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ANNEX 4

CONFIDENTIALITY AGREEMENT
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THIS PETROLEUM AGREEMENT, made this 10" dav al Seplember 20173 hy and
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THE GOVERNMENT OF THE REPUBLIC OF GHANA (hercinafter
reterred t as the “State™) represenled by the Minister for Encrey (hereinaftcr
relermred (o as the “Minister™):

THE GHANA NATIONAL PETROLEUM CORPORATION, a public
eorparation established by the Ghana Nalional Peltreleam Corporation Lav,
[983 PNIDCL 64 ¢hercinalicr referred o as “GINPC™):

GNFPC EXPLORATION AND PRODUCTION COMPANY LIMITED, a
company incorporated In Ckang and having s registersd oflice al Petroleum
House, Haraow Read, Tema (hercinafior refereed 1o as “Exploren™); ard

AGY PETROLETUM GHANA L'1D a company lncorperated in {Ghana and

bawving its registered ollice al 3% Ring Rowl, Conlral Acera, Ghana (hereinalior
referrad 1o a5 “AGM Ghana™).

Fach ol the Stae, GNPC, Explorco and AGR Cihana are retereed to as a “Parny™ and
collectively the “Parties”

WITNESSES THAT:

1.

All Pefroloum existing in its patural atate within Ghana is 1the properly ol the
Republic of Ghona sand held e trust by the State on behalf of the peaple of
Cihana.

In aceordance with the Petrolenm Law, the Minister has prepared a relerence
map showing areas ol polentiol poetrolewn fields within the jurisdiction of
Ghana, divided into numbered areas and sach ol which is deseribed as z
“THock™.

GMNPC has by wirtae of the Detrolecm Taw the mgh! W underiake Explomtion,
Development and Producton of Petroleum over all Blocks declared by the
Minister o be open Tor Pelroleum Cperalions,

GNP s further authorised fe enler g assevialion by means: of & Petroloum
Agrecment with a contractor tor the parpose of Vxplorstion, Development amnd
Production of Pelroloun.

The Contract Area that 13 the subjeet matter of thizs Petroloum Aprecment is
within the jurisdiction of Ghana and has been declared apen or Petroleam
Oaoeraticns by the Minister and the Srare desires 10 encourage and promeote
Exploration, Developrment and Prodoction within the saul ares,

Contractos, having the financial ahility, techrical competance and professional
skills necessary for camving out the Poetroleum Chperations horein descerzbed,
deaires o associate with GWPC 0 the Exploration for, and Development and
Produchon of, the Petroloum resources of the said area.
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Conrractor shall comply with all applicable laws of Ghuna as in effeel fom time
ter tmve including withour Bmilation any regulations or directives issued by or
other actz of the Pelreleum Commission pursuant lo the Petrolewm Corimizaion
Acl, 201 1iAct 821} as reguired by zpplicable law from thne o time,

The Partics arc commited 10 providing Ghanaian nationals employmenl al sl
levels in the Pelolowr industey, iccluding lechnical, adminisseative and
managerial positions. and Centractor aceordingly commits to providing and
supporting an adeguate programme of training  or Ghanajan nationals as an
milegral part of this Agreement,

It 1= a poal of the State that, within a period of Qleen (13) vears trom the
Llizetve Date of this Agreement there shall be an indigencus company with
aperolorship capacicy and qualifications ol such standard 25 required 1o perform
the Perrolewn Olperations i a safe or prudemt manner,  The Contracter s
commmitied o providing the technical assistance nocessary o enahle the Siale 1o
fulfil such aspirations,

The Parties are commitied 1o providing an annual leeal content plan for rultilling
the applicable Ghanaian content requircments with respect G the provision of
anods and services,

NOW THEREFORE, in consideration of the mutual covenants herein contained, it is
hercby agreed and declured as follows:



ARTICLE T

DEFINITIONS

.5
1.4

1.10
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In thiz Agrocment:

“heconnting Guide” means the accounting guide which is aliached herelo as
Annex 2 and made a part hereat;

“Additional Interest” has the meaning such term i @iven in Artiele 2.5

*“Affiliate™ means any person, whether a natural  person,  corporation.
partnership, unincorporatod association or other entity. which diectly, or
mibirectly through one or more inlermedianes, conlrols, 15 controled by, or s
ander commeon control with a Parry, For this purpose “conteol™ means the direct
or indireet ownership ot an aggrsgate of more than fifty per cent (30%5) of voting
capilal or vohng rights of or the entitlement (direcily or mdireellvy e appoint a
majerity of the directars or equivalent marcapement body of, or to direct the
policics or operations of the ather entity;

“Agreement™ mecans this Agreement benween the State, GNPC and Contractor,
and includes the Annexes attzched hereto in each case, as amended from hme 1o
Lirme;

*AQLE" has the meaning such term is given i Aaticle 140.2;

Happraisal® means operations or activities carried out following a Discovery of
fetroleun: for the purpesc of delinsating the accumulations of Petreleum 1o
which that Thscovery relaleés in lerms ol thickness and Jateral exienl and
estimating the quantity of recoverable Petroleum therein and all operations or
aclivilies o resolve all uneortaintics required for detenmination of commaeroialily
ot a Jdiscovery,

*Appraisal Programme™ means 2 programme for the conduet of Appraizal;
*Appraisal Well” means a well drlled pursuant o an Appraisal P'rogramme:

“Associated (Fas™ means Natural Gas preduced tfrom a well i association with
Crude Oil;

“Barrel™ mecans a quantity or unit of Crude Oil cqual w forlv-fwo (42) Tniled
States gallons al o lemperalure of sixly (60) degrees Fahrenbeit and at fourteen
angdl  sixty-live one-bundredths per sguare inch at atmospheric (1£.65 psia)
pressure:;

“*Block™ means an arca of approximsiely 085 square sidamielres as depicted on
the reference map propared By the Minister in pecardance with the provisions of
he Petrodewrn Taw;

“Budget” means a statement prepared in accordance with the Aceounling Guade
indicating expenditures to be made in aceordunee with an accompanying Work

P'l'L"ET-EE.'IITZ'I'S.‘-i



117 “Huosiness Day” means o duy on which banks are open for business in 1Lomion,
Mew ¥aork and Acera:

114 *Calendar Year™ means the period of twelve {12) months of the Gregorian
calendar, commencing on Januvary | and ending en the succeeding December 31;

15 “Carried Inferest” means an interes| held by GNPC pursuant fo (his Agrecment
n respeet of which Contractor pavs for the conduct of Petroleum Operilions
wilhoul sny entitlement w reimbursement fram GNPO other than for Production
Chperations;

Lie “Commercial Discovery” means a Discovery which is determined 1» be
commercial in accordance with the provisions of Article 8 of this Agrecment,

217 *Uommereial Production Period™ means in respect of each Development and
Produetion Area the period from the Date of Commencement of Commercial
Procuetion wntil the terminalion of this Agreement or earlier relinquishment of
such Revelopment and Production Area;

L1E “Consideration” means agorepate cash consideration, plus the fair markel price
elany other consideration, payable by any parlv, For these purpeses determining
reguired approvals, the value of Project Contracts and/or amendments thereto
denomiraled in currencies other thun 1.8, Dollars shall be transhe] into T8,
Diallars in aceordance with Article 1.3 of the Avcounting Guide;

Lig “Contraet Area™ means the arez covered by this Agreement in which
Contraetor i3 anthorised in asseciation with GNPC o esplore Tor, develop and
produce Petroleum, which as at the Effective Date comprises approximancly
3482 kms® and is deseribed in Annex 1 attaches] herelo rwhich Annex is made a
part ol his Apreement) bot excluding any portions of such ares in respeet of
which Conactos’s righls hercunder are frem lime (o time relinguished or
surrenilered pursuant to this Apresment;

L2 “Coniraet Award Period™ means (a)if the carlicr of the Project Contracts
contemplated by Arlicle 6.100c} & awarded bebween Janusne 1 oand June 30 of
uny Contract Year, the pericsl [rom January 1 of such Contracl Year through
June 3ol the Tollowing Contract Yeur, and (b)if the ecarlier of the Project
Contracts contemplaiod n Article £.10{c) i awarded betweon July 1 and
December 31 of 2oy Comraet Year, the period from July | of sech Contract Year
through December 31 of the following Contract Year:

121 "Cemtrael Year”™ mams a peried of twelve [12) calendar months, comemencing
om the Effective Date or any aaniversare thereod:

,_
e
(T

“Contractor™ means collechively (1) AGM Ghara and s permitted successors
anad nssigns and (o) Explores and ity pormitted svecessors and assigns or, o the
extent thal one Contractor Party underiaiees the Pelroloum Operations, it shal)
mean that Contractor Party and *Centractor Party™ means any ong ol hem as the
COMeExl reguines;
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“Contractor Services Arrangement” mcans the amrangement betwecn the
Contragter und The Operalor [or the provision of lechmeal sérvices Lo the
Operator, which apreement will he pre-approved by GNPC 2t sipning and
initialed by GNP in confirmartion of such approval;

“Crude Oil" means hvdrocarbons which are lguoid at fourtcen and sixty-Hve
ane-hundredihs per square inch ul almospheric (14,65 psia) prossure and sy
{p)) depress Poahrenheir and includes condensates and distillates obtained from
Matural Cras,

“Date of Commencement of Commercial Production™ mcans. in respect of
each Development and Production Area, the date on which production of
Perroledm ander a programme of regular production, ling and sale commences
as defined in an approved Development PMlan;

“Drate of Commercial Discovery” means the date referred 1o Article 8, 14,
“Dhay” means a day in the Gregonan calendar;

“Trefanlt Rate” means LIBOR plus (hree per cent (3%

“Delivery Point™ meana the poinl of the loading facility at which Crode Ol
reaches the inlet flange of the lifting tankships intake pipe or such other point
which may be agrecd betwesn the Mintster and the Contractor;

“Development” or “Development Operations” means the following aclivilies
camried oul i cemnnechion with g Development Plan: (he hurlding and inscallation
of facilities for Peodoction, and includes drilling of Development Wells,
construction and  installation of equipment, pipelines, Iaeilities, plants and
gystems, i snd outside the Contragl Area, which are required lTor achieving
Production, treatment, transport, storage and  lifting of Petrolewr, and
preliminary Production activities carricd out prior to the Date of Commencement
af Commereinl Producton, and ncludes all relaied planming and adminscrative
work, nnd mayv also include the constraction and installation of appmvcd
secondary and tertiary recovery systems;

“Development Costs™ means Petreleom Cosls ncurred in Development
Operations;

“Development and Production Area™ means that pertion of the Contrast Area
reasonably determined by the Contractor (in consultanon wilh the IMC) or by
GNPC il a Sole Risk Operation on the basiz of the available sesmic and well
data to eover the areal extent of an accumulation or accumulations of Petreleum
constituting a Commercial Discovery, enlarged in area by ten pereent (10%)
such ecnlarpement o cxtend uniformly around the penmeter of  such
acumulation and e be further enlarged by the aren covermg any extension of
the accumulation{s) which is revealed by further Petreleum Operations;
“Development Period™ means o respect of cach Development and Production
Are, the period from the Date of Commercial Discovery until the Date of
Commencement of Cammercial Production;
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“Development Plan®™ means e plan for developmenl of 3 Commercial
Discuvery preparcd by Contractor in comsillalion with the IMO and approved by
the Minister pursuani s Article 8;

“Development Well™ means o well drilled in accordance with a Development
Plan lor producing Petzoleun including wells for pressuse maintenance or o
tnereasing the Production rats;

“Driscovery”™ means finding within a well at the end of drilling during
Exploration Operations ooe or more accumulations of Petralenm the exislenee of
which, unlil thar finding, was wnproves] by drilling. and which can ke or is
recovered at the aurlace in o a flow measurable By conventionl international
petreleum mdustry testing methods {which, in the caze of water depihs prealer
than lor hondred (4000 meres, may include Modulsr Formeation Irvnamics
Testing, also referred 1w as “MDT™ by Schlumberuer);

“Discovery Area™ means \hat portion of the Contract Area, Jelermined by the
Conlrcior (subject to approval by IMC ) or GNPC if a Sole Risk Cperstion on
the basis af the available seismic and well dala o cover the arcal extent of the
goological structure in which o Discovery is made. A Ddscovery Area may be
muddilied i any time by the Cantractor (or by GNPC, if applicable) it justitisd
on the basis of new inlormation, bur may not be modiled ailer the date of
vianpletion of tae Appraisal Programme and submission of a report under
Article ¥4,

“Diseovery Noliee” means a written aotification 1o the Minister. Petroleum
Commission and GNPC providing information which shall include, the narme
anil localion of the well from which the accumulation(s) have been foung, the
depth interval(s), estimules of gross and net pay thickress, simtivraphy, sand bvpe
ol reservolr and fluids encountersed;

¥Elfeetive Date™ zhal! have the meaning aseribed o il in 26.13;

“lxisting Project Contract” means a Projecl Conlracl existine at the time of a
relevant Mroject Conlract Amendment, as previously amended, supplemented ar
otherwize mod ified:

“Exploration™ or *Exploration Operations™ mcans the search for Petrolaum
by peclogical, peophysical and other metheds and the drilling of Exploration
Wellis) and includes any activigy in connection thergwdith or in preparation
thereof and any relevanl processing and Appraisal |, including technical and
economie [easibilioy studics, that may he camded out to determine whether a
Dhiscovery of Petroleum constitules & Commercial 12iscovery;

“Exploration Costs” means Peiroleum Costs incurred, both within anid outside
Ghana, m conducting  Exploration  Operalions  hereunder  determined  in
aceordancs with the Accounting Guids artached hereto an Annex 2:

“Fxploration Feriod” means the period commencing on the Erfective Dule unl
continuing during the time provided for in Article 3,1 within which Contractor is

fi
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aurhorized to camy out Bxploration Operations and shall invlude any periods of
exensions provided for in (his Agreememt.  The perind shall terminate with
respeet to any Discovery Area on the Thle of Commercial Discovery in respec
of such Dhscovery Area;

44 “Exploration Well” means & well drlled in the course ol Dxploration
CGperations conducted hercunder during the Pxplaration Period. but docs not
meluds an Appraisal Well;

.45 “First Extension Period™ has the meaning piven to such term in Artiele 3, 10a)
harewl;

4G “Horce Majenre” means any evenl beyond the reasonable control of the Party
claiming 1o be alfected by such event which has not been broughl aboul directly
or indirectly at its own instanee or which has nof been brought about directly or
indircetly at the instance of an AlGDale; provided that the State shall not b
comsiderss] for this purpose an Affiliate of GNPC or Explorea, Ferve Majeunre
events may include. but arc not limited w, eunhyguake, starm, tlood, lizghtning or
other adverse wealher conditions, war, terrorizim, embargo, blockade. not or civil
diserder;

147 “Forcign National Emploves” means an expatriale employee of Contractor, its
AlTiliates, or its Sub-contractors whe 1s nol 4 citizen of Chana;

I.4% *Ghana™ means the torritory of the Bepublic of Ghana and includes tivers,
srrcams, waler courses, |he lerritorial sea, seabed and subsoil, the conliguons
wone, the exclusive ecaonomic zone, continental shell, the wirspace and all other
areas within (he jurisdiciion ol Ghanag

L4y “GNPC Law®™ means the (hana National Petreleun Corporation Law 1983
(PMIDHCT. 647 a5 the same may be amended Dom [me o bimne;

LA *Gross Production”™ means the total amount of Petroleun produced and saved
from a Development and Production Area during Production Operations which
is nol wsed by Contractor in Petrelewm Oporations snd is available tor
distribution to the Partics In accordunce with Article 10k

151 “izross Negligence™ means any acl or failure to act (whether sole, joml or
concurrent) which was made in reckless disregard to. harmiu] consequences such
person knew or should have known, such act or failure would have on another
PEFSON QI entity:

in
]

“Indigenous Ghanainn company®™ means a company incorporated under the
Companiss Act (Ac! 178 of (Ghana:

v having al least [ty -one percent (51%46) of s cquity owned by a citizen or
citizens aof Ghana! and

(k1 whene practical, having Ghanatan cilizens holding at least clzhty pereent of
senior management positions and one hundred pereenl of non-managerial
and other positions:
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“Initial Exploration Period” has the meaning piven to such term in
Adticle 3.1{a) hereo;

“Initial Interest™ means the interest of GNPC in all Petraleum Operations
provided for in Article 2.4;

“Internativnal Good Oil Field Practice” means all those uses and practices that
are zenerally weeepled o the international petroleum industry as good. safc,
ceonamical and ellicient in explaring lor, producing, processing and irnsporting
Pubroloumn;

“loint Management Committee or “JMO” means the committee established
pursuant a Article 6 horead,

“Joint Operating Agreement” or “I0A” means the [oint operating agreement
ler be entered inte amonyg AGM Ghana, Fxploreo and the Operator in respec) of
the Coniract Arcs;

“LIBORT meuns the rate which ihe Firsneial Times, or it the Tinaneizl Times is
not 30 published the Wall Street Journal, cenifies to be the Loodon Tnlerbank
OiTerad Rate in the London Tnierbank Eveodollar markel on thirty (30) 1k
deposics on the last business Day ol the immediately preceding monih; provided
thul, in the event thal neither the Financial Times nor the Wall Swreer Journal are
publishe:d, the Partics shall endegveir to agree on a source ol certification for
LIBOW in reference o market practice and, il the Partics are unable w agree on 4
source of certification for TIBOR. any Paty mav reler the matter to 2 Sole
Expert fir cerlificstion;

“Major Contraet” means & Project Conlract under which the Considerstion
cxceads [ISS10.000,000:

“Market Price” mesns the market price tor Crude il realized by Contracior

under this Agrecment as determined in aceordance with Article 11,7 horeof

“Market Related Services™ means any scrvices, including the provision of

assets, provided by an Affiliate of o Comractor Pary which in 1he ordinary

course of business provides such services on an arm "s-length third party basis to

the markel gencrally;

“Material Contract Amendment” mesns: a Project Conmract Amendment, or

any serics of Project Conlract Amencdments, hat involves:

tal o Projeet Contrael Amendments of any Existing Project Contracts other
than Mujor Centracts: an increuse 1o the Consideration payvuble under such
contract by the Contractor {or any Affilivle, agent or other thind parly
ueling on behalf” of the Confracror) which would muke such Existing
Project Clontract a Major Contract; or

by for Project Contract Amcndiments of uny Existing Uraject Contracts thal are
Major Contracts: Consideralion it oxcess of LSS 10,000.000;

“Month” means o month of the Calendar Year

r:tl:"":\fg# 3@(



-be “Natural Gas™ means all hydrocarbons which are gaseons af fourteen and sy
live one<hundredibs per square inch at atmospheric (14.65 pRia) pressure and
sixly (00} degrees Fuhrenhett temperature and includes wet gas, dey pas and
resiidue gas remaining afler the extraction of lgquid hydrocarbons from wet gas;

les “NMon-Associated Gas™ mcans Matral Gus produced from 2 well alker than in
asspeidlion with Crode 06l

he SOperator™ means the persen as may he jointly proposed by the Parties and
appreved by the Minister (which approval shall not be unreasonably withheld),
being either GNPC, a Contractor Party or an entity whollv-owned by lwo or
e Contractor Parties 1o conduel Potraleum Operations hereunder on behalf of
the Parties;

167 “Participating Interest” means lor GNPC, he intereat held by GNPC in
accordance with the provisions of Asticle 2.4 and Article 2.3, amd For the
Conlraetor, the nterest held by |he Contractor in accordance with the provisions
of Article 2_1(;

L.68 “Faying Interest™ means an interest held by GWPC in respect of which GNPC
pays for the conduct of Petroleum Oporations as expressly provided for in
Article 2.7,

63 “person” means a nataral persen or any corporation. unincorporaiod association,
truat, partnership or other legal entity;

A Petrolenm™ means Crude (il or Natural Gas or » combination of both:

21 “Petrolenm  Commission” means a body  estehlished by the Petroleum
Commuission Act, 2001 for the regulalion and the management of the uiilization
of petrolewr resources in the upstreanm sector;

172 “Petrolenm Commission Act” means the Pevaleurm Commission Act, 2011
[Acr 321} a5 the same may be amende] Fom lme to time:

171 *Petroleum Costs” means all expenditures made and costs incumred, by the
Contractor or the Operator, botk within and oulside Ghana. in conducting
Pelroleum Operations herennder determined in accordance with the Accounting
Cinide alached hereto as Annex 2;

P34 *letrodenm Income Tax Law™ rmeuns the Petoleum Income Tax Taw, 1987
(PNDCL 188 a5 ke same may be amended rom [ime to time;

175 “Petrolenm Law™ means the Petroleum (Dxpliorution and Producrion) Law,
1984 (FINDICL 843 as the same may e amendad from time to time:

7% YPetrolenm Operations™ meuns all activities, both in and omside Ghana,
relating 4 the Exploraton for, Develapment, Production. handling. storage,
processing and transporiation (lo the Delivery Poing ) of Pelroleum contemplated

under 1his Agreement and includes Taploration Operations, Development
Cperations and Mrduction Operations and all activities in connecion therewith:

b
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“Petroleum Product”™ means any product derived from Petrolewn by any
refining or alher provess;

“Pre-Award Atichment” means any erder, decree, mjuoehon or lher decision
(howeyver denominated ) ol any courl, arbiral boddy or ather competent authority
requested by a Party and issued prior to a final arbitral award Issued pursuast to
Article 24 of this Avreemaenl thul ataches, selees, [reeses or oltherwise resircels
the use ar alienation ol any praperty {whether tangible o intangible) of te other
Party pending issuance of the final arbitral award, whether such property is in
the posacssion of control of a Party or of a third party:

“Production™ or “Prodoection Operations”  means  aclivilies  alher  (han
Exploration Operations or  Development Operations andertaken in order 1o
exlract, save, treal, measure, handle, store and ransport (Lo the Delivery Poinl |}
Petroleum to storape andfor loading points and o carcy out any type of primary,
socendary or tertiary oporations, inchuiding reoveling, rocompression, injeclion
for maintenance of prassure and water Nooding amd all relared activities such as
planning and admicistrative work and shall alse ioclnde maintenance, repair,
ghandonment or decommuissionng and replacement of facilities, and  well

workovers moevery case, conducted afler the Dule of Commencement ol

{ommercial Production of the respective Development and Production Area,
“Production Coste™ means Perrolevm Costs incurred in Production Ciperations;

“Project Comtract” means a contract benwoen the Contractor (or any Affiliate,
agent or elher thid parly acung on behall of the Contraclory and any other
peraan or entity for the performance of any of the ablipations of the Conmactor
herconder or under any related agreomenss, but shall exelude contraels solely Tor
(he trengporl, processing or sale of Pelroleum afler the Delivery Pont;

“Project Contracl Amendment” means an amendment, sapplement o other
modificatien of any Project Caontract (including ary change ovder or simuilar
disereiionsny modilication of any Projeel Confract in comneciion sdth o he
implementatiaon or administration therent). or any series of such amandimenrts,
supploments or other modi Goations;

“Quarler™ means 2 period ol three (3 Months, commencing Tanuary 1, April 1,
Ialy 1T oor Oecober 1 oand  ending March 31, June 30, Seprember 30, ar
Deecmber 31, respectively;

“Second Extension Period” has the meaning given to such lemm in
Articla 3, 1(a) heree!;

“Sole Fapert™ means the person appnisd 1o resolve a dispure pursaant o
Articles 24 heraat

“Sole Hisk™ means an operation conducted at the sole cost risk and cxpense of
GNP

speciliod Rate™ menns LIROKR plas ong per cent (19403
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“Standard Cobie Foot™ ar *SCF" means the quantity of gas (hal oceupies one
{10 cubic foot ar 14.65 psia pressure and sixly (60) degrees lahrenhest
temperaturs;

“State™ means the Government of the Republic of Ghana, specifically exeluding
CINI'C and Explorea;

“Subcontractor” mcans a third party with whom GNPC or Contractor has
entersd inte a conlragl [or the provision of goods or services in conpection with
the Petroleum COperations:

“Termination™ means termination of this Agreement pursusnl o Arlicle 25
herecd;

“Work Programme® mecans the annual plan for the condouct of Petroloum
Chperations prepared pursiant o Articles 4.3, 6.2 and 6.3; and

“Year” medns o continuous twelve {12) Month period.



ARTICLE 2

SCOPE_OF THE AGREEMENT, INTFRESTS OF THE T'ARTIES AND

CONTRACT AREA

A
x
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[l
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i
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This Apreemanl provides [or the Txplomton for and Development - and
Production of Pemroleum in the Contract Arca byv GRPC in association with
Contractor,

Subicet to the provisions of this Agrcement, Contractor shall be responsible lor
the execution of such Petroleum Operations as are required by the provisions of
thiz Agreement and subject to Article ¥, is hereby appointed the exelusive cntty
to conduct Petreleum Operations in the Conlraet Ares, In onder that the Parties
muy cooperale in the implementation of Petrolenm Operations, GNPC and
Contractor shall establish a Joint Management Committee, to conducl and
manags Peiroloum Operalions.

In the event that ne Commercial Dhscovery 15 made in the Contract Area, or that
Giross Procuction achieved From the Contract Area i3 insufficient ﬁ'll]:_-’ T
reimiburse Contractor in accordance with the terms of this Agzreement, then
Contractor shall bear itz own less; GNPC and the Stale shall have no obligations
whatsopver to Contractor o respest of sueh loss and the Contractor, atter bearing
ity own losses, inchuding all liabilities arising from Petrolenm Operations, shall
have no further onligation or lability to GNPC and the State as o such matler,
excepling only as etherwise expressly provided in this Agreement.

GNPC shall bave a ten pereent ( 10%) Initial Interest in all Petroleum Operations
under this Agreement.  With respect o all Explomation and Development
Opcrations GRPC's Imitial Interest shall be a Camied Interest, With respect 1o
all Prodduetion Operations GNP Inicial Interest shall be a Paying Interest.

In addition to the Initial Interest provided for in Article 2.4, GRNPC shall have the
option in respect of each Development and Preducnon Arca to acqguire an
additional intercat of up fo 15% in the Petroleum Operations in such
Nevelopment and Production Area {“Additional Interest™), by contributing an
cqual percentage of all the Development and Production Cosls incurred after the
Dhate of Commercial Discovery in respect of such Development and Production
Ares (or make arrangements satisfactory o Contractor to that effeet). GNPC
shall notity Contractor of the exercise of itz oprion to acquire an Addilional
Intorest within. ninety {907 dayvs of the Date of Commercial Discovery.
Coniracior shall provide e GNPC within seven (7) days of the Datwe of
Commercial  hscovery notice  detziling  Contractor’s  caleulation of  the
Contractor Third Parmy Fate (as defined below).

[f GNPC opts to take an Additional Interest as provuded Tor e Article 2.5 ther
within #ix (6} Months of the date of i election, GNPC shall reimburse
Contractor for all expenditures ateributable to GNPC's Additional Interest and
incurred Trom the Dale of Commercial Discovery to the date GNP'C netifies
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Contractor o itz election topether wilh inlerest at 3 rate (the “Contractor Third
Party Hate™) no higher than (2) the weighted average tale applicable to any thin
parly debt financing pursusrt to which the Contsactor (or its Affiliates) has
finaneed such Additional Interes) lrom and including the date of the relevant
sxpenditiee o and excleding the date the Contractor iz reimbursed or (h) il
Comtractor has ne third party debt finanecing, the Specitied Rate, With respect to
all Development and Production Costs incwred subsequent o the Date of
Commercial Disvevery in any Development and Production Area, the Additionl
Iieres! shall be a Paying Inleres!,

o the avordance of doakt GNMPC shall only be liable @ contribule lo Petreleum

{lnsLs:

fa) incurred inorespeet of Development Operations o any Development and
Production Area and 1o the cament enly o uny Additional Interest acquired

i such Development and Prodaction Aren under Article 2.5 and

iby  meurred In orespest of Preduetion Opersiions in any Developiment and
Produciion Area both to the exien of

1 s lencpercent (10%0) Indtial Fnierest; and

git any Additional Interest acquired in such Development and Produgtion
Area under Arligle 2.5,

ONPC may contribute 1o Petroleum Operations by providing relevanl services ss
shall be agreed with the Operator. Upen completion of the work associated wilh
zaid conoibation, GNPC shall invaice the Contracior for the costs incurred and
shall provide reasonable supporiing documentation in respect of such costs.
Contractor shall pay GNPC the invodced smount within thirgy (30) days of
receipt of the inveice, GNPC may clect to zarm credic lor the invoice amounts
incurred loward its shave, iTany, of Dovelopment Costa. Such oredil shall ineur
mterest at the Specificd Kate annual by from the respective dates such contribued
vosls wers ineurred unil They are utilised as credits loward GNPC's share of
Development Cost. I during the Exploration Period GRIPC bas sarmed suych
credit and i CGINPO elecis not ro hald 20 Addilional Inlerest or no Commercial
Dhiseervery is made in the Contraet Area, Contractor shall reimburse GNPC in an
arngnt equivalent to the credit within gixty (607 davs following the end ol he
Exoloration Pericl or Contracior’s relinquishment ol (he catire Contract Area,
whichever occurs first. The aciual ameunt of any eredit earned by GNPC shall
be the fair markel rates at which such services could be obtamed under fresly
compeatitive conditions at the time they were perlormed.

Upon notifving Comraclor of its decision to acouire un Additional Tnerest
pursuand Lo Article 2.3, GNPC mav al the same time elect o bave Coniracton
advance up to Niliy percent (30%) of GNPC's gl proportionate share of
Nevelopment Costs as they are incurmed, ineluding such Costs us will alreads
have been incurmed fom the Date ol Commercial Discovery and which are



reimbursable under Ardele 2.6 on terms {ie., period of poyvmen: and interes:
rate) ne worse than the Coniraclor Third Party Race.

Conlraclor's Participating Trierest in all Petroleum Operations and in ull rights
under this Agreement shall be ninety per cent (90%), roduced proportionately at
any given tme and inoany wiven part of the Contract Aren by The Additdonal
Imterest ol GNPC pursuant o Asticle 2,5 or lhe Sole Risk Interest of (INPE
paranant W Arficle 9,

14



ARTICLE 3

EAPLOHIATION PLERICHY

At

3.1

7 -

The Exploration Meriod shall begin on the Dffective Date and shall not extend
bevond  seven (V)] vears except az provided lor in accordance with this
Agreement and the Perraleun Lawe.

Ay
"".'

Following the end of the Second Tatension Perisl, subject o the provisions of

The Exploration Period shall be divided into an Initial Exploration Period
ol thres and ong half vears (CIndtial Exploration Period™) ancl. first
EnTerE o ;Jerim*‘. ol ong and one hall” vears ("First Extension Period™),
Al second oxfension poriod of two {2) wvears {"Second KExtension
Period™) and where applicabla the Turber periods for which provision s
tmade hereafior.

Where Conmactor has fulfilled itz work obligations set out in Article 4.3
brelore the end of the Tnatiml Expleration Peniod or. as ihe case may be, the
First Extension Perind, and has exercised s option by applving 1o the
Mlimster in writing for an oxtonsion, the Minister will be decmed to have
praned an extension ko the Firgl or, as the cose may be, inlo the Sceond
Extension Period.

For czech well drilled by Contractor or with Contractor’s participation
durng The Tmtial Exploration Period bevond thoso relemmed o in Arlicls 4.3,
the Inizial Explozation Period shall be extended by three (3} Months 2od the
commencetment of subsequent periods shall be postponed in their entirety

accondingly,

Article 3.4, Contractor will be entitled to an extension or extensions, by
reference w Article 8, ol the Taplormiion Period us (oo

a1

Where at the end ol the Second Extension Perind Contractar 35 dolling or
leating any well, Contractor shall be cntitled to an extension for such
further period as may be measonably reguired o enable Contracior o
complate such work snd assess the results and. in the event thar Contractor
nolilies the Minsler that the results from any such well show a Discoverny
which merils aporaisal, Contractor shall be enbitled lo g lurlber exlension
for such period as may be reasomahly required o carry oul an Appraisal
Programime and determine whether the Discovery constitutes a Conunercial

iscovery:

Where at the erd of the Second Extension Perisd Conlroclor 13 engaged in
the conduct of an Appraisal Programime in respect of a [Hscovery which
has ol been completed, Contractor shall be enfitled to s finther cxtension
following the end of the Second BExension tor such period as may be
reasomanly regquired (o complze: that Appralsal Programme and determine
whether the Discovery constitutes a Commercial Discovery,

15
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Where at the end of the Second Dxension Period Conteactor bas
vndertaken work not falling under paragraphs (a) or (b} which is not
cormpleled, Confractor will be entilled (o o lurther exiension following the
end of the Second BExtension Period for such pericd as the Minister
gonsiders reasonable for the purpese of cnabling such work 1o be
completed.

Where parsuant o Article & Contractor has hefore the end of the Second
Extersion Period, including extensions under (a), (b)) and (c) above, piven
to the Minister a notics of Commercial Discovery, Contractor shall, if the
Exploralion Period would otherwise have been lerminated, be entitlad 100
further extension of the Fxploration Pericd in respect of the Discovery
Arez during which it must prepare the Development Plan in respect of the
Commercial Thscovery untl cither:

(it the Minister has approved the Development Plan as set ool in
Article 3, o

(i m the event lhal the Development Plan 1s nol approved by the
Minister as set oul i Aricle & and the matter ar matters in issue
between the Minister and Contractor have been referred for resolution
under Article 24, one (1) Month afler the date on which the final
decision thereunder has been ziven.

Without prefudice to the requirements of Article 3.1, where at the end of the
Initial Exploration Period o, as the case may be, at the end of the First Extension
FPeriod Contruclor has [ailed o complete s mimimum work and expenditure
ablipations as specified in Article 2 in respect of that period but has made
reasonrable arrangements during the Initial Exploration Peried or the First

Fxtension Periad, as soplicable, o remedy 715 deliell, or is o the cowrse of
' o .

deilling or testing anv well pursuant o an approved Work Programme,
Contractor shall be entitled to an extension of the then current applicable Penod
W enable 10 1o (o) o complete such woerk and (B) 1o submil any application tor an
extension under Auticle 3.1(k), subject to such reasenable terms and conditions
az the Minister may stipulate to asaure performance of the work,

=ave morespect of a Discovery Arca:

()

by

in the circumstances and subject to the limitations sel lorth in Section 12{3)
of the Petrolewn Taw: or

it & case falling within the previsions of Artiele 3.2{d).

subject o Article 3.5 and 8 nothing in Article 3.2 shall be read or construed as
reqpuiring ar permitting the extension of the Fxplaration Period bevond seven {7)
years from the Effcetive Date oxeept for reasons of Force Majeure,

e

The provisions of Articles 3.20a), 3.2(b) and 3.2(c}) and Arficle 3.3 i so lar as
they relate o the duration of lhe extensien perisd 1o which Contractor will be

Ih

_
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entitled shall be read and construed as requiring the Minister o give elTect e the
provisions of Article 8 relating to the lime within which Cantractor must meet
the requirements of that Article,



ARTICLE 4

MINIMUM EXPLORATION PROGRAMME

4.1

13

Exploration Opcrations shall begin as soon as practicable and in any casc not

iater thun sixly {60) davs aller the Filzclive Dhale,

{a) In recognidon of the work conducted by GNDIC prior o the date of
execution of tlis Agreement In bringing the Contract Area to its cusrent
leve]l of prospoctivity, within nincty (907 davs after the Effective Date,
Contraclor shall pay o GNPC an amount aqual to Twenty Million Lnnted
Nrates Dollars (TIS$20.000.000). Such expenditure shall be considerad a
Petroleum Cost,

ity As soon as praciivable alter the Effcetve Date, GNPC shall deliver all data
of aiy af the types deserited in Article 16,1 that @ helds as of such e in
regpret of the Contract Arca to Contractor. Such data shall be considered
I'roject Data tor the purpases of Articls 16,2,

ey GNPU shall, at the reguest of Contractor, make available to Conrtractor
such records and mformation relating to the Contract Area as are relovant
it the perivrmance of Exploralion Operations by Conlractor and are
CGINPC's possession, provided that Contractor shall reimburse GNP the
reasonzble costs of licensing che data arising after the Effective Dare and
for other costs reasonably incurred in procuring or otherwise making such
records and information avarlahle 10 Contracior,

Suhiect o the provisions of this Article, in discharge of 115 obligations 1o carry

out Expleration Operations o the Contract Area, Contracter shall curing the

several phases o which the Exploration Period 13 divided camy out the work

specitied hereinafler:

fay  Initial Exploration Period: Commencing on the Effective [Date and
lerrminating at the end of the first half of the 47 Contract Year (a total of 42
Months).

Deseription of Work

By the end of the Initizl Exploration Peoriod, contractor shall have
underiaken the work deseribed below:

1 Avquire, process and nterpret seven hundeed [0y (7300 sguare
kilometres of 31 seiamic dara; and
iiiy D1l & minimum of two (2) Exploration Wells.

Minimum Expenditure: Conmactor’s minimum cxpenditure for the work
m the Tnitial Exploration Period shall be Two Hundred Filly-Nine Million

United States Dollars (US3 259,000,000,

13



As security for Contractor’s minimum expenditure obligation tor the work
in the Initial Bxploration Period. AGM Ghane shall provide lo GNIC
within ninety (90 days of the Effective Date a performanee bond or bank
guarantes [rom 2 financizl instilion, in 2 form and lrom a jurisdiction, n
pach case, acceptable 1w GMNPC and in an amount not less than One
Hundred Million United States Dollurs (UIS5100.000,000) (the “Initial
FPerformance Bond™).

In udddition 1o the nital Performance Bond, if al any time on or pror lo (he
last day of the Inilial Taploration Period, GWNPC derermines (in i sole
diserelion) that the Contractor is nel or has not been conducting Petroleum
(hperations in a manner or on a scheduls likely to satisly the mininam
work obligations [or the [nitial Bxploration Peried, GNEC may by notics 1o
AGM Ghana require AGM Ghana o provide to GNPC, within forty live
(45 days after such nofice is ziven, an addilional performancs bond or
hank puarantee lrom a financial instiulion, in 2 form amd fom a
jurisdiction, in ench case, ascepladle o GRI'C and in am arcount up o e
dilTerence betweon (1) Twe Tundeed Fifly-Wine Million Thuied  Sates
Dollars (USS259,000,0001 and (i) (A One Hundred Million United States
Dollars {USS100.000.000) plus (B) the amount of Pereleum  Cosis
expended in furlherance af the minimum work obligation al the time of the
nctice (fhe “Additional Performance Bond™); provided, however, that
GNP may, in its sols discretion, deliver notice to AGM Ghana during the
Initial Explotation Period that no Additional Performance Bond shall be
required, Fur the avoidanes of doubt, in the event that GNPC gives no
nofice in respeet of an Additional Performance Bond during the Initial
Fxplaration Peried, the Additional Performance Bond shall set be required,
and upon the Minister's cerlilvation of the completion of the minimum
wark ablipation for (he Initial Exploration Peried, the Initial Performance
lond and any Additional Performance Bond may lerminate and GINPC
shall promptly et any associated instruments w ACGM Ghana,

First Tatension Period: Commencing 2t the end of the Initiz] Exploration
'eriod and terminating at the end of further 1.5 Confract Years.

Description of York

B the end of the First Extension Period, contractor shall have underizzen
the work described below:

1 Reprocess existing data where required: and
iiv Tarll a mindmam of one (1) Explorzsion Well,

Minimum Expenditure: Contractor’s minimum Expenditure G the work
in the Firsl Txtension Period shall be One Hundred Twenty-5ix Million
Timited States Dollars (TISS 126,000,000,




4.4

4.6

) mecend Extension Period: Commencing at the end of he First BExlension
ard terminating at the end of g further two Contract Years.

Description of Worls

iy  Keoproeoss existing data where requined; and
(i il a mimimom ol ong (1) Exploration Well,

Yinimum_ Faxpenditore: Minimum Expenditure for work in (he Secoend
Extension Perind shall be {ne Hurdred Twenty-%ix Million LUnited Saces
Thollars (LTSS 126,000, 0007,

i Work accomplishe] inany period inexcess ol the above obligations may
be applied as credit in satistaction of work ohlizations called for in any
other Period. The fulfilment of any work obligation shall relicve Contractor

ot the cormesponding minimum expenditure obligation bul the il Blment of

any minimum expenditare oblization shall net relieve Contractor of the
corresponding work obligation. Should the Contractor fail to perform any
el it minomoin ok ohligations under Arlicle 4.3 within the relevant
Period, the Confractor shall pay o GNIP'C, any unspent amount of the
Mimmum  Expendiure obligaiion under Aricle 4.3 [or the  Tmitaal
Paploration Period, the Firgl Dxlension Period or the Second Fxengion
PPeriod as the case may he. Notwithstanding the second sentence of this
paragraph, in the ¢vent that such a payviment 13 made i respect of the Iniial
Explaration Period amd there has been a Discovery, the Cootracor shall be
deemed to have fulfilled the work eblization for the Iminal Exploration
Perind;, provided however that Contractor’s righl G mbvance o the Farst
Extension Period in such cvent shall be at the discration of the Minister

Mo Appraisal Wells drilled or seismic surveys camed oul by Conlracior us part
of an Appraisal Programme anderaken pursoant i Adrticle 8 and ro expendiure
tnewrred by Contractor in carrving out such Appraisal Programme shall be
treated ng discharging the mimmmum work obhealions onder Atlicle 4.3,

The seismic programme in Arlicle 4,304), when combined with existing data,
ghall be suchk 25 will enable a smdy of the regional zeology of the Contract Arca
and the preparation of a report thercon with appropriate maps, cross scetions and
1Ulusiraiions. as well as a geophysical survey ol the Contracl Aren which, when
combined with exisong data, shall provide:

(a1 & minimam seismic grid adeguate o defioe prospective drill sites over

prospoctive closures s interprotod from data available e Contrctor; and

iby 2 scismic ovalvation of structural and stratigraphic conditions over the
remaining poctions of the Contract Area

Euch Exploration Well shall be drilled st a location and Lo an objective depth
determinad by Contractor in consultation with GMNPC. BExcept as otherwise

It



4.4

provided in Article 4.7 or 4.8 belowe the minimum depth of cach oblipatory
Fxploration Well shall be whichever of (he following is firsl encouniered.

a1 the depth ol not less than 2,000 mefres beleww the mud-line, 10 reach close
to the buse of the syn-rift succession; subject to operalional conditions, and
as determined by well-site micro-paleentology:

ki the deplh of 300 metres inte the primary ohjective;
ey the depth at which Contractor encounters gevlogic basement: and
idr  the depth al which a Dizeovery is mide and tested,

I'he minimum depth of one (13 of the abligatory Exploration Wells in Avticle £.3
shall be whichover of the following is first encoantered:

-

) the dopth of nat less than 2,000 metres below the mud-line, w rcach close
L 1The base of the syo-rill succession; subject 1o aperational conditions
nermitling, and us determined by well-sive micro-paleoniology,

(bt a depth sufficient o peretrate 300 metres into the upper albian formation;

or
vy the depth at whick Contractor encounters gealogical basemen,

1 in the eourse of drilling an obligatory Txploration Well the Contractor
concludes thal drilling to the minimum depth specified in Article 4.6 or a7
above is impossible, impractivable or imprudent in sccordance with International
Goad Ol Ficld Practice, the Contractor may plug and abanden the Hxploration
Well and GNPC and the Micister shall have the option ol either:

(a1l waiving the minimum dopth requirement, inowhich case Contracior will be
deermed to have saished the obligation fo dnll such Bxoloralion Well: or

sy provided thal a ressonable amount of tme {(and for this parpose, tifteen
(15 Momtha shall be a ressonable amount of lime) ahall he allowsd ior
Contractor to source o suitable drilling rig, requiring Conzelor to deill a
substiture Taxploration Well at a lecation determined by Conmractor in
comsulation with GNPC and 1o the miniraum depth set forth in Arlicle 4.6
or 4.7, except thal il in the course of drilling such subslitme Tixplorarion
Wl Comiractor esmanlizaes thal drilling w the minimum depth speeified in
Article 4.6 or4.? above is impossible, impracticable or impradent in
acoordanes with Totermational Good (H Field Practice, then Conractor
may plug and abandon the substinute Exploration Well and will be deemed
tey have satisfed the obligation to drill ene (1) Exploration Well.

The above aption shall be exercised by GNPC and the Minister (seiing segether)
witnin sixty (60) davs from netice given by Conlracter to GNPC of the
completion of the plugging and abandonment of the Expleration well, and
failure to cxoreise such option shall constitate a walver by GNPC and e
Minister of the minimum depth reguirement pursuant 1o 4.6 ord.7 as lhe case

A
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may be, Whilst the Contractor is sourcing a suitable drilling riz or drilling ot
testing a substitute Exploration Well as comtemplared by this Articls 2.8, Lthe
Contractor shall be deemed 1o be “in the course of drilling or esting any well
pursuant o an approved Work Propramme™ far the purposes of Articls 3.3

During the Exploration Period, Contractor shall have the nght e perlorm
additionz] Txploration Cperations subjecl to the erms of this Agreement and
applicable law (incloding, without Limitation, pravity and mapgnetic surveys,
drilling stratigraphic wells, reprocessing two and three dimensional seismic dats
within the Contract Ares, environmenlal and melocean studies, technical and
sconamic evalustions of each Well and additionzl geological and peophysical
studies), provided thae

gy the minimum work obligations are completed within the applicable period,
an

ib) IMC approval shall be required lor such Exploration Operations; provided
that Contractor may  elect o perform such  additioral  Exploration
Operations in the absence of any required appreval by the JIMC, at their
sole risk but only m the event of a subsequenl Commercial Mhscovery
associaled with such additional Exploration Operations shall the costs of
such Exploration Operations be considered allowsble Petroleum Cosls for
AOE purposes and any such subsequent Commercial hscovery shall be
treated hereuncler in the same manner as if such Commercial Discovery had
boenr made in connection with operations that were nol perlormed as sole
risk operations, including, witheut limitation, participation by GNI'C in
such Commercial Discovery.
During the Exploration Period, Contractor shall deliver to GRPC and 1he
Sinsster reports on Exploration Operatiens conducled during ench Quarter
wilhin thivty (300 days fellowing the end ol that Quarter. Further requests for
mformation by the Minister under Section 9011 of the Metroleum Law shall be
complied with within a reasonzble time and copies of documenls and ather
matcrial  containing  such  information  shall  be provided w GNPC



ARTICLE &

RELINQUISHMENT

52

Fxvepl ag provided m Artcle 5.2, 8.3, 811, 817, 818, 819, 820, 149 and
14.16. Contractor shall relinquish portions of the Cortract Area in the mannecr
provided hercalter,

) If on or before the cxpiration of the Initial Expleration Perned, Contractor
elecls o enler inle the First Extension Penod porsuant to Article 3.1(b)
then subject o Article 3.2 at the commencement of the First Extension
Period the area retained shall nol excesd sevenly percent (70%) of the
Contract Area as at the BEifzctive Date.

iy I o or before the expiration of the First Extension Period, Contractor
elecls to enter inte the Second Extension Peniod pursuant wo Article 3.3 then
subiect o Article 5.2 authe commencement ol the Second Nxtension Period
the area retained shall not exceed forty-tive percent (45%4) of the Centract
Area as at the Effective Date

(¢ On the gxpirgiion of the Second Exlension Period, Contractor shall subject
to Article 5.2 relinquish the remainder of the retaincd Contract Arcs.

PROVIDED HOWEYER THAT it af the end of the Initial Exploration Period or
the Firgt Extension Period a3 the case may be Contractor clects nol fo enler info
the First or Second Extension Period Contracior shall relinguish the entire
Contract Adea.

The provisions of Article 5.1 shall not be read or construcd as reguiring
Contractor 1o relmguish any portion of the Contracl Ares which constilues or
Forrs part ol either a Discavery Area (excluding a Discovery Area determined
by the torms of this Apreement to neither merit Appraisal nor to be commercial )
or 4 Development and Production Area

Fach warea o be relinguished purseast o this Article shall be selected by
Conrractor and shall ke measured as far as possible i terms of contiruous and
compact units of a sizc and shape which will permil the carrying oul of
Petroleurn Operations in the relinguished portions,



ARTICLE &

JOINT MANAGEMENT COMMITTER

.l

4.3

In order that GNPC may at all times participate i respect of the implementation
of Petroleam Operations, GNP and Contractor shall not later thar thircy (30)
days after the Effcetive Date establish a Joint Management Committes. Without
prejudice o the rights and obligations of Contractor for day-lo-day managemeant
ol the operations, the JMC shall overses, supervise and, as specihed in this
Agreement, approve the Petroleam (perations and ensure that all approved
Work Programmes and Development Plans are complicd with and also that
accounting for costy and expenses and the mainlenanee of records and reports
concerning the Petroleun Operations are carrled out in accordance with this
Apreement and the accounting principles 2nd procedures generally accepted o
the international petroleam indusiny,
The compasition of and disinibution of [unchons within the JMC shall be as
provided hareinalier.
izl The IMC shall be composed of two {23 representatives of GNPU and owo
(2) representatives of Contractor. Any Contracror Farty not represented on
the IMC may appoinl g representative 10 attend all JIMC mestings as an
ohscrver and shall receive copies of all notices and materials distribured o
the members of the IMC concurrently with the distribution of such notices
and materials o the MO members,  OWPO and Contractor shall also
designate a substitute or alternate for each member. In the case of absence
or incapacity of a member of the JMC, such alternate shall automatically
psgumne the righls and abligations ol the absent or incapaciiated member,

{hy The Chairpersan of the IMC shall be desipnated by GNPC from amongst
the members of the TMC,

(1 Contractor shall be responsible in consultatton wath GNPC for lhe
prepuration o apenda und suppoering documents [or each meeting of the
IMC anc for keeping records of the meetings and decisions of the IMC.
GMNPC chall have the right to inspect all records of the JTMC at any time
Contractor shall cinculate the agenda and supporting documents tor each
meeting w all members and the substitutes or alternates designated
pursuant o Arficle 6.20a),

iy Atany meeting ol the IMC three (3] representatives shall Torm a quarum,

Meetings of the MO shall be held and decisions taken as tollows.
far Al meetings of the IO shall be held in Accra, Oslo, London or such other
place as may be agreed upen by members of the IMC.

My The IMC shall mest al Jeas! twice vearly and al sugh limes as the members
may apree.
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Aomeeting of the MO may be convened by either Parly giving not less
than twenty (20} day notice to the other or, in 2 case requiring urpent
action, nolics ol such lesser duration s the members may agree upon.

Necisiong af the MO shall reguire anammity, providad, however, (hal
decisions and approvals required for budgerary and day to day operational
rmatlers  assoctaled  wilh  Appraisal,  Development and  Production
{Iperations, the expendifures, oullays or advances lor which Conlractor will

e required o make on a one hundred per cent (100%5) basis shall requice
approval of the Conlraclor’s representative only.

Any member ol the IMC may vole by wnflen and signed proxy beld by
anather member.

Decisions of the MU may be made without holding a mesting it all
ropresentatives of both Parties or such represemtatives as ane required to
make a deciston on such matter pursuanl fo this Article 6 nolily ther

s B |

conscit te such decislon in the manner peovided in Article 27,

GNPC and Contractor shall have the right o bring expert advisors to any
IMC mectings fo assist n the discussions of technical and ofher matters
requiring experl advice,

The IMC may also establish such subcommitizes as it deems appropriate
lor carrving oul ils [unchions including;

G techmical suboommitiees;

(il anaudit subcommittes;
{iiil  an accournting subcommittee: and
(v acontract and procuremanl subcommiitees

Costs and expenses related fo attendance by GNPC in or outside Accra,
{e.g. tmavel, transporiation, lodgimg, per diem and insurance) in accondance
with applicable laws. regulations and GNI'C policies and procedures shall
be bome by Contractor and treated as Petrolewm Cost.

The JMC shall oversee Exploration Operations (except Sole Risk Operations or
wrle risk operations carried oot purgoant o Article 4.9 as [ollows;

Vot
e

Mot later than ninety (20 days nelore the commencement of ach Calendar
Year. Contractor shall prepare and sobmic to the JMC for i review and
approval a detailed Work Programme and Budgel covering all Exploration
Orperations which Contractor proposes to carry oul in the coming Calendar
Year and shall also give an indication of Contractor’s tentative preliminary
explaration plans for the succeeding Calendar Year, provided that where
the Effective Date occurs later than 30 June in anv Calendar Yesar
Contraclor shall have the optien of submiliing & Work Programme and



Budyel covering the remaining months of the Calendar Year in which the
Tifective ate ocowrs and the suceoeding Calendar Year, within nincty (90}
cavs aftcr the Effcetive Date;

by Upon notiee to the Minister and GNPC, Contractor may amend any Work
Programme or Budgel subimitted w the MO pursvant 1o this Article which
natice will state why in Contracter's opinion the amendment (s noccssary
of desizable; provided thal any maleriul amendment of such tpe shall be
submiticd w the IMC for review and approval (for which purpose an
increase shall be material it it exceeds 5% ol the line item or 5% of the
total Budgely;

i Dvery Work Programme submitied to the IMU pursuant o this Article 6.4
and every rovision or smendmenl thereof shall be consistent wila the
regquirenenls sl oul in Asticle 4.3 relating o minimum work and
expenditure for the period of the Exploration Perivd in which such Work
Programme or Budgel Lulls;

(43 Contractor shall reporl any Discovery o GNPC immediately  Jollowsing,
sugh Driscovery and shall place before the JMC Tor review its Appraizz
Programme (or any amendment thereto) prior o submission o the
Petroleum Commissien, u copy of which submission shall also be sent to
the Minister for informational purposes;

{er  Within thirty (30) days of completion of any Appraisal Programme a JMC
mecting o discuss (he resulis of the Agppraisal Programme  shall be
eonvensd 1o lnke place before submission of the detaled Appraisal report
o the Petraleum Commission and the Minister provided for in Artiele 8.9;

it the JMC will review and approve Work Programmes and Buodgels and any
amencdmients o revisions thereto, and Appraisal Programmes and any
relevan: amendments or revisions thereto, submitted to it by Conbraclor
pursuant o this Article, and tmely give such advice as 1l deems appropriane
which Contractor shall consider belore submilting the Work [Programmes
and Budgets or Appraizal Programimes. as applicabls, lor approvals
required by law or pursuant to this Agreement as soon ag reasonsoly
practicakle, and GNPC and Contraclor shall use reasonable boat offorts o
causc their respective represenlulives to complete their reviews, and canlizm
i1y advice, approval or non-approval, as relevami, within sixty (60) days of
thelr submizsion;

igy after the Date of Commercial Discovery, Contractor shall seeh the
coneurrences of GNPOs DAC representatives, which concurrence shall not
be unreasenably withheld. on any propesal lor the drilling of an
Exploration Well or Wells nol associated with the Commereinl Discovery
amil nol otherwise required to be drilled under Arnicle 4.3 or 48, If
concurrenes s oot scourcd by Conlractor, Contractor may acvertheless

M
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elect fo doll the Exploration Well or Wells bul only in the event of a
subsequent Commercinl INscovery associared with the Well ar Wells shall
the costs of such Well ar Wells he considered Pomoleum Costs for AOE
IR L

From the Date of Commercial Disgovery, the IMC shall have supervision of
Perrcleum Chperations as follones:

G Within sixty (60 days after the Date of Commereial Discovery, Conmactar
shall prepare and sehmit te the 1M for approval any revisions Lo ils annual
Work Programme and Budget that may be necessare for the remainder ol
thal Calendar Year and for the sest o' the Pxploralion Period;

by Al least ninety (90} davs belors the commencement of cach subsequent
Calendar Year, Confractor shall submit vo the MO Tor review and approval
a detalled Wark Programmme snd Budger setting forth all Developiment und
Prioduciion Operations which Contractor propeses to cary out i that
Calendar ¥Year and the estimated cost thereol and shall also give an
indication of Contractors plans for the succeeding Calendar Year; and

ic)  Within sisty (60) days of the Date of Commencement of Commercial
Production and theren ller nod Jater than one hundred and twenty (1200 duays
before the commencement of each Calendar Year, Contractor shall submit
 the IMC Tor ils review and approval an annual production scheduls
(addressing all of the Work Programmes and Budgets proposed in the
Comtracl Year) which shall be in accordance wilh Intemational Good Oil
Field Practice, and shall be desipned to provide the most aicienl,
beneficial and timely production ol he Pelroloum resources,

provided that the IMC will make such review amd approval (i5 10 decides o aive
approval) as soon as repsonably practicable and GNI'C and Contractor shall use
reasonable best efforts to cause their respeclive representatives to complete their
review amd confirm their approval oF oon-approval within sixly {607 davs of
submission of the relevant Work Prowramme and Budget.

Lifting schedules and other supplementary agrecments provided for under

Artiele 10.7 shall be subject to IMO approsal,

Tha IMC shall review all of Contractor’s reporls on the conduel of Petroleum

LIperations.

Contractor’s insurance programme and (ke programmes for training Operator

personnel  and  technolegy  transfer submified by Contractor and  the

accompanying budgels [or such schemes and programmes shall be subject 1o

IMC approval.

Dscepl s otherwise agreed in writing by 1he parties, The JIMC shall be entitled to:

(a1 review and oapprove tender procecdures, including  withoul limitation
determining the (erms and conditions of competitive tender procedures,



reasonable pre-gualitication criteriz for bidders and the fowms of contract
therefor and certifving the winoer of seeh fenders tor Project (antracts
vnder which the Congideration exceeds 17S$1, 000,000

by review and approve Major Contracts and eontacts for Market Eelated
Hervices:

il review and approve all Material Contruct Amendments;

idy actng throegh g conbael and procarement subcommittes, review and
approve any Project Contract or Project Conrract Amendment under which
the Consideration exceeds USSL000.000  hased on its compliance or non-
compliance with the requirements of this Agrecment or of Ghansian law in
effect from time to ime;

ey appoint such suhcommiitess ss il shall deem appropriate, each such
suncommiiles having such authority as is delegated to it by the TMC in
accordance with this Agrcement znd relaled documents;

it}  consider any other matter arising under or relating (o s Agreement o any
related agroement thal is referred 1o e IMO b any ar all of the parties;
an

pravicded that all matters coming before the JMC pursuant to this Artcle shall be
presented and decided separately [rom devisions wilth respect to proposed
madiffcalions o the Development Plan or proposed annusl Work Programmes
and Budgzets (or amendments thereto) pursuant o Articls fd: provided, further,
that the IMC will make ils review und pive its approval {if it deeides 1o give
approvaly as soon as reasonably practicable, and GINPC and Contractor shall wse
their reasenable best ellfors o cause their respective representatives 1o complele
their review and confirm their approval or nosn-approval within sisty (60) days.

Contractor shall provide GNPC fen (10) Business Daye® prior written notice of

the sward of a Project Contracl when such award:

(a1 has not been approved by the MO or the contract and procuremend
subcommitize, as applicable,

by does not result from a competitive tendering orocess;

i) would resulr in the award of more than one Projec! Contract with the same
vemdlor or A linles o suck vendar for (a) the same, substantially smalar or
interchangcable goods, or (b the zame, substantially similar or equivalent
serviees, within the sime Contrael Award Perind and in auch case, would
resull in the aperepate value of such Paoject Contracts excceding the
threshold for Major Contracts,

In the evert that such a nolics is resparsd, such notice shall zet our the
comrmercial, financial, technical or operational reason for which the Conlraclar
believes that the award of a scparate conlrae) 10 The same vendor is justitied
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withoul prejudices w GNPCTs right g review such reasons pursvant o the
Aceounting Guide.

6.1 If during zny meeting of the JMC the Partics are unable w reach agreerent
concerning any of (he maliers provided o in Acticle 8.5, 6.6, 6.7, 6% and 6.9
the matter shall be deferred for reconsideration at a furthor meeting 1o be helkl
not later than Gflcen (151 davs [ollewiag the orginal mesting. 11 after such
further mesting fhe Parties are still unable @ reach apreement, the marter in
disprate shall be referred to the Partics fnthwicth, Falling sgrecment wilhin Olicen
{137 davs thercaftor, the matter i dispuie shall, vl the reguesl of any Party, be
relerred [or resolubion under Article 24,

.02 The concurrence or approval of IMO representatives shall not be anreasonally
withheld or delayed with respect to any Work Programme or Budgel or any other
multer submilled by Conlracior in acconlance with thiz Article .

e
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ARTICLE 7

RIGHTS AND OBLIGATIONS OF CONTRACTOR AND GNPC;

T

Rubject o the provisions of this Agreement, Conlracior shall be responsible for
the conduct of Pelrolepm Operatiens and shall perform its obligations in g
warkmaniike manner, with due core and expedition and in acecordance with
International Good il Field Practice. neluding without prejudice o the
senerality of the forepoing;

ful

[ty

gl

Lhi

conduet Petrolenm Operalions with otmost diligence. efficiency  and
ceonomy, in accordance with aceepled intemationz] petrolewm industrys
practices, ehserving sound technical and engineering praclices psing
appropriate advanced echnology and offcctive equipment, machinery,
malerials and methods;

take all prachicable steps w cnsure compliarce with Szction 3 of the

Petrolewrn Law: incliling ensurmg the recovery and prevention of waste ol

Petralewr in the Contract Area in aceordance with accepted international
petrodenmn ndostey practices;

prepare and maintain in Ghang Tull and aceorate records of all Petroleam
Operations performed under this Agreement;

prepars and maintain accounts of all operations under this Agreement in
such a manner as W present a full and accurate record of the costs of such
Palroleum Opcrations, i accordance with the Accounting Guide;

disclose 1o GNPO and the Minister anyv operating or olher agreement
among the Parties thal conshitute Contractor relating to the Perroleum
Operalions herounder, which agreement shall ot he incensislenl with the
provisions of this Apreemenl:

repare and implemenl amangements for cosuring ar all times the
Cperator’s capacity as a competent opernlonr;

proveicde and boe solely responsible for the payment ol all casts relaled o
icidental oo all services, cquipment and sapplies necessary  for the
cxecution of the activities w be conducted by the Contractor under this
Agreement and the related documents;

prepare amd submil i accordance with this Azreement lor approval by the
IMC i) the Develepment Plan and (31 such other matters as are specified
i thiz Agreemnenl and the related documents as sulject to approval by he
IMC;

luke all measures consistent wilth Tnlernalional Good Qi Field Practice
(te control the [low and prevent loss or waste of Petmalewn, (i) o
provent any injurious ingress o waler and dumage to Feooleum bearing
srrata and (7i) 1o mansge resorvedr pressure:

3
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not to flare any Natoral Gas cxcept to the exmcnt neccssary o miligale or
prevenl an emereency or [or sale operalions as provided in he Development
Plan:

keep the Minister and GNPC prompily advised in writing of all material
developments which occur. or the ocourence of which is reasenably
toreseeahle, affecting or [Tkely to affect Petroleum Operations,

to take such steps in case of emergency. and make such immediate
expenditures 835 darc neccssary in accordance with Imtemational Good il
FCield Practice, nvironmental, Tndustrial 1Tvpiene and Safery lepisiation
and’or this Agreement and the related decuments for the protection of health,
l:fe, the environment and property, and 1o report i reasonable detail all such
steps taken and expenditures made prompily to the IMC;

notify promptly the Minister and GNP if the Contractor becomes aware of
any unusual event of clreumstance ccowring n the Contract Area or such
alher areas where Contractor 15 underlaking aclivilies contemplated undear this
Apreement or the related documents that could reasonably be expected w
adversely affect the environment;

implement and administer contracts entered inte with Affiliates in the same
[ashion as il would contracts entered into with non-AMilale third parties n
comparable fmnsactions nepotialed, mplemented and adminiseeed onoan
anmz-length basia;

maintain or decommission, as appropriate, ail cxisting facilities and assels
and all other assets. vsed or held for use in connection withk Petroleum
Operations, in accordance with Intermational Good Oil Field Practicy,
applicable law and this Agresment; and

petform and observe each other term, covenant and apreement of the
Contractor contained in this Agreement and the related documents

In connechion with s performance of Petroleum Operations, Contractor shall
have the right within the terms of and pursuant to applicable law and regulations
m effect from time to time:

b
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to eatablish eoffices in Ghana and to assign to those offices such
representatives as it shall consider necessary for the purposes of thig

Agpraement;

tr use public lands for installation and operation of shore bases, and
terminals, harbours and related facilities, petroleum storage and processing.
pipelings from ficlds to tcrminals and delivery facilitics, camps and oths

hoinsing;
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tn receive  licenses and  permission to mstall and  opersle  soch
cormnunicalions and ransporlation [aeilities as shall be necessary for the
efficiency of its opcrations;

to hring o (thana, provided that reasonable eflorls are made Lo identiby
Crhanaian personnel with The requisile skill and experience i accordanes
with Contractor’s plan for maining and developing Ghansian palionals
referenced in Artele 81300 and Ardlicle 21,3, such mumber of Fareign
Warional Employees as shall be necessary [or its aperations, including
emplovess ussigned on permanent o resident stats, with o withoul
farmilies, as well as those assigned on temporary basis such as relational
freta) cmnployvees;

W prowdde or arange Tor reasonable housing, schooling and  other
amenitics, permancnt and temporary, for s cmplovess and 1o Tmpor
porsonal and houscheld elfeels, Tumilure and vehicles, for the use of ik
personiel in (vhana;

to b2 solely responsible for provision of health, sceident, pension and [ite
insurance  henelil pluns on s Foreizn National Employees and their
families, and such emplovees shall not be required fo palicipate moany
insurance, compensation or ather employes or social benefic proprams
eslahlished inn Cihana;

1o have, together wilh ils personnel, 2t 2ll dmes the right of ingress o and
coress from its offices in Ghana, the Contracl Arew, and the facilities
sssociatcd with Peivoleum Operalions hereunder in Ghana including the
ollshore walers, using its owned or chartered means of land. sea and air
transportation:

o engaee such Subeonitactors, expatriate and nmational, including also
consitants, and to bring such Subcontractors and their porsonne] Lo Ghan
a8 are necessary in order to carry out the Petroleum Oaeralions ina skillful,
seonomie, safe and expedilious manner; and said Subeoncreactors skall have
the same rights as Contractor specified in this Artiele 7.2 1w the extent they
gre engaged by Contractor for the Petroleum Operations hereunder; and

to establish the Operator e ael vn behall of Contmactor in fultlling s
vhlizations hereunder and o allosw the Operator to benefit from the nghts
afforded to the Contractor hereunder,

Provided thal Contaclor has complies] with all of is obligations under this
Apreement as it is required at such time, GNI'C (or an agency of the Stale, as
appropriate} shall reasonsbly  assist Contraclor im carrying oul Contractor”s
obligations expeditiously and =Tciently as stipulated in this Agreement, and in
particular GNPC {or such agencey) shall use s reasonable best ellors o assis
Comtractor and its Subconbruclors, a8 long as They appropriately complate
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applicable proceduses and other requircments proseribed by relevant authoriies
to:

fu) ostablish supply buses and oblain necessary communications facilitics,

equipment and supnlies;
iby  obEin noccssany approvals o open burh aceounts in Cihanag

el subjeet to Artiele 7.20d) hersal, ablain entry visas and worls permits or any
pther documentalion that may be required trom time to time for such
number  of  Foreign Mational Employee: of  Contactor and s
Subcontractors engazed in Pelroleum Operations and members of their
farmilies who will ke resident in (vhana, and make amrangements lor their
travel, arrival, medical services and other necessary amenities;

id) comply with Ghana costoms procedurss and obtain permits for the
inpartalion ol necessary materiala:

‘el oblain the necessary permits to mansport documentls, samples or other
forma of data to forcign counlries for the purpose of analvsis or processing
i such is deemed necessary for the purposes of Petreleum Operalions;

oy eentcl government apencies dealing with fishing, meteorclogy, novigation
and comemunications as requircd;

o ddentify gualified Ghenatan persomnel as candidates for employment by
Contractor in Petroleum Oporations; snd

fh}  procurc access on competitive  commercinl owerms for the  storage,
provessing, ransportation andfer marketing of Potroleum prodeced under
this Agreement tlwough facilides owned by the Slale, GNPO (or its
Affiliates} or any third parly

All reasonable and documented expenses incurred by GRPC W commestion with
amy of the malters setout in Article 7.3 above shall be bome by Conlructar,

GNP shall use its best reasonable efforts to render assistance 10 Contractor in
emergencies and major accidents, and such other nssistance ag mav be requested
gy Contraclor, provided (hal any reasanable expenzes involved i such assislanee
shull be barne by Contractor.

Provided Comtractor bas met all pre-conditions. o any, [or any Gosernment
appraval, permit, waiver or similar sction reguired, then it any such approval.
aermil, waiver ot similar action required in the performance of the Patroleum
Ciperations by the Contractor has not been obiamed aller sixdy (600 days from the
application for such approval. permil, walver er similar action. and due to such
delay, the Petroleom Operations ander an approved Work Programme aml
hudget cannot be conducted by Contractor, on the receipt by GNIPC of written
notive of such delay in abaining the relevant Govermment spproval, penomil,
waiver of similar action, the relevant provisions of this Agreement shall be
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suspended for the peried of delay caused by the Government’s delay in giving
the necessary approval, permil, waiver or gimilar action and any deadline sel
herein for the completion of any act required or permitled o be dene herewnder,
shall accommodare the period of tme cgual o the delay cavsed by such
Government insclion and the Parties shall take all reasomable measures lo
minimize the conseguences of the delay on the Petrolewn {perations.



ARTICLE B
COMMERCTATITY

8.1 Conrractor shall scbmil a Discovery Motice 1o the Minister. Petroleum
Clammisgion and GNIMC in wriling a3 goon az pessible after any Discovery i3
made, bt in any event not later thar thirty (3 days afler the date any such
Drzeovery is made.

82 As seon as possible afier the analysis of the test results of such Discovery is
complele and i any event not later than one hundred (100) davs from the dete of
such Discovery, Conlactor shall by a further notice in writing to the Minister
mdicate whether in the opinien of Contractor the 13iacovery merils appraisal.

£ Where the Conoactor dees nol make the indication required hy Arlicle 8.2
wilhin the ported indicated o indicaves that the Discovery does nol merit
appratsal, Comiraclor shall, subjeet to Article 817 and 819 below, relinquish the
Dhscovery Avea associaled wilh the Discovery.

8.4 Where Confractor indicates that the Discovery merits Appraisal, Contraelor shall
within ene hundred and eighty (180 davs From the date of such Discovers
submit to the Petralewm Commission for approval and to the Minisler for
inlormation purposes an Appraisal Programme 1o be carried ot by Contraclor in
respect ol such Discovery, ‘The programme shall includs a plan for delineating
the accumulation of Peroleym to which that Discovery relates in tenns of
thickness and lateral extent and eatimating the quantine of recoverzhle Petrolenm
therein and all pperations or aclivities to resolve all uncerluinlies required for
delermination of conumerciality ol @ Discovery, Unless otherwise instrucied by
the Petroleum Commission, Contractor shall condugl 3 separate azpraisal for
cach Discovery where Contracior indicates that such Discovery merits appraisal.

)
"

It the absenee of regulations otherwise governing the process, the Minisler shall
use il rensonable efforts to procure that in considering the Appraisal Programme
submited unider Articls 8.4, the Petrolenr Comimission shall act rezsonably and
timely and adhere to the procedure sct forth in this Article 8,3, The Petrolewn
Commission shall within sixty (60) duwps o submission of the Appraisal
Programme, give the Contractor 2 netice in writing stating;

) whether the Appruisal Programme bhas Been approved (outmight or

conditionally) or net:

by It ot approved, any revisions of improvements reguired by the Petroleum
Commission 10 be made lo the proposed Appraisal Programme, and the
reasons (hevefor; o

iel It conditonally approved, the conditions 1o the approval of the proposed
Appratzal Programime, and The reasons therefor.

1 ihe Petreleum Commission dees nol provide such notice after such sixly (600
day period, such Appraisal Programme shall be deemed not approved.

i
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If the Petroleum Cormmission noifies he Contractor that the Appraisal
Programme 15 not approved or fails w satisly such obligation o nolily the
Camtractor within the timeframe provided or the Contractor notifies the
Petraleurn Commassion that it docs not aceept the revisions or conditions
recuired for anyv approval puranant o this Article .5, the Perroleurm Commission
and the Contractor shall consull wilthin thirly (30) days of the carlier of (%) the
date of the notics by the Petrolenm Commission and (v) the date such nolice was
due wath o view Lo ymendmg the Appraisal Pregramme o be acceptable to Bodh.
sShould the Petrolenm Commission nel agree lo so consult or should the
Petroleum Commission and the Conoactor Tail G agree changes reguired Tor
such approval within fourlesn {14} days follewing said consultation, Conmector
may lodze & complaint with the Minister ard request resolution, 10 such dispule
oot resolved by the Ministcr within thirgy (300 days from the date such
comflaint was badged, soch dispole shall be resolved in accordance with Article
24, If the Petrelenm Commission has nol given o nolice in wriling pursuant 1o
Uhis Arlicls 5.5, then the arbitration panel shall determine whether the Petralzom
Commiggion’s [ailure o give such netice was reasonable and lawtul. I the
Petroleam Commission bus given o nolics in wriling pursuant o Avticle 8.5 or
8.3e), and the revisions or conditions cannot be agreed an, then the arbilralion
panel shall determine whelber the Petoleum Commission’s giving such
revistons ar conditions proposed was reasonable and lawful. In cach case, the
arbitrafion panel shall alzo derermine the appropriate damages amdior alher
award lowing from any such unreasenablencss or unlavdulness,

Whore Contractor seeks o amend an approved Appraisal Programums, it shall
submil such amendmenl to the IMC for review pursuant o Adticle 6.20d) befire
sabmiszion o the Perroleum Commission for aporoval,

Unless Cowmractor and the Minister otherwise agree in any particular case,
Confractor shall have a period of two (2) years from the date of Dizcovery o
complete the Appraisal Programme; provided hal such peried shall be cxtendad
v which the period trom the submission ol the Appraisal Programme lor
approval umin] ke approval execeds 00 davs. In the event Contractor requires a
pericd of more than the two (20 vears (adjusie] a8 deseribed in the prior
senlenes) o cemplete the Appraisal Programme. Contactor shall subinit reguest,
Ler Thes Mipister for un extension with a firm programme with timelines to justify
the reguest.

Contractor shall commence an Appraisal Programme within one hundred and
ffty (1507 daws from the date of appioval ol the Appraisal Programme by the
Patrideum Commizsien. Where the Contractor is unable o commence appraisal
worle within one hundred and Rty (150) davs rom the dae of approval of tae
Appratsal Programme by the Minisser, GNIC shall be entitled to exercise the
oprion provided for in Article %1 w enable prompl appraisal, provided howeser
that alter Confractor setuzlly cebarks on appraisal work or oitains an extension
af tme tor suck work this option may nol be exercised,
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Mot laler than ninety (90} days from the date on which said Aporaisal

P'rozramme relating to the Discovery s completed Contractor will submit to the

Potroloum Commission with & copy 1o the Minister a report containing the

results of the Appraisal Programme,  Such report shall include all available

technical and economic data relevant to a detcrminstion of commerciality.
including, but not lmited o, geologicnl and geophysical conditions. such as
structural conlgzuration, physical properties and the extent of roservorr rocks,
areas, thickness and depth of pay zones, pressurc, velume and lemperature
analvsis of the reserveoir fluids; preliminany estimales of Crode Ol andfor

Matura] Gas reserves: recovery alrive characteristios, anticipated production

performance per reserviedr and por well: fluid characteristics, inchuding gravity,

sulphur percentage, sediment and water percenlupe and refinery assay paftern.

Moo laler than ningly (9 days ome the date on which zzid  Appraisal

Progromme is completed Contractor shall, by a further notics nowriling, infirm

the Minister whethor the Discovery in (he epimion of Contractar 15 or 15 not a

Commercial Thiscovery,

T Contractor fails to potity che Minister as previded n Arficle 310 or informs

the Minister that the Discovery 1s not commercial, Then subject o Article 5148,

Contractor shall relinquish such Discovery Aren: provided, however, that m

approprisfe  cases, belore declaring that a Discovery is nol commeraial,

Contractor shall consalt with the other Partics and may make appropriate

representations proposing miner changes in the [scal and other provizions of this

Agreemenl which may, in the apinion of Contractor, attoet the determination of

commmerciality. The other Parties may, where foasible, and in lhe hesl interests

of the Partics agres to rmke such chuanges or mesdifications in the cxisting

AT ermerils,

It Contractor parsuant o Article 8.10 informs the Mimster that the Dhscovery is

a Commereial Discovery, Contraclor shall not later than one hundred and ciglity

{ 1B00 Jdavs theregller, prepare and submit to the Mimster 2 Development Plan,

The Develepment Plan referred o o Article 812 shall be based on detailed

enginecring studics and shall ineluds:

{1 Contractor's proposals on the delineated ol the propesed Development and
Production Area and tor the development of any reservoir(s), meleding Lhe
method for the disposal of Associaled Gas inaccordance with the
proveizions of Parl 1T ol Arcle 14;

(1 the way in owhich the Development and Production of the reservoar is
planned to be financed;

(cr Contractor’s proposals relating o e spacing, drilling aml completion of
wells, the production, slorage, processing, pas wfilization | transportation
delivery facilities and necessary infrastructure developments required Tor
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the production, storape and lersportation of the Petroleum, including
without lieitation;

(L

i}

(1L

W)

1)

the estimaled number, size and production capacity of production
facilities if any;

the catimated number of Production Wells:

the particulars o lewsible alternatives for iransporatiom of the
Petraleum, meluding pipelines;

the particulars of onshore installutions required. including the type
anc specifications or size thereof: and

the particulars of other technical equipment reguived for the
eperalions:

the estimate of the reserves together with the estimated annual production
prociles throughout the Jile of the field to be developed pursuant to the
Development Plan for Crode Ofl and Natural Gzs from the Petrolern
LCREEVOLIE;

lie-ins with other petroleumn Gelds where applicable;

mlarrmation on eperation and maintenanes;

a description ol lechnical solutions including enhaneed recovery methods:

eslimsarcs of capital and operating cxpendiures:

the evonomic feasibility stubies carried out by or for Contracior in respect
ol allemative methods for Develapmenl of the Discovery. taking inlo

account:
{it  locarion:
3 water depeh {swhere applicable);
U meeorclogical conditions;
vy estimates ol capital and eperating expemlitires; and
vy any other relevant data and evaluation thereal;

the safery measures o be adopted in the course of the Development and
Production Cperations. includicg measures (o deal with emmergencies,

envirohimenial impact asscasments as requirsd by the applicable laws of the
Republic of Ghana in efTect and az amended from time fo time:

mEAsUes o pratect the environment and g contingeney plan for handling ol
emergencies (including the provision and maintenance of  equipment
stockpiles lo respond o an emergency;
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imy  Contractor's proposzals with respeet to the procurcment of goods and
servives nltainable in Ghanag

imy  Coatractor’s techmology transfer plan;

fny  Contractor’s plan for waining and employment of Chanaian nationals
which shall contain amang  other things reasenable  procedures  for
fdentifying (ibanaian personnc! for all employment vacancies in Crhana;

fr the timetable for offecting Development Operations; and
iq1 aplan for decommissioming and shandaenment.

I he date of the Minister's approval of the Development Plan shall be the Date ot
Clommercial Thacovery.

The Minister shall within ninety (90 Thys [ollowing submission of (he
Development Plan give Conlraclor a notice inwriring stating-

jay  whetler or not the Development 1*Mlan as submitted has been approved or

condittonally approved:

M i et approved, any revisions propesed by the Minister to the Development
Plan as submiiles], and the reasons thereof: or

ici  if conditionally wappreved, any  conditions pursuanl 1o which  the
Trevelopment lan is approved.

I (he Minister does not provide such notive alier such ninery (90) day poried,
such Developmenl Plan shall be deemed not approved,

I the Minister ritilies the Contractor that the Development Plan is not approved
or fails o satisfy its obligation o nolily the Contractor within the timelrme
provided under this Aricle .13 or the Contracior noliffes the Minister that it
does not accept the revisions o condilions proposed the Contraclor amd the
Mintgter shall consull (amd shall include GNP In such consullalions) with a
view Lo within a period of thiroe (340 days from the earlier of () the date of such
notice by the Minister and (v) the due date of such notice above amending the
Development Plan 1o be acceplable to both. Should the Minister ot apree wo so
consull or should the Minister and the Contractor [nil fo apree changes required
lor such approval within fowrmeen (L4 days Tollewing saic thirty {307 day periocl,
the resulting dispute arising oul of this Article 515 shall be resolved in
accordance with Article 24, 1f the Minister bas nol wiven & notice in writing
purseant to this Article 815, then the arbitration panel shall determine whether
the Minister's failure fe wive such notice was reasonable snd lawlul. If the
Minister hag wiven o netice in writing puesuant o Artcle 8 150k ar 8.15(c), and
the Parties cannet agree on the revisions or cendilions, then the araimation pangl
shall determinge whether the Miniswe's giving such revisions or conditions
proposed was reasonable and lawful.  Tn each case, the arbitration panel shall

W
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also determine the appropriate damapes and‘or other award flowing from any
such unreasonableness or unlaw lulness,

Where the tssue o dispule relerred [or resolulion pursuant o Article 24 15 Linally
decided in tavour of Contractor the Minister shall forchwith give the requisite
approval to the Development Plan submitted by Contractor,

Whoere the 1ssuc m question referred for resolwtion pursuant 1o Arhcle 25 9%

(nally decided m Luvour of the Mimsler in whele or o part, Contractor shall

ferrthwithe:

ia) amend the praposed Development Plan to give effect to the final decision
renderad under Article 24, and the Minister shall give the requisite
approval o such revized Development Plan; or

ihy  subject o Article B.20 helive relinguizsh the Discovery Area,

Matwithstanding the relingquishiment provisions of Artieles 3.3 and .11 ahowe, if
Contractor mndicates that a Discovery docs not at the time merit appratsal. or
alter apprmsal does nol appear o be g Commercial Thscovery but may merd
further appraisal or potentially become a Commercial Discovery at a later date
during the Exploration Period, then Contractor need net relinguish the Thscovery
Area and may centinue s Exploralion Operations inthe Contract Area during
the Exploration Period;, provided that the Contractor shall explain o the
Perroleum Commission or the Mimster as  applicable what  additional
evaluations, including Exploralion work or studies, arg or may be planned in
arder 1o determine whether subseguent appraizal iz warranted or that the
Discovery 13 commercial. Such evaluations shall be performed by Contractor
aecording to a specilic lime iable {(which shall nat exceed the time frame
specilied ander Asticle B.19) to be approved by MO, subject to Confractor’s
right of carficr relinguishment of the Discovery Ares.  Aller completion of the
evaluations, Contraclor shall make the indications ¢alled for under Article 8.2
ar 8.9 and sither proceed with appraisal, contirm commerciality or relinguish the
iscovery Area.

In any case, il a Discovery 15 made in the Imbal Explorabon Period or Trst
Extension Peniod, the Confractor shall by the end of the subsequent phase (that iz
the First Bxtension Period ar Second Extension Period as the case may be), take
a decision to appraize the Discovery or relimguish such Discovery. Likewise, i
the Contractor has completed the appraisal ol a Discovery in the Initial
Faploration Pesiod ar Pirst Extension Peried, the Contractor shall by the end of
the subsequent phasc (that 13, the First Extension Peniod or Second Exlension
Period as the case may be) lake a decision o defermine commerciality or
relinguish such Thscovery. 1F at the end of the Exploration 1'eriod the Conoactor
has neither indicared its intent to proceed with an Appraizal Programme nor
declared the Discovery o be a Commercial Discovery, then the [iscovery Ares
shall be relinguished



g.20 Upon completion of an Appraisal Programme ond before Contractor makes a
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determination of nop-conumercialiy, Contractor may consult with the other
Parhes and may make appropuiate representations proposing minor changes in

the Mscal and other arovisions of this Agresmen) which may, in the opinion of

Contractor, affect the determination of commerciality. The other Partics mayv,
agree o make such chanpes or modilicalions in the exisling arranpements. o
the event the Partics do not agree on such changzes or modifications, then subject
o Arieles 8,18 and 3,21, Contractor shall relinguish the Discovery Arca,
Mothing in Articles 8.3, .01, 8.17 or .18 above shall be read or construcd as
I'Equiring Clontractor to relinguish:
ia) any area which constiutes or forms part of another [Dhscovery Area in
respect of which:
gy Concracior bas given (he Mimsier o separate nolice stating that such
Discovery merits appraizal; or

i Conoactor has piven the Minister a separate notice indicating that
such Discovery 13 4 Commereiz] Discovery: or

iy amy aren which comsbiluies or fomes parl of a Development and Production
Arca.

For the avoidance of doubt. where Contractor makes a Discovery after the
expiralicn ol the Dxploration Period Contraclor shall nofily the BMimsier ol such
Discovery pursuant to Article 8.1 and surrender such Discovery o GNIMC.

In the ovent a ficld extends bevond the boundaries of the Contract Avea, the
Minister may require the Conlraclor w0 exploil sad Beld in assooation with the
third party holding the rights aod obligations under a petroleum zgreentent
covering the smd Neld {or GNPC as the case mav be), The explolalion in
association wilh said thicd parly ar GNPC shall be pursiant g good anicization
ard engincering principles and in accordance with aceepted ntcrnational
pelroleum mdusiny praciices,



ARTICLE Y

SOLE RISK ACCOUNT

9.1

9.4

Subject to Anicle 3.2, GNPC may notify Conlragtor that i1 will al 11s Bele Risk,
commence to appraise a Discovery, provided that within thirty (30} days of such
notification from GNPC, Contractor may cleet fo commenee 1o appraise that
Disvovery within ity Work Programme (whether as o joim operation of the
Coontractor Parties or a sole operation af a Contractor Parmy).

Where an appraisal undertaken under Article 9.1 at the Sole Risk of GNPC
results in & determination that 2 [discovery 15 a Commercial Discovery,
Contracter may develop the Commercial Discovery upon remmbursement Lo
GNPC of all expenses incurred in andertaking the appraisal and after arranging
with GRDPC satisfactory terms for the payment of a premivm egquivalent o seven
hundred per cent (700%0) of such expenses, Such premium shall not be reckoned
as cost of Petrnleum Operations for the purpose of the Aceounting Guide. In the
cvent that Contractor declines o dovelop said Discovery. Contractor shall
relinguish the Development and Production Area established by the Appraisal
Programme conducted by GNPC ander Article 9.1.

During the Exploration Pertod, GNI'C may, at its Sole Rask, require Contractor
to continue drilling to penetrate and test horizens decper than those conlained in
the Work Programmes of Contractor or reguirsd under Article £, GRPC may also
at ity Sele Risk reguire the Contractor to test a zone o zones which Ceontractar
has not included in Contractor’s test programme. Notice of any such
requirctnent shall be given to Contractor nowriling as early as possihle prior w
ar during the drilling of the well, but in any case not atter Contractor has begun
wark to complete or abandon the well. The excreise by GRPC of this right shall
be in an agreed mammer (such agreement not to be unieasenably withheld or
delaved by Contractor) which dees not prevent Contractor frem complyving with

its work obligations under Aaticle 4.3 and rakes into aceount the availability of

necagsary [hind party eyuipment Tor barg, including a drilling rig.

Al any time before commencing  deeper deilling as required by GNPC pursuant
to Auticle 2.3, Contractor may cleet to-embody the required drilling m its own
Exploration Operation, in which cuse any resulting Discovery shall not be
atfected by the provisions of this Article ¥ shall not apply to any resulting
Discovery .

Where any Sole Risk deeper dolling required pursuant lo this Arlicle 9 resulis in
d Discovery, GNPC shall have the tighl, at ils Sale Risk, to appeaise, develop,
produce and dispose of all Petroleam from such Discovery and it it desives 1o do
50 shall conduce such Sole Risk operaticns unless GNPC proposes altherwise and
Contractor agrees, Provided however that if a1 the time such Petroleum is tested
[ the producing horizon in a well, Contractor’'s Work Programme inciudes &
wiell or wells to be drilled to the same preducing horizon, and prosvided that the
well or wells drilled by Contraelor resuli{s) inoa Petrolaum pn'.l-:ll‘:ting wizll
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proclucing (rom the same horizon, Contractor shall, after reimbursing GNPC for
all costs associarcd with its Sole Risk decper drilling in said well, have The nghi
o inelude produchion from that well in it wlal production Tor the parposes of
gslablishing & Commercial Discovery, and. if a2 Commercial Discovery 1s
sybacguenty cstablished, to develop, produce and dispose of the Petroleum in
accordanoe with the provisions of this A greement.

Alternatively, if at the time such Petreleum s tested from a producing herizom in
a wiell parsuant to a Sole Risk eperation Contractor’s Waork Frogramme does not
include a well to be drilled te said horfzen, Conlractor has the eption w appraize
amd for develop, as the case may be, the Discovery for s account under the
terms of this Apreement if it zo clecls within a pened o sixly (60 days alter
sucl Discovery, In such caze, Centracior shall reimburse ONPC tor all expenses
inpurred By GNP in connection with such Sole [isk operations, and shall make
satiatzctory arrangements with GNPC for tw payment ol o premivm equivalent
fo seven hundres] percent (T00%0) of such expenses. Such preminm shall not be
reckoned as Petrolenm Costs for the purpoges of the Accounting Guide,

PDurizsg the term of this Agreement, GNPC shall have the right, at its Sole Risk,
and upon 3% (6} months prier noties to Contractor, fo drill one (11 o bee (2)
wells per Calendar Year within the Conimact Area providad that the work
intended w be done by GWNPC had tot been scheduled for 8 Weork Programme: (o
be performed by Conmactor and the exercise of such right by GRNPO and the
arrargernent mucle by GNP For undertakiing such drilling do net intertore with 4
Work Programume or prevent Contractor From sahisBang s work ohligaliong,
Wilhin thirly (300 davs aller receipt of such notice Contractor may clect to drill
the required well or wells as part of Contractor’s Explorziion Ohperalions,

[ the event that a well drilled at the Sole Risk of GRPC m aceordance with
Article .7 above resulls in a Discovery, GNPC shall notfy Contractor and shall
hawe the right we appraise and develop as the casc may be or reguire Coalracter
to develop, afrer (GGNPC declares a Commereial Discovery, such Commercial
Dizcovery for a mutually agreed serviee lee, so long as Contractor has an interest
i the Conirel Area, ONPC laking 21l the incerest visk and costs and henee
having the right o all Petroleum produced from the Commercial DHacovery,
provided however thal Conlracior has the eption W appraise andfor develop, as
the cage may be, the Dscovery for its aceount under the terms of this Agreement
it it so elects within 2 period of sixoy (00) days after receipl of GNPC s wiillen
notics of such Discovery,

Confracior shall reimburse GNPC lor all expenses incurred by GNPC in
connection with such Sole Risk operations. and shall make salislciory
arranzemaents with GRPC [or the payment of & premiwm eguivalenl o seven
hundred percent (F00%) ot such experses before excreising the option under
Article .8 Such promium shall net be reckoned as Petrolesm Costs for the
purpseses af the Accounting, Giuide.
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In the cvent that Contractor declines to develop the Commercial Thseovery or no
apreement 1% reached on the service fec arrangement as provided for in
Article 0.8, Coniractor shall relinguish the Development and Production Arca
asaociated witk such Commercial Discovery,

Sole Risk eperations under this Article @ shall mol estend (he Taploration Period
ror the term of s Agreement provided however that Contractor shall complete
any agread programmme of work commenced by il under this Article at GRPCs
Sole Risk, and subject to such provisions hereol as the Parlies shall then agres,
even lhough the Exploration PPeriod as defined in Article 3 or the term of this
Apreement may have expired,

The exercise by GRIC of its Sole Risk sights under this Article 9 shall he
performedd moan agreed mawer with Contractor, which includes 2 financing
plan, and which does not prevent or interfers with Confraclor rom complying
with its work obligations under Article 4.3, an Apprasal Programme and a
Development Plun,

GNP shall mdernnaly amid held hamless Contractor against all setions, claims.
demandsd and proceedings whualsoever broughl by any third party or the State,
arizing out of or inconnection with Sole Risk operations ander this Article 8,
unless such  actions, claims, demands and  proccedings are cansed by
Contractor’s Gross Meglipence or willul misconduct.

e
G



ARTICLE 1%

SHARING OF CRUDE OIL

48

Ciroas Productdon of Crude il from each Development and Production Area
chall (subject o a Calendar Year adjustmenl developed under the provisions of
Article 10.7) be distributed amongs) the Parties in the following sequence and
A POTLOTE:

fa)

g

LR

(d;

Ten pereent (1028 ol the CGross Preduction of Crude Oil shall be delivered
to the Stale a3 ROYALTY, pursuant to the provisions of the Petroleum
Law. Lipon notice to Confractor, the State shall have the right fo elecl o
receive cash in liew ol its rovalty share of such Crude 0§l The Srane’s
nistice shall be given ro Contractor ab least ninety (40 days in advance ol
cach lifling period, such periods w bhe cstablished pusuant to the
provisions of Article 10,7, In such vase, said share of Crude Ol shall be
delivered to Contractor and i1 shall pay o the State the value ol sl she
in cash at the relevant weiphted average Market Price lor the relevant
period as determined in aceordanuve wilh Arlicle 11.7;

After distribution of such amounts of Crode €kl as are reguired purscant 1o
Article 1O LGy, the amount of Crude Oil, i any, shall be delivercd to
GNPC w the exrent 1t Is entitled [or Sole Risk operations under Ariels &

After distribution of such amounts of Petralenm as are reguiresd] pursuant o
Articles L0 Lea) and 10,1k, the remaining Crude Oil produced from cach
Development and Production Area shall be distributed to Contractor and,
subjeet zo Article 10, 1{e) belaw, t GNPC on the bazis of their respective
Participating Inferests pursuant to Article 2;

The State’s AOT (as hereinatter defined), if any, shall be distributed to the
Siate vul of the Conmwactor's share of Crode (6l determined  under
Article 10141, The Stae shall also have the rizht fo elect o receive cash
in BFeu of fke AOE share of Crude il accordad to it pursuant o
Article 10.2, Notification of said election shall be given in the sume notice
mn which the Sate notifies Contractor of its elevlion 1o recelve cash n licu
of (Crde Oil under Artiels [0 I(ay,  Tnosuch case, said share shall be
clelivered to Comtraclor and il shall pay to the State the velue of said share
in cash at (he relevant weighted sverage Muarket Price for the relovant
period as determined n accordancs with Aricle 11.7

In the event that GNPC has filed to pay any amounis dus o Contractor
pursizant Lo Arlicle 5.3 of this Agrecment (such armounts with nterost
thereen in accordance with Article 26.7 heing hercinafter called *Thelault
Amounta™ and for so long as any such advances and inlerest thereon
remain urrecovered by Contractor, an smount of Crude Ol shall be
delivered to GNPC sufficient in value o reimburse it for i share of
Production Costs paid by it to thar date. umtil such share ot 'roduction

45
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Costs has been fully reimbuorsed to it atter which a volume of Crude il
shall be delivered fo Confractor cquivalenl mowalue G the outstanding
amounls ol the aforesaid Detault Ameunts antil such Detaolt Amoonts zre
fully recovered by Contractor. The value of the Crude O1 Loy the puapase
of this Article [0 shall be the Marker Price determined parsnaat to
Arricle 11.7.

At any time the State shall be entitled to a portion o Conlracter’s share of Crde
4] then being produeed [rom each separate Development 2nd Mroduction Arca
{hereinafter referred 1o a5 *Additional Oil Entitlements” or “AOQE™) on 1he
basis of the after-tax inflafion-adjusted vate of return (“ROR") which
Conlractor bas achieved with respect 1o such Development and Production Arca
as of that fime, Contractor’s ROME shall be caleulated on its NCF and shall b

determined separarcly for cach Doevelopment and Produciion Areas al the end ol

cach Month in accordance with the Tollowing computation:
ied Dhelimlions;

“NOTF™ means Contractor’'s nel cash Tow for the Month for which the caleulation
iz being mads, and shall be computed in accordance with the [ollewinp formula:

MCF = x-w-2
whers

57 equals all revenues received during such Month by Condracior from the
Drevelopment  and  Production  Arew, docluding an amount computed by
multinlving the amaunt of Crude Oil taken by Contractor during such Moenth
accardance with Artieles 10.10d) and 10.1{2): excluding such Crale Ol taken by
Comtractor for pavmenl of inerest in respect of Petrolenm Costs meurred by
Contractor on GRPC s behalf, by the Market Price applicable 1o such Crude il
during the Month when lifted, plus any other proceeds specified in the
Acoounting Guides received by Commacior, including, without limitation, the
procesds Fom the sale of any assers o which Contractor conbinues W have alle,
For the sveldanee of doubt, “x"" shall nol include revenues from Crade 06 e
by Comlraclor whick is part of another "arpe’s entitlement (c.g. Rovalty, ADE
(hl delivered to Contractor because the State has clected Lo receive cash in Teu
of Crude Oil. Crude 081 purchazed by Contraclor fom GRPC or the State) but
shall inchide revenves rom Crnde Ol owned by Contractor buat lifted by another
Party {c.g. Crude Oil purchased by GRPC or the Stale from Conlractor).

"v" cquals onc-twelfth ['-"-_ 23 ol lhe meome s paud by the Contractor e the State
willy respect e The Calendiar Year in respect of the Development and Produciion
Areca. If thore are two (2] or more Development and Prodouction Areas, the ol
mcome s paid by Contractor in zccordance with the Petrolewn Income Tax
Law 1987 shall for purposcs of this caleulation be alleeated 1o the Development
amad Production Atsa on the hasis ol hypothetical wx calculations for the separate
Ievelopment and Production Areas.  The bypothotical fax caleulation for each

in




Development and Prsluction Area shall be determined by allocsting the total
amounnt ol 1ax meurred for esch Calendar Year by Conructor wnder the
PPeteoleum Income Tax Law o each Development and Production Ares based on
the ratio that the chargeable income thom a given Development and Production
Area bears to the wial chargenble income of Contracior, The charzcable income
of Contraclor is determined under seclivn 2 of the Petroleum Income Tax Law
and the chargeable income of 2 Developmen! and Production Area shall be
caleulaled by deducting from the gross meome derived from or allocated to thar
Area those expenses deductible under seclion 3 of the Petrolear Tneome Tax
Law which are reasonably allocable to thar Area, A negative chargeable income
for an Arca shall be treated s vero [or purposes of this allocalion and not mare
(or less) than the o] income tax paid by Coniractor shall be allocated hetween
thie Arensy.

"7 equals all Petroleum Costs specilied n he Accounting Ciuide and expended
by Cowmactar or the Operator durng such Momh with respect 1o the
Development and Preduction Area, including ary Petralewn Costs paid by
Contractar on GNPC's behalf, amd nol reimbursed by GNPC swithin the month,
provided that all Pereleum Cests for Taploration Operations net directly
altributable w0 a specific Development and Production Area shall for purposes of
s caleulation be allocated w the Development and Production Area having the
carliest date o Commencement of Commercial Production; and previded turther
that lor the purpese of the ROR caleclation Petrolevrn Costs shall not inelude
any afmdaunts in respect of interest on lpans obtained for the purposes of camrying
out Pemrolewn Operniong

CFALY, URALT UTAS and “FAL" means First Account, Second Account. Third
Account and Fourth Account, respectively, and represent amounts as of the las)
day ol the Month in guestion us delermined by the formulae in (b) below,

AT TRALT YTAL T, and CFAL LY, respectively, mean the Jesser of 1) the
FA. 8Aq TA, or ZA,, as the case may be, us of the last day of the Month
inmedintely preceding the Monlh in question. or (i) zere, Siated olherwise,
EAp | shall equal FA, as of the last day of the Month immedzately preceding the
Month in question i such FA, was 2 negative mumber, bl shall cqual zero if
such FA, wag & positive number, Likewdse, 8A, ) shall equal 84 as o the last
day of the Month immediately preceding the Month in question i such 84, was
8 negative number, but shall equal zero il wuch SA. was a positive number,
Likewlse TAq siall equal Ta, 2z of the last day of the Month immediately
precesting the Month in question il such TA. was a negative number, but shall
equal zers i such TA, was a pesitive number, Likewise, £ZA,. shall equal #A,
s of the last day of the month immaediately preceding the Maonth in question if
such AA, was o negalive number, bt shall equal zero il such ZA. was a positive
mumber. In the ROR caleulation for the first Month of Petroleum Operations,
P54, TA and £A, | ahall be wero,

4T



“I"" for the month in guestion eguals ane (1) subtracted from the gootient of the
United States Indusidal Goods Whelesale Price Index (YUSIGWTPI) for the
honth second preceding the Month in question (g, uwse August data lor
October’s computation) as fisst reported in the Inernaticnal Pinancial statistics
af the International Meonetary Fund, divided bv the USIGWE] for the =ame
second preceding Moanth ol the immeaedialely preceding Calendar Yeur as [
reported in the lorernational Financial Statistics of the International MWonetary
Fung. If the USIGWTPL ceases to be published, a substitute 1S, Dallae-rased
price index shall be used.

“n” refers o the nth Month in gquestion,
“n-17 refers t the Manth immediately preceding the nth Manth

ity Formulac:

i, =1 R, {| } "”'JZI;J' :I) ~ NOH

Ior the caloulation of 8A, an amount skall be subirmcted rom MO idendical oo
the value of any AGQE which would be due to the State it reference were made
hercunder oniy to the FA,,

R {'r.f._.( ¥ -_“I.'I.E-lf i '}.:]) - NOF

In the calculation of 'UA. an amount shall be subtracted from NOF identcal e
the vahie of any AOE which would be due to the State if reference were made
hereunder only 1o the TA, und 5A,,

= (E-“.--= (' ¥ w)} + NCF

In the calculaten of £AA, an amount zhall be subtracted from NCE identical to
the wvalue of any AOE which would be due to the State 16 relerence were made
hereunder only to the FAL SA,; and TA,,

ol Proaspoctive Application:
The Stale's AQOE measured o barrels of o1l will be as tollows:

(y I Fa, SA. TA, and ZA, are all negative, the State’s AQE tfor the
Month in question shall be zero;

]
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iy 1T FA, i positive and 8A,, TA, and #A, are all newalive, e Siaie's
AQE for the Month in question shall be equal to the absolute amount
resulting from the following monerary calculation;

10%% ol The FA, lor that Month divided by the weighied average
Market Price as determined in accordanee with Article 117,

diin W heth FA, and 5A,, are positive, but both TA, and A, are negative,
the State™s AOL lor the Month in question shall be equal 10 an
ghzoluic amount resulting from the following monetary caleulation:

the aggrogate of 1 of FAn for that Month plus [12.5%] of the SAn
For That Month all divided by the weizghted averape Markel Price as
dercrmined in aceordance with Arlicle 11,7,

fer  IFFAL 3A, and 'TA, 2re all positive hul ZA, is negative, the Sianc's
AOT fur the Monllk in question shall be equal to the absolule amount
resuiting fram the following monetary caleulation:

-

the aggrepate of 10% of the FAn lor that Month plus 12.5% of the
SAn for that Month plas 2080 of the TAn for that Month all divided
by the weighled avernge Market Price as determined in acconlance
with Artiele 11.7.

vy I FA, SBA, A and £A, are all pasitive, the Stae’s AQE for the
Montk in gquestion shull be cqual to the absolute amount resalung
frimn the follewing monctary calenlation:

the aggregate of 10% of the Fan for that Manth plus 12.5% ol the
SAn tor thal Mootk plus 30% of he TAn for that Month plus 200 of
the ZAn for that Bonth all divided by the weivhled average Market
Irice as determined in aceordance with Article 11.7.

e AOIE calculations shall be made i1 TS, Dollars with 21l non-dollar
cxponditures converted to 115, Dollars in aceordunce with Scction 1.3 of
Annex 2, When the AOE caleulation cannot be definitively mudes hecause
of disagreement on the World Market Frice or any other factor in the
[ormulac, then a provisional AQE celeulation shall be made on the basis of
besl estimates of such factors, and sach provisional caleulation shall be
subject 1o correchion and revision upen the conclusive determination ol
such factors, and appropriate retroactive adjustmenls shall be made,

The A shall be caleulated on a monthly basis, with the AOE w he paid
comunrencing with the Nirst Montk Gllowing the Month in which the FAL,
SA,, TAL or ZA), (a8 applicable} becomes positive, Tecause the precise
amount of the AQT [or a Calendar Year cannot be determined with
cerfainty unttl after the end of that Calendar vear, deliveries (or paviments
i hiew) el the ACQE with respect to a Month shall be made during such
Calendar ¥ear based upon the Contractor's good faith cstimates of the
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amounts ewmg, with any adjustments following the end of the Calendar
Year o0 be seflled pursuanl to lhe procedures aepreed 0 pursuaml 1o
Article 1007, Final caleulations of the AOT shall be made within thirty {30)
davs follewing the filing by the Contractor of the anpaal tax return for such
Calendar voar pursuant o the Poreleum Income Tax Law, and the amount
of the AOE shall be appropriglely adjusied in the event of a subseguent
adjustrnent of the amount of tax owing on such torm

GINPC shall act as zgent tor the State in the collection of all Petrolewm accruing
to the State under this Article and delivery to GNPC by Contractor shall
discharge Contractor’s Dability o deliver the sharg of the Stale,

The Btate or GNP, having met the requirements of Article 131, may aleet, in
ageordance with terms and conditions fo be mutwally agreed by the Parties, (that
all ar parl of the Crode Oil 1o be diseributed 1o the State ar to GNPC parsuant to
this Article shall be seld and delivwered by the State or GINPC to Contractor ot i3
Afllate for vse and disposul and o such case Conlracior or ils Affiliate shall
pay Lo the State or 1o GNPC, as the case may be, the Market Price for any Crade
il so sold and delivered. Market Price tor purposes of this Article 104 shall be
the amownts actally realized by Contractor or said Affiliate on its resales of said
Crude Oil in arm™s length commercial ransaclions. or lor il other resales or
dispositions of said Crode (3], based vpon world market prices determined in the
manner specified tn Article 11.7(b).

Ownership and risk of loss of all Crude Qil produced from the Contrael Aves
which is purchased. and all of s percentages Interes! or ether Crude Chl Titted, by
Contractor shall pass 10 Contractor at the outlet Nange of the marine terminal or
ather storapge facility for loading into tankers or other oansportation equipment
referred to in Article 11.1.

Subject wr the provisaons ol Article 13 hereol, Contractor shall have the nght
freely to export and dispose of all the Petrolewm allocated and’or delivered to it
pursuant to this Article,

The Partics shall through consultation enter into supplementary agreements
epncarning Crode Oil lifting proceduares, lifting and tanker schedules, loading
conditions, Crude Oil metering, and the sctilement of lifing imbalances, it any,
amang 1he Parties al the end ol sach Calendar Yeor, The Crude Oil 10 be
distributed or otherwise made available 1o the Parties in each Calendar Year in
accordance with the preceding provisions of this Article shall insofar as possible
be m reasonably cqual monthly guantitics.

T assist in the making of the ACE caleulation in accordance with Article 10,2,
there i3 attached as Annex 3 (o this Agreement a worked example of the
calenlation using hvpothetical figures, rates and thresholds. for the purposc of
Hlustration only,

An



ARTICLE 11

MEASUREMENT AND PRICING OF CRUDE OIL

11.2

11.3

Criele Onl shall be delivered by Contractor to storuge tanks or other suitable
bolding facility constructed, maintwined and operated in accordance with
spplicable laws ami good oilficld practice, Crude il shall be metered or
atherwise mezsured for quantily and tested for guality in such storage facilities
far all purposes of this Agreerent. Any Party mav reques! thal measurements
and tests be done by an internationally recognised inspeclion company.
Cantraclor shall arrange and pay for the conduet o any measurement. ar test so
requested provided, however, that in he case of (11 a test requested for qualivy
purposes andfor (23w lest reguested on metering (or measurement) desices, or
where lhe lest rocsults demonsirate that such deviees ure accwsze within
deceptable tolerances agreed to by the Parlies or if not established by 1he Partics,
hen in wecordance with Tolermational Good (6] Field Practice. the Parly
reguesting the test shall reimburse Contractor for the cosis associated with the
Lest or fosts.

CNPC or 1ts authorised ayents shall have the right

{el Lo be present atand 1o observe such measurement of Crude Gil;

ibiy o cxamine and test whatever appliances are used by Clontractor therefire:
and

ic) to install or require Contractor (o inslall device or equipment [or the
purposc of determining The quantity and quality of Crude Oil

In the event that GMIC considers Contractoss methods of measuremernt o be
naccurate (NP shall notity Contracior (o this offcet and the Parties shall maet
within Len: {207 dzyvs of such nelification o discuss the matler, Where adter thirty
(30 days the Parbics cannot agree over the issue they shall reler for reselution
under Article 24 the sale question of whether Conractor’ s method of IMEHEUTLS
Cruele (nl 1s gecurate. Retrospeetive adjustments o measurements shall be made
where necessary 1o give effect 1o the decision rendered wnder Article 24,

If upon the exuminglion or testing of appliances provided for in Article 11,2 any
sueh appliances shall be discovered to be delpetive:

() Coniracter shall take immediate steps to repair or replace such appliance;
and

(br  subject to the estublishmen: of the contrary, such crror shall be deemed 1o
have cxisted far three (3] months or since the dale of the last cxamination
and testing, whichcver pecurred more oo 'Cnt]}r.

In the event thal Contractor desires o wljusl, repair or replace any medsuring
applianes, 1t shall give GNPC rcasonable notice o enable GNPC or s
autharized agent to be present.

-3
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{Contractor shall keep Ll gndl accurate accounts concermng &l Petreleum
muasured #s aforesaid and provide GNPC wilh vopies thereof oo a monthly
hasis. not later than ten (10) days aller the end of each month.

The Marker Price [or Crude Ol delivered to Cowractor hereunder shall be
cstablished with respect w each lifting or other period az provided elsewhere in
this Agreement a5 follows:

ey on Crude Ol sold by Conlractor in “arm’s length commercial transactions™
(definm] in Article 11.7(c) below), the Markel Price shall be the prics
actually realized by Commactor on such sales;

vy on sales of Crode O by Contractor not in an anm’s lenglh commercial
ransselion, en expors by Contrector wilhoul sale or on sales under
Arlicle 15,3, the Market Price shall be Jeterinined by referenee o waorld
market prices of corparable Crode Oils seld noarm’s leagth transactions
for cxport in the maojor world petroloum markets, and adjusted for oil
gualily, location, timing and condilions of pricing, delivery and payment;
provided that in the case of sales under Article 153 where such sales relate
lo parl enly of Contractor's eotitlement, prices actualty realized by
{lontractor i sales of the balance of s proportionae share Glling within
Artele 11.7(a) above shall he taken into account in determining Market
Price. For purposes of this Article 11,7(h), “eomparable Crude Oils™ shall
mean Crode Oils of similar APT gravity, selphur content, and aculity, and if
Contraelor cunnot identity comparable Crude Odls [or the parposes of this
Atticle, the Parties may agree on an aliernative method for establishing a
comparable Cruds Oil;

iy sales in Tarm’s lenpth commercial transachons” shall mean sales lo
purchasers independent of the seller, which do not velve Crude il
exchange or barter lmmsactions, govertment to govermment lransacrion,
sales divecily vr indirectly w Affilistes, or sales involving consideration
other than payment in LLS, Dollars or currencies convertible therefo, or
affected in whele or in parl by considerations othor than the wsual
coomomiy incentives for commercial arm's length Crude (4] sales;

il the price of Cruode (il shall be expressed in U8, Dollars por Barrel, FAOR.
the point of delivery by Confractar,

ey IF Crude Oils of various qualities are produced from the Cantract Area, the
“uarket Price shall be determined separately tor each tvpe sold andfos
exported by Conmacior, only 1o the exrent that the dilferent quality prades
remain seprepated trough o the point where they are sold. and 1t grades of
different quality arc commingled inte a common stream, Conlraclor and
GINPC shall apres an an equitable methodology for assessing relative value
lar each prade of Crude Oil comprising the blend and shall implement the
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agreed methodology for having the producer(s) of higher quality Crude
Lhil(s) ke reimbursed by the praducer(s) of lower quality Crude Ohlis).

Ceontractor shall provide to GNPC {for use by the Srate and GNPC) informaton
on cach lifting which shall include the buver of the cargo, sales basiz with
respect o Benchmark crude oil, the pricing basis, the differential, any deductions
and the Market Price detenmiced oy it for cach lifting not later than thirty five
(33) days after the end of such lifting. For the purposes of this clause the
orblipation of Contraelor shall be several.

It GNPC considers thal the Market Price notified by Contractor was not
correctly determined in accordanes with the provisions of Amicle 11,7, it shall zo
natify Contractor not later than thirty {300 davs aller notification by Contractor
of such price, and GNI'C and Contraceor shall meet not later than twenty {20)
days thercafter to agree on the correct Market Price.

In the event thul GNPC and Contracior ful o agres upon the commencemenl ol
meetings for the purpose described in Article 119 abowve, the Market Price shall
ne referred for determination tn accordance with Auticle 24 of this Agrecmen.
Pending a determination under Article 11.10, the Market Price will be deemed to
e the last Market Price agreed or determined, ss the case may be. or il there has
boen no osuch provious agreement or determination. the price nolified by
Contractor Tor the liling in question under Article 1007, Should the derermined
price be different from that used n accordance with the foregoing then the
dillerence plus mleresl al the Specilicd Rate shall be pail m cash by or 1o
Contractor, as the case may be, within thirty {300 Days of such determination.



ARTICLE 12
TAXATION AND OTHER TMPOSTS

]
—

Subiee! o applicable laws and regulations as the same may be amended e
lime to time. the fax, duly, fee and other tmposts that shall b imposed by the
Statc ar any eniity or any political subdivision on Contraelor, is Subcontraciors
or its AlMliates in respect of aclivities related 1o Petroleum Operaticns and ihe
sale and export of Petroleun shall inchude but net limited to the following:

y Taxes in acconlance with the Petroloum Ineome Tax Law 1987 (P12
L188} and income tax shall be levied 2t the rate of thirfy-Tive percent

e
lf Ay
g J

iy lax in respeet of gain (calculated as the consideration rocoives] less the cost
base al the time of realisation) rom [or the direer or indirect sale. transfer
or pssipnment of (a)a partisl or the entirc interest in thiz Apreomenl
(k) asscts acquired or used in Petroleum Operations under this Agreemeant
or {¢) shures of Contragror, at the rule under Ghanatan law in effect at the
tieme of the sale, fransier or assignment;

iy Payments [ur rental of Govemment property, public lands or for the
provisians of specific services reguested by Comtractor from publiv
enterprises; provided, however, that the mtes charged Contraclor [or such
entals or services shall not execed the prevailing rates charged to other
members of the public whe receive similar scrvices or rentals,

) Surlace rentals payabls lo the Saee pursuanl o Section 15 of the Pelrolewm
|Law per square kilometre of the arca remmaining at the beginning of each
Confract Year as part of the Contract Area, in the amounts as sct lorlh
Fve oo

IPhase of Operation
Initial Fxploration Period
|5t Extension Period
2nd Extension Period

Development & Prodoetion Area

Surface Rentals Per Annum
US § 50 per so. km.
LIS S100 per sq. kKim.
73 $104 per 5. km.
LIS 8200 per sg, km.

I'hese rentals shall be pro-rated where the beginning of @ Peried and the end of
Pericul e the crezrion of a Development and Production Area occurs during the
course of & Calendar ¥ear.

122 Save Tor withholding tax at the tale provided for under applicable law from the
agrregale amount due to a resilent Subcontractor or non-tesident Subconiractor,
Contractor shall not be obliped to withheld any amoant in respect of ax from
any sum due from Conmactor o any Subcontractor in respect of work and
services for or i comnection with this Asreement.  Noowithstanding the

54
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faregning, the withhalding tax in respect of services provided to Conlractor by
an Affiliate of any company comprising Confractor shall be waived provided
such services are churged ol cosl

Comtracior shall not be linkle Tor any export @y on Petraleum exported from
Cihana and oo duty or other charge shall be levied on such exports, Vessels or
olher means o ransporl ussd in the export of Contractors Petrolaam from
Citiana shall not be lable For any tax, duty or other charze by reason of their nse
fior thar purposcz.

Subject 1o the locul  pumchase  obligations  hereunder,  Contractor  and
Subcontractors may import into {thana all plant, equipment and materials to be
nzed solcly and exclusively in the conduct of Petroleum Operalions wathouwl
parment ol customs and olber dutics and laxes on Impoits save acdministrative
tees and charpes;

PROVIDED THA'T:

fa1 GNI'C shall have the right of first refusal for any ttem mmported duly [ree
under Thas Arueles wehich 1s Tader sold in Cihana: and

iy whers GWPC does not exercise 15 right of purchase Contractor may scll to
any other person subject o the relevant law.

Contractor shall not be Gzble to pay WAT in respoct of planl, egquipment andd
maleridals, amd relos] services suppliesd in Glana, w be used solely and
gxclusively in the condust of Petrolewm Operationa.

Forcign Mational Emplovees of Confractor or ils Alhhates, and of s
Subeeniractors, shall Se permitted 1w impart into Cihana free of import ducy their
personal and houschold offects in accordanes with Scction 22.7 of PNDCL 64
provided, however, that no properly imported by such employves shall be resold
by such emplovee in Ghara except in accordance with Artiele 12.2,

Suhject o GRPCTs rights under Articls 19, Contractor, subconlraclovs amld
Fercign Mational Bmplovees shall have the right lo expor! [Tom Ghana all items
naporled duly fee pursuanl o Arlicle 12,30 Such exports shall be exempt from
all customs and other duties, taxes, fees and charges on oxports save minor
administrative charges.

Partics will negotiate in good faith to enswre that Contrsclor 1% allorded fax
credils for corporale taxes paid in Ghang, Towever nooadverse etfect should
ool to the economic righes of GNP or the Stanc.

The (fhana Income Tax law applicable penerally o ndividuals who are ol
cmploved i the potroleum mdustry shall apply m (he same Tashion and ar the
same rates to emplovess, of Conoeactor, s Affilizres and itz Subcontractors,
provided, howeyer, that Foreign Natensl Tmployees o Contraclor,  its

a5
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withboliding ax liabilities uniless they are resident in {Ghana tor more than thirty
{300 consccutive days or sixty (00) days in aggregate in any Calendar Year
Subicet to guidelines o be 1ssued by the Mister, the Conlractor shall make
contributions fo 4 decommission fund based on esmaied costs of abandonment.
Such vontributions shall be allowed as deduction from assessable income from
the vezr of assessment the contributions commenced. In the vear of asscssment
i respect of which decommission has been completed 1 accordance with an
approved decommission plan, (he surplus funds shall be irealed sy chargeable
income and subject to tax. The amoeunt left after the tax shall be subject to
Additional (hl Entitlement at the highest rate at which the Contractor paid AOE
during lhe penod of contmibutions o the relevant decommssion furd. Aoy
surplos atter payvment of the tax and AQE shall revert to the Contractor.

Parties will negotiate in good faith to ensure that Conmacter is afforded tax
credite for corporate taxes paid mm Ghana, Hoewever no adverse ellect shouol
aeeur 1o the econamic rights of GNPC or the Sate.

Motwithatanding the above provision of this Section, the Taxation Laws of
{ihana to the extent that they are applicable shall be applicd to the Employces of
Contractor, AlMlkles or its Subceniraclors,

It is the intent of the Parties (hal pavments by Conlmactor of 1ax levied by the
Petroleum Income Tax Law or any ather fax imposed on Contractor qualify as
creditable against the income tax liability of each company comprising
Contractor in its jurisdiction. Should the fiscal aothonly invalved delermine tha
the Petrolerm Tncome Tax Law doss not impose a creditable tax, the Parties
apres to negotiate in pood falth with a view to establishing 3 creditable tax on the
precondition that no adverse effect should ocour to the ecconomie rights o GNPC
or the Stale.

Al tax returns prepared and pavments made by Cenmractor and its Affiliates or
subcontractors, and Forcign National Employees thereol shall be mads in United
minles Dollars,



ARTICLE 13

FOREIGN EXCHANGE TRANSACTIHONS

The provisions of this Article 13 shall be subject o appliceble legislation governing
ioretgn exchange transactions in Ghana in force Mrom time o tme.

13
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Contractor shall for the purpose of this Agreement be entitled to receive, remit,
keep and ulilise frecly abroad all the loreign currency ohtained [rom the sales of
the Petroleum assiyned to it by this Agreement or purchased bereunder, or from
lramsfers, &5 well as ils own capital, receipts from loans and in scneral all assers
therehy sequired abroad.  Upon muking adequate anangements with regard to it
commitnent 1o conduet Petroleum Operations, Comractor shall he foe to
disposc of this foreign currency or assets as i desms i1,

Comtractor shall have the right fo open and maintain in Ghana banic accounts in
toreign currency and Ghanaian curency. Ne restiction shall be made on the
mport by Contmelor inoan anthosised manner of funds assipned (o the
performance of the Petroleum Operations and Comimaclor shall be ertited 1o
turchise Crhanaian currency through suthorized means, withaut diserimination,
at the prevailing rale of exchange; provided, however, that such prevailing e
apphesble to Contractor hereunder for all transactions lor eenverting Ghanaian
currency nle TLE. Dollars. and vice versa. shall be at a buying or selling, as the
casr may ne, rale ol exchange not less fovourable to Contractor than that quated
by the Slale or itz foreign exchunge control authority t anv persen or cotity on
the: dates of such conversion (excepring those special rates provided by the Stale
1o diseretely defined groups lor speeial, limited purposes),

Contractor shall be emtitled (e convert in an aothorise] manner ine foreizn
currencies ol its choice funds imporicd by Contractor for the Pelrelenn
Cperations and held in Ghanz which excesds ils local requirements 2t the
prevailing rate of exchange reforred to in Article 13.2 and remil and retain such
foreizn currencies ourside Cihana,

In the event ol resale by Contracter or ity Alfiliate of Crude (8 purchased lrom
The Blate or GNIC, the Sile or GNFC shall have the right to request pavenent
tor suck: sales of its share of production to Contractor ar its AlTiiale 1o be held in
the foreign curreney in which the resale transaction took place or in 1.8, Dollars,

Contractor shall have the right to make direel payments cuside of Cthana rom
its home offices in the United Slates of America, and elsswhere, to its Fareign
Mational Tmployees, and w those of its Subcontractors amd supplicrs “not
resident in (rhana® {ax thal form s defined in Section 160 of the [nterral Revenue
Act 2000 (Act 392)) for wapes, salarics, parchases o poods and performance of
services, whether imported into Ghana or supplicd or performed therein for
Petrdenm Operations carried oul hereunder, in aceordance with the provisions
of this Agreemen, in respect of services perfomed within the Gamewaork of this
Agreement, and such payments shall be conzidered as part of the costs inetrred



in Petralewm Cperations.  In the event of any changes o the locghon of
Operator’s heme or other oflices, Cperalor shall so aclily GRPC and the Sate.
All payments which this Agreement obligales Contractor 1o make to GNIC or
Lhe Slale, meluding income Gxes, shall ke made in Unicecd States Dollars, cxcepl
as requested otherwise pursuant to Article 134 above, All payvmenls shall be
made by telex ranslor in Immadiately available lunds o a bank to be designated
by GNP or the State, and reasonahly accessible to Contractor by way of ils
being able o recelve payments made by Confractor and give o conlirmation of
receipt thereof, or in such olher manmer as may be matually apreed.

All paymenis which this Apreement ohligates GNPC or the Smame to make o
Contractor shall be made in Lnited Staccs Dollars.  All payments shall be made
by clectronic transler (ot in such olber manner as may be mamally agreed) in
immedialely available funds to a bank to be designated by Confraclor, and
reasonzhly acceasible to GWPC or the Slale by way of its being able to receive
paymaenls made by GNPC or the State and pive contirmation of receipt thereof,



ARTICLE 14
SUECTAL PROVISIONS FOR NATURAL AR
PART I - GENERAL

ATl natural gas produced by Contractor in associafion with GNIPC under this
Agreement shall be the property of the Corporation in accordance with the provisions
ol Section 14,2 o the Petroleum Law, subject to Parts I and IV of this Article,

4.1 Confractor shall have the right to uwse Natural Gas produced from any

Develapment and Production Arca for Petroleurn Operations within the Contrac:
Arca such as reinjection [or pressure maintenance and‘or power generalion at oo
il

ha

Contractor shall not flare nor veont Matural Gas exeept;

ia)  to the cxrent provided for in an approved Desvelopment Plan;

iby during produclion lesting operalicons,

ferwhen regquited for aperational safery and the safcry of persons engaged in
IPetralewrn Operations in secerdanee with infernational Petroleum industry
praclive;

il ws otherwise authorised b the Mindsoor.

145 Contraclor shall have the ripght to extract and dispose ol liguid hydrocarbons
pursuant to the provizions of this Agrsemenl relating o Crade (1l Residual
Watural Gas remaining afier the extraction of Liguid hydrocarbons is subject 1o
the provisions of this Article 14.

PART 11 -ASSOMOIATIEED (AN

144 All gas produced in associalion with Crode (il, and not used pursuand o
Arlicle 14,1, is the property of GRIMC. The Development Plan ol each
Development and Production Arca shall include a plan of atilization for the

Aggociated Gas,

145 IF Conteactor considers that production, processing and wilisation of Associated
Cias trom any Development and Production Ares is non-economic GNPC or any
State appointed ageney, bedy or subcontractor shall have the eption to offlake ull
Associated Gas not uzed as reinjection for pressure mamlenance andfor power
generation pursuant to Article 14,2 al the outlet flange of the gas-oil separator on
the crude @il production lacility at its Bole Risk for its oam use, GNPC and
Conlracior shall work wpether to develop the appropriale injerlace betwesen Gias
infrasoructure owned by the Slale anddfor GWNPC and Contractor’s Developnient
Flan yrd 1o that end the Development Plan proposed by Contractor shall include:

ey ou slatement of the facilities necessary fov the delivery e GNP of such
Associated Gas; and ¥
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‘e aolan Lor the reinjection of Associared Cias into the reservelr 1 needed (o
pressure support and

ey aplan for power-generalivn

The decision af GNPC ax fo whether o oot to exercize the option provided [orin
Article 14.5 shall be madc in a timely manner, Tn making such decizion and in
itz subscquent comduel GNPC shall avoid the prevention of or delay fo the
prderly st up or contination of the production of Crude Ol as enviseged 10
the approved Development Plan,

If GNP eleets o offtake Associated Gas under Article 14.6 above, GNPC shall

he respensible for any additional Teilities needed for the delivery of the Gas 1o

GNP, provided that:

G0 il Contractor subsequently wishes to participate in GNP pas utilisation
programme, it shall reimburse GNPC for the costs of such facilitdes plus o
preminm ol three hundeed percent (300%), or

iby il Conlractor subsequently develops 3 gas uthsalion programme and
requizes the uze of GNPC's gas Tacihines, Contractor shall pay GMPC an
agreed Tew [ such use.

PART IT1 - NON-ASSOCIATEL GAS

148

[

Contractor shall have the vight o commercialize a Discovery of Nen-Associaled
Gaz in he Contraet Area in aceordance with the provizions of this Apreement.
Fxcept as otherwise provided mm s Agreement, the terms applicable to a
Dizcovery as provided under Article B of this Agrcement shall apply 0 a
Thscovery of non-Associated (as.

Where Centactor suhmits notice pursuant o Ariicle 8.2 and pursuant o
Article 818 indicates that he Discovery does not at that time meril Appraisal
bul muy merit Appraisal or additional cvaluation at a laler dale during the
Fxploration Period or during the initial period under & new Agreement made
pursuant o Article 14,1602 below, Then Contractor need not submit a proposed
Appraisal Programms al that time but instead shall indicate whal other stodies or
evalimmlions (in aceordance with a definite time-tabley may be warranied beforc
an Appraisal Programme i undertzken. Where Contractor”s Notice indicates thal
the Discovery will nel merl appraisal at any time during the Exaloration Period
or during the inidal peried under a new Agreemenm made pursnant 1o
Article 14,16, then Conlactor shall relinguish the rights o the Non-Associated
Cras walhin that Thscovery Area.

1410 Mot later than rinety (401 davs from the date on which the Appraisal Programme

relating o s Discovery is concleded, Conteactor shall subemif to the and Minister
a repoit containing the results of the Appraisal Programme (the “Appraizal
Beoport™),  The Appraisal Reporl may conclode that the Discovery merils
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commercial zssessment.  If the Appraisal Bepott concludes that the Dhiscovery
merils commercial agsessmenl, Conlraclor shall submit 1o the Mimsler wilthin
thirey {307 days lrom the date of submission of the Appraisal Repori, 2
programme ircorporating 2 specilic tmetable for condocting such commercial
asscasment for dapproval by the Minister. If the Ministcr approves this
programome, such  commercial  assessmenl shall be conducled  within the
Exploration Perfod and, if applicahle, during the initial period vnder a new
Aprecment made pursuant to Armiele 14.16.  Notwithstanding the above, the
Minigler may approve the conduct of ofher studies or evaluation, m accordance
with a specific timetable, which may be warmanted before a commercial
assessment is wndertaken, 1f Centractor notifies the Minister that commereial
assessrneant of the Thscovery 15 nol warranied al thal ime bul the Discovery may
mertt such asscssment at a later date during the BExploration Period or during the
inilial period afiresad,

The purpose of the commencial assessment shull be o sludy the wuses (o which
production [rom the Diseovery Area separalely, can be devoled and whether
volving exports or domestic utilization.  As part of the assessment, the Patics
shall also pursue discussions on the required contraclual amangements [or
disposition ol the Napural Gag 1o GNPC, Contactor may underiake the Gas
commercialization project at a level that will tacilitate the achievemean of the
Contractor's rate of retarn, and shall use the Sware’s pgas infrastrocowee if
avallable,

14.12 Contractor may consall with the Minister and GNPC and may make appropriate

representations  proposing chanpges in the fiscal and other provisions of this
Agreement which may., in the opinion of Contractor, affect the above
determinalions muds pursuant o Articles [4.9 and 8.4, The Minister and GNPC
may, where feasible and in the best interests of the Parties, apree to make such
changes or modifications in the existing arrangemments,

PART TV NATURAL GAS PROJECTS

14.13 It at any time during the commercial assessment Contractor informs the Minister

[1.14

i wriiing thal the Discovery can be produced commereially, 1t shall within (onc
burmdred and gighly) 180 days submil Lo the Mimisler and Lo GNPC s proposals
for an agreement relating to the development of the Discovery an the principles
set forth in this Part IV of Article 14, The State and GNPC undertake on receipt
of zuch notics 1o negotiate in good fatth with Confractor with a view to reaching
agrecmenl on ferms [or such production, Any such sgreement will be based on
terms and Hscal reguirements which shall ke ne less favourable to Contractor
than those provided for in Articles 10 and ] and which take full account of the
lepilimale nleres! of the Slate as the resource pwner.

It at any time during the commercial assessment Contractor has identitied a
market for the reserver of Non-Asszociated Gas or any part thereol (hal can be

i1
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saved without prejudice to an export praject. the Parties shall proceed in goed

laith wr negotiale the appropriale confractpal arrangements [or the disposition of

the Mamral (as. In the event of 2 market for such Gas, Contractor shall receive
fiar delivery ite share of the Natural Gas al a price to be agreed in good Tuith
berween (INI'C and Contractor, taking into account among, other things, the cost
of Inding and develeping the Matural Gas, a reazonablic retum on expleralion
and developmenl invesiment and the uses which will be made of the Natural
Cias.
In the event ol a hscovery of Natural Gas in the Contract Area which 18 to he
developed and commercially produced, the provisions of this Agreement in
respect o interests, rights and obligations of the Partics regarding Crude Gl
shall apply 1o Matural Gas, with the necessary changes in points of detas], excent
with respect to specific provisions in this Agresment concerring Natural Gas and
different or additional provisions concerning Matural Gas which may be agreed
by the Parties in the [iure,

)y Thesystem Tor the allocation of Natural Gas among the Parties shall [oHow
the same general format as Article 10.1 provides for Crude Oil, with the
cxegplion that the royalty to be delivered to the State on MNatural Gas shall
he at the rate of five percent (5% of the annual Gross Production of
Mamral Gas as an incentive o enhance the vizbility of a Gas praject on the
hasis herein prowidad lTor

(k) The Parlies recognise that projects [or the Development and Production of
Mamwal Gas are generally long-term in nature for both the project
developers and the customers who puarchase the Natural Gas, Substantial
mvesiments and dedication of facilifies require long-term commitments on
both sides. This Agreement, being for a specific term of years. may not
cover the length of time for which customers In given cases will neguirs
comrmtments on the purl of 1he Parfies Lo this Agreement o deliver their
respective shares of the output, Accardingly the Marties agree fo consider
undertaking such commitments where reasonably required for the efficient
and viable development ¢ a Natural Gas project. I s recopnised that,
unless otherwise agread by the Parties hereto, Contractor will bave no right
or intercst 1n the preject or the Natural Gas produced and delivered afler the
term of this Agresment has expinad.

fc)  In the event that Conlraclor or an Alliliate by muotoal apgreement with
GMNPC and the State constructs facilities te receive Namural (Gas from the
Development and Production Area [or [urther processing or for use as a
feedstock or fuel in order 1o convert such a Watwral Gas info ane or more
commercially marketable products, the Contractor shall be entitled to pay
GNP or The State Tor sich gas the price, iFany, paid by the Stale or GNPC
undar Article 14,14,
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The Partics will conaider cellaboralion in obluining any commoen extornal
hoaneing avallable for Nameal Gas produection possibililies, inclhwling
project linanemg; howewer, cach Party shall semain free to finance
externally its share of sach facilities 1o the exlenl il prefers fo do so,

Where Contracior has during the continuance of the Fxploration Period
mada a Discovery of Mon-Associaled Gas but has not betore the end of the
Exploration Period declared chat Discovery w be vommercial, the State and
CONPE willl i Comtractor so reguests, enter into a new  Petrolewm
Agreement with Conlmclor inorespect of the Discovery Avea to which tha
Diseovery relates;

The Slale and GNPC shall not be under any abligation o enter inle an
Apreemen pursuan! o his Acticle 11,16 unicss before the ond of the
Exploration Period Contractor has carried ool an Appraisa! Programme in
respee! of that Discovery pursuant to Article 14.8 and subimitted o the
Minisler o repor! thereon pursusal to Article 14,10, or hes commenced an
Appraisal Programme and has notilied the Minisler of reasenable
arramgerenls o undertake and complete such an Appraisal Progrmamme
during the period provided [or in Articls D4, 1002)ii) beolows:

A Perrolenmn Agreement entered inle pursuant o Arlicle 1416

iy shall, unless the Discovery in respect of which the Agrcement has
b madle 15 declared by Contractor to be a Commercial 1iscovery,
gontinuc in force tor an initial period not exceeding ve {5) vears:

iy s7all inthe event that the Discovery 18 declared by Contractor 1o be s
Commercial Dhscovery;

1Al eontinue in foree for an asgrepate perickl nol exceeding 23
{lwenlv-live) wears;

Ay inelude, or be decmed to include, all the provisions which,
matatis mutancis, would  have apphied to a Comemercizl
Discovery of Non-Associated Cas pursuant w Article 14,15 01
Conlraclor had declared such Discovery to be a Commercial
Iizcovery urder this Agreement;

iy shall contain in respect ol the initial pericd or of any renewal period
detels of the cvalvatons or studies (in aceordance with a specific
limetable) which Conbucler proposes o wdertake i order o
determine or keep under review the commerciality of the THacovery:
and

i shall conler on GNPC pre-emplive mighis o respecl o The Gus
contaimazd n the reservoir to which the Discovery relates substantially
i the lLorm ol the provisions hereinaller sel oul n Araele 1916,




ic;  Where Contractor has nol, befire the end of the inidal period. declared the
Dizeovery to be commercial and the Mindsler hus in hizs diserction
deterinined that huther cvaluation or studies may be required helors the
Liscovery can be declared commereial, the right of Contractor w retain the
Dhscovery Arca shall continue for a further peried not exeecding in the
agprepate tive (5 wears, The right of Contractor to retain the Discovery
Area aforesaid ahall be secured by the ronewal of the Agreement referred to
i Article 14,16 or where necessary by o new Agreement entered inte by
the Parties [ur thal purpose,

el (1) Where Cantractar has nol deglared the Discovery to be a Cammercial
Thiscovery, 1F GMI'C has identified 2 markel o the Gas contzined in
the reservir b wiieh the Discovery relates. or any par thereol] 11 may
at any time during the initial pevied or the aggrezate period referred
in Aricle 14.160d) above serve on Comtruclor a netice  giving
particulars of the guantilivs of Gus required to scrve that market and
the price offered; and on the hasis of the procedure detailed in
Arncle 9, exereize the right reforred to in Article 14160001 above.

diy  Within three (3) monlhs from the receipt of a rotice as aloresaid
Contractor may declare the Dizcovery to be commercial and in
aecordance with the Apreement and the Petroleum Law orepare and
subiril 1o the Mimster a Develepment Plan for the production of the
(a5 In assoclation with (INPC,

iy I Contractor has not, within the period o three {3 months albresaid,
declared the Dhscovery to be commercial, GNIMC may at its sole risk
and cxpense develop the THscovery and in that cvent the Conmractar
shall cense 1o have any rizhts in respect of the Gas in the reservoir
requered tor that purpose.

407 Tror the purpose of calenlating the Stie’s Nve percent (5%) rovalty share on
Nataral Gag; 10 1he State eleets to tzke it rovaley on Natural Gas in cash, the
value of such MNatwral (ias shall he the aclual realized price received by the
Coniraclor, less ransporiation, compression and marketing costs which shall be
in aecardance with the principles indicated in Article 11.



ARTICLE 15

DOMESTIC SUPPLY REQUIREMENTS (CRLUDE OIL)

1.1

Crade (al tor Consumption in Ghana (in this Article called the “1Domestic
Supply Reguirement™) shall be supplicd, to the extent possible, by the State and
GMNPC from their respective entillements under this Agreement and under any
ather contract tor the production of Crade OQil in Ghana,

Consamption shall for the purposes of this Anticle include crede oil processed in
Cihanz and the eguivalent of crude oil derived products imported into Ghana.
Contracter shall be obliged together with any third parties whick produce Crude
1] in Ghana within 2 months netice from the State, © supply 2 volume of Crude
Ol 1o be ustd for such Domestic Supply Regquirements, calculated an the basis
of the ratio of Contractor’s entitlement to Crude Oif under Article 10.1{d) to the
sum of the similar entitlements of all such third partics and provided  Uhas
Contractar’s obligation o supply Crude Oi] for purposes of meeting the
Diomestic Supply Reguirement shall not exceed the total of Contractor’s satd
entitlement under this Agreement.

The State shall purchase any Crude Ol supphed by Contractor pursuant 1o this
Article at the Market Price determined under Article 11.7 for the Morith of
delivery, and the State shall pay such prices in accordance with Article 13.7
wilhin thirty (307 daye afler recoipl of invoice, [iling which Conlraglor’s
ablipations in respect of the Domestic Supply Requirement under this Article 15
shall be suspended untl payment 1s made good. al which tme deliveries shall be
resumed subject o any altemaive commilments that may huve been reasonahly
entered into by Contractor to dispose of the Damestic Supply Requirement
Crude il during the period of default in payment. Contractor shall recover any
amaunt due and unpaid by the State, plus inferest al the Specihied Rate from
GNP,

The caleulation of the Damestic Supply Requirement shall be done on a
Calendar Year hasts, broken down by Month, The caleulation shall begin with
the defermination of the guantifies of Crude O1l required for Consumplien in
Ghang in each relevant Month (the “Monthly Domestic Consumption™) during
the applicable Calendar Year.



ARTICLE 16

INFORMATION AND REPORTS: CONFIDENTIALITY

16.1

162

Contractor aball keep GXNPC regulady and [ally infommed of oporalions being
carried ol by Confracror under this Agresment and provide GNP with all
intormation, data, (Hlm, paper and dighal [omms), samples. interpretations and
reports, (ncluding progress and completion reporms) incloding but no limiled e te
ol lnasings

fay  meecessed seismmac dats and inferprefations thereef;

i1 well data, including but ool limited] o eleciric logs and other wireling
surveys, 1nd mod logging reports and lops, oil or hydocarbon samples.
samples of cuttings and cores and analvses made therefrom;

ey any reperts prepared from drilling data or geclogical or geophysical dats,
including maps or illustrations derived therefrom:

{dy el testimg and well completion reports;

el reporls dealing wath lecalion surveys, seabod conditions and scatloor
hazards and any ather reporss deoling with well, platiomm or pipeline
Lo liens;

(fi redervor mvestigaions and cstimarcs regarding reserves. fleld limits and
cennamic evaluations relating 1o Nulure eperalions,

ey alailv. weekly, monthly and other regular reports on Petroleum Operations,

1 comprehensive Ooal reports upon the completion of each apecific project ar
operation;

i) conlingency programmes and reports on satety and accidents,

) procurement plans. subcontracts and contracts for the provision of services
to Contractor,

ik [or such subeontracts and contracts for the provision of services 1o
Caomtroctor bid documents and their cvaluation reparts a statcment showing
the values, E‘.m’Eﬁ'L‘Ein;_?_ companies, warnl and completion dates,

Iata shall be provided an (ilm, paper and in digital format as svailable in an
zecopiable format to GNIMC. 1o respect of the reports, inchiling text amd
graphics, paper and dhgilal copies shall be submiticd.

Contractor, its direct parent compuny and the Operator chall bave the right o
retain for its use in connection with the conduct ol Petroleumn Operations in
Cehana umder this Agreement copics of data, well logs, maps, maznetic tapes,
other geolopical and geaphysical inlormation, portions o core samples and
copies o reporls, studics and analvscs (“Project Data™), referred to in

Article 16.1, and to disclose such Project ata, with the prior wrillen congent af
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GNP oo whally-owned Alfiliates of Gs ultirnate parent company, the (peratar
and‘or s subconoactors. subject in each case to Article 1600, as 1t may
reasonanly regquire o conduct Pelroloum Operations i Ghana hercunder.

WNol later than thirky (30) days following the emd of each Calendar Year,
Contractor shall submit we GWNPO g report covering Petroleumn Operations
performed in the Contract Area during such Calendar Year. Such reporr shall
include, but not be limited w:

fay a statement of the number of Exploration Wells, Appraisal Wells and
Developmenl Wells drilled, the depth of each such well, and a map on
which diilling locations are indicated,

b a statement of any Petzaleum encountered during Petroleum Operations, as
well a3 a statement of any fresh water lavers encountered and of uny other
mingrals dizcovered:

fer  a statement of the quantty of Petrolenm produced and of all ather minerals
produced therewith from the same reservolr or deposil;

() a summary of the noture and extent of all exploration activicies 1n the
Confract Arca:

f=1  a zeneral summary of all Petreleurn Operations in the Contraet Arca; and

=

iy astatement of the number of employees engaged in Petroleum Operslions
i irhana, idenfiBed as Ghanaan or ron-Ghamman, Contractar wall olarm
the latter that details as to natiooality are reguired by GNPC and that
Contractor 15 available te assist them to supply that information.

All dzrz, information and reports including Imterpretation and analvsis supplivd by
Croniracior pursuant (o this Agreement shall be treated as confidential and shall ot
e disclosed by Contractor wo any other person without the express written consont
of the other Partics. However subjoet to Article 166, GNPC' shall have the might 1o
disclose data, infommation and reporls including interpretation and analvsis in
respect of Petroleum Operations o any ather persomn.

The provisions of Article 16.4 shall net prevent disclesure by Contractor:

(1 toits Affiliates, advizers ar consultants;

{iin toa Bona Fide Potendal Assighec (1.e, 8 company in respecl of which
g osemior execulive of the Contractor has written a letter addressed to
Crontractor and copied to GNP contirming that in the opmion of said
cxccutive. that company has the financial wherewithal and techmcal
competencs fo meet the obligations assovialed with 1he imerest being
offeredssonpht; and has considered the potential acguisition at z
sufficiently scnior lewvel within s organisation in order for it 1o be
regarded oy a genwine poleniial purchaser of such interest) of all or



part of Contmctor’s Interest herennder provided GNPC is given prior
notice of such potential assipnes;

ditn to banks or other lending imstitations for the purposs ol seeking
exlernal lnancing of costs of the Petroleur Oiperations,

fivi o non-Affiliates who shall provide services for the Pelroleum
Cperations, neluding Subcontractors, vendors and other service
coriraclars, where this is essential for their provision of such scrvices,
and provided GNPC is nohified aboul such diselosure,

fvp o povernmetial agencies lor obtaining neccasary rulings, perrmics,
liconses and approvals, or as may be required by applicable law or
lrancial stock cxchange, accounling or reporting practices, anl
provided GIPC is given prioe notice of such disclosure;

iy 1o the extent nevessary in any Arbitration Proceedings or procecdings
balure & Scle Expert or in procecdmgs belore any cowrt; or

ivitn with respect e data, enc., which already through. no faudt of the
discloging Party is in the public domain,

66 Any Party disclosing information ar providing data o any third party uncer this
Article (olher than t the persons specified in Article T6.5{v)) shall require such
persons to abserve the confidentiality of such dara by execuling & confidentiality
agreement in the Torm attached hereto as Annex 4. 'The Partics shall lake
reazonahle measures to ensure that those third parties permitied to receive
information snd data under Articles 162, 16.51), 16.5(1), 16.301ii) and 16.3(1v}
shall ehserve the confidentiality of such information and data by cither executing,
i suilahle confidentality agreemenl or incorporating the relevant confidentiality
provisions in their service agreements. Disclosune under Articles 16,2, 16.5(1),
165013, 16.56) mnd 16.5(iv) shall not be made unless before such disclosure
the dizelosing Party has obfained a written andertaking [rom (he recipient party
o keep the Imformalion sisictly confidential and fo wse the information for the
sole purpose dederibed in Articles 16,2, 16,501 16300 16.510) and 16.5(iv)
whichever applics, with respect 1o the disclosing Party.

16,7 Public starcments amd press releases repacding the Petroleumn (perations
undertaken under this Apresment shall be iszued juinily by the Contractor and
GNPC, and the PParties shall agree on the Hming and wording of such stalements
and releazes to the public, Where, however, a Party is required m make a public
announcement or statement under the applicable Tows, rales or regulations ol any
vovernment, lezal proceedings or a steck exchange having jurisdichion cver alch
Party or any of its Affiliales, to the extent permilled by law, that Party zhall
inform the ather Pary of such requirement and submir the text of 1he proposed
announectnenl or stalement [or comment andfor appraval, Should a Pare fail to
respond [or more than five (3) dave (or such shorier perind as may be reasonable
in the event of an emergeney or disaster or required o cnable the disclosing
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party o comply with appliicable law or regulation) (o reyuest for the approval ol

g public statemenl or announcement for such purposes, such tailure shall be
deemed approval of the request.

Ta the extent reguired v the Conteacter andior its Affiliates for coniplianee with
the obligations of the Contractor andfor its Afflaces under the regulahions ol any
slock exchange or similar alatform upon which the securities of the Contractor
andior it Athliates are traded, each Party will vse reasonable offorts (1) o

cnsure that informarion received hereunder which may impae! the valuation af

any stock of the Contraclors andfar their ATates (MInside Informartion”} is o
the extent possible only disclosed o such persons that have a need lior such
Inzide Information in their work for the Parlies and {ii} to use reasenable
endeavaurs o maintain a list which shall state at least (2) che dentity of any
persen working for them haviag aceess o Inside Inlormation; (B) the reason why
any such person is on the list; and {¢) the dare at which the list was created and
w vpcdaze this Lst () whenever there 13 2 change m the reason why a person 23 om
the list: {v) to add additional persens o the List, and (2 1o memove such persons
rom the 1ist whe no lenger have access 1o such information and transimit such
list to a Contractor Party within a reasenable fime of such Comtmelor Party's
request therelor: provided, however, that Contraclor shall (1) reimbuse GNP
[or all reasonable expensed n connection with such n.':l.'.li.'ll‘.-.:r:ll."ll.'.l]'l and (I}
indernify and hold harmless GNPC and the State Tom, and GNPC and the Slate
shall have no liability for, any fincs or penallies levied by any such securities
erehange or relaled regulalor in connection with any such rales.

Bubject in all cases to the terms of any technical scrvices agrecements, all
mtellectnal  property  rights e any and all nwenlions,  discovenies  or
mprovements made o conveived in connection with Petroleum Operations
either throuzh a Contractor Party’s emplovecs, confractors (neluding the
Contractor  Parties),  sub-conbraciors,  secondees, ONIPCs emplovees  or
otherwise, shall be jointly swned by GNIPPC and Contractor.

Notwithstanding any provision to the contrary in this Agreement, il a Contractor
Party or aa Alllale of o Contmaclor Parly has used s oowne confidentizl
inlormation, proprietary  inellectual property or echnology in Petroleum
Operationg then, subject to GNIC {or It suceossors or permlied assignees)
entering inte a weual and customary non-diselosure and licensing azreement
(whicl such asreement shall be on lerms thal are commercially reasonable ander
the circurmstances), such Costractor Parmy o s Affiliate shall provide GINPC (o
its successors or permitted assignees) with mghls o use such conlidential
mformation, propriclary nlellectiual property or technnloey in other operations
ol GWPC for ils successoms or permitted assipnees) owrsice of the Contrael Area,
I'he rerms and conditions of the foreeoing rights will be provided o in separare
apreements iy ke oagresl hetween GNPO {or its successors or  perrmifled
saignecs) and such Contractor Party or its relevant Alllae. Further, GNPC (or
5 sucuessors or permitled assigness) and soch Contracoor Pargy or its relevant



Attiliate will enter into a usual and cuswmary confidentizlicy agreement relating
o confidential information disclesed to GNPC (or its successors or permilted
wssigness] pursuant oany such licensing agreements, which eonfidentiality
aprecment shall restrict inter alia, GNPO {or its successors or pormitted
assigness) from making disclosure of such information 1w such Contraclor
Party™s oil and pas industry competitons.



ARTICLE 17

INSPECTION, SAFETY AND ENVIRONMEMNTAL FROTECTION

171 GNP shall have the rght ol aceess weoall sites and offices of Conteactor and the

[

tight to nspeet all buildings and installations uvsed by Contrzclor relaling o
Petroleum Operalions,  Suoch inspections and  andits shall take place in
cansultation with Contracoor and ar such times and in such manner 45 oot unduly
to interfers with the nonmal oporations of Contracior

Comtractor shall lake all necessary steps, 0 sccordance with International (Good
(¥l Field Practice, to perform activities pursuant to the Apreement in a safe
manner and shall comply with all requirements of Governing Taw, inchuding
labour, heslth safery and environmental Jaws and regulations issued oy the
Fnviroomental Protection Apgency of (Ghana and other relevant Siale agencies
Canoeactor shall provide an effective and saf svstem for disposal ol waler and
waste oil. oil base mud and cuttings i accordance with applicahle laws and
accopted infernational Petreleum mdusity practice, and shall provide for the safe
completion or abandonrment ol all horehales and wells,

Coantractor shall exercise its rights and carry out its responsibililies under Thay
Coniracl in gecordance wilh accepled mmlemational Petroleum industey practice,
anit shall take steps in such manmer as o

G resullin mintmoum ecological damage or destruction,

ity conteol the flow and prevemt the cscape or the svoldable waste ol
Pitroloum diseevered inor produced from the Contract Arca:

iz1  present damage o Petrolewmn-bearing strata,

(dy  prevent the entrance of water through borcholes and wells 1o Petrodeun-
bearing siraly, except [or The purpose of seconday recoverny,

=1 prevenl dumage o onshore lamds and o erees, crops, buildings or other
structurcs; and

i aveld any actions whizh would endanger the health or safety of persans.

In the event ol 4 release of Pelroleum or other materials on the seabed, in the sea,
an Jand o in fresh weater, or i Contractior’s aperations result in any other form of
perdlution or otherwise canse harm to fresh water, marine, plant or animal lilk,
Conractor shall, in accordance with Imternational Goad Odl Field Practice,, to
cionirol the pollution, 1o clear up Pemeleum or other released malerial, or fo
repair. to the maximum extont foasible, damage vesulling from any such
circumstances,  I5 sueh relesse or pollution results directly from negligenee,
Ciross Neplizence ar willful misconduct of the Contractor, ils Allhate or
Sub-Coniracior, the cosl of suhceniract clean-up and repair activitics shall be
Borne by Conoractor and shall not be included as Pofroleum Cost under this
Aprecment

M



1746 Conlraclor shall notifyry GNPC immedizicly in the event of any cmerscncy or
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majar accident or major release of materials inlo lhe environment (and promptly
i the event of any other accident or release of materials into the
cnvironmentjand shall rake such action as may be prescribed by GNPC the
Operator’s emergeney procedures and by accepted  international  Petroleom
industey practices.

It Contractor does not act promptly so gs 10 control, clean up or repair any
pollution or damage, GRI'C may, after giving Contractor reasanable notice in
the circumstances, take any actions which are necessary, in accordance with
applicable laws and aceepled imterpational Petroleum industry practice in the
same or similar circumstances and the reasonahle costs and expenses of such
actions shall be bome by Contractor and shall, subject to Aricle 17.5 be
included as Petraleurn Costs.




ARTICLE 18

ACCOUNTING AND AUDITING

&1

I8.3

[ .1

[

Contractor shall mammtaimn. at 1ts office or registercd address mn Ghana, books of
account and supporting records in the manner required by applicable law and
accopted accounting prnciples generally uvsed in the international petroleum
mdugiey and shall e reports, tax retumos und any other documents and any other
financul returns which are required by apphicable law.

In addition wr the books and reports required h:.r Adticle 18,1 Contractor shall
maintain, at itz office or registered address in Ghana, a st of accounts and
records relating to Petroleum Operations under this Agreement,  Such aceounts
shall be kept in accordance with the regquirements of the applicable law and
accepted accounting principles generally used in the intemational Petroleum
maduslry,

The accounts required by Articles 18.1 and 18.2 shall be Kept in United Stales
Dollars or such other currency s ONPC and Conlractor may apres.

Contractor will provide GNPC with gquarterly and annoal (unandited) financial
statcments and  sumumarics of the Petreloum Costs  incwrred under this
Agrevment,

GNPC shall reviesw all hremeal stalements submitted by the Contractor as
cequired by this Apreement, and shall sippify iz provisional appreval or
disapproval of such statcmeonts o owrnting within mnety (00 days O receipl
failing which the firancial statements as submitted by Conmactor shall be
decmed approved by GRPC; in the event that GNPC indicates disapproval of
any such statement, the Partics shall meet within fileen (13) days ol
Contraclor's receipl af the notice ol disapproval o review the matter.
“oltwithstanding any provisional approval pursuant to Article 18.5 GNIPC shall
have the right at its sole expense and upon giving reasonable notice in writing to
Clontractor to audit the books and accounts of Contractor relating 1o Pefroleam
Operalions within twa (2) years from the submission by Contractor of any report
of financial statement. GRPC shall not, tn carrying out such awdit, interferc
unrgasonably with the conduct of Pemeleum Operations. Any such audil shall b
undertaken by an independent auditing Arm and shall be completed within nine
(9 months alter commencement. Contractor shall provide all necessary facilitics
for auditors appointcd hereunder by GNPC incloding working space and hmely
aceass (o ull relevant personnel, records, Gles and other matenals:

I GWNPE desires verification of charpes from an AfTiliate, Contractor shall at
GNIPC's sole expense obtain for GNPC or its representatives an audil ceriilicate
o thiz purpose [rom the stalulory sudilors of the Allhale concerned. Coples af
audit reports shall be provided to the Conteactor and GNPC. Any unresolved
sudit claim resulting from such audit, upon which Contracter and GNPC are
unable Wy agres shall be submitled (o (he IMC [or decision which most be

e
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aranimeas. In the event that a unanimaeus Jecision is not reached 1o respect of
any audit claim, then sech unresalved audic claim shall be submited tar
resolplion in accordance with Article 24, Subjeet to any adjustments resulting
from such audits. Cootrastar’s accourts and Ooancial statements shall be
considered o be correel on expity ol a period of six (0} vears Tom the date of
their submission unless betfiore the expiry of such #ix (6) vear period GMPC has
notificd Contractor of any cxceplions w such accounts and statciments,

Mothing n this Arficle shall be rend or construed as placing a limil on GNPCs
aceass W Contmetor’s books and accounss in respecl of matlers arising under
Article 23.4(a).

I the cvent of any chunges in lecation of the Contractor's oflive ar registerad
address in Ghana, Operatos shall so notify GNPC and the State.

Petrolerm Costs incwrred with reapecet to the Contrael Area shall have no bearing
an allowalle or non-allowabls costs ynder any ather conmaet arca or Contraclor’s
eligihility or etherwise for deductions in computing Contaclor's nel income
[rinm Petralenm Operations for income fax purposes in any other contract arca.
Similarly Petroleum Costs inewred in any other contract arca shall have ne
bearing on allowable or non-allowable costs in respeet of The Contract Area o
Conlragior's eligibility or otherwise for deductions in computing Contractor's ne
income from Peneleum Operations [or ncome 2x purpescs in respect ol e
Lontract Avca.



ARTICLE 1Y

TITLE TO AND CONTROL OF GOODS AND EQUIPMENT

(5.1

1%.4

1%.5

O P shall be the sole aml gnoeomdilomnal isener ol

(g} T'etroleum produced and recovered as a result of Petroleum Operations,
except for such PPetraleum as ig distributed o the Stare and o Contractor
pursuant to Article 10 or 14 hereof;

by all physical assets other than these to which Article 193 or 194 apply,
which are purchased, mstalled, construeled or used by Confraclor
Petroloum Operations 23 from the time:

(i1 the full cost thereof has been fully depreciated according to applicable
lawe o recoversd in accordance with thye provisions of the Accounting
Grutde (whichever first ocours); or

fi)  this Agreement 1s terminated and Contractor has not disposed of such
nigels prior W such termination, whichever oceurs st

Contractor shall have the use of the assets referred o oin Arncle 19.7(h) tar
purposes of its eperations under this Agreement without payvment provided thar
Contraclor shall remain hable [or mainlensnee. insurance and olher costy
asaociated with such use, Where Contractor has Tailed we heep any such wssel in
eood working condition {normal wear and tear excepted), GNPL shall have the
righ! fo recover the cost of repair or replacement of such assets from Contractor
Cantractor shall indemnify GNIPC against all losses, damages, claims or legal
action resulting from Comtractor’s use of such assets, it and in sz far as such
logzes, damapes, claims or logal actions were dircctly or indircctly caused by
Contractor’s Gross Neghgence or willlul migcondul,

Fquipment or any other assets renfes] or leased by Contractor which is imported
into (ihara for use in Pemreleum Operations and subsequently  re-exported
therefrom, which is of the tvoe customarily leased for such use in accordance
with  International Good (il Field Practice or which s otherwise not owned by
Contractor shall not be transferred to GNPC. Neo cquipment or assets owned or
lensed by a Subconlractor shall by reason of the provisions of this Article 19 be
deemead o be transberred o GNP,

All assets acquired by Contractor to which the provisions of Article 19.1{k)
poove do not apply may, where required for further Petroleum Operations, be
retained by GNPC lor auch operations provided that GNPC shall thereby be
lizble to pay a reascrable and mutually apreed fee for such use, and shall bear
the ecost of repan or replaccment upon fatlure to kecp such assets i good
waorking condilion (nommal wear and tear excepted), and further provided that
LContractor does not requineg such assets for g Petrolaum Cperations.

Lipon the termination of Petrolewm Operations in any Area, Contractar shall give
GIWPC the option te dequire any movable and immovable assers used for such
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Petroleum Operations and not affected by the provisiens of Article 19.1(h) a1 o
reasonable und mutually agreed prive. always provided that Contractor does not
require such asscts for Conlraclor’s Petraleum Uperations in the Conteact Arcs.
All assets which are nol alTected by Article 19 100) nor subject o Adicle 194
or 195 wbove, and all subcontractor cquipment may be frocly exporled by
Contractor of i3 Subeontraclor, respectively, at irs discrelion,



ARTICLE 240
PURCHASING AND PROCUREMENT

20,1 Subjzet to all applicable laws, Contractor, its subcontractors or other ontifics
which cooperaie with them shall:
fa)  nequire materials, equipment, machinery and consumer poods produced or
provided in Cihana by an Indipenous Ghanalan company in Ghana which
are of the same or appreximately the same guality as forcign materials,
couapment, machinery and consumer goods and which are svailable Tor sl
andd delivery in due time Al prices which are no more than len percent
higher than the imported items including transportation and msurance costs
gl custom charges due;

by contract local Ghanaian service provided by Indigenous (vhanaian company
to the ¢xtent to which the scrvices they provide are similar io those
available on the nernatioral markel and their prices when sehject o the
same tax charges are no more than ten percent higher than the prices
vharged by foreign conlractors for similar servicey,

02 For the purposes of Arhele 20,1, pnee comparisons shall be male on g el
Accra delivered hasis,



ARTICLE 21

EMPLOYMENT ANID TRAINING

o
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2145

T enable the establishment of programmes to wain Ghansian persennel for
work in Petroleun Operations snd for the tansler of managcment and technical
skills required for the efficient conduct of Petroleum Operations, Conlractor
shall pay 1o GNPC within thirty {307 days of the beginning of each Contract
Yeoar or, in respect o lhe first Contract Year, ninely (900 davs of the Eflective
Mate, Coe Million United Siaes Dollars (USS1,000,000). Such payments shall
ke considersd Petroleum Costs of the Contraclor.

L additicrn iy The payment made pursuant w Article 21,1, Contractor shall puy 1o
Explerce within e hundred and seventy (2700 duvs of the Effective Date;

tay  Fifteen Million Tnites] Stares Dollars (USS13,000.000) for the planning,
development and construction of o university in Ghana olfering pelroleum
engineering, geolegy and perroleum-reluls] cowrses, such amount 1o he
paid pursuant o the leiter of credit deacribed in Ardels 21,4 and

(bh - Eight Million United Statcs Dollars (USSR000000) for Exploreo’s
corporale development needs, such smount to be paid pursuant e the letter
af erodic deasceibed in Arlicle 21.4 .

The expenditures under Articles 21.20z)  and 21.2{b) and inlgrest on such
cxpendituses al the Specificd Rate shall nol e considered a Peteoleum Cost ol
the Coniractor, and Contractor may recover such amouwnt pursuant o the TOA

Motwithslunding anything to the conirary in Article 21.1 or 21,2, within ninety
(90 davs of the Effsctive Date, AGM Ghana shall deliver a standby Tetler of
credit in the amount of Twenty-Three Million United  States Dallars
(LIS523,000,000) in favor of Tapleres that is drawable within (wo hundred zod
seventy {270} duws of the Effective Date upon presentation by Exploreo.

Where gualilicd Ghanaian persormel are availshle for emplovment in the
conduct of Peiroleum  Operatons, Contractor shall cnsure that as far o
reasonably possinle opportunities for the cmplovment of such persenne] shall be
provided. For this parpoese, Contractor shall ffom time to time sobmit o GREC
an cmployment plan staling the forcseeable numiber of persons (and the required
prirlessions and technical capubililies) recuired prior o and during the conduct
of Petroleurn Operations. GNIMC shall be given the OPEOITLILY o provide [he
qualificd personnel for engayement according o the said plun,

Contragtor shall, it a0 requested by GRNPC, provide apportunities [or & mutually
agreed number ol personnel nominated by GNPC to be seconded o the Operalor
for on-the-job training or sllachment in all phases of its Pelroleum Operations
wreder o muteally agreed secondment contrmel, Such secondrment contract shall
nclude continning education and short industry courses mutually identified as
benelicial to the secondes.  Cost and other expenses connected with such
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assiphment of GNPC persernel shall be borne by the Contractor and shall be
considered as Petroleim Caosls,

Contractor shall regularly provide 10 GNPC mlormation and data relating to
warldwide Pemeleum science and technology, Pelroleum  economics  and
engireering available lo Contractor, and shall assist GNP persannel inoevery
wily Lo gequire knowledge and skills in all aspects of the Petroleum industre.

1 15 vpgreed that there will be oo disclosure or tnmsler of any decuments. dara.
knewe-hoy, lechnalogy or elher infonmartion ewned or supplied by Contraciar, ils
Affiliates, or non-Attiliates. to third purides withour Contractor's prior written
corsenl, and then only wpon asreement by the recipients lo refzin such
mioemation in strict conlidenee,



ARTICLE 22

FORCE MAJFURE

T
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The failure of a Party to fulfill any teom or condition of this Agreement, excepl
fior the payment of monies, shall be excused if and to the extenr that such failure
artzes from Foree Maleure, provided that, il the even! is ressonably foresecabls
such party shall Lave prior therere maken all appropriale precautions and ull
reasonahle allernalive measures with the abjective of carrving cut the terms ard
conditions of this Agresment. A Party allceted by an ovent of Foree Majeure
chall promptly give the other Parties notice ol sech even! snd also of the
restoralin ol nommal conditions.

A Parly unable Byoan event of Ferce Majoure to pertorm any oblipation
hercunder shall take all reasonahle messures 1o remeve its inability to fulfill the
tering and conditions of this Apreoment with 2 minimum of delay, and the
Farties shall take all reasonable measures o minimise the consequences of anv
evenl of Foree Majouse,

Any period set herein for the completion by a Party o any act required or
peemitted to be done under the ferms of this Agreement, shall be extended for a
period of time equal to that during which such Parly was unabls w perfonm such
aufions us a4 resull of Force Majeure, together with such fime as may be reguined
toor the resumplion of Peiroleum Operations.

Execept in the case of

fay  a law of general application which is not discriminaory;

(b1 anr action taken in consequence of an emergency arising Fom a2 condition of
Froree Wlajere;

GNP may not ¢laim Force Majeure in respoct of any action of provision of the
Stule or any ageney of the State.



ARTICLE 23

TERM AND TERMINATION

251 Subsect to this Article 23 the tenm of this Apgreoment shall be nwenty-five {23)
waars commenciog, from the Bifective Date

Lnless this Agreement has heen earlier terminated, all rights and oblipations of
the Partics shall ccasc and this Agrcement shall tceminate at the end of the term
priovided lor m Arbcle 23,1, above,

Subject o Article 22, Termination of (his Agreement shall resell upon the
poeurrencs of any of the following:

EY]

(b

e

il

the relinguishment or swrrender of the entire Contract Area;

the termination of the Exploration Period Inchiding extensions pursuant to
Article b withowt nothcation by Contraclor of commercinlily pursuanl (o
Article 8 i respect of a Discovery of Petralenrm in the Contract Area,
provided howewver Termination shall not ecour while Contractor hag the
nghl o evaluate a Discovery for appratsal or commeretality andfor propose
a Development Plan pursuant w Articles 8 or 14, or once a Development
Plan hag been approved, nor whon the provisions of Aricles 813
through .19 are applicable;

if, following 2 notice that a Liscovery i3 a Commercial 1Xacovery the
Faploration Period lemminates under Article 3 without 8 Developiment Flan
being approved, provided howesver that ermination shall not ocear when
the provision: of Articles 8,13 through £.1% arc applicable: or

the failure of Contractor through any cause other than Foree Maicure, to
conimence preparations with respect o Development Operalions pursuan|
L Arfiele 8.12,

Subject o Arlicle 22 and pursuant to procedures deseribed in Artiele 23.5 below
GNI'C andior the State may lerminale this Asreemen! upen the uncormected
eccurtenee of any of the evenrs {or failures to act listed) below:

(it

(b

the submission by Contracror to GNPC of a written statcment which
Contractor knows oy should have known to be [alse. m a4 maferial
particular; or the release by Conlracior W any print or eleclroniv media or
to a stock exchange of a written statement reparding the Petroleam
Ciperations in Ghana in breach of Article 16,7 in a3 form which Contractor
krows or should have known & be Tilse inoa material particolar provided
that 1 the event of intent en the part of Contractor to eansc serions damage
to GNP or the Stale, a perod Tor remedy ol such Tise stalement shuall mod
be given;

The assignmen! or purported azsignment by Contractor of this Agreement
contrary to the provisions of Article 25 hereot?



e

)

the insolvency ar bankmuptey of Contreelor, the entry by Contractor infoe
ANy agrecments or composition with its creditors, taking advamtage of any
law [or the benelit of deboors or Contractor’s enlry imte liguidation, or
receivership, whether compulsory or voluniary, provided that if Contraclor
13 more than one Parly, then the insolvency or bankrupley ol one
Conlractor Party shall not lead 1o a termination ol the Apreement if the

defaulting Contractor Parly under this Petroleum Agrecment. Tnosuch a
e, (ONPC shall have the right to acquire a share of the interest of the
defaulting Contractor Parly propertionats o the total of GINPC's Tnilial
Interesl and Additional Tmlerest, provided that such proportionate share
ghall not be carried or financed by Contractor. GNPO may exercise this
risht by notice to sl Contmctor Parties within thirty (300 dayy Tollewing
ingalveney ar bankmuptey of the defauliing Contractor Party.  GNPC's
written motice shall stie the percentage sharc of the wverest ol the
defaulting Contractor Party which GNPC proposes (o sequire;

the imtentional exiraction by Contractor of any malerial ol potential
econornic value other than as authorised wnder this Aprecment, or any
applicable law. Where, however, in the course of Petroleurn Operatiang
conducted In accordance with International Good il Field Practice, |
Contractor unaveidably extracts any mineral, Contractor shall immediately
notify the Minister of Mines and surrender such mineral to (T Siale;

[ailure by Confractor:

FTeY

(i 1o [l s minimue work obligations purseant o Article 4.3, save
{AY where the Minister has waived the detault or {B) where there has
boeen o Triscovery and the Commactor has pand the minimun

cxpenditure amsnuit fo GNPC pursuant o the fnal senfence ol

Artiele 4.3} or (C)where the requirements ol Arlicle 4.3(b) have
been sadisficd:

(il to carry out an approved Appraisal Programme undertaken by
Contraclor pursuani 1o Article £, mnless Contraclor nolifies GNP,
the Perrclenm Commission and the Minisier that the Appraisal
Programme should be amended and submits gaid amendment o lhe
T and the Petrolenm Commission for aponoval; or

it W carmy oul the terms of 2o approved Development Plan;

fwilure by Contractor  comply willh any ol its material obligations
ursuant to Artele T.0{a) 1o (o) or any ocher material obligation ol the
Comiracior contained ie this Agrcement (for which pupose. and without
limitation, the Contractor’s obligation in Aricle 2.8 shall not be s mulenial
onligationl;
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fay o fatlure by Contracior t make any pavment of any sum doc to GNEC or the
Shale pursuant W this Apreement within thirty (3400 days aller recelving
notice that such payment is due, except where Lability for paymenl of such
qum Jg disputed in pood faith by Contactor in which case the mater shall,
il" agreement in relation to it cannel be reached alier thirty (340) days, be
referred to arbitration under Aricle 24: or

ity tailuee by Contractor to comply with any decisions reached as & resull of

any arhifration provesdings conducted pursuant o Articls 24 hereod.

I GMPC andior the State beliove an ovent or [wilure 10 act as described in
Adticle 23.4 above has ocewred, o wrilten notice shall be given to Cenlraclor
deserizing the evenl or lilure,  Cootractor shall have thirly (30} duys from
receipl of said notice to commencs and pursue remedy of the event or failure
cited in the notice.  IF afler sail thirly (300 davs Contracter has [iled we
commense appropriate remedial action, GNPC and/or the Stale may then ssuc a
writlen notice of lermination to Contracior which shall become erfective thirty
{30) davs from rcceipl of said metice by Contractor unless Contraclor has
referred the matter w arbitration.  In the event thal Contraclor dispuces whether
an event specified in Article 23,3 or Arlicle 23,4 has occurred ar been remedicd.
Contractor may, any jime up W the etfective date of any notice of Termiration
refer the dispule to arbitration pursuant to Artivle 24 hereot.  If so reforred,
GO andfor the State may nol lerminale this Aprecment in respecl of such
gvenl excepl in acconlance with the terms of any resuliing arbitration award as
pravvided for in Article 24.

In the event that AGiM Ghana falls o provide either the Initial Forformance
o or any required Addhtional Perlormance Bond oo GNPC pursuant e, and av
the fime meguired by, Aticle 4.3(a), this Agrecmenl shall immediaely and
aursmacically terminare.

Lpon Termination of fhis Agreement, all riphts of Contractor hereunder shall
cease. excepl for such righls as may at such time have gecrued, aml wathowt
projudice 1o any ohligation or lability imposed or Ineurred under this Azreement
prior o Lermination and to such rights and obligations as the Partics may bave
under applicable Taw

Upon Termination of this Agreement or in the evenl ol un assignment of all the

rights of Conrector. all wells and wssociated tacilities shall bo left m a state of

wood Tepair in aceondance with applicable laws and Intemalional Good Oil Field
Pracrice.
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ARTICLE 24
CONSULTATION, ARBITRATION AND INDEPENDENT EXPERT

240 DFxeept in the cases specilizd in Arlicle 26,3, the Parties shall irst attempt 1o
resolve any dispute arising out of of i conncction with this Agrecmicnt,
maluding any dispule reganding s validily {a *Dispute™) by way ¢ consullathion
and negatiaiion hetween senior anthorized personnel.

t.a
[

It the event that no apresment is reached within thirgy {307 days of the date on
which a Party notifies the other of the existence of a Disputc pursuant to
Article 24,1, or such longer pened specifically agreed o by the Pariss or
specilied @lsewhers in this Apreement, such Dispule shall be referred o oand
finally resolved by arbivation under the auspices of the International Chamber of
Commerce  (the “TCCT) and  adopting the Rules of Arbitation of the
Imternaticmal Chamber of Commerce (the “TCC Rules™), which ICC Rules are
deemed incarporated by reference into this Article 24,

243 None of the Parties o this Agreement shall seek any Pre-Award Adachment.
Ay sep taken i breach of the agrecment to refer dizpurcs to arbitration in
wecordance wilh this Arlicle andfor the seeking of any Pre Award Atlachment
cshall be deemed 2 hreach of this Agreement by such Party. In the event of a
breach of this Aaticle, cach non-breaching Party skall, without prejudics to any
pther remedies, be enlifled o recover [fom each breaching Party all cosis and
cxpenses, including reasonable attorneys’ fees, that such non-breaching Pacty
wis Therehy required (o ineur,

244 The tribunal shall consist of three (3) arbitrators, The arbatrators . shall be
appointed in 2ecordance with the 100 Roles.

245 Mo srbitvator or Sole Expert shall have anv cconemic interest or relationshap
wilh any such Parly or any such Party’s ultimate parenl company,

246 The seat of the arbitration procesdings shall be in London. England, or al such
ether focation as the Parties may agree inowriling.  The proceedings shall be
canducted in the English lanpuape.

F-Jd
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The award of the tribural shall he final 2nd hinding upon the Parties. The Parties
undertake to carry out any award without delay and waive their right to any form
ol recourse based on grounds other than those contained in the Uniled Mations
Convention on the Recopnition and Enforcement or Arbitral Avwards of 1938
imasafar as such watver can be validly made. Judecment upon the award may be
enterad hy any court having jurisdiction thereol or having jurisdiction over the
relevant Paroy or its assets.
2484 The right to arbitrate disputes arising out of this Agreement shall survive the
lermination ¢l this Agreement,
24.9 The Parti=s i a dispute arising under this Apreement, including the Accounting
Chulde, may elect, by mutual written agreement, to refer 2 dispute for expert
determination by g sole expert to be appointed by agreement of the Parties who j-ﬁ"'-"dj
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15 a recognised specialist wilth respect fo the subjeet of the Dispute (a “Sele
Expert”). In such case, che Parties shall agree on the lerms of reference for such
proceeding, the schedule of prescnacion of evidence and festimony of wilnesses,
and other procedural matiers, The deeision of the Sole Expert shall be final and
bincling upen the Partics. The Sole Expert shall have ninety (90 days after
recciving submissions [rom the Partics to decide the case, subjecl o any
exlensions mutually agreed w by the Purties 1o the dizpute. Upon failure of the
sole Expert 1o decide the matter wichin such time, any Party shall have the right

te have such Dispute referred to wrbivalion under the foregoing provisions ol

this Adticle 24,

2400 Fach Party G a dispule shall pay its ewn counsel and other costs; however, costs

na
[
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of the arbiceation wibunal and the ICC shall be allocated in accodance with the
decision of the wibunal. The costs and lees of the Sele Expert shall be bome
aqually by the Pariies o the dispute.

Fach of the State, GNPC and Contractor herebry irrevocably apres thul o extent
Lhat such party, has any right ol immunily from any legal proceedings whether in
Cieneva, Ghana, England or elsewhere in connection with or arising from torms
and conditions of this Agreement, ineluding iImmunity trom service of pricess,
mmmunity from juriadiction or judgerment or any arbitradon oibueal, immuniy
Irom execution of judgement or tritunal award, such parly hereby cxpressly and
irrevicably waives any such Immunity and aprees ol Lo asserl or ioveke any
such rights or claim in any such proceedings whether in Ceneva, (ihana,
Fngland or clsewhere, Notwithstanding the Joregoing, the provisions of this
Adticle shall nol constifute a walver by the State and GNP of any right (hat

ather has under applicable law 1o claim sovercign imummity for itself or any of

it assets in respect of any effort o confiem, entirce or execule any Pre-Award
Attaclhment.

- In the event of a matrer being relerred [or resolution undeor this Article 24, the

Parties” obhgalions hercunder (whether related w0 the malier refermed for
resolution or othersise) shall conlinue w apply, unless the Parties apree that any
such ebligation shall be suspended until such malter has been reselved.

Mo Parly shall be held liable to any other thr any conseguential, speeial, indircet
or punitive damages (Gncluding loss of profic or sz ol prodection) arising
diveetly or ndirectly out ol or in relation or in conncction o this Apresment,
repardless of cause or fault.
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ARTICLL 25

ASSIGNMENT

25.1

Olher than tansfers of any inerest in this Agreement to 2 wholly-pemed
Affiliate of such Conteactor Party's ullimale parent entity, no interest in this
Aureemenl shall be assigned by o Contractor Party directly or indireetly i whols
or in part, witheut the prior wrillen consent of GINPC (which consent shall not be
unreasonably withheld), amd the Minister, GNPC andfor the Minister may
iirpose such reasenable conditions upen the giving of consent under this Article
as may be desmed by GNPC or the Minister appropriale in the circumstances,
Any assignement of this Agreement shall bind the sssignee as a Parly Lo this
Apreement to all the terms and conditions hereed unless athereise agrewd anc as
a condition 1o ony assigmnent Conlractor shall provide an wncenditional
vrdertaking by the assiznee o assume all obligations assigned by Contractor
under this Agreement.

Where it consequence of an assignment hereunder Contractor (8 mose than one

DErSOn;

fa) any operating or other agreement made herween the persens who constinte
contraclor and relating io ihe Petroleum Operatives hereuncder shall be
diselesed to GRPC and The Minister and shall nol e inconsistent with the
provisions of this Agreement;

i} an operating apreement shall be established by the TMC w regulate the
conducl of Petrolewn Operalions thereafter, inglwding cash-calls and the
limits of suthoriiy;

no change in the scope of the operations may take place without the prior
approval in writing of GNP which approval shall not be unreasonably
delayed or withheld; and

-
7]

() the dutics and ohligations of Contraelor hereunder shall be juint and several
cweenl those relating to the payment of ncome tax pursuant to Article 12
which shall be the several obligation of cach such person.

GNIMCs acquisition of an Additional Inerest under Article 2 or a Sole Kisk

Intercst pursuart L Article 9 shall not e deemed to be an assignment within (he

mesning ot this Articls 25,

The transfer or dispusal by a Contractor Party (the “Selling Party™ of all or part

of its Participating Interest, whether directly or indircetly by assignmeant, merger.

cansolidation or sale of swock ar other conveyance, other than wilh or w2

whillv-owned Allilinte of such Contracior Party’s ultimate parent entity, shall

2 subject 1o the following procedore:

fwi Omce the Selling Party and o proposaed transferes have fully negotiated the
inal terms and conditions of a transfer. such final wrms and conditions
shall be promplly disclosed tn full defal o GNPC and [he State in a notice

i
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from the transferor, GNPC shall have the right to acquive the Parlicipaling
Interesl From the fransieror on the same terms and condifions agreed 10 by
the praposed transferee if, within thirty (300 Days of trarsferor’s notice,
GNPC delivers w lbhe ransleror a counter- notice that it accopts the agrael
lerrs and conditions of the transfer without reservations or conditions. 1
(NP does not deliver such counter-notice, the wansfor to the proposed
transleree may be made, subject o the other provisions of hs Agresment
and the laws and regulations, under wme and condition: no morc
favourahle to the Lunsleree than these set forth in the netice o GNPC and
Lthe State, provided that the transfer shall be coneluded within one hundned
and eighty (180) Days from the date of the notice plus such reasonable
addilional neriod as may be required to scoure requisile appravals,

I (he evenl thal 1he Selling Party’s proposed fransfer of part or all of i
Participating Interest involves consideraion olher than cash or involves
ather properties included oo wider transaction then the Participaling
Intereat (or parl hereal) shall be allocated a reasonable and jushiiiable cash
value by the transferor in any notification (o GNPC and the Sae. GNPC
may gatisfy the requirerments of this Article 23,5 by agrocing to pay such
cash value in lizu ol the consideration payable in the suid propased transfer.
In the event of any dispute betwoen the transleror and GNP as to the cash
value of any consideraiion paid, GONPC and the Selling Party shall meet al 2
mulually convenient time and place to attempt w resolve The dispue and o
agree upol d cash valugtion, Tn the event such Partics fail 1w reach
agreemenl within ninety (90) calendar days from the date onowhich such
notilication & reccived by ONPC or the Stawe from the transforor
Article 24 ol this Agreement shall apply.



ARTICLE 26

MISCELLANEOQLS

2n.l

20.2

283

26.4

6.7

This Apreement and the relalionship between the Stale and GNPC on one hand
and Contractor on the other shall be zoverned bw and construed in accordance
with the laws of the Republic of Ghana in effect from time 1o lime,

I'he State conlirms thal il will accord W each Contraclor Party realment
cansiatent wilh the mimimum slandard ol freatment required to be accorded o
forzign investors under custormnany infernational law.

Without prejudice to the rights and chligations of the parties ander the
Apgresment, in the evenl thal after the Effective Date any applicable Law, Rule,
[Yecres, or Repulation of the Republic of Ghang is mads or amended, that makes
further observance of the origipal terms and conditions of this Apreement
impossible ar that has 2 material adverse elfec! on the nghtls, obligalions and
benefits arising from the cconomic, fiscal and financial provisions of this
Agreement (3 “Material Change of Law™), the Partics shall. if a 'arty a0
reguests, meel as soon as possible o negotiale pessitle modifeations w the
Apreement as provided ander Article 26.4 and 26,5,

Where a Party considers that 2 Marterizl Change of Law or a significant change
i fhe cirewmstaness prevatling ar the time the Agreament was entered mto, has
gveurred allecting the cconomic balance of the Aprcement, the Party affected
heretw shall notify the other Parties in writing ol the claimed changs, with o
statement of how the claimed chanpe has affected the relationship between the
Parties,

Within g period ol thres (31 months of receipl of noliication under Article 26.4,
the other Parties shall incicate in writing their renction 10 such notificalien and
shall meet lo engage in negotiations with 2 view to amending, ot rectitving, the
provisions af this Agresment as (hey apres 18 necessany 0 mestore the relatve
ceonomic position of the Parties at the date of the Agreement.

This Agreement and the rights and ebligations specified kerein may net be
moditied, amended, alieres] or supplemenied excepl vpon the execution and
delivery of a written agreement execured by the Parties. No waiver by any Paroy
of any of its rights hercunder shall be constued or implied, but shall be binding
on such Party only 1f made specifically, expressly and m writing,

Excep! for payment obligations ansing under the Petroleum Income Tax Law,
any Party [ailing 1o pay any smounts payable by 1t under this Agreement
iincluding the provisions of Annex 2) on the mespective dates on which such
amounts are payable by such Party hercunder shall be abligated to pay interest
onsuch unpaid amounts o the Parly to which such amounis are payable. The
rate of such interest with respect to ezch day of delay during the perind of such
nonpaymenl shall be the Default Eate. Such mterest shall accrue from the
egpective dates such amounits gre payahle untl the amoums are duly pad, The
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Party to whom any such ameunt is pavable may give notice of nonpayment o
the Party in delacll and o such amount 15 nol paud willan Glleen (5] days aller
such notice, the Party to which the amount is owed may, in addition w the
mleres! referred to above, scck remedics available pursuant Lo Articls 24,

6.8 The mights and obligations under this Agreement of the Stale and GNPC on the
one hand and Contraclor on the ather shall be sepamte and proportional and not
jmint,  Thiz Agreement shall nat be construad as creating a parmership or joint
venture, hor an association or trust (under any law other than the Petroleum
Law), or as authonsing any Parly 1o act as agent, servanl or emplovee [or any
other Party 1ar any purpose whatsgever except as provided in Article 1003,

26.9 'T'he daties and oblipations ol each Party constituling Contractor hereunder shall
be joint and several and it is recognised that each such Party shall own and be
respomstble Tor oy undivided Interest 1 the nghts and obhigutions of Contractor
hereunder; provided, howeser, that the following payments shall be the separate
abligation of and shzall he made by eack Party which constituzes the Contractor:

(iv  Payments under the Potroleum Income Tax Law;

i Payments ol rovalty taken in cush owmder the provisions . of
Article 10.20g); and
ity AOQE share under the provisions of Artiele 10.2(b).
28,10 Tn construmeg this Agreement;

md ono comsideration shall be given 1o the captions of the Articles, Sections, or
Subsectiong which are inserted for convenience in locating the provisions
of this Agreement and notl as an aid in its construction:

{b) the word “includes” snd its derivatives means “meludes, but is not Timited

" and corresponding derivative expressions;

fey o defined termn has its defined meaning throughout this Agreement and each
annex, and attachment to this Agreement, regardless of whether it appears
before or after the place where it 18 defined;

fdr the piural shall be deemed 1o melude the singular, and vice versa;

e} each gender shall he deemed to include the ather genders:

ifi each annex and attachment to this Agreement is a part of this Agreoment,
bul if there s any conflict or Invonsistency belween the main body of this

Agreement and any annex or attachment, the provisions of the main body

ol this Agreement shall prevail; and

g rach relerence lo an Article. Seetion or Subsection telers o an Arhcle,

Section or Subsection of this Apreement unless expressly atherwise

provided.
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Thia Agreemen( comprises the full and complete agreement of the Parties heretn
with respect o the subject matter hereot and supersedes snd cancels all prior
eommunicztions, anderstandings and agreements hetween the Parlics horeto,
whether wrillen or oral, expressed.

Contractor shall ul all times comply, and shall cnsure that its apenis,
subcontractors and A Tiliates while in Ghana carrying out activitics contemplated
t this Agreement and related decuments comply, with the laws of the Republic
af Ghana in effect from lime w time during the lerm of this Agrecment 1o the
extent thal the Contractor has notice of or, with the exercise ol repsongble
inguiry, weould have knowledge of, such laws, Wolhing in this Agreement or any
related document shall reguire the Contractor or any ol its seents, subconrractors
pr Al lales 1o vielate the laws ol The Bepublic of Ghana in effect from time 1o
time. l'o the extent any conflict exists between the terms of this Agreement and
the: laws of the Republic of Ghana in effect from time o time, the Contractor
shall pof be lound to be in hreach of this Avreement to the extent the Conleacior
complies with The lerms of Laws of the Republic of Ghana in effeet at such time.
This Agreement shall ot take eftcet unless and until the date on which (a) it has
been ratified by the Parliament of Ghana; and (b each ol the JOA and the
shareholders” agrecment of the Operator has been executed by each ol the
relevant parlies therelo (the “Effective Date™},

I'he State contirms that the Ghanaian IMublic Procuremenl Al does not, as of the
Eilective Date. appdy o Conlractor,

il




NOTICE

ARTICLE 279

27 Any Notice, Application, Bequests, Agreements, Conzent, Approval, Instruction,
Lelegation, Waiver or other communication required or permitted to be given
hereunder shall be in writing and shall be deemed 10 have been properly given
when delivered in porson o an authorised representative of the Party w whom
such notice 15 direcled or when actually received by sich Party through
registered mail, lelex of welegram at the following address or ar such olher
auddress us the Party shall specily inariling lifleen (13) days I advanee:

FOR THE STATE:

MININTER FOR ENERGY
MINISTREY OF ENTERGY
PRIVATE MAIL. BAG
MINISTRY POST OFFICE

ACCRA, GHANA

Telephon; 233 (M2 667131 -3
Telex: 2436 ENERGY (11
1elefax: 233 (202 ahBI6Z

FOR GHANA NATIONAL PETROLEUM CORFORATTON:

THE CHIEF FXECUTIVE

GTANA NATHONAL FETROTEUM CORPORATION
PETROLEUM THHISE

TTARRBOL L ROAD

PRIVATE MATL BAG

TENLA

CilIANA

Telephone: 230204726
Telelux: 233.000303-20285=

FOR CONTRACTOR:

GNPC TXPLORATION AND FRODUCTTON COMPANY LINMITED
PETROLELM O IRL

HARBOUR ROAD

TR A

GHANA



Telephong; 233-(1Hh303-20472
Telefax: 2R3-0H303-20Z854
And:
AGM PETROLEUM GHANALTD
39 RING ROAD
CENTRAL ACCEA
CHIANA
Telephane: +233 302225770, +233 244682134
Telelax:
With copy Lo
ACGM {GIBRALTAR) LIMITET
3T/63 LINE WALL ROAD
GIBRALTAR
Telephomy; — 330 200 H440]

Telefax:
Frnml:  mipdiminexcoine. com

IN WITINESS WIITRTOF the partics have caused this Agreement to be executed by
thetr dhaly authorized representatives gy of the date fivst writter: abive,

FOR THE STATFE Wilnessed:

& e»{tﬁ/{f‘*;&u ¢
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FOR GHANA NATIONAL I'IY

CORPORATION

BT Ay

O o s et ceses S

FOR CONTRACTOR

CGANPC RXPLORATION AND

FROHLELIM
Wil s e

i 2

-’M»}If'l'if_ireit*l[f{

ok By: ;/ #ﬂif’lf:l___l:?;f‘.&__ Ad
o fer | A

| [ - s

Witnessed:

PRODUCTION COMPANY LIMITED

w D ReERT oS

AGH GHANA I'ETROLEUM LTD

B n s """

- Ay % ATEE

HABECTE N oreeerasins

LT B

O1KscTTon....

(E“nmud

By: .

v L e ':‘:hu.!iné b
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CONTRACT ARFA

ANMNEX 1

CONTRACT AREA
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ANMNEX 2

ACCOUNTING GHIDE

Uhe purpose of this Accounting Guide is Lo establish equitable metheds as bebween
the Parties [or determining charges and creditz applicable 1o operationg under the
Agrcoment.  Prineiples established by this Accounting CGuide shall wuly veflect the
Conlraclor s aatunl cosl

SECTION 1

[.1 GENFRAL FPROYISIONS

1.1.] Words and ferms sppearing in this Annex shall have the same meaning

az in the Agrecment and 1o thal end shall be defined in accordance with
Acticle 1 of the Agreemetit,

Thiz Annex may be amendad by an unanimeous decision of the JMC

Tn the even: of a contlict beoween the provisions ol The Accounting
Guide and the provisions of the Agreement, the provisions ol he
Agzrcement shall provail,

1.2 STATEMENTS REQUIRED T BE SUBMITTED BY CONTRACTOR

L

1

b2

)
T

W ithin sixty (60} days Tom the Elleclive Date, Contractor shall propose
n CINPC an outline of the chart of avcouns, operating records and
remars Lo ke prepared and maintained. which shall describe the basis of
e gecounting principles and procedures to be used during the term of
lhe Agreement, and shall be consistent with applicabls law as in etfect
from time to iime snd with accepted accounting prineiples generally
used in the international peroloum indusiry Fom Hime w time..

Within ninely (90) days ol the receipt of such proposal ONPC shall
either accepr it or request such revisions as GNPC deems neccssary.
Failure to notify Contractor of amy nequesied revisions within o nioety
(90} duy pericd shall be deemed zeceptanes of such proposal.

Within one hundred and eiglity (180) davs Irem the Effective Darce, the
Parlics shall either agree on such outline or submit amy oulstarding issue
for determination by a Sole Hxpert pursuant to the provisiens ol Arbcle
24 of the Agrecment

Following azreement over the outline Contraclor shall prepars and
submil lo GNPC formal copies of the chart of accounls reliling 1 the
accounting. roverding angd reporting tunctions listed o such eulbne,
Contractor shall alse permil GNPC G inspect it manuals and to review
all procedurcs which ame lo be lollsved under the Agrecment,
Concractor’s Allowable Cost Sttorment and Final Year Statement shall
be msued by oan independont  intormationally-recopniced  anditing
company. GNPC shall be permitted to andit on site of all of the



Contractor’s records that evidence any of the reports issued by the
Contractar under the Agreement in accordance with the procedures set
[orth in Article 18 of the Agreement.

1.2.5 Without prejudice to the generality of the foregoing, Contractor shall
make separale atalements relaling o Petroleam Operations far each
Development and Produchion Area as [ollows;

(a)  Cash Call Statement (ses Seclion 5)
(b}  P'roduction Scatement (see Section 6)
ey Value of Production Statement {see Section )
() A lloeahble Cosl Siatement I::.*'ié'l'_' Ml H:I-
() Statement of Expenditures and Receipls (see Section 9)
(0 Final End-ofl-¥ear Stalement {see Section 1)
(ol Pudget Stotement {see Section 11}
ihy  Lonz Range Plan and Forecast (see Seclion [2)
LANGUAGE, MEASUREMENT, AND UNITS OF ACCOUNTS

1.3.1 The T.S. Doliar being the currency unit tor  investments and
compensalion hereunder shall therelore be the unit of carrency for all
bookkeeping and reporting under the Agreemenl, When Iransactions for
an asset or liability are in Ghana cedis or curmency olber than the TL5,
Diellar, the respective accounts shall be kept o such other currency as
wiell as the T1S, Thollar,

3.2 Measurement réquired under this Annex st ity the metrie syste
1.3.2 Measurement required under this Annex shall be in the mehrie system
andd Barrels,

{85 1

LW

‘Lhe English langnage shall be cmployed.

Thers necessary for purposes of elarification, Contracior me

1.3.4 Wh v for purposes of cla tion, Contractor may zlso
prepare financial reports in other languages. unils of measarement and
CUTTENCISS.

1.3.5 It is the intemt of the Partizs thal no Parly shall experience any gain or
loss at the expense of or to the benefit of the ether as a resull of
exchange ol ¢urrency. Where any such pain or loss arises it shall be
charged or eredited to the acvounts under the Apreament.

|.3.6 The rate of exchunge [or the conversion of currency shall be the rate
actually incurmed (which shall be at the prevailing rate at the date of
acguisition). Where actuzal rates are nol known, the arithmetic average of



1.3.7
1.3.8
L35
SECTION 2
.1
2l

huying and selling rate quoted by the Bank of Ghana, at a close of
husiness oo the date of such currcney conversion shall be used.

Current Assets and Linbilities shall be converted at the rate provailing an
the date of settlement of the weeoent,

To translate transactions in Ghana cedis e dullars or vice versa at the
vear end for revenue amd expendituee the rates of the fransachons or
average monthly rates where reasonable will be ased.

To translale ransactions in Ghang cedis inee dollars or vice versa sl lhe
vear end for asscts, Habilities and capital ilerms the year end ra will be
tsed.

CLASSIFICATION AN ALLOTMENT OQF COSTS  AND

EXPENIMTURE

2,11 Al expenditure relating to Petroleum Operations shall be classified, as

ForlForwes:

(ay  Exploration Expendilure;

(B Deselopment Expendinure;

{¢)  Peoduction Expenditure:

{dy  Service Cosls; and

Q) Creneral amd Administrative cXpenscs

angl shall be defined and zllotted as herein below provided.

EXPLORATION EXPENIDMTLRE

221 Explaration Dxpendituee shall consist of all direer, indirect and allotted
P E

eosls incurred in the aearch for Petroleurm in the Confract Area,
ingluding but now limuted e expendilure on

{ay  aerial, geographical, geochemical, paleonlologival, peclogical,
topegraphival  and  seismic survevs, and studies amd their
mterpretation;

ity borehole drilling and water drilling:

() lzhour, material: and services uvsed in drilling wells wih the
objective of finding new Petroleum reservairs or for the purpose
of appraising of Petroleum  reservoins already  discovered,
prowvided such wells are not compleled as producing wells:



[l

(dy  laciliies used selely for Exploration Operations, [ncluding access
roads, where applicable, and  puarchased  peological  and
srophysical information;

(ey  all service costs allotted 1o Baploration Cperations on the basis of
procedures proposed by the Contractor on an ggueilable basis; and

ifi  all General and Administrative Expenses zllotted to Exploration
Uhperations based on the percenlage share of prijected budpe
expanditure which will be adjusted w sctual expenditure at the
end ol each vear,

Exploration cost shall be tied w resultant commercial discoveries,
Where exploralion aclivity is undertaken afier & commercial discoverny
that exploration cost shall be regarded as capital work-in-progross,  If
e exploratory activity resulis in commercial discovery it shall be
regarded as eost of new the discavery and subsequent Feld. Where there
15 no commencial dissovery 1l shall be charged o the previous discovery
ficid.

[
[
k-3

DEVELOPMENT EXPENDITURE

2.3.1 Development Expenditure shall consist of all expenditure incurred
Developmen! Operations, inctuding but not limited to expenditurs on:

{a) drilling wells which are completed as producing wells and
drlling wells [or purposes of priducing a Pelroleum reservoir
aiready discovered, whether these wells are dry or producing;

{by  tangible drilling costs for completing wells by way of installation
of casing ar equipment ar otherwise after o well has heen drilled
far the purpose of bringing such well inte use as a producing
well;

{c) mlangible drlling costs such as lubour, consumahbls malerial and

services having no salvage value which are meurred in drilling
and decpening of wells for producing purposes;

(d) field facilities such as pipelines. flow lines. preduction and
meatment units, wellhead eguipment, subsurface equipment,
etthanced recovery svslems, olfshore platforms,  Petroleam
storage Tacilines and access roads for produciion activilies,

i) engineermg und desien soudies for held facihities;

i #ll acrvice costa allotted to Development Operations on eguilable
hasiz):

fg)  all General and Administrative Expenses allofled (o Developmenl
Operalions based on the percentase projecied budeel expendilume

L
K !;’;:l"j
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which will he adjusted to actual expendilure as the end ol the
VT,

(b} Capital allowance for development expenses shall be granied
e the following conditions:

(iy  Dhevelepment activity has been approved by [he Minisper:
(i1 Dueselopment activity by been completed; and

(i) Production activily has started after the completion of the
development activily,

PRODUCTION EXPENDITURE

Production Expenditure shall consist of hul not Lmited to all expenditure
incurred in Petrelewn Operations ncluding appropriate abandonment charges,
afer the Dare of Commencement of Commercial Production. such expenditurs
being other than Txploeation Expendilure. Developmenl Txpenditure, General
and Administrative Fxpenses and Service Costs. The balance of General and
Administrative Expenses and  Scrvice Costs not alloted w o Fxploration
Operations or to Develepment Operations under Section 2.2 and 2.5 shall be
allodled fo Production Expendilure.

SERVICE COSTS

1.5.1 Sorvies Cosis shall consist of buy not be limited 1o all direct and indirec
expenditure ineurred in support off Petroleum Oporations, including the
canstraetion o installation of Warchouses, piers, marine vesacls,
vebicles, motorised rolling eguipment, airerall, fire securily slalions,
workshops, water and  sowernge  plants,  power  plants, housing
community  amnd  recreational  acililies and  fomiture,  tools land,
eguipment used in such construction or installation.

Service Costs inany Calendar Year shall inelude the total costs incuwrred
in such venr 1o parchase and construct or install such Facilities as well as
the annual eosts of maintaining and operating such facilities.

722 Al Service Costs will be regularly allolied on an equitable bosis to
Exsloration Txpenditure, Development Expenditure and Production
xpendimre,

GENFERAL AND ADMINISTRATIVE EXPENSES

General amd Administative Expenses shall consist ol

6.1 All maig offive. eld and genersl administeative costs, in the Republic
of (fhana. including but not limils] fo supervisory, aecounting and
ernployvee relations services;



26,2 An overhead charpe for the actual cost of services rendered cuiside Lhe

SLCTHON 3

Republic of Ghana by Contractor and s Affillates for managing
Fetraleum Operations and for sialT advice and assistance, including but
not limited to financial. legsl, accounling smd emplavee relations
services in the following amoonts:

() For the Exploration Phase: 125, Dallars 4 - 240 million - One
poine two five pereenl (L25%) G nocap ol USEZ0G000.00 per
LT,

(ky  For Development Phase; ULS, Thllars 03 — 50 million One poine
oo five percent (1.25%) lo g vap of LISSAHLOOMRO0 per annue.

{c) For Production Phase; 128, Diollars 0 — 10 million 1 pereent
(1%6) tor a cap of USE200.000.00 per gnnum,

All General and administrative Pxpenses will be regularly allotted as
specified in subsections  22(0, 2.3g) and 24 w  Exploration
Expendinuree, Development Expendinure snd Producion Experdiluare.

COSTS, EXPENSFS,  EXPENDITURLES AND  CREDITS OF
CONTRACTOR

ib

Contractor tor the purpose of this Agreemenl shall charpe the following
allowable costs to the accounts:

fad  cosis ol aeguiting surlace riphts;

(b} laboor and associated costs:

(e} transportation costs:

(dl  charges lor servives;

i) maleriel costs;

i1l rentals, dutics and olhor assessments;
(2)  insurance and losses;

ih)}  legal expenscs:

(i) [TAIMINE CXpeTses;

(i wereral and administrative cxpenses;
(kY utilite cosls;

(I ollice facilicy charpes:
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{12}
(o)

lp)

comamunication charges:
ceological and envirenmental charges:
abandonrmenl cost; and

such other costs necessary [or the Petreleum Ciperations.

COST OF ACQUIRING SURFACE RIGHTS AND RELINQUISHMENT

Cogl of acquiring surface rghts shall consist ol all direct cosls allributable to
the acquisition. renewal or relinquishment of swrface nighls sequired and
maintained n force over the Conlract Arca,

LABOUR AND ASSOUTIATED LABOUR COSTS

311 Labour and associated lahowr costs shall inelode bat oot b limited o

L&)

(b

Icl

{dl

(e}

orpss salares and wages including bonuses of those employees or
secandees of Conlrscior and of ils Affiliates cogaged  in
Potroleum  Operations who are  permanently  or temporan by
agsigned 1o Ghana;

Costs reearding  holidays, wacation. sickness and  disabiliny
pavmenls applicable to the salaries and wages chargeable under
(a);

expenses of conbributions made purspant to asscssments or
obligatinns imposed under the laws of the Republic of Ghana
which sare applicabls to cost of salarics and wages chargeable
under {4):

eost  of established plans  for cmployees' life  msurance,
nospilalisation, pensions and other benefits of a like nulure
custemarily pranted o emyployveess; and

reasonable travel snd personal cxpenses of cmployees or
socondess and their families, including those made for fruvel and
relocation ol the personnel,

TRANSPORTATION COSTS

Transportation costs and other related costs of transportation of cmplovees or
secomilees of the Conlructer of s Affiliats, equipment, mulerials and supplies
negessary o the conducl ol Petraleurmn Cperations.

CHARGES FOR SERVICTES

3.5.1 Charees for services shall include;



(2)  the costs ol ird party contracts which are lhe actunl coss of
conitacls  [or lechnical and other services enmtered nlo hy
Conrractor or g AffGlRates for Petroleam Operations made with
third parties other than the Confracter or AflTilaces of Contractor,
provided that the prices paid by Conlraclor are no higher than the
prevailing rates Tor such services In the reglonal market:

(b cost of rechnical and other serviees of personnel assigned by the
Conmimactor and  its Aftiliates when performing muanagement,
engineering, geologival, peophysical,  administrative.  legal,
accounting, treasury., wax, employves mlalions, computer scrvicss,
purchaging, and all other functionz fer lhe direct berefic of
Petrolewmn Chperations; provided that charges lor such gervices
shall be at actual cost;

e} cost of gencral sorviees, including, bul not without limitation,
professional consultants and others who perform services for the
dircel benelils of Petroleum Operations.

3,52 All Bervices furnished by Contractor and ils AlMTiliates (other than the
Operator) shall be pertormed bazed on a form of Services Agreement o
be approved by the 1M and at actual cost, on & ne gain no loss basis,
withoat clement of pralil and with no allocation of fixed cosls n the
determination of the scrviee [ees. and an administration charge ol 1ol
more lhan 5 per cent (3% of the scrvive [ees,

36 RENTALS, DUTIES AND OTHER ASSESSMENTS

All rentals. taxes. dulies, levies, charges, tecs, contributions and anmy other
assessments and charges levied by the Gowernment in comneclion with
Petiglenm Operations or paid for the benelil ol Fetrolenm Operations, with the
exceplion ol the income ax apecitied in the Arucles 12 ol the Agreement

37 INSURANCE AND LASSES

{ay  Trsurance premiom and costs ineurred for insurance, provided
that if zuch insurumue 5 whally ar partly placed with an Aftiliate
of Conlractor, such premivm and costs shall be reeoverahle anly
ey the extent not in oxcess of lhose generally charged by
pormpetitive inswrance companies olher Thun Altiliate, and;

(b costz and losses ineorresl ws & consequence of cvents, which are.
insefar as not made good by insurance, allowsble under Article
17 ot the Agreement.

[ Costs OT CRPenses necessury [or the rr:pair or replavemsnl of

propery resulting from damaye or losses incurred.

r
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LEGAL EXPENSES

ANl costs aml expenses af lidgation aod legal or related services necessary or
expedient lor the procurting, perfecting, retaining and protecting the nighls
hersunder and in delending or prosecuting lawsuis invelving the Condract Ares
or any third parly claim ansing oul of activities uoder the Agreement, or sums
paid in rezpeet of legal services necessary or expedient for the protection of the
joint interest of GNPC and Contracter, provided lhal where lepal services are
rendered in such matters by salaried or regularly retained lavorers of Conlractar
or an Affiliate of Conlraclor, such compensation will be included nstead under
cither Section 3.3 or 3.5, as applicable, The preceding costs and expenscs shall
nal inchude costs of any natwre (ncloding attorneys® lees and the fees of the
TCC, arbitrators, the Sole Expert, other experts. professionals amd translators)
meurred in connection stk any consultation, arbiteation or Sole Expert progaess
under Article 24 of the Agreemenl.

TRAINING COSTS

AN costs and expenses incurred by Contractor or the Operator m raining of i
emplovees amd nominess of GNP o the exteat thal such imaining i3
artriburable to Poiroleum Operalions under e Agreement.

GENERAL AND ADMINISTRATIVE EXPENSES

Goneral and Adminisitative Expenses shall consist of the costs described in
Subseerion 2.6.1 and the charge deserbed in Subzection 261

UTILITY CO5TS

Any water, electricity, heating, fuel or viher energy and atility costs used and
consumed for the Petraleur Cperations.

OFFICE FACILITY CHARGES

The cost and expenses ol constructing, establishing, matntaining and operating
offices, camps, housing and any other facilities in GGhana pecessary W the
condner of Petrolowm Operations,  The cost of consoucting or otherwise
wslablishing any operating facility which may be used al any time in operations
of more than one fcld shall be charged initially o the ficld or Gelds lor which
the faciliey s first used. Costs meurved, thereafter shall be allocated in a
reasonable manner, consistent with international accounting practice, to the
ficlds for which the lacility s nsed.

COMMIUNICATION CHARGES

The costs of scguiring, leading. installing, operating, repairing and maintaining
comummication syslems, including radio and microwave feililies
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ECOLOGICAL AND EAVIRONMENTAL CHARGES

Al charges for environmental protection and safely measures conductad in the
Contract Area i acoonianee with Article] 7 ol The Avreemenl.

ABANDONMENT COST

Cosl relating to the decommissioning and abandonment of operations and
fzeilities, site restoration and other associated operations accrued from o
reasonable date in advance basead on estimale of such cost {(wath subseguent
adjustments Lo peluals) as provided in Article 12.9 of the Agrecmen

OTHER COSTS

Any other costs not covered or dealt with in the foregoing provisions which arc
ineurred and not mentioned in this Sectien 3.16 for the necessary and proper
conduct of Petraleum Operations.

COSTS NOT ALTAONWARLE UUNDER THE AGREEMENT
5171 The Tollowing costs shall ot be allowable under the Aprcomaent :
{al cornrmiission paid foantermediaries by Contractor,

{by  charitable donations and contributions, except where prior
approval has been ehtainad from GNPC;

(<) intereat incurted on loans raised by the Contractor as well as any
other bormowing costs or costs o secure fnance (including
professienal and advisory fees and expenses);

{d}  costs (including duties) arising thom the marketing or processing
Petralenm or transportation ol Petralewm beyvond the Delivery
Point;

(el the cests of any Dank Onarantee under the Agreement and any
pther amounts spent on indemnities with regand to non-fulfilment
ol conlraeiual abligalions;

i1] premium paid as a resull of GNPC exercizing a Sale Risk option
under Article @ of this Apreement;

(@) cosls nl any natere Cincloding attomesys” Tees and the lees ol the
ICC. arbitrators, the Sole Expert, other experts, professionals and
translators) incurred In connection with any  consultation,
arbitration or Sole Expert process under Article 24 of the
Agresment;

th)  fines, penalties and interest due pursuant to any applicable law or
regulation and/or imposed by a competent administrative of

Judicial houdy;

L4



i) eosts, damaeges and olher labilitdes incurred as a resulc of (1) a
brcach of any provision of the Agreement other e o contractual
standard of care, (2) Gross Negligenee with respeet 1o any
coniractual standard ol care set forth in this Agreement, andfor
e300 Wil Misconduoel, in each case by the Contractor, the
Crperator. their respective Aflilinles andfor subcontractors, anc/or
any other ontitics or persons for whom the Conlracior iz
respoansible under the Agreement,

i1 (1) imcome taxcs {including any taxcs on the nel income ol
permanent establishments in Ghana and any capital gams taxes or
lxes on assignment of inlerest), withholding taxes and/or rovalty
sharcs or ofher Petroleum entitlernents, in each case paid to
auzhoritics in Ghana in connechon with or relals] o the
Apreement, (2} any taxcs pald to authorities outside Ghana,
excepl any forgizn value added taxes or other forcign taxes paid
with respect W products or services imporeed into Chana, {33 any
laxes subjeel o reimbursement or relumd amd; (4] any other laxes
that should be decmed non-allowable costs;

(%) easls ineurred by the Contractor ander conmracts o amendments
therela thal were subject e (1) approval by the IMC or GINPC
and were nol so approved, or (25 award or appeeval in aceordance
with mender procodurcs and were not awarded or approved n
accordance with the applicable ender procochwes;

]
[
L

coats that (1) are not inewred in accordance with a Budget in
force ar the time the cost was meurred, or (21 exceed by more
thart 1% any budget line item ser forth in the Budgst in foree al
the fime e cosl was inewrred, sxcepl lTor costs that ase incurred
i aceordance with he Agresmenl i response L an SmMergensy:

(my  weosls that are nol documented in accordance with applicabln: [
ot this Agreomenl; and

fn} oy banus payments pavable by the Contractor to the Slale, any
other povernmenial hody in Ghana, GNPC or any Affiliates of
OMNPC under the Apreement.

ALLOWAEBLE AND DEDUCTIBILITY

T'he costs and cxpenses sot forth herein shall be for the purpose of determining
allowahble ar nen-allowahble costs and cxpenses onby and shall have nio bBearing
on Comtraclors  eligibility or  otherwise tor  deductions in compuling
Combragior's nel income (rem Petroleum Operations for income tax purposes
under the Agrecment.

1=
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310 CREDITS UNDER THE AGREEMENT

3191 The net proceeds of the Gllowing tranzactions will be crediled o the
dccounts under the Asreemenl:

ey

the mel proceeds of any insurance or elaim in connection with
IPerraleum Operations or any assels charged Lo the accounts uncer
the Agreements when such operations or asscets were insured and
the premivm charged o the accounts under the Agreement;

revenue teceived from thied patics for the use of property or
agsels charped 1o the accounts vnder this Agrecment;

anv adjustment from the suppliers or manufacturers ot their
agents in connection with a detoetive equipmenl or malerial the
wosl ol which was previously charged to the sceount under the
Agrecment;

the proeesds received for inventory materials previcusly charged
te the account under the Agreement and subscouentiy exported
[rar the Republic of Ghans or tranglemed or sold w thicd partics;

rentals, relunds o other credits received which apply o amy
charge which has been made to the account under the Agreement
but excluding any award granied nnder arbiteation or Sole Expert
proecesdings;

the proceeds [Tom the sale or exchange of plant or facilities rom
the Development and Production Area or plant or facilities (he
acquisition costs and the cosl of sale:

e orovesds derived tom the sale or issue ol any intellectual
property the development costs of which were meurred puamsuant
to this Agrecment;

the proceeds rom the sale of any petrolewn ofommation denved
from Petrolewm Chperations under this Agreement; and

amy General and Administrative Expeonses or Serviee Dapenses
that benefit any operalion or aclivity other than Petroloum
Chperulioms,

320 DUPLICATION OF CHARGES AND CREDITS

Notwithstanding any provision to the contrary in this Annex, 1L 15 the intention
that thete skall be noe duplication of charges o credits oy the accounls unider the

Apreement.

—¥3



SECTION 4

4.

|

il

VALUE OF MATERIAL CHARGED TO TIIE ACCOUNTS UNDER
THE AGREEMENT

Muaterial purchased, leased or renmted by Cootractor for use in Petroleum
Operations shall be valued at the actual nel cost incurred Iy Contractor or its
Affiliates.  The net cost shall include nwvolce price less wade amd cash
discounts, it any, purchase and procurement fees plua freight and forwarding
charges bebwesn point of supply and point of shipment, freight o port of
destination, Insurance, taxes, customs dutics, consular lees, other irems
charpeable azainst imported marerizl, and any other related costs actually pal

VALUE OF MATERIAL PURCHASED FIROM AN AFFILIATE

4.2.1 Contractor shall notity GRPC of any goods supplicd by an Afhliate of
Comtractor, Materials purchased from Affiliate of Contractor shall be
charged al the prices specilisd in Ssctions 4,2.1, 2.2.2 and 4.2.3 helow.

4.2.2 New Material (Condition ™A™y Mew material shall be classificd as
Condition "A". Such material shall be valued 2t the prevailing market

[ &
price, plus expenses incurmed in procuring such new materials, and in
moving such materials to the lecations where the material shall be used.

4.23% Used Material (Condition "B™) Tsed malerial shall be classitied as
Condition "B" provided that it 15 in sound and serviceable condibion and
15 spilable lor reuse without reconditioning.  Such marterial shall be
valued &t not more than seventy Ove percent (73%) of the current price
of new material valued zecording to Scction 4.2.1 above,

4,24 Used Material (Condition "C™) Used material which is serviccable for
original fimction as good second hand matenal aller reconditioning and
cannot be classified az Condition "B" shall be classiled as Comdition
"', Buch material shall be valued at not more than fifty percent (30%)
al’ the current price of new material valued according w Scction 4.2.1
above, The cost ol recondilioning shall be charged to the reconditioned
material provided that that the value of such Condition "C" material plus
the cost of reconditioning does not exceed the walue of Condition "R"
malerial,

CLASSIFICATION OF MATFERIALS

Material costs shall be charged to the respeciive Txploration Expenditure,
Development Expenditure, Operating Expenditure accounls al the lime the
materizl 13 acguired and an the baszis of the intended use of the malerial,
Should sueh materizl subssguently ke wsed ather than as intended, the relevant
charge will be transforred to the sppropriale sceount.



4=  DISPOSAL OF MATERIALS

Sales of property shall be recorde] al the nel amount eellected by the
Contractor Irom the purchaser.

4.5 WARKRANTY OF MATERIALS

In the cose of deleclive maienal or couipmenl, soy adjustment received by
Conlrasior (Tom the supplicrs or manufacruvers of such materials or their agents
will be credited to the accounts under the Apreement.

4.6  CONTROLLABLE MATERIALS

£.6.1

4.6.2

4.6.7%

SECTION &

The Contractor ghall dirgctly ot via the Operator control the acguisition,
lovalion, storage and disposition of malerials which are subjecl @
docounling record control, physical nventory and adjustment for
averazes and shortages (hereinafter referred to as Controllable hMaterial).

oless addiliona]l mmventorics are schedeled by the IMC, Conlraclor
shall conduct one physical inventory of the Controllable Material each
Calendar Year which shall be completed prior to the end of the vear.
The Contraclor shall conduct said mventory o a dabe o be approved by
the IMC. Fallure on the part of GNPC fo partieipate in a IMC schedule
or approved physical inventory shall be regarded as approwval of the
reslts of the physical inventory as conduered by the Contracror.

The gaan or loss reselling from he physical inveniory shall be rellected
m lhe sleck records of Controllable Malerials, The Conbaglor shall
compile 4 reconciliation of the inventorny with a reasonabls cxplanstion
tor auch zains or losses.  Failuee on the part of GXPC to object 1w
Contractors recanciliation within thirgy (300 days of compilation of said
recancilalion shall be regarded as approval by GNPC,

3.1 CASH CALL STATIEMINT

-]

I respect ol ony Fxploration Cosls o which GNPC s contributing or
any Development and Prodoction Area mowhch GNPC elects o (ake o
participating nterest, and in any case where Contracror conducts Sole
Rizk Operations tor GNP account, Contractor shall at least fiftzen
(15) days prior (o (he commencement of any Month submit a Cash Cafl
Stalement w ONPC,  Such Cash Call Statement shall inchude the
following informarion:

[al [Tue [Dare;
(1 Paymaenl Inshoclions;

ic) The balunce prioe ti The Cuash Call being issoed;



()

The cash call beimg el
Aomnouni o TS, Thalbars due: ancd

An estimation of the amount: of T8, Dollars required from
GNP for the following month.

Mot later than the twenty fifth day of esch Manth, Contractor will farmish

(NP a statement reflecting for the previous moenlh:

)

(1)
52k

L)

L

()
5.3

Puvments;
The nature of such pavments by appropriate classifications; anc

I'le balanee duc to or rom GRPC,

Conbraelor muy in the case where a large unforescen expendilure becames

noceszary issue a special Cash Call Staterment requiring GNPC o meel such
Cash Call within ten (107 dave of reecipl of such Slatement.

STCTION 6

6.1 PRODUCTION STATEMENT

6.1.1 Subsecuent to the Dute of Commencement of Commercial Produetion
lrom the Contract Area, Contracter shall submil a monthly Production
Statoment o GNPC showing the following infonmation lor each
Development and Produclion Area as appropriate:

(ay
(b
(el

(i)

el

i1

the quantity of Crude Chl produced and saved

the quantily ¢l Watural Gas prodaced and saved:

the quantitics of Petroloum uszed [or the purpose of conducting
drilling mnd Procduction Operations, pumping o Geld storage and
re-mjeulions,

the guantitics of Natural Gas ared;

the size of Poroleum stocks held at the bepinning of the Monath;
armd

the size of Petroleum stocks held at the end of the Month,

6.2  The Production Statemanl al each Calencar Month shall be sulmitied to GRIPC
ot later than ten (107 davs after the end of such manth.



SECTION 7

T VALUE OF PRODUCTLON STATEMENT

During  cach Ouarter Contmactor shall prepare & statement  providing

calenlations of the value of Crude CHl produced and saved basced on the Marlket

P'rice established under Article 11 of this Azreement. the amounts of Crude (il

alloeuled to each of the Parties during that (Quarter, 1he buver ol the careo, sales

basis with reapect o Benchmark cruds oil, the pricing basis, he diffcrential.
atd any deducltions.  Each Production Statement shall be submitted w the

Minister ancd GNPC not later than thirty (307 days fellowing the determinalion,

notification and acceptance of the World Marker Price 10 ONPC aceonling Lo

Article 11 of'this Agreement,

SECTION B
8.1 ALLOWABLE COST STATEMENT

.11 Contmaclor shall prepare with respect to each Quarter, an Alliwahle Cost
Statement containing the llsding informaion with tespecl o costs
that are allowable under Seclion 3,17 of this Accounting Guide:

(r Tolal Petroleuny Costs in previeus Quarters, if any:

(b} Petrolewn Cosgls for the Cluarter in guestion;

ich  Total Petrolenm Costs as ol the end of the Quarter in question
(aubsection ¥,1.1 {a) plus subscetion .1, 1(0) above:

{d)  Petroleum Costs for Developmen Operalions advanced in (he
Cuarzer in respect of GNPC's Poartvipoling [nterest pursuant to
Article 2.8 ol the Apreement; and

(cy  Costs as specified in (d) above which have been recovered during
the Quarler pursuanl lo Articls 1022 of the Agrcement and the
balance, 17 any, ol such cozts vnrecoverzd and carried forsrard for
Tecovery ha later period.

812 Peteoleum  Costs for Dxploration. Development and  Production
Operalions as delalled above shall be separately identified for each
Development and Production Area. Petcolewrn Costs Tor Taxploralion
Chperalions not divestly atteibutable to 2 apecilic Developmen! Ares shall
be shown separatels.

8.2 The Allowahle Cogt Stalement of cach OQuarter chall be submitted e GNP no

later [han thirty (30) days after the end of such Quarter.

L1



SECTION Y

LN

STATEMENT OF EXPENDITLRES AND RECEIPTS

9.1.1 Suabsequent to the Date of Commencement of Commercial Produclion
fraom the Contract Area, Contractor shall prepare with respeet to cach
CJuarter a Htatement of Expenditores and Reccipts.  The Statement wall
distinguish  bebaeen  Exploration  kpenditore and  Development
Expenditure and Production Expendilure and vwall wdenn 3y major itams
of expenrditure within these categorics.  The stafement will show lhe
tfolleswing,

(a)  actual cxpendilunes and receipls [or the Quarter in question;

(b} cumulative expenditure and seceipts tor the budget wear in
uGsELion;

() Tatest forecast of cumulative expenditures at the vear cad;

(dy  warlations herween budget forecast and latest [orecasl and
explanationg theretore:

() price por barrel of erude o1l gold; z2nd
{f)  price per barrel of nil eguivalent of (ias sold
9.1.2 The Statement of Expenditures and Recoipts of cach Calendar Chuarler

shall be submizted to GNIPC noc later than thiroy (307 days after the end
ol such Cuuarter for privasional approval by CINIYCL

SECTION 10

10,1 FINAL END-OF-¥EAR STATEMENT
The Contractor will prepare o Final End-of-Year Statement.  The Statemen
will contain information as provided in the Pooduction Statement, Value of
Production  Starcments, Allowable Cost Stalement and  Stalements  of
Expenditures and Reccipts. as appropriste. The Finsl End-ol-yvear Stalement of
gach Calendar Year shall be submitted to GNPC within ninety (90) days ol the
end ol such Calendar Yeur, Ay necessary subsequent adinstments shall be
reported promptly to GNPC,

SECTION 11

BUDGET STATENENT

LEL ] The Contrmclor shall prepare an aonual bodget statement.  This will
distinguish  belween  Fxplomdon Expenditures,  Development
Expenditures and Production Expenditures and seill show the following:



i

(a1 forecast Expenditures and Roccipts lor the budgel vear under 1he
Apreement,

(b cumulative Bxpendimres and Receipts to the end of said budgat
yaur; arid

(i) the most important mdividual Hems of Explaoration, Developrent
ard Produaction Expendimires for saicl bucdzer vesr.

11.1.2 The bodget may melude a budeel lime or Dnes lor unforeseen
expendimures which, however, shall not excced ten pereent (10%) af the
totzl budpetary expendimre.

The Budget Statement shall be submitled o GNPC and IO with respect @
each budget vear no less than ninety (80) days beforc the starl of such year
gxcept in the ease of the first wear of the Agreemoni when the Budge
Staternent shall be subinitted within sixgy (6407} days of the Effcetive Date.

Where Contractor forcaces that during the budget period expenditures have
be made in excess of the ten percent (10%6) pursuant to section 11.1.1 hereof,
contraelor shall submit o revision ol the buadpet o GNIMCL

SECTIONN 12

LOMNG RANGE PLAN AND FORECAST
12,1, Contractinr shall prepare and submit to GNPC the following:

{a)  During Exploration 'eriod. zn Exploration Plan for cach year
commencing as af the Erfective Ddate which shall contain the
Tl Towcing anlormation:

i1 Estimated Exploration Costs showing outlays [or euch ol
the vears or the numier of years agreed and covered by the
Plan;

{11} Details of seismic operations [or cach such vear;

(i) Deelails of drilling activities planned for each such wear;
dnd

{iv]  Dietadls ol inlusiruciore ulilisation and rnzquilf-:nents.

The Lxploration Plan shall be revised on each anniversarny ol the
Flective Date. Comtractor shall prepare and submit to GNPC the
first Exploralion Plan Tor the Initial Exploration Period of two (2)
vioars within sixty (603 davs ol the GiTective Date and thereafter
shall prepars and submuit to GREPC no later than lorty [ve (45}
days before cach anniversary of the Effective Dale & revised
Fsplivatiom Plan.



(b} In the event of a Development Plan being approved. the
Contractor shall prepare 32 Development Forceast for cach
calendar vear of the Developmaent Peried, which shall contain the
following information:

i1 forecast of capilal expendilure portions o Development
and Production expenditures for each Calendar Year of the
Develepment Period;

(i)  forecast of operating costs tor each Calendar Year;
(i} forceacst of Petroloum production for each Calendar vesr;

(iv)  forecast of number and tvpes of persannel employved in the
Petroleum Operations in the Republic ol Ghana;

(¥]  deseription  of  proposed  Petrnleam marketing
arrangoments;

(vi)  description of main technologies emploved; and

iviil description of the working relationship of Contractor o
NI,

i) o Drevelopment Torecas! shall be revised 2t the beginning of
each Calendar Year commmencing as of the sccond vear of the [irst
Development forecast Contactor shall prepare and submit to
GNP the rst Development forecast within one hundred and
twenly (1207 days of the dale when the firgt Development Plan is
approved by the Mindster and Contraclor commences  the
implementation of such plan and thereafter shall prepare and
sithmit a revised Development Forecast to GNPC no later than
forty five (43) days before each Calendar Year commencing as ol
the second year of the first Development forecast

122 CHANGES OF PLAN AND FORECAST

Tt i3 recognised by Contraclor and GNPC that the details of the Exploration Mlan
and Development forecast may require changes in the light of existing
circwmstances and nothing hercin contained shall limit the flexibility to make
sugh changes. Consistenl with the Toregoing the said Plan and Forecast may be
revised annuzlly
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waMPLE AOE CALCULATION

ANNEX 3

Sample ADE calculation using Cola and Medea AQE thresholds
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ANNEX 4
CONFIDENTTALITY AGREFMENT

THIS AGREEMENT is entersd into this ..o TV | P SR . [the
“Effective Date”} by and benwveen | 1y & company organized and
existing under the laws of | Ithereinatier referred to as the *Disclosing Party™),
Al e L 8 company organized and existing under the laws of
.............................. (hereinafter reforred tooas the “Receiving Party™)

The companies named above may collectively be referred to as the “Parties” or
individually as “Party™

WHEREAS in connection with the Possible Transaction (as delned below) by the
Feceiving Party, the Disclosing Paroy s willing, in accordance with the terms and
conditions of this Apreement, to disclose certain Contidential Informarion {as defined

elow] relating 1o (he [] Conlragl Area [ the “Area™) shown in Exhibits A o 1D
attached hersto; and

WHEREAS the Petraleum Agreement covering the szid Contract Avea requires that
Lhe: Dhisclosing Party reguire the execulion of o conlidentality agreement by Raceiving
Party prior to the disclosure of Confidential Information in order to govem such
disclosure and that a copy of all such signed confidentialicy agreements be provided to
GNPC

NOW THEEEFORE. in consideration for the mutual undertakings of the Disclosing
Party and the Receiving PParty under this Agreement, the Parties agree as follows:

1. Definitions

As used in this Apresment the tollowing words and terms shall have the meaning
ascrined 1o them below;

1.1. " Affilinted Company’ mecans any Person which:
d, Controls directly or indirectly & Party, or
tr. 1s Controlled directly or indirectly by such Party, or

c. s directly or indirectly Controlled by a Person which directly or indircctly
Controls such a Party,

1.2, “Confidential Information™’ means individually or collectively:




1.2.1. any and all data and information obtained as a result of peteolenm
aperations m the Aren, including wathout Dieeitaticn well dain amd seismic
wilormation logether with all ether data and imformation oblamed by or on
behalf of the Disclosing Party in conncction with the Disclosing Party's
poroloum operations in the Arca. as well as goological and cconomic
reparts, studies, interpretations and analyses preparcd by ot on behalf of the
Disclosing Party in connection with its petrolewr operations in the Area
Conlidential Trlormation imeludes cerlyin proprietary data and inlormation
that i1z the property of GNPC (hereinatier “GNFPC Information™) as
diescrived in Bxhibit B attached hereto,

Frovided hat, the following shall notl constitute Condidential Informalion:

1.2.2. Information that can »e reasonably demonstrared by the Receiving Party
as being already lawfully kooswn fo Receiving Parmy as of the Bffective
Diates;

1.2.3. intormation that is or becomes availahle o the public other than throupoh
the acl or omission of Recerving Party ar of any ather Peraon o whom
Combdential Information 3 disclosed by the Eoceiving Party pursuant (o
Article 4.2 unless public disclosure was made pursuant o Article 4.1

L.2.4. inlormation thal is scquired ndependently from a third parly thal bas a
righl (o dissermimate such wfomation af the me 1 iy acquired by Lhe
Boeciving Party: or

1.2.5, inlormation thal can be reasonably demonsimied by the Receiving Pady
to have boen deoveloped by Beceiving Party independentls of  the
Cenfidential Informarion received from Disclosing Party.

LY “Control” means the euenership divectly or idireetiy ol 50% or more of the

voting vights in & Person or the ability to diveet, dircolly or mdirectly, the
managerment or pelicies of a Person, whether through the appoimtmert of the
dirgciors, the ewnership ol vouing shares or other voling fohts, parsuant to
writton contract or otherwise,  “Controls”. “Controlled by™ and other
deriverives shall be construcd according v,

1.4, “Fyvaluation Material” means inlormalion derived mowhaole or an parl from

Confidential Information, and penerated by or on behalf of the Roceiving
Party. For purpeses of this Agreement, Bvaluation Material may include
withoot limitation models, iechnical, Pnancial and economic reposts, studies.

inlerprelalions. nalyvses, estimules of reserves, and evaluations and notes of

documents or mectings,

L5 SGNPC™ means Ghana Nalional  Perpleun  Corporation, a Statatory
Corporation established by Provisional Mational Delenoe Counctl Taw 64 of

1984 with its Head Offiee at Petroleum House, Harbour Boad, Tema.

Lo “Terson™ means an individeal, joint venture, corporation. company, fimm,

partnership, limiled parloership, miled  Labilily  compans, rost, esiace,
SOVETIUMCE apency of any other entity, meluding unincorporales] husiness
asanciations.

X

#



2.

L7 “Petroleum  Agresment” mesns  the  Petoleum Agreement  dated
e, | herween the Govermment of (he Beputlic of (hana. Ghana
Marional Petrolewm Corporation, [ in respeet of the [] Conlract Aren Oftshore
Chana fand all amendments and supplements thereto).

1.5, “Possible Transaction™ means any poasible buziness arrangement with the
Disclosing Party under which Receiving Pary would avguire directly or
indirectly all or part of the rights and inerests owned by Disclosing Party
andfor Disclosing Pary Affiliates m one or mare offzhore hyvdrocarbon
cxplotation, development or production sssels localed within the Area.

Disclosure

In connection with the Possible Trunsaction, [sclosing Party is willing o disclose to
Reveiving Paty certain Confidential nlormation.  “The Partics agree that the
disclosure by the Disclosing Party and Ihe receipt by the Receoiving Purly of the
Confidential Inlormation is subject to the tormms o this Agresment.

i

Undertaking of Confidentiality, Hestriction on Use and Damages

31 Tn conzideration of the disclosure referred to in Ariicle 2 ahove, the
Receiving Party agrees thar the Confidential Information gnd (he Evaluation
hatorial shall be held and treated strictly in confidence and may nol be
disclosed, leonsed, iraded, published or otherwise revealed in any manner
whatsoever, without the prior written consent of the Disclosing Party execpt
as provided in Artcle £ helow:.

32 Uhe Heceiving Parly shull (and shall procure that any Alliliated Company
shall) not use or permit the vse of the Confidential Information andfor the
Evalugtion Material other than for the purpase of evaluating the Aren and
determining whether o enter into negolislions in connection with the
Ioszible Transaction with the Receiving Parly

3.3 The Receiving Party shall {and shall procure thal any Person that receives
Confidential [nformation andior Dvaloation Matorial pursuant o and in
aceardance with Arricle 4.2 hereol shall) keep any Conlidential Informarion
it Teeeives und wny capies thercof and wny Dvaluation Material secure and
confidential tin » menner no less secure and eonldential than Becclving
Party and such Persons keep their respective confidential information) and o
prevent the Confidential Information and any Evaluation Material from
heing disclosed in breach of this Agreement.

34  The Reveiving Party agrees net (o disclose to anvone, except as provided for
v Article 4 below, the fact that the Confidential Information has been macle
available vr that discussions or nogotistions are taking place or have laken



A

place between Disclosing PParty and Receiving Party or any Party's
Alhlinted Companies,

The ablipationg of the Recerving Party for confidentiality and non-use as zet
forth in this Agreement shall commence [rom receipl of the Conhidential
Infermation by the Reeeiving Party. Further, the obligation not to disclosc
shall not be allected by bankrupley, receivership, assignment, attachment ar
seiaure procedures, whether imtinled by or against the Recaiving Party, nor
by 1he rejechion of any agreement betwesn GNPC and Discloging Party
and‘or Receiving Party, by 4 trustec of Recerving Party in bankruptey, or by
the Receiving Party a5 a debtor-in-possession or the equivalent ol any of the
[orespzaing,

The Receiving Party agrees o ndemnily Thsclosing Party against direct
damages (ncluding, losses, damages, claims, expenses and ressonable
attorney's foes) ncurred or suffered as @ result of a breach of this Asreement
by Receiving Party ar its Affiliated Companies. Such direct damages shall
b the sole exclusive remedy, and all other remedies or damapes at law of i
gaily are walved excepl sech equilable reliel as may be pranted under
Article 11. In no event shall the Partics be lighle 1o cach other Tor any other
damages, including Incidental, consequential. special, or punitive damages,
regariless af neghvence ar laull,

4. Permitted Disclosure and Obligation of Reeceiving Party for Permitted
Disclosures

The Receiving Party may disclose Conlidential Tnformation andfor Evaluation
Matorial without the prior written consent ol the Disclosing Pariy:

4.1

4.2

To the extent the Confidential Informabion amléor Byalualion Material s
required to be disclosed under applicable law, order, decree, regulation or
rale of any governmental entity having jurisdiction over the Receiving Party,
or any régulatory entity, Securities commigsicn or sinck exchanpe on which
the securilies af the Receiving Party or any ol its Aftilated Companies are
listed or are to be listed, provided that the Recciving Party shall make all
rezsonable efforts to zive writen notice to the Disclosing Party prior o such
disclosure (inchuding full details of the cireumstances of such disclosurs); or

Ter the Tollowing persons on a need to know basis and anly for the purposc
describes] n Article 3.2;

4.2.1  emplovees, oflicers and directors of the Recerving Party;



4.2.2  zmployees, efficers and direcrors of an Affiliated Company of 1he
Receiving Party;

423 any professional consultant or agent retained by the Receiving
Party ar its Affiliated Company;, or

4.2.4  any bank, financial institution or entity financing or proposing W
Grance the Possible Transaction, including any  profossional
consullanl relained By such bank, financial instifution or entity
for the purpose of evaluating the Conlidential Infoarmation andfor
Evaluatien Marcrizl,

Meior wr making any such disclosure to Persons under Arlicles 425 anid 4.2.4
ahowve, however, the Receiving Party shall obtain an undenaking ol
eonlidentiality, oo lerms ro less stringent than contained in this Agreemenl,
from each such Person: provided, however, that in the cuse ol outsicde legal
counsel, the Receiving arty shall only e reguired to procure that such legal
consel 1% boumd By an obligation of canfidentizline,

The Reeeiving Parly shall be responsible 1o the Disclosing Parmy for any acl
or omission of the eotities and Persons described in Asticle 4.2 that would
canstitute breach of this Azroement as if the sction or amission had been
perpetraled by the Receiving Pary and shall immediately pofily  the
THselosing Parly upon becoming aware that Confidentizl Information has
been disclozad in breach ol (his Apreement.

5. Owmership of Confidential Information

3.1

RBaceiving Parly acknowledoes the Confidential Information, exeluding the
GIPC Information. remains the praperly ol the Disclosing Party and b
Disclosing Mary may use such Confideniial Informuation lor any purpose
without pbligation to the Recelving Party,

Receiving Party acknowledges that the GNPC Inlormation is and remains
[he properiy of GNPE and GNPC may use such GRPC Inlommation o any
purpose withoul ehligation e (he Disclosing Pasty or Recewving Party. In
addition, Kecciving Party acknowledges [hal in lhe event that it acquires,
directly or indircetly an interest wn the Area, Thal 11 may be required to Ghncr
inir a data licensing agreement with GNPC walh respect to the GRPC
[nformaticn an terms W be agreed between GNPC and the Beceiving Party,

The Receiving Party shall acquire no proprietary interest in or title or fight wo
the Confidential Information.



., Return of Confidential Inlormation

6.1 Disclosing Party may demand the retum of the Conlidential Tnformation at
pfy time upon giving wrillen notiee to Recerving Party.

6.2 Within thirly {300 davs of receipt of the noetice relerred to in Article 6.1 or
ppon completion of the Recelving Parov's review and’or evaluation of the
Confidential Information, the Receiving PMarty shall retain no copies of the
Confidential Information, but shall:

6.2.1 Retwn all of the ariginal Confidential Ioformation to the
sclosing Party;

6.2.2  Destrov or delete or canse to be destroved or deleted all copies
and reproductions {both written and electronic) of Confidential
Intormation and any Evaluation Material in il possession and/or
m ke posscssion of porsons to whom 1t was disclosed by the
Recciving Party. Confidential Information or  Evaluation
Marerial that i3 inoelecrronic lormar (ncloding, all electronic
bavk-up Nles — subjeet te At 6.3, 1) shall alse be deleted; and

6.2.3  Provide awnilien certilication, signed by an authorveed oflicer ol
the Receiving Party, that Beceiving Party has fully complied with
its obligations under this Clavse 6.2

0.3 The provisions of Article 6.1 and 6.2 do not apply (o {he folloaang:

.31 Conbidential Informatien or Tevaliabon MMaerial thal s relained
m the computer backup system of Reeciving Party or a Person 1o
whom it was disclosed under Article 4.2 it the Confidential
Intarmation or  Fvaluation  Material will be  destorosyed 1o
necordance with the regular ongoing records relention process ol
Recciving Party or such Porson and if the Confidential
Informarion is not used prior to s destruction;

6.3.2  Confidential Information or Evaluation material that must be
retained under applicable law or regulation, inclading by stock
exchange reoulations or by govermmental  order,  decres,
regulation or rule: and

6.3.3  any corporate documents or reports of the Receiving Party which
contain dara  derived from the Confidential Information or
Fvaluation Material which were presented o its executive board



(or the equivalent thereol) and are required in accordunce with
applicable law or its decument reiention palicy to be retained,

provided thar amy Confidential Tnformation andfor Evaluation Malerial that
ig g0 relyined shall remain subjecet o fhe lerms of this Agrecment,

Remedics

'The Receiving Party understands and acknowledgzes that any breach of the lerms of
this Agreement may cause the Disclosing Party imeparable harm, and damages
may mol be an adeguare remedy, and therefore agrees thsf the Tisclosing Parmy, an
Affiliated Company of Disclosing Party shall have the right to zoply, ex parte
without the need 1o post any wpe of bond or security, o a cowrt of competent
jurisdiction for specific performuance andfor an order restraining and enjoiing any
such hreach or frther diselosure and for such other reliel as—may be decmed
appropriate. Such right is to be in addition w the remedies otherwise available o
the Disclosing Pary, an Affilizted Company of Disclosing Party af law or in
eqjaity,

Term

This Agreemenr shall terminate on the lator of five (3) years from lhe Elfeclive
Dale or the date on which diselosure by Disclosing Party is 7 lenger restricted by
the lemms of the Petroleum Aprcemeni(s) currenthy covering (he Area.

Represu:nluﬁnnh ard Warranties

"The Disclesing Parly represents and warranls that it has the rghl and authority o
disclose the Cenfidential Infirmation o the Receiving Parge.  Hewewer e
Disclosing Party, its Affiliated Companies and their respective principals, oflicers,
dircctors and emplovees maks no represemation or warranlies, express or implied
as 1o the qualily, sccuracy and compleeness of the Cenfidemial Information
diselosed hereunder, and the Receiving Farty expressly aclnowledges (he inherent
risk of error in the acquisilion, processing, and injerpretation of geological and
geophysical data.  The Disclosing Party, s Affilisted Companics and their
respective principals, officers. dircelurs and emplovees shall have no liabilily
whatsoover with respect 1o the use of or reliance upon the Conlidenlial 1nfarmation
by fhe Receiving Parly or ils Affiliated Compunies or Persons fo whom the
Receiving Party discloses Confidental Information under Article 4.2,

1, Assignment

The rizhis amd ohlizgations of the Receiving Party under this Apgreement may noi be
assigned nowhole or in part by the Reeetving Pary withoul the prior written
congent of the Disclosing Paroe. Ay allempled assignment by Receiving Party
without the prior wrilten approval of Disclosing Party shall be woid. Without
limiting the prios provisions of this Article 10, this Agreement shall bind and inure
ty e benelit of the Partics and (heir respective successors and permitted assigns.



L1, Governing Law and Dispute Resalution

1.1 This Agreement ghall be woverned by and interpreted in aceordance with the
laws of Ergland and Wales.

11.2 Bubject o Article 7 of this Ameement, any dispule arising out of, relaring to,
or in connechion with this Agresmen, including any question reparding ilg
exislence, validity or termination, shall be settled wnder the Rules of
Arbiralion of the International Chamber of Commeree by three arbitrators
appointed i aceordance with said rules. The place of arbilralion shall be
Geneva Bwitzerland,  The procesdings shall be in the English lamuage.

11.3 The resulting arbitral pward shall be final and hinding without right of
appeal, and judgment upen such award may e entered by any court having
juriadiction thercof, A dispuze shall he deemed to have arisen when either
Party notifies the other Party i writing t tht ellev), Receiving Party
understands and  scknowledges that any breach of the terms of this
Agregment. may causc the Disclosing Party Drmeparable harm for which
darmages may not be an adequate remedy,  Accordingly, the arbitrator may
award both monetary and equitable relief, including injunctive reliel and
specific performance or ather such relief as may be deemed appropriae. The
Disclosing Parly may apply to any competent judicial autherity for interim
ar conservilory relief, an application for such measures or 2n application lor
the enforeement of such measures ondered by the arbitrator shall nol be
deemed an infringement or waiver of the Agreement to arhitrate amid shall
aol affect the powers of the arbilralor, Any monetary award issued by the
arbitrator shall be puvable in U5, dollars. Hach Parte waives any right to
damages other than those provided in Article 3.4

11.4 Unless the parlics cxprossly agree in writing (o the contrary, the parties
undertake as & general principle fo keep confidential all awards in (heir
arbilration. together with all materials in the proceedings created lir the
purpase of the arbitration and all other documents produced by ansther party
in the proceedings not otherwise in the public demain - save and to the
exten] (hat disclosure may be requiresd ol a party by legal ducy, o protect or
pursue @ logal right or tr entirce or challenge an award in bona fide Jepal
procesdings before a state courl or ether judicial authority.

114 Any Parly thal now or hereatter has a right 1w claim immunity for itself ar
ary ol s gssets hereby waives such mmunity and agrecs not to claim such
immmity, m o connection with (his Agreoment, including anv  dispule
hereunder. “This waiver includes immunite from (A) lepal provess of any
sort whatsoever, (13} jurisdiclion or fudgment, award, determination, onler or
decision ol any courl, arbilrator, tribural or Exper, (C) inconvenicnt foran,
and (I any ellorl fo contirm, enforce, or execule any decision. settlement,

-
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award, judgment, service of process, execeution order, altischment (ineluding
pre-judgment attachment) or other remedy that results from an expert
determination, arbitration orf anv judicial or adminisiralive proceedings
commenced pursvant to this Apreement.

1 2. Non-exclusivity

The discloswe of Conlidental Information lo Recervng Party 15 non-exclusive,
and DMsclosing Party may disclese the Confidential Informalion 1o others al any
rime pursuant to the terms and conditions of the Petroloum Agreements,

13. N0 Rizhts in the Arca

Linless atherwise expressly stated in writing, uny prior or future proposals or offers
mads in the course of the discussions of the Parties are subjecl w all necessary
managzement and government approvals and may be withdrawn by cither Pary for
any reason o7 for no reason al any time. Moething contained hercin is intended 1o
confer upon Recciving Party any righl whaisoever 1o the interest of Disclosing
[arty in the Area.

14, Mo Watver

Mo waiver by either Party of any one or more breaches of this Agreement by the
ather Party shall operate or be construed as a waiver of any futire breach or
breaches by the same or other Party, whether ol hike or of diflerent chasacter.
Facept as may be expressly provided in this Agreement no Parly shall be deemed
Iy have waived, released or moditied any of itz vights under this Agreement unless
such Party has expressly slaled inowriing, that it does waive, release or medify
such right.

15. Maodifications

Mo amendments, changes ot modifications to this Agreement shall be valid except
if the same are in writing and signed by a duly autherized representative of each of
the Parties herato.

16. Severability

If anv term of this Agreement is held by a courl of competent jurisdiction to be
mvalid or unentorceable, then this Apgrcement, ineluding all ol the remaining
lerms, will remnain in full torce and etfect a5 if such tnvalid or unenforceable lerm
Lhad never been mneluded

17. Interpretation

17.1 Headings, The topical headings vsed in this Agreement are for convenienes
anly and shall not be construed as having any substanlive significance or as
indicating that all of the provizions of this Agreemenl relaling fooary Wopic
are to be found inouny particelar Article. V'_,'
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17.2 Sineular and Plural. Reference 1o the singular includes a reference 1o (e
plural and vies worsa,

17.3 Include. The words “include™ and “including”™ have an welvsive meaning,
are nsed in an illustrative sense and nol u limiting sense, and are not intended
e limit the generality of the descriplion preveding or following such worm,

18, Counterpart Execution

This Agpreement mav be execurcd in counterparts snd each counterpart shall be
deemed an original Agreement lor all purposes; provided thal neither Party shall
be bound to this Agreement until both parties have executed a counterpart,  For
purposes of assembling the counterparts inlo ane document, 1isclosing Party 14
authorized to detach the sipnature page frem one counterpart and, afier signature
thereol by Receiving Party, attach each signed sigmalure page o & counlerpart.

19, Entirety

This Agreement comprises the full and complete agreement of the Parties herero
with respeet to the diselesure of the Confidential Information and supersedes and
cancels all prior communication:, undersiandings and agreements amonyg  The
Parties with reapect to disclosure of the Confidential Information to the Reveiving
Parly by the Disclosing Parce, whether written o oral, expressed or implied.

20.Mo Third FParty Rencliciaries

201 'This Agreement is mede T the berefit of the Parties, any Affiliated
Company of the Disclosing Parly and their respective successors and
purmiliad assipns.

2002 T ix the inlenlicon ol the Parties that:

(a} any person who iz an Affiliated Company of the Disclosing Pariy; and
(h) GNP in respect of any GINPC Informuation,

has a right wder the T Comtract (Rights of Third Parlies) Act 1998 10
enforce or endoy the benelt of any term of this Agrcemoenf, Txeepl as
atoresaid, a person who T3 nola party 1o this Agreement has no right under
such Act to enfarce ar enjoy the benefit ol uny Term of this Agreement.

20,3 Notwithsianding any provisions of this Agreoment, the Parties to this
Agreemenl do pol reguire the consent of any third parly e vary this
Apgrecrent al any fime provided that the consent of GNPC will be required
lor any wariation which relaws fo oy provision as it applics o GINPC
Tmlormation,



IN WITNLSS WHEREOF the duly authorized represcntatives of the Partics have
caised this Agreement 1o be exeented on the date first written above,

MSCTOSING PARTY

I : —i]
Sipnatire;

Murme;

T —

Date:

RECEI¥ING PARTY
[ e S

SignaLurs;

kame:

Tl

Drate:



21, Notices

All notices autherized or required between the Parties by any ol the provisions of
this Agreement shall be in writing, in English and delivered in person or by courier
service or by facsimile which provides written confirmation of compluete
iranamission, and properly addressed 1o such Parties as shown below.  Oral
communicalion and email do not constitute notice [or purposes of this Agreciment
and cmail addresses and lelephone numbers for the Partics are hsled below as a
matter of convenience only. A nolice given under ary provision of this Agreement
shail he deemed delivered only when received hy the Party to whom such notice is
directed, and the time for such Party to deliver any netice in response to such
originating notice shall run from the date the eriginaling notice s received.
“Received™ for purposzes of this Article 21 shall mean actual delivery ol the notice
to the address or facsimile address of the Parry apecified hercunder, Each Party
shall have the right to change itz address gt any lime and/or designate that coples
of all such notices be directed to another person, by giving written potice thoreof to
all other Parzies.

Diselosing Party Name

Adldress;

Attention:
Facsimile:
Emuasl:

Telephone

Receiving Party Name
Address;

Attention:

Facszimile:

Formail:
Tulephane;
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