boon concluded 2 JOA, and such agreament shall have come inme il fareo ard
=Tect {subjest only tn safisfaclor of ibis condition], amd i) whars required, a Conlizctor Party
sha | hava orovicas 1he Slale and GMPC with o Sacurity (0 fare anc conlont accentahle o the
State and GMPC) for the performance of Contraciod's Mirimum Wark ane Expondifure
Dbligativns in accardance wilh aicks 4; proviced bal, n praviding suck Sccurly. the Stale
and GNPC may aleo require each Cantractor Party to procuce and deliver to tha State anu
CMPC & legal opinion from such Coolrctor Party's legal acvisers (n form acosptabis 1 the
Slaly and GNPC) tr the aflect that such Secur by has been duly sigred and deliverad with due
authieily and is fagaly valic and anforceable aqc binding uoon the issuer (e *Effective
Date™).

ZEG In conslraing this Agreamen

(&) na cansideratinn shall bo given to the capfions ol Lhe Artisles, Sactions or Subssoiions
which are insartad (o convenianse in locating tha provisions of this Agruement and narn as
an aid o ity construction;

{h) e word Cincludea’ and ks derivefives means tincudes. but s nat imiled tot 2nd
corrasponding dervative axpressions,

[l 8 defined term has ils defined meaning throughout this Agreameant ard aach annex, and
aracnment o this Agraement, regaiciess of whether it apocars befora ar a%ter the placs
whars it is defined,

vd) Ihe plural shall be deemed to include the singular, and vice versa:
e each gentar shal us daemed to inciide the olher genders;
i} aarh anncs snd sttzchment ta his Agresment = a part of s Agreament, hut if e is

any confict or incansislency belwaen the main body of tis Agreement and any annax or
attachment, the provsions of the main body of this Agraement shall prevail: and

b sach reference te an Aricle, Secton or Subsecton refers lo an Aricle, Secion o
Subsection of this Agreement unless axpressly otierwiss provicad,

26.7  Thes fuyeament comprses tha full and camalete agreermaent of he Parties horele with respest
3 ‘ha subjzct matler hersof and supersodos and cancels all pricd  communizations,
ursderstandings and agreemerts oelwoen the Patties heroto, whoeibar written or oral *

anprassed. B .

bl

1l

c



260

Contracton shal at all fres comply, and shall wosure that its agents. Subcaniractees and
Alfilialas whila in Ghana carqying oul activiies contemplatad by thiz Agrecmaent comply, with
tha laws of the Republic of Ghana in affect from ke Lo Lims curing the term af this Agreemeart
to the extent thal Conlracter has notice of or, with the exersise of reasonabla inguiry, wauld
have knowledga of, such laws, Mothing in this Agresment or any related documant shall raguire
Contractar ar any of 12 agants, Subcantractors or Aflales 1o viglate the lawa of the Republic
o Ghana in ellect from time to ime. To e exddent any conflic: 8xisis hetwasn the werms of this
Agreamant and the Gws of the Republic of Ghana, Canfractor shall nol be faund to be in breach
af this Agreement Lo e exient Contractar complies win the lomes of this Agreement; prosveded,
acaever, [hal where this Agreement specifically relers to the law aof the Republic of Ghaae, a
bredch of suck law skall constitule @ breach of this Agresment. A “.mﬂ;
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ARTIGLE 27
NOTICE

ETA Ay owelice, apolicelon, reguesls, agrooments, consent, apanoval, insfruction, defagation,
waiyar ar othar cormmunicaticn reguired or parmitted o ba gvan heraordar shall be in awiling
and shall be desmed to nave been properdy given when deliverad ir parson ta an authorised
ieprascalalive of tha Parly oo whom such actics is directed orwhan actually receivedc by auch
Party through: registarad mail, fax of Sommaardal couniar al the fallowdng adoress ar a4t such
nihar adcress as the Party ahall speslfy inowrtng fiftesn (15) Days in advance:

FOR THE 5TATE!
FMEMISTER FOR ERERLGY AN PE THECGEELIR
MIMISTHY OF EMERGY AN PETROLELRM
P.O. BOx B0 40
PRIVATE MAIL BAS
MIMISTRY FOST OFFICE
ACCRA GHANA
Totephorne: 233 (N2E2 GgFiar - d
Toizx: 2438 ENERGY G
Tolzfaxy: 233 (D)2 SEgrG2
FoOR GHANA NATIONAL PETROLEUM CORPORATION:
THE CHICF CXCECUTIVE
GHAMA MATIOMAL FETROGLEUR CORFOEATION
PETRCOLELIM HOUSE
HAREBECOUR ROAD
PRMWATE MAIL BAG
TEMA
FHAMNA

Telgphane: 233-(0) 203204726
Teisfax: 233-302-202851 '_4'
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FOR GNPC EXPLORATION AND PRODUCTION COMPANY LIMITED:
THE CHIEF EXECUTIVE

ENPC EXPLORATION AND PRODUCTION CORMBPANY LIMITED
FETROLEUM HOUSLE

HaRBQUR RCAD

PRIVATE MAIL BAG

TEMA.

FOR A-Z PFETROLEUM PRODUCTS GHAMA LIMITED:
THE CHIEF EXECGUTIVE

AL PETROLEUM PRODUCTS GHANA LIMITED

MO, EVOLTA ROAD

AIRFORT RESIDENTIAL AREA

ACCRA

FOR ECO ATLANTIC OIL AND GAS GHANA LIMITED
47 FLOOR HERITAGE TOWER RIDGE

ACCREA

FOR PETROGULF LIMITED

THE CHIEF EXECUTIVE

FETROGULF LINITED

HOUSE MUMBER. ABORLEEL CRESTCEMT
MORTH LABCNE, PO, BOXW CT TOAC

ACCRA
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IN WITNESS WHEREQF tha pariies have caused this Agrecment 1o be executed by thair duly authonzed
represantatves as of the cate first wrHan showve.

FOR THE STATE Witnessed:
li-_l-'.i'._-" , h ) :
By, Wb el Adpp- 105 By, ool 74 Llodas

I dan

Sigratura__ e OO

e FFeIia |'_*~'ﬁ'l":':_. F"*-;_ = o=t il e S Il ‘-::-';""5'5'—"' e .-I"—:I'-: Fiz N P L S

WA T S e

FOR GHANA MATIOMAL PETROLELR

CORPORATION Witnessed:

— g, PR 8 AE

Boayran=

. R
Signzlurs M"xf r’l\.?w‘ﬂifﬁt ﬂ]giﬂ} S.grmiulaéﬁ.—cjﬁ?ilﬂ@ﬂ

s CHAEE T Is: I‘%—{f‘.}t‘_{ PEYL LESAL S

FOR A-Z PETROLEUM PRODUCTS GHAMA
LIMITED
Witnassed;

o DE A C Okabold. o Mol cpmpies 0. OFEGRL

]
Signaiure 51-7/.-

e Cletnea | CCo e ERECutnit Doyveihy
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FOR ECO ATLANTIC OIL AND GAS GHANA LIMITED

By F? hllh Hﬂ‘h_\.mnﬁ By: -TF?DEEF“IF ﬂ-""["]'f.l"l

o Signatire %ﬁﬂ: @

Sanaturs

> ,-rr"'/

It=: Mo i‘tﬂiﬁ'"'ﬁ'll' e CEo ¢ DJE-‘I{&_IE i‘nﬁlﬁ f.bf.mf.l

GNPC EXPLORATION AND PRODUCTION COMPANY LIMITED

oy KYsAeTWIE  OPOKU 4 MictEL AeveeTEY

5 L i
Signalura_ / Lﬂ/' ¥ ,,;,-’L/{’)‘ ignaturs u:- L
I

i PLRECeTER. pe Owef Gltwamiee, oHAER

PETROGLLF LIMITED

By /S% Gy: @R =T 'LE P - L

Gtmae

Signatura

Signaturs

te: O HIEF Earecuve & e L s CFERAT 112 €, 0FFLeer®,
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AMNEX 2

ACCOUNTING GLIDE

The purpase of this Accounting Cuide i= to establish eguitable mefhods as between She Parties for
detarining charges and credits applizable 0 operations wnder e Agreement. Principles sslablished by
this Accounting Guide skall ruly reflect Contractor’s achual cost.

SECTION 1
1.1 GEMERAL PROVISIONS

111 Wards and fems appearning in thiz Aneex shall have the zame meaning 25 im0 e
Agraement ard o ihat erd shall B2 defined 1 accordance with Arlicla 1 of the Sgresmant.

1.9.2  Thizs Anncx rmay b amended by an vnanimeus decision of the JMC.

173 Intka cvenl of g conficl selwaen tha provisions of the Szcounting Guide 2nd tha provisions
of tha Agreamsant, the provisions of the Agreamant shal arevanl

1.2 STATEMENTS REQUIRED TO BE SUBMITTED BY CONTRACTOR

127 Within ancty (60] Davs from the Effective Date, Sorlracior shall propase e GRPC an oullins
af e charl of accounts, cosraling records and rapona 10 be prepared and maintairad, which shal
describa e basis of the Aaccourting princpies and poceduras 10 ke used curing the e af the
Agreement, anc shall be canzskont with applicable law as in effect from time te lme and with
accoplod acounling principlas ganarally used in the internatioral pet-o'eum industry fram time o
firma.

.22 Within ninety (20} Days of the receipt of such propoesal GHPC shall elher acoopl L o
rocial SUCh reasions as GNPC dasms necassarny. Failura to nolify Contractor of arny raguested ravigions
Se L & ninely (90) Doy porioc shall be deamad acceotance of suzh proposal.

1.2.2  Within ana hundred and =ighty (1800 Daya rom the Efactive Date, the Parties shal’ aithear
agrae an such cutline or subeit any cutstanding ssoc ler delormination By a Soie Experl pursuzant to the
prosesions of Arlicle 24 of the Agrearment.

1.2.4 Falbrwing agresment aver the autline Cantracior shall prepare and subeit o GREC fomal
cooies of tha charl af accounts relating ta the acoounting, recerding angd repartiag functans listed 0 such
cutline  Contractor shall alse permil GMPC Le inspecl its manuals and to review sl procadoras which ara
Lo b Tollowed under e Agreameant. Cantractor's Allowahle Cost Statameant and Final Year Sistemeant shall
ba issuad by an indeperdent interaatanally recagnized avditieg compary, GHPC shall be parrittad ko
audit an sle of all ol Sonlaciors recesds that evidence any of the reports issuad ny Contractar urder tha
Agrearnant in accordance with the procadures sei farth in &ticle 18 of she Agreemant,

1.2.5 Without orajudice to the generzlity of the foregoing, Coatractor sha | make seaarale
statemanta ralatng 1o Petroleum Cioeralions for each Devaloprmerl and Production Srea as folluws:

'

al Cash Call Statement {soo Beclon 5) ]

b Produclan Slalament (sea Saction §) F]} B

) Walue of Production Slatamant (sae Section 7) \}pﬂ I'-..n"'ll\l
it

] Allowabnle Cast Siatement (see Saction 2) i
i

it
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1.3

satement of Expenditures and Receipis (see Saction 9)

Final Enc-ol-Yoor Stalement (see Sechion 10}

Budoe! Statermanl (see Seclion 1)

Long Range Plan and Foracast (sas Seclion 12)

LANGUAGE, MEASUREMENT, AND UNITS OF ACCOUNTS

1.3

Tre LS, Doller heing the currency unit for investmerts and compearsation hareuarder shzll

therefore be the unil of currency oo oll bockkeeing and reparting under the Acreemen. When frarsacions
far an asset or lizhbility ara in Ghane Cedis or currency othes then the LS. Sallar, 1he respective actcunts
shall e kept i osuch other cumensy 85 well 35 in LS. Dallara,

Maazuramant ranuirad under thia Anrex shall be in the matnic systern ard Barrls,
Mg =nglish langazge 2hal ba pmaloyac

Where necessary lor purposas of claficaliar, Coatractar may also prepare finaacial
raparts in othar languagas, units af measussmant and surencios,

Itis the intent of tha Partiss that no Party shall sxperience any gair o loss gl tha axpense
ol ar te tha Benafit of the othar a8 a resull of exchange of currency. Whare any such gain
or loss arisas it shall ba chamged or crediled (o he accounts under the Agresmeant.

The rate of exchanga for the comvarsion of curmency shall be Lhe rals actu2lly insuries]
Cwhich shall he at the prevailing -ate at ihe date of acquisition]. Where actual rates are nol
krawr, Lhe arlimels average of buyng and selling rate quated by the Bank of Ghana, a:
& close of businass on the date of such carrancy convargion shal! be uged

Current Assats and Liakilities shall be convertad at tha rals orevacling on the dale o
soliament of ha account,

To ranslaie ransactions n Ghana cedis inta LS, Deflars or vice versa 5t the Year end for
revenus snd expenditure the rates of the amsactions or averaoe nonlbly rales whare
reasanakle wil he used

To ranslaie: ransactions o Ghana cedis inta LS. Dellars or vine wersa at the Year end for
assats, fabiliiies and capilal ters the Year end ralc 9l e used

CLASSIFICATION AND ALLOTMENT OF COSTS AND EXPENDITURE

Explaration Experdiluns,

M expenditre relaling o Peiraleum Opsraticns shall be clazsified, as fallows:

B L™

Devalopment Expandilure;

Production Expandilure; %

a2
143
1.24
1.246
1.3.6
.57
128
1.3.8
SECTION 2
2.1
212
gl
k]
cl
c)

Servoe Costs; and 4 : _)'"h‘



e]

Ceneral and Acdminisirative exensns

anc shall be defined and allatted as hancin below provided

2.2

2.2

a)

L)

2]

e,

2.3

2.3

d]

&l

EXPLORATION EXPENDITURE

1 Expluralion Expenditura shall zonsist of 2l direct, indirect and alloited posts incumac inthe
sagrch for Patroleum in the Confract Area, including but not Brited b exosnd iture oo

senal, gengraphizal, gecchemical, paleoniciogical, geolegical, Wopographical and seismic sUneys,
ardl studies and Lhein inleroretation:

bovehos driling and walar dnlling:

abour, matenals and sarvicas usad n drilling walls with the chjectiva of finding new Petroizum
resanvoirs oo for the pumpnae of appraising of Petrolagm resarairs aleady dissoversd. proviced
zuch wallz are mot completes as producng walls,

lzilitics vsed salaly ‘or Explorzbon Gperatiars, includ ng accass roads, whars applicab'a and
purchasac gealogizal and genphyaical infanration;

all zervice costs ainotied o Explocsaion Cpesalions on the basis of proceduras oroposcd Dy
aniractos an an egquilable basis ; and

gl Genmal and Admiristialva Expansez aliottad fo Explorston Oparations basac on the
parcantsge shara of projected budcet expenciturs which will he adjustad to actual ewpenditure st
the ard of each Year

! 2 Exploration cost shall e lod 0 rezullanl commercial digscoveriss,  Whare axploralion

aclivily is undarlaken after a comrmarzial discovary that exploration cost shal oe regarded
a5 capital wark-in-progress, If the exploratory activity rosults incommercial discovery oL
shall ke regarded as cosl of e discovery and subsequerl Teld, Where Thare s e
sommarcial discovary il shall ba charged ta the pravicus figld.

DEVELOPMENT EXPENDITURE

1 Cewvelnomeant Expenditure shall consist of all espenditure incemad  ir Deseiapment
Oparations, insuding bul ned limmibed o axperdiiue on:

dnfliveg wodls which arg complebad 25 prodacing wells ard drilling wealls for purposes of producing a
Petrolaum resarair already discoveras, whelher theas welis are dry or procucing,;

tzngibie driling mosts for complating wealla by weay of installation of casng o egquipeent orolhcrwise
after & wall has beon drilled Tor e purpose of bringing such waell icto vse az 2 producing well:

inkarygiale dhlling cesls such as labour, consurmable material and services having no salvage va ue
wihich are incumad in drilling and deeaening of wells for producing puampossas;

field facilities auch &5 pipslines, flow fnes, producticn and treatment urits, welihead equipment,

subguriacs agquipinent, ermanced  recovery systems, offshore patforms, Pelroleum siorage
facilitios and access roads for prod.action acfivifias; " i

enginsering and cesign studies far field facilitieg, ‘Ek
N

all senvics coats allotied to Developraent Oporaticns o aquilablo bazis; A h}"”nll.
e

B0
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i oal Genesal and Administrateee Expeases alotied o Development Operatars oased on the
pocclage prajpecled budocl expandiluee sebich will b adosbod o aclual expendilore as he and
ot the Year.

h) Capital sllowance for deve opment axpensas shall ba grartad under the following condiions:
i Develoomeant astiviy has baen approved by the Minister;
i DCravelogiment aslivily bas Bocn complaled; @and
iii. Produclicr aclivily has slarled afler Lhe compfetion of the devslopsnenl aclivity.
2.4 FPRODUCTION EXPENDITLIRE

Production Expenditura shall consist of but not limitac to &l expenditure incumad in Peiraleurs Cosrations
including appropriate ahandonmant charges, after tae Date of Corrmencersart of Commeansial Productinn,
such gxoendtarg bong otice than Exploratan Exponditure Davaloament Expendiiure, General and
Administraliva Expenses and Sarvica Costz. The balance of Gereral and Administrative Expansas and
Sesvice Casts not allarked o Fxaloration Operations o to Developrant Operations uances Seatiom 2.2 and
2.3 shall B adlelied o Produstan Expandilune,

25 SERVICE COSTS

2.5.1 Sarvica Cosis shall consist of but rot be bimited bz all diract and indiract sxpendilurs inourmesd
im supproi of Patreeum Operstions, incfuding the constructian or installstion, purchass, hive ar
charler (a5 opplicoble) o Wirchousos, piors, maring wesscls $chichas, motansee rolirg
equipmant, aircraft, fire security stations, workshops, watar anc sawersge alanis. power plants,
hausging comrnunity and recreatizral facilities and fumiture, toc's land, equaipment uzad in 2uch
corslioslan ar irstallzlic.

Sarvica Cosbs inoany Calendar Year shall include tha bokal cosls incurred in 2uch Yo Lo purchaso
and construct or irstall such fazilities a5 well as the annua! costs of maintaiing arnd oparating such
facilibas

252 Al Borics Gosls will b reaufary allolied an on cauilatc bass o Exploration Exacnditurs,
Devalopmant Expenditure and Prodaction Expend bure,

Z.8 GEMERAL AND ADMIMIZTRATIVE EXPENSES
Cieneral and Administrative Experses shall consiat of;

261 Al rain office, feld and general acministratye costs, in the Reoublic of Ghana, indlud ng
bt rod lirmidesd w0 saperdizong. accourting, iechoical, legal. ard emploves relolorns sarvous,

2.6.2 An overhaad charga for the actual cost of sanvicas randered oulside the Republic of Ghana
by Contractor and s Affiliates for managing Patmleum Operations and for sta® advics and

agsistance, incoding bal rot fimited Lo Tinancial, legal, accaunting and crmployes reRaions serdcos
in the following smnounis:

al Fortha Exploration Fihass: LS. Dollars O — 20 million - One poont beg five percent (1.20%) 40
@ cap af USH200 000,00 per ar num

b1
b1 For Developmanl Phase; WS, Dollars 0 — 50 million — One painl wo e percent (1.45%] 1o a
can of WESE00.000.00 par snnum. 1I. _;-"
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¢l Far Praduction Phase: US Dollars 0 — 10 million = 1 percent £1943 1o 3 cap of USEZ00,000.00
peEr I,

263 All General and administrative Expenses will be regulady alcted as specified in
subseclions 22107, 2.3.1{g) angd 24 1o Exploration Expendiiure, Development Cxpeaditure and
Froduclion Expondilure.,

SECTION 3

i1 COSTS, EXPENSES, EXPENDITURES AND CREDITS OF CONTRACTOR

211 Cartracior far the numase of s Agrooment shall change the follewing allowabla cosls to the
g LR |l

ar casts af Accuiring suslace righls,
iAo and asscoelcd Cosis:

1 trarsportation costs;

d} charges far services;

=l rmaterial costs;

fy  rertals, duties and other ass0ssmants:

::_Il:! IMISUTArGE 3N 10ss0s,

fiy legal cxaenses,

il fraining axpanses;

ivoenaral and administrative expenses;

Ky wtiliey naste:

Ih office facilty clharges,

e nicEne charses,

rl ecalogical anc envinonmenlal changes;

o] abancoriment coss and

p) such cibar costs necassary for the Pelroleurny Operations
3.2 COST OF ACQUIRING SURFALCE RHSHTS AND RELINQUISHMENT

Cost of acquinng surfaca fghts sholl eonzist of all direct costs allfbutabla ta the scquisition, renewal er-
ralinguisbmenl of surlave righls acguired &nd mamtained in force over the Confract Area. Af- :
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3.8 LABOUR AND ASSOCIATED LABOUR COSTS
3.2.1 Labour and associated labour costs shall include but nad be limited o

al aress salanes and wages including banuses of those emplovess of Cantractor and of its Affiliates
encaged in Petraleum Opzraticns wha arg parmanailly or lemporrily pssgnod o Ghang,

bl Casls regarding hodidays, vasation, sickness and cisabilily paymenls applicabla bo he salanas aned
wages chargeable under (a1

o) expenses or contibuiions made pursuart to assesameants ar ablicaticns imposed under the laws
cf the Bapulic of Ghana walch ane applicabls b cost of salanies and wagss chargeable uidar Lal,

c] coslal eslabdishad plares for amployaes” life insuranca, hospitalisation, peasions and olber banefils
cf a lika natura customarily grantad to amployaes; and

el reasonable fravel and persoral eaparses of emaloyess snd familiss, noheding thoss made for
traval and relozation of tha porsonnzl

3.4 TRANSPORTATION COSTS

Transporlaliocn cosk: arsd other relatad costs of rransportation of ermaloyass, equipmeant, materia’s and
supplies nacessany for the conduot of Patrolewumn Gperatans,

1.5 CHARGES FOR SERVICES
351 Charmas far servces shall incfuce,

al ihe coslz of thivd parly conlracls which ange b aclual cosls of conbiacls lor lechrical and ol
sanvices antarad inlo by Contractor far Patroleam Cperations mada with thrd partias oiher han
Affiliatas of Contractar, arovidac that the prices pale by Contractar ars no highar than e pravailiog
ratcs for such sarvicos in the reaional markol,

Bl cosl ol lehnical and olher services of parsonnel assigned by Contractor and its AfFliatss when
parforming managameant, enginesnng, geologicsl, geophysical, sdminisirative, legal, apcounting,
freqsiun, taw, armplovee relaticens, COmpulcer servacoes, purckasing. and all olbher Tencions for e
cirecl benaft of Pairoleurn Cperetions; providad that charges for such sarvicas shall ba at acival
oot

o} nost of genaral gervices, including, bot not without limitztion, professional consultznis and others
Wb e sCrdices fon e direst beacdils of Peiroleurn Oparations.

3.5.2 All Sarvicas fumished by Contractor ard itz Afiliates (other than the Oparator) shal’ ba parfiormed
hased on A form Senices Agreement 1o be approved by the UM and at rales commensurate with
Lhoss currcrlly presailing fos sach soervicas in Lhe regional oil snd gas omackel (e Bor sonlroclons
cpdrating offstara in ke Gulf of Guinea;.

36 RENTALS, DUTIES AND OTHER ASSESSMENTS
Al rentals, taxes, dutias, levias, chares, faes, cantributicns and any otfer azsessiments and charges levied

by the Siate in conrection with Palmleum Cocralions ar paid for the benehit of Pelrclous Operalions, wilh b
the excepticn of the ncome tax specifiad in the Articla 12 of the Agreement 5 @_,

s
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a7 INSURANCGE AND LOSSES

al  Inmeuranca pramium and costs incurred for insurarce, provided that if auch insurancs is wholly or
party placed wetn an Affilizte of Contractar, such premium and costs shall ke recovesable anly (o
tha axtent rat in excess of thase cererally charnaod By compalilive insuransa Companics olacy than
Affilizte: and;

0} costs and losses incured a5 & consequence of evenis, which are, insafar as oot made good by
irsurarce, aifowabds uncor Arlicla 17 o e Agreament.

c) o Cosls or eepenses necessany for B repair or replacarnaent of propety resofling from darmaga ar
losses irsurred.

3.8 LEGAL EXFENSES

All comts and expansas of litication aqd eoal or related services racessary ar expediant for the procuning,
parfecting, retaining and protacting e rigoks beseunces and in defending o prosaculing l2ewsuils invalving
tha Cortract Araa or any third party olsim arising oot of acdivities under tne Agrasmant, or 2ums paid in
respact of lenal sevices neceszary of axpecient for (e protectizn of the eond interest of GNPC ard
Contractor, provided thal where lega! services ara randered in such maitess by salaried ar negularly retained
lavwyars of Contractos oran Affilizte of Contractar, such compensation will be included instazd undar sithear
Santion 3.3 ne 35, a5 applcable. The greceding costs and speases 2hall nab includs costs af amy naturs
(cheding allarmoys’ feos and the fces of the 120, arbilratess, tha Sole Expert, alhor Grperls, prolassionals
and translators) incured in connaction with ary consultation, arbitration or Sole Expert process under

Article 24 of the Agreement
3.9 TRAIMING COSTS

Al cosls and expenses incured by Sorlracion i bining of ile emplovacs and nominecs of GNPC 1o the
axtent thal such training is atinbutakla to Peroleum Oparations under the Agresmsani.

310 GENERAL AND ADMINISTRATIVE EXPENSES

General and Admiristrative Expansas shall consist of the gasts described in Subsaction 261 and the
cnarge describad in Sabseciion 26,2, inducing alf armounts paid vndar Ardicle 21,1 of the Agreameant.

3211 UTILITY COSTS

Any watar, electricity, heating. fusl or othar energy and olifity costs used and corsumsad for tha Patrolaum
CIparatinrs,

3.12  OFFICE FACILITY CHARGES

Ma cosl ard expenses ol constrasling, establish ng, mairtaining and coeraling officas, camps, oasing
and any other facilities 0 Ghana nesessary W0 the conduct of Petoleurs Opsrations. The cost of
coastnicting o ctherwise esizhlishing any operating facility which may be usex) &t any lime n aperaticns
Gl rwarg Lhan ang Dessglapmmenl and Prodestion Araa shall be chaeged milially (o the Dewaloprrsenl and
Produciion Area ar Developmeant and Production Aress for which the faciithy is first usad, Cosia incurred,
thereafter shall be allpcated In & reasotable manner, consistenl with ielemalionzl febraledm indastng
gecounting practice, to tha Desalopmant and Production &rea for which dha facitity i= wsed.

313 COMMUNICATION CHARGES

The zosts of accuiring, feading, installing, operatng, repairing ard mainiaining commurication syale
inclucing radio and micraswave Tazilitios )1
iy
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314 ECOLOGICAL AND ENVIROMMENTAL CHARGES

Mol charges tor environmsnlal prolection and safely measures corductad in the Contracl Aras in accordance
with Ariciatl 7 of tha Agrearmant.

315 ABANDONMMENT COST

Cost relating io the deccrmmissioning ard abandarment of ecporations and facililics, sile reslorelon and
athar as=ocialad coeralions accruad from a ressonable dats in advance based or estimata of such cos:
[with subzaguent adjustments fo actuals) 28 provicad in Artticle 12 10 of the Agresment

316 OTHER COSTS

Any elhicr costs nol covured or degll wilks o the foregoing provisions which are incumad and not mantianad
in Saction 2 for the necassary and proper condust of Petrolaum Coerations.

317 COSTS NOT ALLDWABILE UNDER THE AGREEMENT
The follewing oosis shall na be allawabe wncer he Agracment
2] commigsion paod oonbemedianas by Conlracios;
B charlabio deaalons and sonbibotions. excapt whars pricr approval has baen obfained from GHNPC;

gl imtersst incurrad on loans reised by Contracior as well 8 any ather barrowing costs ar costs oo
secure inance {including professional and advizony leas and cxpensos)

dy costs (ncleding dutes) ansing from the markcling o processing Palrodzem o ansparlalicn: of
Palicsaum bayond he Dalivary Paint;

al  thecasts of any Bank Guarantee uadar the Agresmeant and sny ather amourts spentan indemnnit as
with regard ta nan-fulfiinent of conlacival ablgalizns,

Iy orcmivinm paid a5 a resall ol GHNPC axsrcising a Sole Risk oplior under Arbicle 9 of this Agrearnant;

g cosks of any natoras (including atbornesys” fees and the fees of the 1CC, arbibtrators. the Sole Expan
ather experts, professiarala and wansaiors ncured 0o connesticn with anay sonsultation,
arbitrabon or Soie Exoerl process under Arlicle 24 of the Agreemant;

Pl Mo, penaltics and inberest due pursuant o any applicatde law or regulzstion ardior imacsad by a
compatent administratve o judicizl Body;

i 01 costs, damages and other iabiites incursd a3 a rascil of (1) 2 breach o any provision ol e
Agracmenl athar than o confractozsl standard of care as decided by an arbitration panal or Sole
Expert or acknowledged by Confractor, [2) Gross Megligence with respect to any contractia
standard of care sel foth in Uis Agreement, arsd o (23 wilful misconduch in each case by lhe
Coentractor, the Cparator. thair respactive Affiliates, ardior subconiractors, andfor any olber entities
ne persens far whnen the Cantracion is responsiale ander the Aggreaimont

i1 ncome ERes incding any Exes on the nelincema of sermanent eslablishmenls in Ghana and
gy caapi lal gains loaas ar laxes an assgrment of interast), withbolding taxas andior royaity sharas
or ather Petrclaum anfitamsanis, in each case pEid (o auitkartas in Ghana in coarsction wisk or
related o the Agresrent, (20 any faxes pald [ aulhonilices oulside Ghang, edcepl ay [oraion value
added laxes or olher faraign t@xas paid with respect 10 products or services impaned info Sk arars,
i
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3.18

(31 any taxes subjest to reimbursemeant or refund ana; {41 any athar taxes that should be deamed
rean-gllcveatle ooasls,

cosls irecurred Dy lbe Gonlraclar under conbracls of amendments thersta that wee subjest o
approval by tha JMC or GHNPC and wara not 5o aoproved,;

rats that are not doacumented in @anecrdance with appliceble law or this Agrasment; and

cisls, damades ard achar liahilities incurad 28 a result of Sross Magliganca with rexpect Lo any
contractual slandard of cane sot forth in this Agreemant;

any honus paymants or premium payable by tha Corlaclor urder e Agracment 1o the Siste, any
ciher govaramental Dedy in Ghara, GRFES ar aay Affiliates of GHNEC

ALLOWABLE AMD DEDUCTIEBILITY

The costs and expenses set forth harsin shall be far the purpose of detarrining alloewesle or non-allowabia
costs and exosnses only and ghal have o bearniry en Soebaclor's ehgibility or othensise for deductions n
computing Cratrastars nat incaome foom Pefraleum Operations for incoms @w owrposcs uncer
Agracmonl,

313 CEEDITS UMDER THE AGREEMENT
2.18.1 The nat proceeds of the ollewing ransacticns wall be credited tathe accounts under 1he
Anresnant:

a1 the net proceeds af any insurance o slaim in connaciion with Petrolewsn Operations or ary assels
chargaed o e accounls undar b Agraemonls when such coeralions ar azsats weara insures ard
the pramium chargad o the sccounls undar tha Agraasarnd,

by revanue receivec rom third parties for tha uas of prooerty or assels chamgad o tha ascounts under
[nls Adracment;

¢l any adjusteant rom the suppliers o manJfaciunes or thelr ageats in sornectian with a dafectva
equinmant or material ihe cosl of which was prevously cnarged o Lhe account under che
Moreament;

di e procecds neceived for inveniony matenzls previously charged to the accouni under the
Agresarmenl ard subsoguently cxporled rom e RBepublic of Ghang o trenaferred ar sald to thind
parties;

g rentalz, reflndds oo odher credits received which apply to any zharga which has baon mada Lo Lha
accourt under tha Agreamaent bul exeluding 2oy award gramtad under arbatration or Sole Expart
pronesdings;

fi  the precaeds from the s5'e or 2dchange of olant ar facilities from the Develoorment gnd Produclicn
Argo ar plant ar facuities the acquistion sasts and the cost of sala

q)  the procesds derved Trom e sale ar issue of any intellestual proparty the develapment costs of
which were incurred purseant o this Agreemant;

R the procesds fram the zale of any petroleum informatior derived from Patrolearn Oparebicor s andcy
s Agrecrant; anc

i1 any Service Costs thal banefit any oparation or activily other Lo Pairaledm Operations, 4.
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320 DUPLICATION OF CHARGES AND CREDITS

Mobwilhstanding ary prosision e tha contrary in this Anmes, it is e ntoentios that thars shall ba no
duplication of chargas or cradts in the accounts undar tha Agreemant.

SECTION 4
4.1 VALUE OF MATERIAL CHARGED TO THE ACCOUNTS UNDER THE AGREEMEMT

Material purchazed, leased or renled by Contracior for use in Petrobeum Cocrations shal! be valued al the
aoiaal nat cost incumad by Condractor. Tha net cost shall includes invoice price fass tmde and cash
dizoounts,  any, purchase and procurement fees plus freigat and forwarding charges betaesn pairt of
supply gl paint of shiprmenl reight Lo poerl of destination, insuancy, xes, costorrs dufios, consular feos,
ohar ilems chargaable acainst imporsd material, and any othes related costs aciually paid.

4.2 VALUE OF MATERIAL PURCHASED FROM AN AFFILIATE

4.21  Confractar shall natify GMPC of aoy goads seaplied by an Affiliate of Concrantar. Matersialz
aurzhased from Affibats of Contractor shall b chargaed at the onces spoofics m Saechions 4 22,
4.2.3 and 4.2 4 below.

4.2.2  Now Material {Condition "A"} Mew maledal shall be Classifiad as Condition A" Such
material shall he valuaed at the prevailing market price, alus expenses ircurred in pracusing such
rcw malorials, ang inomoyvierg such mabenals b e ooabons where e rmalcrial shal! o a5,

4,23 Used Material (Condition "B"} Uscod matoeral shall o clazshoe a5 Conobon "B provided
that it i= 'n sound and serviceable oondition and is sutabie for regse without reconditoring. Such
miateral shall b salead at nol maore han severy Tive porcant I_Tﬁrl-'::] of e curreal price of now
rmzlarial vaload aucording o Seclion 4.2.2 abova,

4.2.4 Used Material (Condition 071 Used malaral which iz serviceatde [es anginal fuaclion a:
gond second hand material sfter receadifioning and cannot be classfiad as Conditicn "B” shzll ba
Classitiod as Condilien "G, Suech material shal! ba valuad al not mose than iy peroonl (505 of
the current price of naw matenial vaued according to Section 4.2.2 above,  Tha cost of
recanditioning shall be charged o the rezanditionsd matensl provided that 19a1 the value of such
Condibon "CF malenial plus e cezl ol recondiioning doss nol cxcoeed the value of Gonditicn "B
matarial.

4.3 CLASBIFICATION OF MATERIALS

hateral cnais shall be charced o the respective Fxploration Frpeaditure, Development Fyaenditane,
Croeraling Expendilure accourts b tha times the mataral = acouirac and or the basis of e oniendad ose

of the mawerzl. Should such material suhsequantiy ke used ather thar &85 irtended. the refevsnt charge
will be transferred to the apprapriate account.

4.4 DISPOS5AL OF MATERIALS

selles ol propery shall be recorded a0 the net amount cedacied by Coniractos Trom tha parchasar,

4.5 WARRANTY OF MATERIALS

Ir the case of defactive matenal or equipment. any &djustment recevad by Contractor from the supplisrs -

ar manufasturers of such materials or their agerts will be crecited 2 the acoounts under the Agreemsnt
Canlracion doas nab warrant any rmatesiak, i
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4.6 CONTROLLABLE MATERIALS

461 [he Cantracier shall contral fhe acquisition, Iocatian, Siorgc: arsd dispasion af materals
wiich areg subjocl e acoounling record control, physical invantory and adjustmenl Tor averages and
ghortacas [harasinafter refamead o a= Contrallable Material).

462 Unless addiional nventodies ane scheduled by the JME, Contractar shall conduet ore
physical inventony of tha Conlrollabia Matarial aach Salandar Year which shall be complatad prior Lo b
anc of the Year. The Cantractor shall concues said inventnry on a date io be appraoved oy the JMC. Frilure
on the part of GNP fo sartizipste in a MM schedule or appraved physical aventory shall be reganded as
aippreval of tha resulls of the physcal irvenlory as conductad by Coenlractor,

453 The gainor loss resulting froe tha physizal invartory sha'l he reflecisad in the siook records
of Cantrollable Materiale, The Cantracior shall compile a reconciliation of the inventory with & reasonzhbla
caalianelory Tor guch goirg on losscs, Failara on w gl of GNPO Lo cijecl o Conlraciess recorcilialion
within therky ¢ 201 Days of compilabar af said reconcilistion shall be reqardad as approval by GMPC,
SECTION 5
5.1 CASH CALL STATEMENT
In respect of any Explaraticn Cosis tbowhich GHPD s santibaaing or any Develsprent and Produstioan
Ao e which GRNPS cleels W leka a parlicipating neresl and i any cosae whsrs Contractor corducls Salo
Risk Oparations for GHPCs accourt, Contractor shall at ieast fifleen 15) Days oror to the commencement
af any Morth subrit @ Cash Call Siatement o GNPC, Such Gazn Call Statement saall inclucle the: fodowng
infermalan:

a) Dus Chate;

B Payrnart Instruciions:

i Tha kalanca prior o the Cash Call baing issued;

] Tha rash call heing ssued

e]  Amount of US Dollars due, and

1 Aqaesliration of the amaunts of LS Dollars reguired frorm GMPG far tha tallowing Manth,

g2 Mot laier thar the teeaty fith Day of aach Manth, Contractor will furnizh GNPC a siatameant
reflecting for the previous Maonth:

a)  Paymenis;
By The nalare of Such payemenls oy appropriale classilicadions:; and
<1 The salance duc b or fram GRPC,

£5.3 Contracior may in iha case whee a larmga unforesesn expenditure becomes necassary
issue @ spacial Gash Call Statement requinrg SHPC @ meat such Cash Call within ten (101 Days of recsiat -

af suck Statement,
B {

.1 PRODUCTION STATEMENT ?
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Subsequent tn the Date of Commeanczemsant of Commearcial Prodaction from e Conlecl
Arca, Contractar shall submit a manihly Production Statemert o GHNPC shawing the
follewing information for sach Development ard Produclion Area as apprapriates:

a} iha guantity of Crude O produsac and saead;

} ke guantity of Crode Ol prod 4y

ot ibke guantity af Majural Gas sroduced and ssved;

<1 ke guantities of Petraleur dsed far e pupase of condusting drfling and Production Cperatans,
purmping o field storage and re-njections;

dl  ‘ha guantities of Matural Gas flarsd;
2] the size of Petraleunt stocks held &1 tha baginning of the Mandh;
=t tha sire of Petralaur siozks held 2t tha srd of tha Month.

A Tha Produstinn Staterrant of eack Calerdar BManth skall ba submitied 1o GRPC nal 2o
Lhan e (100 Daes aflar he en af 2uch sants

SECTION T

71 YALUE OF PRODUCTION STATEMENT

Muning sach Quaner Coniractar shall prepare 8 statemant providing calculsbons of tha value ol Crude il
frroducaed and saved bazed an the Macket Price established under Aricle 11 of this Agreement., the amounts
of Crude Qil allovated to gach of e Parlivs during thal Quarler, the buyer of the carge, sales basis with
respact o Banchmark cnide oil. the oicing basis, the differentisl, and any deductons,  Each Praduction
Slaterrant shall be zubmited 0 fha Ministes and GMNPL not later than thirty (30 Davs follawing e
datermination, nodfication and acceplance of the Markel Proe o GNPC according to Article 11 of this
Aqqrasment,

SECTION 3
g1 ALLOWAEBLE COST STATEMENT

8.1.1 Conbractor shall prepors wilh resaccl 9 each Quarter, an Allowable Cost Statemant containing
the following information with raspect to costs that are alivwabls under Saclicn 218 ol this Accaunting
Guicle

a)  Total Patrclaum Costs in pravicas Quartess, f anyg

by Pabmomem Cosls Mo B Qoo in guaslae,

gl Toizl Paroleam Cosis as of the erdd al the Quarenin guesian (subsestice 811 (a3 plus suhzaction
8 1.1k abnowve;

df  Pelresesm Cosls for Dovelopment Cperatians advancad in the Juarter in respest of SGNPC's
participating Inlerss] pursuant o ArLcls 2.8 of the AGroamcns;

g} Cosis as soecifisd in {d) above which have boen iesoveied during he Quarter pursuant B Adicle
10 1e] of the Agreemant and the halanze, if any, of such cosks onrecovered and carmad [ .\alk

lor recowvery in @ laler penod } \},_.-5\ %
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5 1.2 Peiraleurn Cosis for Exploration, Develeament and Production Operalons as detailad abave shall
be suparately dentified far each Duvalooment and Production Ares. Peiraleum Cesis for Fxplosalion
Oparations not direclly aliibulzble to a specific Devwopmant Area shall B shave separalely.

4.1.2 The Allowable Cosl Slatament of each Quarler shal! ba submitted ta GNPC na laler than tirky
(A0 Davs aller the and of such Cuater

SECTION B
L | STATEMENT OF EXPENDITURES AND RECEIPTS

2.1.1 Subsequent o the Date of Commencemant of Commearcial Production fram e Contract
Area Contrzctor shall prepare with respec! b sach Quare a Statemen! of Expendituras and Rensiots
The Slalesnant wil disfinguish oelwosn Explorafion Sxpendituee and Davelopmen: Expeaditure and
Froduction Expenditure and wil' identify rajor items of cxpendilune within thase rateqonies. The slalement
wil’ show the follcwing:

ar aclual exoenditures ard receots far the Cuartar in question,

20 cumulalive expenditune and recoiabs for the budeet Year in cucst o
cy  latast forecast of cumulalive expenditures at the Yeoar end,
o} wariafions betwesn buedput foracast and latest foracast and axplanaiions therafor;
g Price per bare! of srude il sold; and

fi Prica per barel of ol equivalant of Gas gald,

G917 Tha Statament of Exnendtures and Recsipts of each Calendar Quarer shall be submittad
L GMEC not lacer than thirly (30) Days after the end of such Quarlar for grovisional appeaval by GHPG,

SECTION 10

10,1 FINAL END-OF-YEAR STATEMENT

The Contractar will prepare a Final End-of Year Sletement. The Statement will contain information as
arowided in the Production Statemen), Valus of Production Statemsnls, Alowabla Cost Statement and
Slatements of Sxpenditures and Receipts, a5 approprote. The Fingl End-of-Year Stalemenl of sach
Calendar Year shall bu submitted to GNPC within ningiy (30) Days of the end of such Calardar Yaar, Any
nacessary subsequent adjusimants shall Be reporied promptly ta GMNPD,

SECTION 11

11,1 BUDGET STATEMEMT

11.7.1 The Cantraclcr shall prepara an annual budget slalsmant. This will distinguish belween Explorafion
Expendilures, Development Expenditurcs and Production Fxpendilures and will show the fallowing:

a1 foracsst Expenditures and Recoipts for the budget Year under the Agreament;
by cumulatve Bxpenditures and Roceipts to the &nd of said budos! Year and

¢l the moat imacdanl individual ifems of Bxplecation, Development and Pracuction Expendiluras f

said Budgat Year. ’J :
e 'ew}\
o Y
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1.1.2 The budget may inc'uda a budget line ar lings lor unforeseen exnenditires whics, howswvar,
shall nat excesd tan percenl (10%) of the fotal badgelary axpenditura.

1.2 The Budgat Staterment shall be submitted to GNPC and JME with respect lo each budget Year na
a3 than ninety (20 Days before the star of such Year axcent in the case of e first Yaar af the Agreoment
wien th: Budoat Statement shall oo submithed within sixly (503 Days of the Fifegtive Dala.

1.3 Where Contractor forcsass that during the budge? parod expenditures have o be made in exneas
of tha ten percenl (10%) pursuant to sectian *1.1.1 hereaf, santactor shall submit 8 ravisian af the budget
ta GMNFEC,

SECTION 12

121 LONG RANGE PLAN AND FORECAST

12.1.7 Cartractor shall prepare and subemit to GMPC tha falawing:

ar Durng Exple-ation Perisc, an Exploration Plan far each Year commencing as of the Effactive Dalo
which shall contan the fallcweirg irfarration:

I Cslimatad Exploration Gesls showirg cuilays for oach of e Yaars of the numbar of Yoz agraed
and govered by the Plan;

ii.  Detsils of seismic operatiors for each such Yaarn

il Desads of grilling activities alanmed lor each such Year:

W Oelails of infrastructurs otilizalicn and requiremants
ke Exploration Plan shall be rewisad onoeack ann varsary of the Effective Date, Conbractor shall
prepara ard subinl Ly GNPC the firat Fepleeation Pan for the Initial Fxporation Panod of two (2] Years
within sixly {B0) Days of the Effectve Dale and thareafter shall aropare and submit to GHNPS na laler
than Terly five (45) Davs before gpch annverzany of the Elfeclive Date 3 ravise:d Exaloystior: Plan.
b Ir the avent of a Developrmant Plar being approver, Coniractor shall propare a Develsoment

Forecast for cach calendar Year of the Devalopment Penag, which shall contain the follcwing

irlarmation:

i luracast of capital evpendilure potiors of Develapenent and Produstisn expondilures for each
Calardar ¥Year of the Develooment Paraid;

ii.  foresast of cocraling costs for each Calerndar Year
iil.  forecast of Petro'aum production for aech Calendar Year

v forocast of number and types of parsonne amployved in e Petroleus Operations 1 (he Republic

of Ghana; -.

Y, desariptan of proposed Patroleum markeling arrangamenis:; 'uJ\ . I

v, deacriplion of main technalagies employed; and \\@iﬁiux
i, cesch alion of tha working relationzhip of Contractor to GHNPO,
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21 The Develoameant farecast shall he revised at the beginning of eazh Calendar Year commencing
as ol e secend Year of the irsl Developrmenl orecast Contactor shall prepare and submit to
CMPC the firet Davelopment foracas: within ore hundrad and bwenty (1200 Days of the dale when
tha first Dewvelopment Plan is aporowad by the Minister and Contractor commencas  Hha
imalementatan af suck plan aad theraafier shall prepare and aubmit 2 revised Developarent
Forecast to GMPC nao later than farky faa (45} Days before sach Calendar Year commencing 3% af
the second Year af the firsl Devalopmeant forecast.

12.2  CHANGES OF PLAN AND FORECAST

ILis recognisad by Conlracio: and GNPC el e delais of the Ciparation Plan and Development faresast
reay ragdira charges in the light of existing circomstarcas and nathing hessin contained shacl et the
flexite lity 1o smake sunh charges Croasistent with tha farengaing the azic Plan ard Forecast may ba revizad
anr ully

L
Il

>4 \\]{]ﬁtlk..-

el



SUTH BOULE U2 sl 2nid AL LA sy A1 SIAEUR 0 35ED 13 100 SIEEQ ATU AL 1 s RH LI U B U [ b A P o i Py |

LA
WEET
%G AT
90'ST
o

IO

5LE YZ
565 LE v
ML ZL Wi
B65°LT ¥
WS TI v

HOH ooy

ANOILY TN 1V J0W TTdNvS

SPEETIR Y BIPS Y PUE BLO D SIAN ST gy apduoesg,

NOLWYTINDYD 30Y I 1dINYS




AMKEX 4

CONFIDENTIALITY AGREEMENT

Offshare Ghana

THIS AGREEMENT is antercd inlo s [ ] Day of [ 1. 20 ithe "Effactive Date™) by and

Balwean [Contractor Party], a company arganizad anc existing undar Lhe laws of [ ]
(hereinafter referred o as tha Disclasing Pary™; and [ __] acompary organized and existing
under the laws of | _l ir=rairafter «efermed ooas the *Baceiving Pary®).

The cormpanies named abova may callectively be refored [ o2 the ‘Parlies” or individually 55 "Fariy™.

WHEREAS m connaclion with the Possible Transaction (25 defined below? by the Roceiving Parly, tha
Disclosing Party iz willing, in aceordanas wilh e leons god cordifions of this Agreemant, 1o discinse netan
Carfidenial Infesmalion (as defined balow) meating ta the . Ofshore Block | ke *Areat
shwen in Exbibrts A to D attachao asrato; and

WHEREAS s Palrolsum Agreement cavering the sad Cantracl Arca reguines that tha Disclosing Party
racuirs the execution ol a cenlidentialily agreement by Receiving Padty price b the disclosure of Gonliden il
information in order lo guvern such disclosuse and that a copy of 2l such signcd conlidentiality agreamants
ba provided to GMPE.

NOW THEREFOQRE, in consderation for the mutiial undelakings of e Disclasing Party and tha Recaiving
Farty under thes Agreement, the Partiss agree as follows:

1 Deinilicns
M uzad in thiz Agreement the folles ng werds and tenms shall bava the mezning aseribed to them below:;

1.1 "Affiliated Company”™ means any Persan which'

. Conirols directly or indirectly o Parly, or

k. Is Coantroded directly o indirectly by such Pary, ar

. 1% directly or indirecly confrolled by a Person which directly ar mdirectly Conlcks such & Parky.

1.2 “Confidential Information” mears individually or callactively:

o any and all comparate infareation concemning e Discloking Party zand ary Affiliated Comaanies of

the Disclosing Paty, anc

. any and all data and infermation obtained Bs & result of pefraleum operatans in e Area, mciod ng
writhcl fimilelion wesll data and seismic informeation tagathar with 2l other data and infeemation obiainad by
aron behalf of the Disclosing Parly ir connaclion with the Disclosing Party's petroleum aperations in e
Areq, a3 well 25 geologcal ane aconomic reparts, studiss, infempretations and analyses prepared by or an
Bohalf af the Disclosing Party in connaction win iis pelroleorn opersbions in the Arez.  Conficential
Inforrmaticn includes certain proprnetary data and information thet is the property of GNPC Chersingfter
"GMPC Informatizn”) ags described in Exhibit B attachad Rarato.

Prosicles) thal, tha fllowirg shall not consticute Carfidentiz! Informatian: \3\“}\ %ﬂh
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4 information that can be reagarably demonstratad by the Receving Pary ag baing already lawkully
&nown to Recelving Parly as of the Effactive Date;

o, infanvation Lhal s or bacomes avarable fo the public clber han throogh the act or amessicn of
Rereiving Parly or of any other Parson to whom Coealidential Information is disslosed by e Receiving
Parly pursuant to Aricle 4.2 unless public disciosure was made aursuant o Arficls 4.1;

B informatian that i scguired indapandently from a third oarly that has & right to disseminate such
information at the fira it is acouired by the Recoiving Parly: or

f mlermation 1hat can ba reazanal'y demenstratad by the Recaiving Party to have beon devalopad
oy Recaiving Party indapendontly of tha Confidential information reccived lrom Disclosing Party.

E “Cantrol” means the cwnersh p direclly or indirectty of 50%: ar more of the voling rights in a Persan
e the alufily Lo dirgcl, direclly or indirently, the management or policies of a Persan, whether through e
aopairtment of the diractors, t9e owrorship of voting shares or ather vioting rghls, pursuant 1o wetten
vuritract or athanwise. "Conlrols®, *Canlrolled by and other denvatives skall bo consrusd accondingly.

14 “Ewvaluation Material™ maans nivematon danved in whale orn oart from Conf dentiz) Infarmation
ard generatad by oron behalf af fhe Recciviey Pary. For purpogas of this Agreament, Evaluabon Material
may incluce without limitation medes, teehnical. financizl and encaomic reports, studivs, interpretations,
analyaes, astimates of esarvas, and evaluations and netes of decurmenis or meatings.

1.5 *GNPC" means Ghana Mulional Patrolecm Comaration, a Stalutory Corporation esiablished by
Frovisicna! Naticnal Defence Council Lew G4 of 1984 with s Head Of s al Peloleurn Housa, Harnour
Road, Tama.

1.5 “Persan” means an individual, joint veniure, comparation, company, firm, partnarship, mited
partnersnip, Limiled Liabilty Company, trust, eslale, govermment agency or any athar antity, inciuding
ursincarporated business azsacialans,

1T "Patroleum Agreement” means he Petroleum &graement dated A0 bebeeon the State of
tre Repulyic of Ghana, Ghara Maticna! Patreleum Corporalion, ... Ghana Liriled
I rzspest of tha - Diffshcre Bleck (and all amendments and supplemenls Fooalo).

1.8 “Pessible Transaction" means any possible business arrangament with the Disclosing Parly
undear which Rectiving Party would acquire directy or ingineclly all or part of tha richts and interests caned
by Disclesing Parly and'or Disclosing Party Afiliales moone or more ofshare hyelrocarbon exploration.
development ar produection asscls localed within tha Asea.

2. Disclosure

I conrection wih the Pessible Transaction, Disclosing Pary i wiling to disclose ta Receaving Party corlain
Caonladenlizl Informstian. The Paries agros that the disciasure by the Disciasing Parly ard tha receip! by
tha Receiving Party of e Confiduntial Information is subjest teoibe Lerms of fis Agresmant.

3. Undertaking of Confidentiality, Restriction on Use and Damages

&1 Inconsidarabon of tha disclosure refarad [ in Arlicle 2 above, the Receiving Pacty agrocs thal tha
Cealidartal Informaticn ard the Evaluation Material shall be hald ard treated sbiclly in confidence and
may nat ba disclosed, icensad, laded, published or otherwise revealed in any manner whasoaver, withnut
the priar writlen consent of the Disclosing Party except as provided in Arficle 4 balow

37 Thy Receivicg Party shall {and shall procura thal any Affilisted Company 2ha 1) nol use o parit
ha use af the Cenfidential Information andior the Evaluatan Materal olhe than for the pumose of

95 ,"-._-"'-l\ i

"

(M



valuating tha Area and determining whether o enler into negotiationa n conreciion wih tha Poassible
Transacton with the Recaiving Parly

3.3 The Reseiving Party shall {and shall oracure thal oy Porsar thal receives Coalidenbal nfesmalan
andior Evaluation Malesial purzuanl b and in accordance wilh Article £_2 hereof shall) keap ary Confidartial
Imfarmngiion it recaives and any copies therenf and a0y Fealuation Matenzl secure and confidential {in a2
manner no less secune and confidental han Rocciving Parly and sach Parsons keep their respactive
canfidentia! information and to orevent the Confidential Informatan and any Evalustinr Material from Being
disclosed in breach of this Agreemeant.

ad Tha Receiving Party agress not 1 gisclose 0 anvanc, exceal a5 provided for by Arlicle £ bolow,
fhe fazl that the Sonfidentizl Infeamalon has baen madse available or el discussons or nagotialons arg
fgkino pleca or have dskan placs hetwasn Diaclosing Pary and Receivieg Party o any Parky'a A liated
Companies

3.5 The abfigatioas af the Baceiving Fadty for conidentialily and ran-uzo as sl farth in Ris Agreemesn.
shall commene: Trom recoeial of e Conficerbial Infarnation by the Raceiving Party, Furbar, tha obligation
nat to disclosa shall not be affected by parknopiey, receivarskip, assignment, attagament or seizura
procedunes, whethes initiated by ar against the Recaiving Parly, ncr by ha rejeclion of ainy agreemen,
Labwaen GRPC and Discosing Parly anddor Receiving Party. by & trustaes of Recaiving Fary in nenkraptoy
or oy the Raceving Parly a5 a debtor-in-passession ar the equivalent of 2oy o’ the faragaing.

2 The Receivirg Party agrees to inderini®y Disclasing Party againet direct damages {induding,
Iosaos, Camagos, Caims, crponsos and neasonable atborney’s foes) incurmad o suffared as o resull of a
braacs af this Agreemeni by Raceiving Party arits Affiliated Commpaniss. Such direct damanes sha’l he tha
sale exciusive remedy. and all ather remadies or damaces al aw or i equily are walved excenl such
anuJdizble reba! a3 may Do granted] under Arlicle 11, Inono svant shall the Parties ba liabla o sach clhes Sor
any sihar damagas. including incidanizl, consequential, spacial, of punitive damagss, regardless of
neqligence ar fault,

4. Permitted Disclosure and Obligation of Receiving Party for Fermitted Disclosures

The Receivirg Party may disclose Confidential Infarmation andfor Evaluation Matesial withaul e aror
writlan conzant of the Disclosing Party:

4.1 T tha gatent the Confidantal nformaton andisr Svaluatan Material iz requirad o be discased
Lndar appheakale: e, codar, cocree, feguialion or oy al 2oy guvaermimental enlity havieg jorisdiclion e
L Keitiving Parly, of any regulzbory endity, securities commission or stosk e=change on which tha
secanties of the Reseiving Pary ar ary of s Afiliated Campanies are Hstad o are b be listed, provizlesd
that the Recaiving FPary shall makes all reazanabla effors o e witlen nolice Lo the Biscicamng Party poor
b such disclosures Jnsluding full dedzils of the circumstarcas of swsh disciosuere): ar

4.2 To tha following persons on & need to know basis and only for she purpase descrhed in Aticle 3.2:
221 amployees, afficers and directess af the Receving Pariy,

222 employvees, officers andg directors of ar Affilizted Compary of he Becciving Farly,

423 any prolegsional corsollaol o aganl relained by tha Recaiving Parky or its Affiliated Company: o

4 24 any bank, linancial bwstitulion ar entily licancing o proposing to financa tha Possible Transacstion, |
nelud ng any prafessicna’ consehart ratained by such bank, financiz| instifutan or ertty for the pupase of

avaluating the Canfidential linformation anciar Evalgaton Bateslal ;
L ‘\!
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Prar to making any such disclesurs o Persons urder Aticles 4.2.3 and 4.2.4 above, however, the
Roceiving Parly shal! obtain ar urdernaking of confidentality, o0 terms no less sirngent than contained in
ihis Agreesent, from each such Person; provided, howesar, that in the cese of oulside legal counsal, tha
Recewving Party ahall only be required 1o procure thal such legal counsal is bound by an abligation of
conficertial Ty,

4.3 Tha Recaiving Party shall ba responsible ta the Discloging Fary for ary act o amigzion of the
gntities and Perscas described o Arlicle 4.2 il would consttata brezch of this Agreement as if the actian
oo amisson fad besn perpaetratad by the Receivng FParty and shall immeaciataly natify the Dizdoasing Party
uzun becorming awars that Confidential Infarmation has been dsckosed in broach ol this Aoresamen

3 Dwnership of Confidential Information

i1 Receiving Party acknowledges the Confidential Information. escluding tha CGNPC Infarmation,
e Lhe prope by of tha Disclosing Farny and the Disciasing Pady may uaa such Canfdentiz ) lifamration
lar amy purposs withouot chligation fo ihe Reaeiving Party,

h.2 Racening Paty acknowledoes thal the GHPS Infarmalicn is and remains the sroperty of GMPC
anci GNP may use such GNP Infeanaban for any ourpose withow: obligstan to fhe Tizcloging Fany or
Roecoving Party.  Inaddition. Raceiving Party acknowladges that im the avienlb that L asguings, creslly or
indirectiy &n ntereat in the Ares, that it may o8 required B anlerinie o dala licensing agresrmart wilh GMPC
with ressoeat e the GMPS Infarmation en terms 1o be agreed beiwear GHNPC and the Racaiving Party.

2.3 [he Rueceiviey Parly shall acquira no propretary intersst in ar tite o nght e the Confidentiz
Informatizn.

. Raturn of Confidential Informaticon

6.1 Disclosing Party may camand e raturn of the Corfdentizl Infermation &t any time wpon givieg

writhen nobics 1o Raceiving Farly.

a2 withen tirly (201 Days of racent of tha nefics rafermesd 1000 Artiche 8.1 or upor complation of b
Raceiving Farty's raview andior cvaluation of the Gonficendial Inforrmation. the Raceiving Parly shall ratan
e copes ol the Genlidenbal Inforrmation, bul skall:

521 Relurn @'l of the arginal Confidential Information 1o the Discasing Party;

B0 Destroy o delele of cause o b destboved cr delated all copies znd reproductions (hoth wristen
and cleclronic) of Confidential inforrmation and any Evaluation Materizl g ta possesaian andiar in the:
possession of perscns fo whom it was cisclosad by (he Bosaiving Parly. Confidential Information or
Evaluafion Materal that is i aleclronic Termal {incuding all eleciraniz back-up files — subjaat to Arf 6.3.1)
shall 2lse be calatsd; and

.23 Provide s wnlien carification, signed by an aidhorized offcor of tha Reooivirg Parly, that Receiving
Farty has fully compled with itz obligations unde: lhis Clausa §.2.

6.3 The pravisions of Artlcle 6.1 and 6.2 do not apply to the following:

557 Conldenlial Information or Evaluation Material that iz setained in the computer backup systen of
Receivirg Pary or a Persea fo wham it was disclosed ande Adicle 4.2 7 the Confidential Information or
Evaluation Material will be destrovaed in accordancs wilh the regular cngoing records retartion process of
Facaiviryg Parly oo such Pernsen and if the Corfidential Informatice is not usacd pear 10o06is destraction;

G232 Confidentizl [mformation or Evaluaiion material thal must e ratamed uncer applcathe e o
ragulaticn. meluding by stock exchange regulalans o by governmental order. decres, regulation or ro'e
anc

a7 \}’1 @L#
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.53 any corporate documents ar reparts of the Recsiving Party which conlzin cae cerivad fram the
Lunlidential Informaton o Evalualion Material which were arosertac to its executive board (o the
aguivalent therecl) ard are required in accordance with applicable law ar its dacument relarbon policy 1o
be refained;

provided el any Corfidential Infarmation ancfor Evaluation Materlal that is so relzinad shall ramain subjest
lo lha terms af this Agqraeraorl,

7. Remedies

The Resaiving Parly undarstands and acknowladges that any sreach of tha fems al this ApTEament may
causs the Disciasing Party ireparab'c hamm, end damages may not be ar adeguaie remeady, and therefara
agreas that the Dracksing Porty, an Affliated Company of Digclasing Party 2nall have the right Lo apply 1o
a nourt of compelent jursdiction for specific perlfvimancs andlor an arder restaininy and arjoining any
Fush breact or further discinsure and for such other relisf 25 may be deomed approprate. Such nght = o
fru in addition fo the remedics otherwizsa available o the Dieclosing Party, an Affiliated Com azny of
Dizclozing Party at baw oo in agquity.

B. Term

This Agrcgrment shal terminate ar the laler of frva (5} Years fram the Elfsclive Dale or the date on which
digclosura iz no longer reancled by ihe terms of the Petraleum Agreoemenis currendly covering (he Arca

Q, Reprasentations and Warranties

The Disclosing Parly reprasents ard warraats hat il has the right and authoity 19 disclose tha Confidantal
information o he Receiving Paty,  Howoever the Disclosing Farty, ils Aliliated Companies and their
respective anncipals, officers, dirsclers and amployess make ne representation or waranbes, aapross ar
implied a5 ta the qual ty, aucuracy and completenass of the Conficential Infarmation disclosed hereurder.
ard e Recoiving Parly axprassly achrowlecyes tha inherent sk af error in e scouistior, processirg,
and inleroratation af gaclagica’ and geophysical date, The Disclosing Party, #= Affiliatad Comoanies and
their respecliva onncipals, officers. diractoes and ompleyvaes shall have no Iakility whalsoaver with respect
o the use of urraliznce upon the Confidenlal Information by the Receiving Parly or its AFiliated Companies
or Parzons to whom the Recesing Party dizcloses Canfideniial Informabior under Article 4.7

10. Assignment

The rights ard paligations of the Recaiving Fany urder Lhis Agrasment may nat be assigried in whcla or in
part by ho Receiving Party withoul the prior written consent af the Disclosing Parly.  Any attempoed
assignmant by Receiving Party wilhout tha prior written approval of Disclosing Party shall be void, Wilhout
imiting the peicr provisions of this Article 10, this Agreement shall bind and inure to he benefit of te Parties
anc theer respeclive sucoassors and pormilled assigns.

11. Gowverning Law and Digpute Resolution

1.1 Thiz Agreament shall be pevemad by and isterprated in accordancs with the laws of Englang and
Wales,

1.2 Any dispute atising out o, relating Lo, arin connectian with this Agreement, including any cuestian
egerding 15 ewiatence, validily o termination, shall be selled under the Rules of Arbibration af the
Intarnafional Chorber of Commerce by three arbilralers appointed in accordance wilh sod rules. The
placs of arbilralion shall ba London.  Tae proceedings shall be in the Englian language.

113 Tha rasulting arhitral aware shall be finzl and kinding withoul raht of appasl. and judgment uaon
SUCT award may be enterec by any court having juhisdiction Bersol, & dispute shall oe ceemed to have
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arsan when aliber Parly nolifies iba olher Pady in witng ta that effect. Reseiving Party undarstancs and
acknowledges that any breach of the terrs of this Agreement may cause the Gisclasing Peily imeparatle
harm far which damages may not be an adeguzle remedy.  Accoedingly, ha erbifrater may sward bath
manatary and aquitzble redief, inclucing mjunclive ielief and spacific paformance or othar such relief as
Tiay be: deemed appropriale. The Disclosing Parly may apply to any sompetent judicial authcedty forinicrim
or consandatary relie”. an application for such measuies o an applicatior for the enforcemrent o such
measures ardered by the ardilrator shall rob be deamad an incfringement ar waiver of the Agreament 1o
artitrale and shall not affect the powara of the arbitrator Ary maratany awand issuod by Lhe arbitrator shall
be payable in L5, Dollars. Each Parly waives any rght to demages othar than thosa orovidas in Aricle

113 Lness the parlios exprassly agres in writing to the contrary, the parties underzke as a general
principle fo keep confidertial &Il awards in thair adxlation gelher with alf rmateralz v ha proceadings
created for the purpese of the arbilration and 2l oiber docomenis produced by ancther oacty 0 the
proceedings not otherwize in the publiz domain - zave znd to the extant that disclosure may Do reguinsd of
g paily by legal duty, to pratect or pursue a legal nght or o enforcs or challenge a9 award in bona fids legsi
proceadings befara a state court or cihar udizial aulborily.

11.4 Ay Party that now o hercalle bas a nahil o clzim immuonitg for itself or any of i\ assets haraby
willvis such imenunity and agreas not to clzim such ismenity, 0 cennechics with this Agrecmcal, including
any dispuie hersunder, This wavar acludas immueity (ron 080 legal procass of any sorl whatsosvar, (B}
wnzgiciion o judemenl, award, delermination, ordar or daciaion of any court, arbitrator, tribunal or Exget,
L) inconvanivnl farum, and (D) any effort ta corfim, enfrres, or execute any decision, selilemenl, award.
ludgmen:, service of process, execution ocoden, attachmenl lircludirg pre-judgment attackment] o othar
ramedy e results fom an exoerl delermination, arbifrafion or ary judicizl or zdministeafive procesdings
cormmenced pursgant to this Agrasrant.

12 Moe-exciusivity

The disclosura of Confidential Informatan o Bacoiving Parly is non-gxclusive, ard Disclosing Party may
dizciase the Confidenbal Infarmation o ofhers at any time purseart to tha rerms and condifons of the
Felroiowm Agresriant.,

13, Mo Rights in the Area

Unless ctherwise axpresaly stated inowrnting, any pror ar lulurz prepceals or offars made in tha coursa of
e dizzussions of the Parlivs org subject to all necassany managerent and governmeant aapsovals and
may Lo wilkdrawn by either Parly for 2ny reason or for no sessen al aay tme, Mathing conlained nercin is
intarded ta confer upan Receiving Pary any sicht woalsocver 1o e interest of Disclasing Party in tha Araa.

14 Na ¥YWaiver

Mo warver by aitber Farly of any one or more braaches of this Agreement by the other Party shall aperate
ei b constnoed as a waiver of any futurs breach o brazches by (e same o olhsr Parly, whathar of lixa
or of differen: characier, Exceat as may bo cxprossly provided in this Agresmaent no Pary sha'l be daemed
ta ave widlvied, rolaeagad or modified any of its rights under this Agresmrant unleas such Party has exprassly
statcd inwriting, that it does waive, ralease or madify such nght

13, Medifications

Mo amandments, changes or medificatons e bis Agreament shall be valid excepl if the same are in writing
and signed by 3 duly autherized repraseatative of seach of the Parties hereto.

15. Severability ; M.Jl . E{
i .-"
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If any term of this Agrecmoent is held by 8 court of sompetent jurisdiclon be ba invalid or unesforceshle,
then his Aureement, including all of tre remaining Lerrs, will remain in full force and effect 250 such invalid
or unanforaeabls term had revier boen inc udac,

17. Interpretation

174 Headings  Tne lopical headings used in this Agreament are for convenisrce only Bnd ahall not be
congiricd as having any substantive significance or s indicabing that all of the provisiona of this Agrecmenl
ralating to ary fopic are fo be found i any particular Article.

17.2  Singular and Plural Rolgronca to the singular includes a reference ta the plural and vice varsa.

173 Inelde, The words tinclude” and tinsluding” have an ing'ugive meaning. are used in an ilustratve
senE2 and nol g miting sense, ard are not niencad 1 lirit e genera’ity of the descriotion preceding o
kallonsir=g such term.

13. Caunterpart Execution

This Agreameant may Di execuled in counterpads &ad each couaterparn shall be deamad an original
Agraement far 2l purposes; provided that neither Parly shall be bound 1o this Agreament until bath partios
Fave executad a counterman, For purposss of assambling the counterparts inio ane docarmant, Dizclosing
Parly is autharzec to detach the signature page frame one counterpart and, aller signature thareof by
Recaiving Parly, allach each signad signature pacs to @ countorparl,

19, Entirely

Inig Agreemanrt comprises the full and complote agreement of the Partes hereto with respedl Lo the
disclosura nf the Confidenlial Infurmation and supersedes and cancels all prior communicatiars,
uncerstandings and agreameanis among the Partes with regpect 1o disclosure of the Confidartal
Inlorration to the Recsiving Party by the Disclosing Party. whether wiitten or oral, exoressed or impl ac.

20, Mo Third Party Beneficiaries

20,1 Thiz Agreement 15 mace for tha bansfit of tha Parties, any Affilated Gompany of the Disolosing
Farty and heair regpacive successors and permitted assigns,

202 Ibis the intention of the Partias that:
L) any parson who i an Affiliated Company of Pie Desclosing Party; and
i CGHPC in respact af ary GRNEC Information,

has a nght under the LK. Gontract (Rights of Third Pasties) Acl 1999 o enforce or anjoy the henefit of any
terrn of is Ayreement. Except as aforeszid, & person wha iz not & party ta this Agreement has no right
under such Act te enforce or enjoy the benafit of ary ferm of this Agreement.

20,3 Matwithstanding any orovisions of this Agreemant, the Partas ta this Agresrmsent do not reguire the
consent of ary third parly to vary this Agreement at any tine provided that the coneent of GNPS will be
required [ur any variation whick relates o any provisien ag it applias to GNPC Information

2. MNaticas

All notices authanzed or reguirec bobwaen tha Partias by any of the provizons of this Agrearmant shall ba
i writing, in Crglsh and deliversd in person or by couier seovices o by facsimile which arovices wiifen
ceaifirration of complete franamission. and propedly eddressed fo such Partics as skown Balow,  Oral
Lf
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samssunicatan and emad o nat constiiute netice for purposss of this Agreameanl and email addiesses and
talephare numbers for the Parles a bsled Doiow as a matter of convenierce only. A notica given undar
ary provision of this Agreement shall be deemed delivered orly when recoived by the Party towhom aueh
nipbes 18 directed, and the tima for auch Party to deliver any notics in rasponse Lo sech anginaling natice
shall rurs from e dale the originating natice is received  "Received” for purposes of this Aricla 21 shall
mean actual delivery of the notice to tha addrass or facsimile address of Ine Parly specified hereunder.
Ezch Pasly shall nave the nght 10 changes its addqess at any time andfor designale that copies of all such
notoas ba directed to another parson., by giving witlen natice bereal 0 all other Paties,

Disclosing Party Name

Acdrass

Attenticr:
Farsimile:

Lrmail alephare

Receiving Party Narme

Addcress:
Altanbon:
Faosirniile:;
Email:

Telephane:

W WITNESS WHEREQF the duly authorizad repraseniabivas of the Parliss nave causaed thiz Agreemsant
10 he executed on the date first writkan above.

DISCLOSING PARTY

Signatura: 1.- L
i A
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RECEIVING PARTY

[

Signaturs:
e
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