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PRODUCTION SHARING CONTRACT l

BETWEEN

THE REPUBLIC OF LIBERIA, (hereinafter "STATE") rapraseantad for the pmpc#.ﬂ this
Caontract by NOCAL (as hersdnafier defined);

and

THE NATIONAL OIL COMPANY OF LIBERIA, (herainafter “NOCAL"), a ﬂmmﬂh'
incorpoeated under the Lows of Libera;

and

REGAL LIBERIA LIMITED, a company Incorporated undar the laws of Engtand Bind Wales
{Company Nurnber 5434246) having its regisiered office al 11 Berkelay Streat, on Wi
E05 (hereinafter "RLL ) II

and
|t

EUROPEAN HYDROGARBONS LIMITED, a company incorporated under the kiws of
England and Wales (Company Mumber 4819033) having its registered office at 11 Barkedoy
Strool, Landan W1J BDS (hereinofier “EHLT)

RLL and EHL being hareinafter rafared 1o collectively as "Contractor”

WHEREAS

= the discovery and exploltation of Petroleum are impartant for fhe interestand the
economic devalopmeant of the country and its people;



L]

mmmhmmmmmm
durage, processing and marketing of Felroleun

, has the mining rghis in respect of Petrolsum axploraticn and explofation over
the an of avalable sress in Libada inchuding the Dedimited Area defined

immmmmmmmwm.mmm
vishes to cooperate with NOGAL by assisting il in the exploration for and praduction
af the potential resources within the Delimiled Area, and thareby encouraging the
soanpmic growth of the country;

s Contracion nepresants that it has the financlal resources, the lechnical
_. Hhe organizational capacity necessary to canry oul in the Defimited Ama the




ARTICLE |

DEFINITIONS

Tha following terms used in this Contract shall have the following meaning:

14.

1.2,

1.3

1.4

1.5

1.6

1.7.

AFFILIATED COMPANY maans: |

. amywwnﬂamﬂﬂyﬁﬂﬁﬂﬂfmiﬂdkﬂdﬁmm#h.mmrﬂlﬂ
by any anfily constiluling the Contracior, o ;,: i

. a company or any athar eatity which directly or indirscily ls controligd by =
company or antity which llssif directly or indinsctly conlrobs any entlly constiluting
the Comdractor, |

Such “control” means direct or indired ownershio by & company or any alhes antity of
maore than filty percent (50%) of the shares, conferring voling rights, forming the stock
of another compeny.

AMNUAL WORK PROGRAM maans the document describing, llem by iim, the
Petraleum Operations to be camied oot during & Calendar Year wilbin the Delimiled
Area and in sach Exploilation Pedmeter, if any, eatablishad in accordancs wiih the
Coniract. |

APPRAISAL PERIMETER means any parl of tha Doalimited Area where ane or more
Pelroleum discoveries have bean made, and in respect of which NOCAL has grantad
1o e Condractor an exclusive appraisal authortzation for the purpose of eppralaing the
axdanl of sald discoveries. |

ASSOCIATED NATURAL GAS means Nalural Gas which exists in a ressive in
solulion with Crude Off which is or could ba produced in association with Grude Oil

BARREL means 11,5, bameal, i.e., 47 U.5, gallons measunad at & rempergiurs of 60°F
and under an atmospheric pressure of 1.01325 bars

BLUDGET means fhe ilamized cost estimalas of e Petroleurn llhp-arauur:q described in
an Annual Work Program.

CALENDAR YEAR means a pariod of twelve (12) consecutive months begianing on
January first {151) and ending on the following December thirty-first ;:m;q, acoording o
the Gregorian Calendar, |



1.8

1.8.

1AL

1.11,

112

113

114

1.16.

147

1.14

118,

Eﬂﬁﬁﬂﬂ?’ rmeans ihis production sharing contract and fis appendices forming an
integral part heraof, together wilh any exdension, renewal, replacemsnt or modification
hereio which may be mifually agreed belwean the Partles.

CONTRACT YEAR means a period of weive {12} consecutive manths beginning on
the Elfeciive Date ar on ihe annlversany thereod,

CONTRACTOR means, collectively, RLL and EHL or any of their successors of
peaTithed pEEignees.

G OIL means crude mineral oll, asphall, ozokerte, &nd afl kinds of patroledm

and bil , sithar sofid or liguid [n thair natural condifion or obtained from Nalural

f3as by condensation or exraction, inclding condensales and Natural Ges liquids.
|

DELIMITED AREA means the area in respect of which NOCAL under this Confract,

grants io the Contractor an exciusive exploration right.

The as@as surmandered by the Contractor in acoordance with the provisions of Arficlas
3.5 3.6 shall be desmad as axcluded from tha Delimited Area which shall be

reduced accordingly, Conversaly, the Exploltation Perlmeter{s) shall ba an intagral pari
of tha Defimited Araa during the tarrme of the ralavant exciusine exploitation

Al b
J

DELIWVERY POINT means tha F.C.B. pomnt connecimg the kading facilities to the
vessal then loading Crude Oil in the Republic of Libaria or any othar tranafer point

(| agrisad belwaen the Parlies.
u-r.':u.dlﬂ means the dollar of the United States of Amarica,

EFFEQTIVE DATE means the date on which this Contract comes into foree and effect,
a8 dﬂﬂrad in Artichs 38.

EKH.ﬁT.ﬁT!EI-H PERIMETER means any part of the Delimited Ama in respect of
which BOCAL has granted to tha Gontractor an eccciusiea ecoploitalion autorizaticn.
&

FIELD fmeans a commercial accumulation of Petrolewsm in one or several overiaying
hr.II:.-clT. which has bean appraised In accordance with the provisions of Artlche 11.

FISCAL YEAR maans a period of lwehve {12) consecutive months beginning on
Jam-? first (1%} and ending on the following Decamber thicky-first {317

ENTAL AUTHORITY mesans the govarmmmeant of tha Republic of Liberia and
army | or other subdivision of fhe Republic of Liberia, including NOGAL, any
m or local government, of ofher reprasentative, aganoy or authority, which has
the sutharity lo govern, legislate, regulste, vy or collect taxes or duties, grant icanses
and pamils, appeove or othenwise impact (whather financially or othansise), dimcthy or



1.20.

1.21,

1.22.

123

1.24.

1325,

136,

12T

e

indirectly, any of NOCAL's andior Contracior’s rights, abligations :raarrufu under this
Contract,

HATURAL GAS maana mathans, ethana, propans, bulane and dry or h&ﬂ&&m.ﬂ
hydrocarhons, whather ar not associated with Crude O, as wall as all

products exracted in assocation with Patroleum, such as, withoaut Timit nibrogg e,
hydrogen sulfide, carbon diosida, hallum and watar vepour.

NON-ASSDCIATED NATURAL GAS maans MNatural Gas olhar than i=d
Matiral Gas.

PARTIES means thae STATE, NOGAL and the Contractor; and PARTY i ailher
the STATE, MOCAL or the Contractor. I

PETROLEUM means Crede Of and Matural Cias. !

PETROLEUM COSTS insans all sxpenditures actualty incurred and paid by the
Conbracios for the purposas of e Patrokauwrm Operations under this Co ard
determimed in accordanca with the Accournting Procedure attached harelf 88 Appandix
2

|

{
PETROLEUM OPERATIONS maans all the Petroleurn exploration, appeaingl,
deyalopment, produclion, fransporiation and markeling opersdons, and generally,
any athar operations direclly associaled therawith, camied ot under this ract,

THIRD PARTY maans & company or any alhér entity, olher than tha dAor, which
dosas nol come wilhin the foregoing delfmibion

TOTAL PRODLUICTION means the total production of Crude O or the iofal production
of Matural Gas ablained from the whode Delimilod Area less the qua wsed for the
raguiremants of he Pelroleum Operations and any unavaidable leses.



21.

2.2

2.3

2.4,

2.8,

LE.

2.1

2.8,

2.9

ARTICLE 2

| SCOPE OF THE CONTRACT AND
; PARTICIPATING INTERESTS

Thi= iract |8 a Production Sharing Contract and incudes all the proviskons of the
A nil hitwensn NOCAL and the Contfractorn,

f and to carry oul the necessary Petroleurn Oparationg in and with respect o the

NOCAL avihorizes the Conlrador to be the operator pursuant o the lems aet forth
K] &d Araa, an an excusive basis.

Tha d:rlhan'lnr undarskes. for all the work necesaany for carrying out the Petroleum

Qpsf provided for hereunder, lo comply with good intarnational pelroleum
fnitl mcﬂm&ndmb&whhﬁlnlmmandraguldinrmhfamehLimﬂ-auMm
provided under this Coniract,

The Gonfractor shall supply all financia! and technical means necessary for the proper
ance of the Patrolewam Oparations,

The racior shall bear sona the finandal risk assoclaled with the periormancs of
iha cdeum Opsrations, The Petraleum Costs redated therato shall be recoverable
by ‘lh? Gontractor in eccordanca with the provisions of Article 18.2,

Dl the term hereod, in the evenl of production, the Total Production arising from the
Pe Oiperations shall be shared between the Parties according fo the lerms sal
forth In Arlicles 16,2 and 16.3.

W e Effactive Date, the Defimited Ares shall be the area as defined in
dix 1,

The Gontractor shall furnish NOGAL with all reparts, information and dats mfeired 1o
g, including without limitation sny agreement birding on the entitias
sormiituting the Contractor,

Su te thie provisions of Article 33, the rights amd obligations under this Contract of

Thez tracior ghall ba leld i the following respeciive percentage participating
inlergsts as of the date this Contract is executad:

RLL 25%

EHL TE%




3.1,

3.2,

3.3

3.8,

ARTICLE 3 :

DURATION OF EXPLORATION PERIODS AND SURRENDERS

The exclusive axploration authorization (s bereby grantad (o tha Contracior foe a first
period of four {4) Contract Years in raspec of the enlire Delimitacd Ares,

If dunng tha first exploraton perod ael forth above the Contractor hae the
explorstion worlk commitments defined in Article 4, 85 reasonably &8 by
MOCAL, the exclusive exploration aulhorizastion shall, &l the Contractor's he
ranewed for a second axploration period of three (3) Conlmact Years,

IF, at the end of such second explomtion period ad providad (hal 1L has s work
commiments as sat forth above, the Contractor so redquasts, a third ex pericd
shall ba suthorized for three {3) Confract Years.

The applications refervad 1o In Anticles 3.2 and 3.3 shall be made al leasl $ely)(60)
days pind 1o the expiration of the current axplorabion period, I |

The Coniractor shall surrendar at leasl e olowing surfaces: i

{a) twenly-five percent (25%) of the initial surface of the Dellmited Mﬂlh&
oxpiration of the first axploration parkod., I

i) bwenty-five parcant (25%) of the initial surfaco of the Delimited Ared a8t the
axpitation of the second exploration parod,

Such surrenders shall be constituted of one block of a simple geomatrical §
ihelrmitied by norh-south, east-west lInes or by natural boundaries of he
concernad,

For Lhe purposs of computing the surface to bé surmendered, the surface ;! maspact of
any Exploitation Permetar shall b deducied from the initial suriace of

Aseq, |

The surfaces previously surrenderad pursuant to the provisions of Adicln 3.8 shall be
deducted from the surfaces 1o be swmandsrad,

Subject to its compliance with the above-mentioned requiremands, the Com shal
fuave thet right 1o detarming the area to be surrandeded,

The Conracior undenskes to fumish NOGAL with-a precise descrption 2 map
showleg the deteiis of the sumandered arsas and those ratained, together a rejport

L [1]



1.6

irT

1.8

3.9

speciiying the work camied out in the sumendered aress from the Effective Date and
lhe results obtained.

BU rs the rights grantad lo it with respect to the whole or any pan of the Dellmited
Ares by giving sixty (60) days’ nolice 1o that effecl.

|
No surmander during or al the expiration of any exploration perod shall reduce the work
commilinents and the investment obligations set forth in Article 4 for e current
expiaElion period.

i

I thee sivent of surmender, the Contractor shall have the exclusive righl to retaln, for
their term, the surfaces in respact of Appraisal Perimeters and Exploitation
P'uml*‘s whlch would have been granted and to carmy out the Patroleum Operations

theesin,

|
Al the axpiration of the thind exploration pariod sel forth in Article 3.3, the Contractor
shall surmender the whole remaining surface af tha Delimited Area sxcapt 85 o any
Ap Perimeters and Exploitation Perimaters which would have than baen
A

Eu::;hny exploration perod, the Contractor may, at any time, notify NOCAL that it

If @l the expiration of all the sxplarstion periods the Contraclor has nol cbitalned an
axclssive appraisal authorization or an excusive exploltation suthosiziation, this
Contraet shall tesminate.

The termination of this Contract, whateyver the reason thereof, shall nol reiave the
Contregtor of any obligations under this Gaonlract incurred prior to, or arising from, samd
termingtion and which remain to be fulfilied,

k)



4.1,

4.2,

4.3

4.4,

4.5,

ARTICLE 4 !

EXPLORATION WORK COMMITMENTS

The Contractor shall commencs the genlogical and seismic work within thes months
fromn the Effectiva Date,

The Ganlractor, during the first exploration period definad in Aricke 3.1, shall camy out
the following minimum work: '

shoot, process and interpred one thousand five hundrad {1EMIﬂquﬂmw:ﬁ

SRISMIc SUiy,

Tha Contractor, during the second exploration pariod defined in Adicle 3.2, shell camy
ot the following mibnimirm wiork:

drifl one (1) exploratony well, 4

The Contracior, during the third exploralion pesicd defined in Arlkde 3.3, %-lmyuut

fhie folloawing minimum work:

|

drill one (1) exploratory well. |
|

Each of the explorstony walls refemed 1o abeve shall be drilled to a minimlm depth of

1000 melers, after deduction of the watar depth, or to & lesaer dapth il thi conlinuation

of drilling performed in accordance with good Intemational petroleurn | praclice
s peevanted for any of the following reasons:

{a} the basesment it encountered al a lesser depth than the mnimum gonkreciual
depth;

(b} continuation of driling presents an obwious danger dus (o the sxisience of
pbnormal formalion pressure;

e} rock formations are ancountared the hardness of which prevents, it practice, the
continuation of drifling by the usa of appropriats equipmeant;

(0]  petroleum formations are encountesed the crossing of which requigss, for their
protection, the laying of casings praventing the minimum eon al idapth from
bieing reached. |

In the event thal any of Ihe above ressons ocours, the exploratory well shall be
deemed to have bean drilled (o the minimum contractual dapih.

12



4.6

4.7,

|

ding any provision in this Articke Lo the contrary, NOCAL and the Contractos
w-tanyﬁm,agmhahnndmﬂmmmnramhmaIaamardapmmmtre
riimLm contractual depth,

Iy cetder to camy out the explaration work defined in Arficles 4.2 1o 4.4 In the best
| canditions In accordance with good Intematicnal petrolewm industry practice,
the Contractor underakes to spend the following mirimum amounts.

(&) Four million Dallars (54,000,000} during the first exploretion perod defined In
Arficla 3.1;

{3} ] Fiftean million Dollars ($15,000,000) diglng the second exploration period
dedined in Article 3.2,

ic) Filteen million Doltars {§15,000,000) during the third exploration period defined
inv Burliche 3.3,

the exploration period the Conlractor has performed s work commitments for

At lnsser than the amount spedfed above, it shall be desmed Lo have fulfilsd
t chiigations relating to thal perod, Convarsaly, the Contractor shaill

tha anfirety of its work commitments sel forth In respest of an sxploralion

even if it results in exceeding the amount specified above for thal period.

il *e- expiration of any of the three (3) exploration periods defined in Arficles 3.1, 3.2
and 3.3 or upon the date of surmender of the whaole Dellmiiad Area, of upon the date of
larmination of this Contrect, the Contractor has not fuffilled s work commitments set
fowihy In this Articla, it shall pay as compensation to NOCAL, within thifty (30) days after
{1 of expiraiion, surender or lermination, the unspent balance of exploration
Wk itrants above-dafined for the current exploration period,

53




51.

52

54

G4

ARTICLE 5

ESTABLISHMENT AND APPROVAL OF
ANNUAL WORK PROGRAM AND BUDGETS

Al least thres {3) months batore the beginning of each Calendar Year, orior the frst
year, within two (2) months from the Effective Data, the Conractor shall and
submit for epproval to NOGCAL an Anmual Work Program logetiet with |
Buidget for the entire Delimited Area, specifying the Peiroleum Ops

Contracior proposas to perform during thal Calendar Year and tholr cost,

If HOCAL wishes io propass any revisions of modifications to Lhe Pelrol
Operations specified In sald Annual Work Program, it shall, within thirty (30) days after
recaipt of that Program, so notify the Contracior, presenting aB justifica deemad
umaful. In that evanl, NOGCAL and the Contractor shall rmaeet &5 soon as
congider the proposed revisions or modifications and o mulually establish the Annual
Whark Program and the ralated Budget in its final form, in accordance wi
intamational petredsum industry practice. However, during the Exploration Pari
Annual Work Program and the related Budoget established by the ‘afber thes
ahowve mentioned meeting shall be desmed to be appraved provided that comphy
with the obligations set forth in Aricle 4 &nd provided thal any increase o expendiiure
is rdually agresd by NOCAL and the Contractor In the forum of a.Jownt aitlcans:
Commities according lo the terms of Adicle 5.5, |

Each part of the Annual Work Pragram and Budget in respect of which WL hes not
proposed any revision or modification within the pariod of thiry (30} daysSbove-
mentoned, shall be camied out by the Contractor within the stated time.

Should NOGAL fad to notify the Gontracior of fts wish for revision or modification within
tha pariod of thirty {30} deys above-mantionsd, such Annual Work and the
related Budgel submitied by ihe Contractar shall be desmed 1o be approyed by
HNOCAL.

It is agread by MOCAL and the Contractor that the Contractior may actpulie knowledge

ae and whan the work Is implamented, or carlain evenls may juatify lo the
dedadls of the Annual Work Program, In that evant, after notification to , tha
Comtractor may make auch changas provided that the basic objectives of Al

Work Program are nol modified.

Nolwithstanding sny provision of this Conlract to the contrary, in the casg of an
acoidenl or other emergency [or anticipaied amargrency ), Conbracion e &l
measures reasonsbly considered necessaly by Contractor for the pro o I,
hieslth, the snvironmant end properdy, Tollowing which a report of such or other
emergency (or enticipated emangency) shall be submiltad to NOCAL. The cgats of
taking such massures shall be reviewad by NOCAL in accordance with 5.5 and
subject to NOCAL's approval, shall be inchsded as an approved addition o Ihe then

14



5.5,

5.6

|
cusrent Budget and shall be deemed to be Pelroleun Costs subject to cost recovery

undet this Contract,

MOCAL is rquired to axercise iis disoretion or its approval is required under
ﬁ:ni it shall axercise s dcretion or grant its approval on the basls of the
and economic conthict of Patralaum Oparations in respect of the Dellmited
Ases bnd in accordance with good Intemational induslry praclics,

Al e commencamsant of the first axploration panod, NOGAL and the Contractior shall
fafrm & jolnt operations commities (herelnafter "JOC"} comprising not moro that three
{3) members appointed by NOCAL and nol more than three (3) members appointed by
thie . The purpose of the JOC will be ta review presant and fulurs Petrolew
s and report joingly to NOCAL and the Contracior.

shall mest twice every calandar year or olherwise, as lhe mambers shall
Mo mesting of the JOC shall ba held unless two (2) members appalntad by
the Contracior and NOCAL are prasent

niractor shall appoint the first chalrman of the JOC who shall hald office until the
anniversary of the Effective Date. Thersaftar, NOCAL and the Conlractor shall
hawe Bn altermating right to appoint the chalmman of the JOC, whi shall hold office for two

of the mesling of the JOC outside Libara shall be bomme by the Contractor.

& of the JOC shall ba entitled to attendanos faes (nayabla by the Contractor) in
unt to be appraved by NOCAL and the Contractor for altendancs In person al

& of the JOC, Al such costs and attendence foes shall be recoverable as
Comls,

16



6.1,

6.2,

6.3

6.4

6.5

ARTICLE 6

CONTRACTOR'S OBLIGATIONS IN RESPECT OF
THE EXPLORATION PERIODS

The Contracior shall provide all the necessary lunds and purchase of e all the
aguiprmant, laclities and materats required lo carry out the Petroleuwm Oparations,

The Contractor shall provide all technical eseistance, including the | resquiined
to camy out the Patroleum Operations.

The Contractor ghall be responsible for the preparstion and perform af the Armusl
Worll Programs which shall be casmiad out in the most appropriate m in
obsarvanca of good inlemalional petioleum Induslry praclcs.

The Coplractor drklertakes o (ke Gl the reasonable and practical [

{a) ensura the protaction of water-bearing strata encountared during e work;

|
(b}  camy out tha teste nucessary for determining the value of any encaLrtEnsd
during drilling and the explotabifity of any possible Pelroleum 2
d

{e) avold loeses and discharges of Petroleum produced as well a3 idasds an
discharges of mud ar amy othar peodic used In tha Petroleum 5

{dy  submit to NOCAL an Environmesital iImpact Statement (EIS] priar i ihe
commencemant of Petrodaum Operallons;

{a) take reasonable proventslive and restorative messures o p 3
contamination or damage resulling from Petroleurm Operations, that any
pallution, coramination and damegs of such wastar bodses and purface
hereunder be rectified pravided that Confractor shall nat b e I and
shall basr no cost, expense of |lability for claims, daimages or
of or related to any environmuental polfluthon or ofher apwviren
condifion or problems which il did not cause, induding but nat i
axkence prior o the Effective Date and NOCAL shall indarmnl
harmiess Contraclor, its contractars, agents and subconiractons
consultants, agents, employvess, offioers and directors from any all casts,
expenses and liabilities retating thersdo.

Al works and faciliies erscted by e Contractor hereunder shall,
nature and to the clroumetances, b bullt, placed, signalled, marked,
praserved &0 a3 o allow at any timo and In safety frae passage o n
Dalimited Area, and withoul prajudics 1o the foregoéng, the Gonlraclor , i oedar (o

16




6.5,

6.7.

= -

&mm. nstall the sound amd optical devices approved or required by tha
gtent authorities and maintain them in & manner satisfactory to said authorilies.

exercise of is rights to bulld, carmy oul work and maintain all faclities necessary
purpoaes hereaf, the Contractor shall nol disturk any existing graveyard or '
used for refgious purpases, por cause a nuisance (o any govemiment of public
. except with the prior consent of MOCAL, snd shall make good the damage

caisad by if in thal event,

I i gonduct of Petroleum Operations, the Contracior undartalkes o take all necassary
pmuﬂﬂinnﬁ to presrent marine pollution.

17




6.0,

In crder to prevent pollution, NOCAL and Contractor agrea that the shall
phearve gl existing international environmental protocols, regulations and niles as may
be applicable to prevent pollution and preserve the emdronment. NOCAL amd the
Gontractor shall mest and consider amy massure which may be b presarve
the emarcnment.

The Conbracios and Its suboontraciors shall be obligaied o give preferdnts o

enterprises and goods from Libaris, Il conditions of prica, quaiity, da Mire and
temns of payment are similar,
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ARTICLE 7

CONTRACTOR'S RIGHTS IN RESPECT OF
THE EXPLORATION PERIODS

ot prefudice 1o lhe provislons hereaf, the Contraclor shall have the exclusive right
ey out the Patrofeum Oparations within the Defimited Area. Sudch righl inchudes,

authority o exerclee any of the rights conferred hereby through Alfifated
Companies, agemis end independent conlraciors, and to pay accordingly any of
hoir axpenses and costs in the place and in the currency chosen by the
Contachor,

supply, operate, manage and maintain dilches, pools, wells, tranches,

fions, dams, canals, water conduits, plants, tanks, basdns, maritime and oiber

gl facditios, primary distiflation units, first- asxdraction gascline separator units,
alants, and oikar faciities for Peirpleun productian, ogether with the pipetines,

mping statlons, genaralor uniis, power plants, high voliage knes, telephone,

, radio and othar communication faclities, faclores, warshouwses, offices,
myees’ housing, hospitals, premises, porls, docks, harbars, dikas, jattes, dredgas,
alls, under water piars and other laciities, ships, vehicles, raitways, warshousas,

arkahions, foundries, repair shopa and all the suxiliary sérvices which are necessary
fnr or Wisedul fo the Petroleum Operations or in connection therewith; and all additiona
silifiges which are or may becoms necassary for or reasanably subsidiary to the
arrymin oul of the Petrolaum Operalions,

s, amployvees and represamatves of the Conlradior OoF its subooniractons
e fna right, for the purposss of the Petrofeum Operations (o enler inlo of leave
slimited Area and shall kave free access to all the faciElies sel up by tha

oniractor shall have the dght, subdect 1o the payment of fees appicabls in
Libaris, o mmove and use lhe surface soll, mature imber, clay, sand, kmesions,
1 . siones and othar similar matarials which may be necessany for the
nca of the Patroleumn Ciparations.
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Wit the consent of the competent sdministrative serdces, the Can
reasonable we of such materials for the performance of the Petrolsum ations,
subject lo payment of fises applicabde in Libera, when they are located on land owned
by the STATE and placed in the vicinity of the land where salkl Petroled ratiors
are [aking place,

ﬁaﬂnnmwﬂmrmurmmEWWMMFﬂmM .
provided that existing irigation or navigation are Nl impaired and thet | houses or
walerng places for ivestock are nol deprived of a reasonable quantity of r.




ARTICLE 9
OCCUPATION OF LAND

9.1. T.rn BTATE shall make availabha to the Gontradiog, and andy Tor the purposes of o
Fetralgum Operations, any land which it owns and which is necessary for said

b, The Conbractor shall have the right 1o build and the obligation o malntain,

i balonw the groving, tee faoilities necessary for the Petrotaum Cperations.

TI'F STATE shall authorize the Contractor 1o bulld, use and maintzin telephone,

legraph and piping systems above and bedow the ground and aleng the kend nod
ging 1o the STATE, provided that the Contractor pays to the land-owners. a
niable compensation mulially agreed upon.

8.2 The ' 5 on land owned by private persons, which would ba nacessary for the
Ty out of the Petroleum Oparations, shall be acquirad by direct agreamant
in the Confractor and the private parson concerned.

=nt of dsagreement, the Contractor shall nofify the STATE thereol, and tha
all proceed o axpropration for a public purposa, af Confracior's expanss,
Jalermining ihi vahoe of thosa proparly rights, no consideration shall ba given 1o
prtrachor's purpose for acouiring them and (e STATE agrees that oo ko or
miure for said acquisition shall have the effect of giving them an excessive value
senfisoation value, Thosa rights acquired by the STATE shall be registerad in its
s but the Condractor shall be enttiad 1o benedi thesedfrom for the purpeses of the
ium Operalions. During the antires kevm of this Conlract, e STATE guarantess
Contracior shall be protectad in the waa and cecupation al such land just as if it

owns e property rights thereto.




101,

0.2

1003,

ARTICLE 10

USE OF FACILITIES

For the purposes of tha Patralaum Choesrations, the Contracior shall
use, in accordance with the applicable laws, any railroad, ramway, roa
landing sirip, canal, river, bridpge, watersay and any edaphone o eda
Liberia whather osmed by the STATE or by any private enterprise, subjsghh
paymant of fees then in effect or mulually ageed wpon which will not be I sskcess of
the prices and larills charged to Third Parfles for similsn sendces,

The Cantraclor shall also have the right 1o usa for the purposas of the Peloksum
Dperalions any land, saa or air transporation means for the iransporation of its
employeas oF equipment, subject to compBanca with the laws and reg whilch
generally govemn the use of such reeans of ransporiatian,

The STATE shall have the rghl W use for excapicnzl matiars any ransgeeistion and
communication fadiity installed by the Condractor, subilect tnoa falr itk o
mulually agread upon which will not be in exeass of the prices and Larniffs oharged (o
Third Parties for similar services,

Meahing in this Cantract shadl limit the STATE's right to build, oparate and makntain on,
under snd along the land made swaiksble o the Contractor for the purposis of the
Fatroleumn Operations, mads, mailroads, ainports, landing strips, canals, bfdgpes,
pipedines, useful islophone and telagraph nes, provided that such right | no
axercised in a manner which restricts or hinders the Contractor's rights imder, or

{he Petroleum Cparations.
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ARTICLE 11
APPRAISAL OF A PETROLEUM DISCOVERY

11.1. In avent tha Contraclor discovers Patrolaurm, il shall, as promplly as possibie, notify

OCAL thereof and submit to it, within thirty (30) days after the dals of the
lisgiying or abandonment of the discovary wisll, 8 report all relivant
drmation relating to said discovery.

e cmwm::mmmmwmm rrisnlicned

., it ghall submilt for approval lo NOCAL, within six [6) months after

date of potification ol said discovery, ‘the appraisal work program erd the estimale
» related Budget.

8 provisions of Article 5 shall be applicable, mulstis mutandis, to said program as
s its approval and performanoe, it being understood thal the submitied program

il comply with good intermational petralaum industry practics

s Contractor meets the conditions refermed to in Arficle 11.2 and on reguest to

the latter shadl grant to It an exdusive appraisal authorization for a duration of

[ ]yﬂmlmmlhadat&ufappmmlufﬂmﬂppmisdmmﬁmmgmmmﬂ thie redated

al, in respedt of the Appralsal Perimeter specified In sald program. Except

se pravided by this Arlicle, the Conlraclor shall, dusing the tarm of said

, be subject to the same ragime as that applicatis to

Iwmhmmum

Thi Contractor shall then ﬂi}lﬂ&;rmu!ﬂmw“:rkprmnm
the discovery in question; in particular | shall drill lhe appraisal wells and
gary ot the production tests specified in sald program,

At the Contractor's request, notified at least thirty (30) days phor o the
expiration of the appraisal perod above-defined, the duration of said periad
may be extendad by a maximum of slx (8) months, providad thal such
extenshon ks justified by the continuation of the drifling and production tests

spocilied n the appraisal program,

Further extansions of the appralsal period may be requested by the
Confractor end granted by MECAL in the evand that further geclogical,
geophysical, subsurface facilities or commarcial work (& considarad ustifiad
hylhtﬂnmmwhmdumadahﬁhmmwhumﬁpﬂmm bo the
Palroleum discovery s commercial.

Within three (3) months afier the completion of sppiEisal wark, and no kater
than thirty (34} days prior fo the expiration of the apprasal period, the

]



11.3.3

1134

11.2.5

Contracior shall providessiBiGddewith 2 datalled raport giving all B
Infoerniation relating to the discovery and the appraisal thersol.

If, after having carriet out the sppraisal work, the Contracior od that
the Finkd corregponding to the Petraledum discovery s com ‘it shall
submig o NOCAL | togathar with the prawious raport, an ap foran

axclusive sxpialtation authorization accompanied by & detalled devalopmeant

J

and production plan for said Fleld, specifying inter sfia;

@) the plannad delmitation of the Exploilation Perimeter applilsd for by tha
Contractor, 5o thal it covers the area defined by the seismbo alosdna of
the Field concamed, logether with all the technical justiications with

respact to the extent of said Fiskd;

(b} an eslimale of the msenes in place, tha proven and probills
recoyarabla resanves and the cofraspanding annual peodisctions,
together with a study on the maethads of recovery and the poss
valorlzation of the products associated with Crude Oil, suel
Agsockatod Natural Gas;

{c) Hem by tem, the description of equipmant and wark for
production, such as the numbear of development wofts, th imbaer of
platforms, pipelives, production, processing, slorage and ng
facilities togathor with their specifications;

(d)  the estimated schedule for its implementation and the prjscted date of
production star-up; ,

(&) the estimates of investments and expioitation costs togetier with an
acanamie avaluation demonstrating the commercial nEltLHF ofthe
discovary in quastion. |

The commercial nature of one or mare Petroleum Fields shall be determined
by the Contractor, provided that il shall, at (he anid of apprasal , BBt
tp MOCAL e soonomic sludy refarmed ta In Article 11.3,3(e) retrating
ihe commercial nalure of said Field or Fislds.

A Flekd may be declared commarcial by the ContraEion F, after fakipg it
sceount the provisiona of thie Gonlract and the submitiad and
production plan, the projected incoma and expenses delerminesd In
soiordanns with good infemalional petroleum industry pracuuu?mdh'm tha
commercial natune of said Fheld

For the purposes of avaluating the commear cis! nature of said Fleld or Fisds,
MOCAL and the Conlractor shall mesl within thirty (30) days afles fhe
submission of the development and production plan mﬂpﬂ:@d by the
siconormis evalhustion.
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1
t1.*ﬁ T devalopment and production pian subimiliad by the Contraclor shall ba
I subject to the approval of NOCAL. Within ninaty {90) days afier the
| submisaion of said plan, MOCAL may proposs revisions or madifications
herelo by nolifying the Contractor thereol with all the usehul justifications. In
| ihal event, he Parlles shall mest as s0060 as possibe in ordaer Lo considar
the proposed revislons or modifications and establish by mutual sgreement
the plan in its final form; the plan shall ba deemed to be approved by
MOCAL upon tha date of such agreamsanl.

Shoukd NOCAL fall to notify the Contracon of its wish for revision ar
madification withia the above-meantionsd ninety (90) day perod, the plan
submilted by the Contractor shall be deamed to be appraved by NOCAL al
the expiration of said parod.

11.4. IMfér rarsona mot tEEhl!il:-Ell‘:,r fustified, e Conlractar, within twalve [12) months aftor
thomn 1o MOCAL of & Petroleum distovery, hags nod appiied far an ecclushe
isal authorization or if, after its granting, i has not commenced the appraizal work
in ect of sald discovery, or il tha Contractor, within eightean (18) months after
ion of the: appralsal work, does nol declare the discovery a3 comimeandial,
L may require that the Gonfractor surmenders all ils ghts in respect of the area
to encompass sald discovery without any compansation for the Contractor, If,

| shey {80) days after NOCAL's request, the Conlracior has nol notified ils
, it ghall surrender said area and will forfeil af is rights on Patroleum which
be produced from said discovery, and any area so surrendarad shall ba
d Trom Ihve surfsces 10 be surrendarsd undear Adicle 3.5,




ARTICLE 12 |

GRANT OF AN EXCLUSIVE EXPLOITATION AUTHDRII...ILTHJH IN
RESPECT OF COMMERCIAL DISCOVERY |

12.1. A commercial Pelroleum discovery shall entltle thi Contractor o an right, if It
80 requests purseant to the conditions sel forlh in Arlicle 11.3.3., o Iq raspact
of the Flald concamed, an excushe exploiiation aulborzation covanng ralated
Exploilation Panmater. Said aulhorzation shall ba grantad by NOCAL a5 aoon as

posaible.

12.2 f the Coniraclor makes several commercial discoveres in the Delimilad , ench
such discovery zhall, in acoordance with the provigions of Artiche 1221 gl risa to an
exciusiva exploitation authorization aach comesponding Lo an Explollation Perimetor.
Tha number of exclusive exploitation authonzations and redated Explalt Parimesions
witltn the Deliméled Arsa shall not be limited.

12.3, If in the course of work carfed cut after the grant of an axclusive explo
authorizalion, il appears thal the area defined by the satsmic olosure of he Field
concermned s largar than originally estimated purswant to Articks 11.3.3,,
granl 1o the Contractar, as part of the exclusive sxplodtation autharzat
grantad, an addillonal area so that the entiraty of said Fiekd s mohided i the
Exploitation Parimeler, provided, howeved, that tha Conbracior supplies
ingether with its application with the technical evidence of the sxtension ﬂl-l‘.]ulru-d
and provided, further, that the abowa rmeantioned extersion is an inlegral
Dalimited &res as defined et the lime of sakd application,

12.4, Where a Field extends beyond tha boundaries of the Delimitad Ares, NOGAL may
require the Contrachor to exploit said Field in association with the right of the
adisoant area under the provisions of & unitization agracement.,

Within six (B} months after NOCAL has notified #s reguesl, the Contracior sliall submil
for NOCAL's approval the devalopment and production plan of i Field i
wihich shall ba prepared in agresment with the rght bolder of the adjacenl area.
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134,

13.5.

ARTICLE 13

DURATION OF THE EXPLOITATION PERIOD

The deiration of an exciusive exploltation authorization during which the Contractor s
authozed to carmy out tha axploitstion of a Fisld declarsd commercial is set al twenly-
fivis (8] years fram s date of issue.

o expiration of e expiollation period of twenty-frue (25) years above-defined, &
T a:tphﬂalﬁ:nnfaﬁﬂdmnnhupnsiblﬂﬂﬂ%nmymﬂwﬂuﬂm
clor, 8t the latter's request submittad at less! twalve (12) months prioe fo said
swallon, 1o condinue under this Contract the axploilation of sald Fleld during an
sdditignal period of no more than tan {10) years, providad thal the Contractar has

4l ail fis obiigations during the curmant exploitation pariod.

o) expiration of that additional exploitation period, & commarcial explodiation of
juid remains possible, the Gontractor may mdquest NOCAL, al laasl weba {12)
b prior to sakd explration that it be authorized to continue the exploftation of sakd
under this Conlraci, durling an additional pedod to be agresd upon.

tractor may, al any Uma, fully or partially surrender any exclusive exploliation
seization by ghving at least twelve (12} months’ pror notics which may be reduced
HDCAL's consanl. That notice shall be ascompanied by the list of sleps which the
raadening Contracior underakes to lake, in acondance with good intemational

s industry practice ansing oul of 15 sumendsr,

&1 1o the provisions of Articie 32, interruplion of developrent work oF production
Rl deciared commercial, for a consaoutive pariod of at least six (6) months,
digtl by the Contracior withowt NOCAL's consent, or abandanmant of the

ftion of a Fiedd, may give rise to the withdrawal of the axclusive exploitation
sftzation concemerd Ingether with the termination of this Contract. In the svenl of
dipagresmant babwesan MOCAL and Condractor mgarding the circomstances of amy
tption the JOC shall mpel as soon 85 reasonably practicable and sftempl to
ol such disagreamant.

Wﬁralim sumender or withdrawal of the Bast axclusive exploiiatn abonzaslion
] io e Conbracior, this Conlract shall larminats,

o r of any obligations Incurred prior to, or arising from, said expiration o

TtEE':mtlm af this Condract, whataver fha resson theeeod, shall not ralieve the
te ticn and which remain o be fufiad, .




ARTICLE 14

EXPLOITATION OBLIGATION

14.1. For any Fisld in respact of which an exclusive exploitation authorzalion
granted, the Contractor undartakes to perform, al is sole cosl and its
risk, all the Palroleun Operations uselul and necessary for the explo
Fiakd.

14.2. However, if tha Conlractor can provide acocunting evidence, during i
devalopment pariod or the production pesded, that the exploitation if & Fi
commuerclally profitable, nolwilthstanding that an exclusive exploitation
has been gramed In actordancs with the provisions of Arlicle 12.1, NO
t foree the Contracion to continue the axploilation of such Flald,

=i

i

of said

I thal evant, MOCAL, in s discration, may withdrine the exciusive ﬂmrw
e atter,

authorization concerned from tha Condractor withoul any compensalion
by iving sixty (80} days’ peior notica,

an
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153

15.4.

15.5.

15.6.

Is

ARTICLE 15 |

CONTRACTOR'S OBLIGATIONS AND RIGHTS
RESPECT OF EXCLUSIVE EXPLOITATION AUTHORIZATIONS

1
The Conlracior shall commeanca daveloprment work nat later than six (6] manihs afier
approval af the devetopment and producion plan refecred o in Article 991,36 and shall
continua it with the maximuem diligence,

Thi provisions of Articles 5, 6, 7, 8, 8 and 10 are also applicable, mu.du*mjtandls. in
raspact of any exclushe axploltation suihorization.

The Gonlracior shall heve the right ta build, use, operate and maintain &l he
Petroleum slorage and ransporiation faclliiies which are necessary for e production
tranaportation and sale of Petrolaum produced, pursuant (o e cond specified in
this Contracl. |

The Conlractor may detarmine the roule and location of any pipsline . L Ibesife

which is necessary for the Petroleum Oparations, provided that it shall nil pdars b
NOCAL for appreval prior o the commencamenl of waork; any pipsline ing oF
running atongside roads or passageways (othar than those used axcl by the

Contractor) ahall be bullt 80 as not to hinder the passage on those roads of
nmageways. 1

The Contractor may, to tha esdent and for e duration of the excess of 2
pipeding or procesaing, transportation or storage fadiity built for the pu aof the
Patroleum Operations, be obgated 1o accapt the flow of Petroleum froim
exploilations other than thal of the Contraclor, provided that such flow reot cause
prajudice io tha Petroleum Operations, and provided, furthar, ihat a sanahle Lt
covertong a normal remunarstion for capiltal invested in respect of the of facility

concemad shall be pakd by the uasr, |

|
Fotlowing the grant of an exdusive exploltation autharization, the Contrcior

undartakes to procesd diligently wilh the carrying out of developrment wislls, spacing
thern in @ manner 2o &6 1o ensurs, n accordance with good intermaliongl petroteum

industry pracics, the maximum economic recovery of the Pabroleum ool In e
Fieslt in guestion.
The Gonlracion shall, in the conduct of development Gnd production : , oy

with ail good international petroleumn industry practice which In particul afsuras he
good conservation of Fields and maximum economic recoveny of ;

Thie Contractor shall, inter afia, camy out enhanced rocowary sludies il use such
recovery processas if they mesy lead 1o an increasa in Pelroleum ré rale undar
aconomic conditions. |

3|



158.7.

15.8.

15.5.

kL]

The Contractor shall provide NOGAL with ail the reports, stisdies, measurement rasults,
loats and documents enabiing the monitoring of ihe propar exploltation of each Fledd.

The Contractor shall, In parthculer, carry out the following measures on sach producing
wll:

(&) monthly testing of production and gasioil ralic;

mTi—yaaﬂr misasuremment of the Field resanmirs prossure.

Tha Cantractor undirtakes to produce every year from each Field quantilies of
meleum in ecoordances with the provisions of Articia 15.6.

niual producion rates of sach Field shall be submitted by the Contracior
neyedher with the Annual Work Programs for the approval of NOCAL which shall not bo
ihlield provided that the Contractor gives proper technical and sconamic grounds.

Tha Contracior shall measure, at & location mulually sgreed between the Parlies, all
Patrlaum produced and not used for the requirements of the Petrofeum Operations,
ding unavoidable losses, after exdraction of water and sediments, by using
surament appliances and procedures cuslomarlly used in the intermatinna

The Butharized NOCAL's representaiives shall have the right o examine thoss
salurements and inspect or causs 1o be inspactad the appliances or procadures

& Confractor wishes ta change sald measurement appliznces o procaduras, i shall
i prior approval from NOCAL

e (hi sppiiances and procadures used therslor have caused an oversiatomantl of
statement of measured quantities, the amor shall be desmed to have exdsled

itee date of the laat calibration of the applisnces, unless tha contrary can be

pdd, and the proper adjustmant shall be made for the: panod of exstence of such
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16.2.

18.3,

ARTICLE 16

RECOVERY OF PETROLEUM COSTS
AND PRODUCTION SHARING

From the commencement of regular production of Grude Oll, the Contractir shall
markal ai the production of Crude Ofl obtained from the Defimited Ares, in sooordance
with the provisions hereinafler definad.

For the purposes of recoveny of the Petroleurm Costs, the Contracton miay ke
gach Calendar Year a portion of the production in no évant greater than pearcant
{80%) of the Tolal Production of Crude Ol from the Delimiled Area, or any lessar
peroanlage which would ba necessary and aufficent.

The vaby@ of such portion of Tolal Produdiion aflocated to the recovery of
Patroleum Coats by the Contractor, as dafined In the precading para whall be
calculated in accordancs with the provistons of Article 18,

If dhwing & Calendar Year the Palroleun Casla not yet recovared by tho
under the provisions of this Arlicle 16.2 exceed the equivalent in value of
parcant (B0% ) of the Tolal Production of Crude Ol from the Delimited

calculated abowve, the batance of the Petrolawm Costs which cannol be rs
thal Calendar Year shall be carried forwand in the following Calendar ¥ea
wntil full recovery of the Patroleum Casts or until the expiraticn of this

The guantity of Crsde Oil from the Dalmited Area remaining dusing each ar

Yaar after the Contracior has taken from the Total Producticn the portion ry for
ihe recovery of the Petroleum Costs, hersinafler refermed Io as "Remaining Preduction,”
shall be sharad betwean NOGAL and the Contraclor as follows:

The Remaining Production shall be shared acconding 1o the dally Tolbsl stion from
the Defimited Araa:
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= of dally NOGAL's Shar Contractor's Share

nouciion
In par day)
troem 0 o 50,000 359, 5%,
froem 80,001 o 75,000 40% 605
frem 75,001 1o 100,000 454 S5
over J00 001 20 C T B0% 0%
v Moo, oo Te i ST

Far the | uflkia.ﬁmde.madalyTnhlerh::HmmeaﬂmammurﬂieniTu&al
ar @uring the cajendar quanter in guestion.

e ol the lax leglsiation of the Republic of Libera, the quantity of Cride Oil that
jreceive during each Calendar Year pursuant to this Article 18.3 shall include [he

bty 1o pay any tax(ss) of the Contractor in Libaria which will be assessad on s
A agmﬂlnm}'frmlrﬁ-puﬂjmamrhmﬂﬁl&xmb-al'illfnndinﬂ'rammunl
Hor and to delver 1o the latier official recaipts of such payments.

AL may racabve Its share of production defined In Aricle 18.3 sither In kind or in

16.5. IFNOCAL wishes o recalve in kind all or part of its shars of production defined in

ticll 16.3 & shall so notily in witing the Cortractor al leas! ninety (90) days prior io
seqinning of the ealendar quarter concemed specifying the praclse quantity that it
w@s I raonive I kind during said guarter,

oL winhies to receive in cash all or parl of #s shans of production defined in
16.3 and IF NOCAL has nol notified the Gontraclor of s decision to recelve ils

& of production b kind pursuant to Article 18.5, the Contractor shall market

6L s share of production to be taken in cash for the quarter concamed, Bt said

s cluring such quearter and pay o NOCAL within thirly (30) days following the dake
sarh lifting. an amount aqual to the quantty comesponding o NOGAL's share of
mdliciion mulliphied by the sale price dafined n Article 18

DAL may require payment, for sakes of is share of produchion sold by il
andtactar, in Doliars or in tha foreign curancy in which (he sale has been mada.




17.1.

172,

1T.3

17.4.

ARTICLE 17

TAXATION

Linless olherwise provided for in this Confract the Gontractor shall, In rﬂqutd_'ﬂ:-
Patrodaum Operations, b subject to the laws gendrafly applicable and the W
in foroe in Liberla conceming taxes which are or reay be lavied on income,

dalemmined n relation theredo,

Il is spacifically acknowladged that the provisions of this Articla shall apply ﬁrr.‘iidualy
1o any enlity comprising the Contractor under this Contracl.

The Contracior shall keep separate accounts for each Fiscal Year in
Patroleum Operations, in accordance with the regulations in force in Libe -uﬂbllng
in parficular the establishmaent of o profit and loss scoount as well 25 & sheel
showing both the results of said Petroleum Operations and the assel and
alkocated or relalad tharsdo,

For the purposas of Artide 17.1 the Gmtr&tiﬂrs?mﬂMrespEﬂulﬂanaipwng
froem Pedrolewm Operations, ba llable to an ncome Yax under the lews and
in foroe in Liberda.

In accordance with the provisions of Arlcle 16.3 under which NOCAL shall
Contractor's income tax from NOCAL's share of Grode O, the Contractor nod b

liable for any payment la the STATE with respect to said tax. As regards the fax
aulborities of Liberks, the share of Remaining Production, which tha Cont i

anfilled lo recalve under the provisions of Article 16.3 & considarad as E ing the
ned profil obigined by tha Condractor.

For the purposes of assesaing the Contractor's taxable net income n res of a
Fiscal Yaar, the prafit and kss account shall, inter alia, be creditad by the e

(al  the Conlractor's annual gross incoms recorded in s sccounting arising
from the mariueting of the quantity of Crude Ol 1o which it i entitled
Articles 16.2 and 16.3 and all cdher income or proceeds relatad o€
Petroleum Dparations, including nter alla those arising from:

- the sale of ralated substancas;

" proeessing, ranaportetion or storage of products for Third Partlasis in the
faciiies dodicsted o the Petroleum Operations,

Such profit and kss account shall be debited wilh all chames necessary for ihe
purposes of the Petroleurn Operations in respect of the Fiscal Year conce Jwiich
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mﬂ deducted under the applicable laws of Liberia and the provisions of this

-

i particular the following items may be debited from ihe income of the Fiscal Year:

{a)

)

(€]
()|
(e}

"

{al

In addition to the chirges spediically sel forih below in this Article 17.4, all
other Petroleun Costs, nclisding the costs of supplies, personne and
manpower expansas, costs of services provided to the Confractor in respect of
the Pelroleum Oparations, provided, howover, that costs of supplies, parsanne
and services ronderad by Affilisted Companies shadl be deductibée provided
that thay da not excesd thoss which would be normally charged In arm's lengihy
tramsactons betwsen indepandant buyer and sallsr for idenlical or simiar
sUpploS Or BERVICaE,

Overhead costs ralating to the Patroleun Operations performed under this
Contract, including without fimitation:

«  Rendals for movablo and immovable praperties as well as insurance
premibuimes;

« A reasonable portion, in light of the serices rendersd to the Patrodoum
Operations performead in Libera, of wages and salaries pald to managers
and employees residing abroad, and the general and administrative
averhead costs of the central sarvces of the Conlractor and its AffiEsied
Companies working for its scoount, located abroad, and indirect costs
Incurred by said cantral services abroad for their acoount. Cvartiead
costs paid abroad shall in no event be greater than the limits specifiad in
lhe Accounting Proceduns.

interesd paid o creditors of the Conlractos, for their actual amount, sublect (o
the limils spacified in the Accounting Procedure.

Losses of malerlals ar aeeels resubling from destruclion or damacs, assels
which are repounced o abandoned during the year, bad dobls, Indemnities
paid to Third Parthes as compensation for damage.

Ruasonable and justified resernves made for cleary idantified ulws lossos o
fighilities which cument events rander probable,

Any other losses ar charges directly relaied 1o the Patroleun Oparations,
including exchanga losses mallzed in connection with (e Patroleun Oparalions
oz wall 88 bonusss and amounts pald during the Fiscal Yoar,

Surface rentals as set out In Artlicle 170
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17,46

17.7.

17.8.

17.8.

{h) Any other sxpengs or cost incurred by the Contractor and remu'da%!

sotordancs with the Accounting Procadure. i

The Cantractor's taxable net profit shall be equal to the dilference, i pnailiéa, betwpan
all the amaounts credited and alt the amounts debitad in the profit and loss secount. IT
thie emount is negative, it shall consfiiubs a loss. |

Witnin thres (3) months afier the end of a Fiscal Year, sach anlity constilul
Contractor shall submil ko the competent fax authorilies its annual tax ra
with financial stalements, as required by appiicabie requiations.

MOCAL, shall, after submission of said annual lax relurn and acknowledgesmsn
payment, furnish io the Contractor within a reasonable period the tax recadp

evidencing, the paymant of Contractors Liberian income bax and all other doct
carifying that the Comraclor has, for the Fiacal Year in gquastion, complied with
tax obligations with respect to the incoms lax sa defined in this Article.

Excepl for the income tax definad in this Article and the bonuses provided §
18, thie Confractor shall be sxempt from all other lavies, dulies, laxes or copl
of any nature whalsoever adsing from the Pefroleum Operations and any mve
ralatad theraln or, mare genarally, on Contracior's property, acthvithes or adlion
inchading its establishment and its oparmstion hereundear.

In pericular, the Coniractor, its suppiiers, subsoniraciors and Affillsled Com
shall be exempl from the taxas on tumaover (vale added taxes and taxes ¢

which wauld be payable in connection with sales made by, work performed
sanvices rendered to the Confradior under this Conlraol.

Assignments of any kind between the companies signing this Contract and their
affillated Companies 85 well as any assignment made in Ell:'-n:ﬂ'l:lannawtlh?hthnlm:f
sheail be: exempt from sy dufies or taxes payable in such respect. |

|
Surface rentals shall be payabis fo NOCAL per square kilometer of the area remaining
at the beginning of each Celendar Year &4 part of the Dalimilad Area, in 11? Eoinks
& st out Debow:

Phase of Operation Burfsce Rontals Per Ahnum
Firat Exploration Pariod % 30 per sq, km,
Second Exploratlon Pariod § 50 perag, km,
Third Exploration Parod § 75 per sq. km.
DChaveloprment & Exploitation Area F100 par sq. ke




18.1.

8.2

18.3.

18.4,

14,5,

ARTICLE 18

VALUATION OF PETROLEUM

Forthe purposas of this Contract, the Crude Gil price shall be the F.OB. "Marke! Price”
edivery Point, expressed i Dollars per Barrel and payable within thirty {30)
fier the date of the bill of lading, as determinad hersinafler for sach quarter

ari Price shall be determined for esch type of Crude Oil or Crsde O mic

This Markst Price applicable to IMings of Crede Gil made during a calendar guariers
shall bl calculated at the end of said quarter and shall be equal to the walghted

sk of the prices oblained for Crude Ol from the Delimited Ares during said

by ine Contractor and by NOGAL fram Independant purchases, as adjusted lo
i accound (he diffarences in quality and gravity as well as in F.O.B. delhary

1 payment condlions.

gvent sich sales are nol made, the Markel Prica shall be determined on the

o the prices obtained on the internationzl markel during said guarter betwaen

pandent buyars and sellers for sales of crude oils of guality similar 1o the Crude Ol
b Delimited Area in the same merkets as those In which the Liberian Crutde Okl

pormally be sold, 8s adjusted to lake inlo account the differences in quality,

¥, transportation as well a5 in sales and payment conditions.

wing lransactions shall, irter alla, be excludad from e calculation of the
e of Crode Od:

{a) lizs it which the buyer is an AffiRatad Company of the Seber as well &5 salss
ﬁhﬁﬂﬂﬁmﬁﬁﬂﬂw&aﬂdhg!huﬂﬂﬂ'ﬂ'ﬂntﬂﬁ

(B} |sakes inihe Lberlan domeshc marked;

sabis in exchange for other than paymont in freely comedtible cumencies and
‘sabas {Ulty or partially made for reasons othes ihen the usual aconomic
Incantivas involved n Crude Ol sates on the Intamalional market {such as

anpe contracls, sakes Trom govarriment b govermment or (o govesTineEnt

(el

=n (10} days following the snd of each quarter, the Parties shall advise each
ol tha prices obtained for thair shara of production of Crude Ol from e
i Area sold o independent purchazars during the quadler in question,
1g Tor sach sake the idenlity of the purchasar, the quantiies sold, the delivary

st tenme,




1B8.E,

Within twenty (20) days following the end of each quarter, tha Canlractor shall
detarming in accordance with tha provisions of Article 18.2 or Arlicla 18,3, 88 e cage
iy bes, thee Market Price applicabls for the guader conosmead, and shall MOCAL
of that Markol Price, indicating the method of caleulation and all data used in the

calculation of that markal Price.
!

Wihin thirty (30} days loliowing receipt of the notice referred to in the ;

paragraph, NOCAL shall verify that the caloulation of Market Prica com the
provisions hereof and shall nolify the Contractor of 15 acceptance or objecilons. Fading
nifification from NOGAL within that thirty (30) day pericd the Markel Price d for
in the Coniractor’s nofica refarred to in the preceding paragraph shall be ta
have been accaptad by MOCAL, |

In the ervnt that MOCAL has natifled objections 1o the Markel Price, the shall

el within fifteen (15) days following NOCAL's noiification lo mutualky an the
Markat Price. I the Parthes fall o agree on the Market Price applicable 1o a

quarter wilhin sevanty-five (75) days alter the end of that quariser, NOCAL ar the
Cantractor may immediately submit io an sxpert, appoiniad in accordance the
fodloswing paragraph, the determination of the Markot Price (inchuding the fmation
al refarence crude alls if the Parfies have not determined herm). The expert shall
determine the prive within thirty (30) deys after his appaintmernt and his _'

shali be final and binding on the Partias. The expert shell decide in accordenos with the
provesions of this Adicle,

The experl shall be salecied by agresment balwaeen (ha Partles or, if no el is
raached, by the International Canter of Expartise of the Intemational Cha of
Commercs in asardancs with #8 rules on Technical Experlise, at the requast of the
most diligent Party. The sxpertise cosls shall be charged to the Cantractor @nd
mgluced in the Petrolaum Cosls.

In the event | would be necessary to calcudate on o provisional basis during & guartar
the Crude il price applicable to the Bftings made during sakd quarter, that price shail
be established as follows:

@} Fuor any sale o Independant buyars, (he price applicatie Lo that sals shall be
ihe price cbtained for tha Creds Ol for said aale, as adjusied 1o &k ko
accounl e F.O.B. delivery tarms and thirty (30) deys payment larms.

{b}  For any #ling other than those which are the subject of 8 sale o nmmﬂ
buyers, the price applicable to that lifting shall ba lhe Market Price d inad
for the precading quarter o, i that Market Price has nol been determined, a
price set up by agreement belwean the Parties or, failing agresment, Bie sl
lerscywnt Marioat Price. I

Cinee the Market Prica for a guarter has been daterminad on & final basis, hlltm&ﬂtﬂ
If required, shall be made within thirty {30) denys, |



ARTICLE 198

| BONUSES

19.1. The Comtractor shall pay to NOCAL the following bonbses

]! millicn Dolkars {$32,000,000) whan the Todal Produiction of Crude O [rom
Dalimiisd Area first reaches the avierage rate of thiy thausand (70,000)

rrets per day during a period of ihirly {30) consecutive days.

(I} ree milion Dollars {(53,000,000) when the Totad Production of Cnede O from
Dedimitad Area first reaches he averages rate of fifty thalesand (S0 0040)

per day during a perod of thisty (30} consaculive days.

ve: illion Dollars {55,000,00¢) when the Total Producton of Crude Ol from
the Delimited Area first reaches he average rale of one hundrad thousand
[040,000) Barels per day during & period of thitty (30} consecifave days.

Each amounts referred to in (a). (b) and (¢} above shall be paid withsin thirty (30)
the expiration of the reference period of thaty (30) consecutive days
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ARTICLE 20 |
OWNERSHIP AND ABANDONMENT OF ASSETS|

Upan expiration, surrender oc termination of this Contraci, whalever the
in resipect of all or part of the Delimited Araa, or &l thae end of miploilation of & Fiald, the
Comtractor shall tranefer al no cost o NOCAL the ownarship of assets, mos
immovables, used for he requirements of the Pelrolsum Operations ca

walls and thelr &qub:mﬂ, buidings, warehouses, docks, lands, offices,

machinery and squipment, bases, harbors, wharfs, jetiles, buoys, pla » pipafines,
roads, bridgas, raflroads and ofher faclilies.

In it evant of such expiration, sumender of lermination of this Contract, rectar
shali a5 spon as practicable procure the release of eny sacurily, mort surety

ovar such assels o be transfemed fo NOCAL,

Howevir, the Contractor may continus to use those assets beyond the dats refemed to
I 1hes first paragraph, for the requiremaents of its petmlsum operations in
governed by other conlracts,

| |
L I NOCAL decides not o accept, lor all or parl of the assets, he tansher of ownership

providad for in Article 20,9, #§ may, not later than ninety (90} days Tollowing the date
specified in sakd Article, require the Confractor, in aocordancs with good rual
petroieum industry practios, to parform abandonment operations &nd (o , gt the
cost of the Contractor, the faciities relating (o the swmendared area,
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ARTICLE 21

NATURAL GAS

21.1. WenkAssociated Natural Gas

2141

iy e event of 8 Non-Assoclated Natursl Gas discovery, the Conlractor
shall sngage in discussions with NOGAL with & view ta detarmining whelher
the appralsal and explotation of sald discovery have a potantally
pommBecial rature,

If thi Contractor, after the above-mentionad discussions, considers thal the
appraisal of such Mon-Associaled Nalural Gas discovery is justified, it shall
urdertake the sppraisal work program for said discovery.

The Goniraclor shall have the right, for the purposes of evaluating the
commarciality of the Non-Assockaled Natural Gas discovery, il R so requests
at besst thirty {30) days prios to the espiration of the third exploration period
sal forth in Article 3.3 10 be granted an axclusive appraisal authorization
canceming the Appraisal Permeter of the above- mentionad discovery, for a
tarm of bwo (2) yvears.

iy addition, the Parfies shall jointly evaluste the possible outlets for the
Matural Gas, both on the local markst and for exporl, together with the
nacessary maans for its marketing, and they shall consider the possibility of
a joint marketing of thelr shares of production in the event the Natural Gas
discovary would not atherwise be commercially exploitable. For that purposes,
a Consultative Committea for Matural Gas shall ba estahlished by the Parfes
Io ensure the coondination of the upstream and downstream components of
the Matural Gas project and facifitste its evalustion and imiplErmanlation,

Foflowing completion of appraisal work, in the evanl the Parties should
jointly decide that the exploilation of thal diecovery is justified o supply the
local market, or in the event the Conlractor should underake o develop and

o that Natural Gas for export, the Cantractor shall submit prior to the
axpiration of the appralsal perod an application lor an exchisive exploitation
aulhorzation which NOGAL will grant under the terms providid by Article
12:1.

The Condracior shall then have the right and obigation to procsed with the
development and production of that Malugal Gas discovery in sccordance

with the approvesd developmeant plan mferred 1o In Adidas 11.3 and the
provisions of this Contract applicable lo Crude O shall apoly, mutstis
mutandis, 1o Nalural Gas, unless otharwize spacifically provided under

Article 2.3,

42



21.1.4

21.1.8

or audomatically in the event the exdusive axploration aut N EXpires
sarliar, require the Coniractor to surrender its rights in respect ol the
encompassing said discovery provided that, for the avoidance of doubt, such
summender doas nol allect the Contracior's rghis lo any other ries in
respect of the ssme aroa.

[ the same mannar, il the Gordractor, ster complation of Enzéili works,
congiders that the kon-Assoclbed MNalural Gas discovery is pommercial,
MOGCAL may, by giving three (3) months prior notice, unless the exclusive
exploration authorzalion expives sarier, requine the Contractar o aurander
s rights on the erea encompassing said discovery.

In both cases, the Contraclor shall forfeil ils rights to all fed
Malural Gas which could be produced from said discovery, antl NOCAL may
then carry out, or cause o be carred oul, all the appraisal, deyelopment,
production, procesging, raneporation and marketing work toy thal
disoovary, without any compensstion for the Conlractor.

Mothwilhstanding he lerms of Article 21.1.4, il the Contractor |8 of the view
that the NMon-Associaled Gas discovery in quostion |s not eco &5 a
stand alore development bul can demonsirats that thes s I
prospactivily In the region to suppor 8 combined developmarnt of current
discovered resarves and future exploration prospects as a i
economic devalopment, then NOCAL will provide the Conr
thirty slx {36) months before exercising s nghls pursuant to
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21.2. Associated Natural Gas

21.21

In tha evant of a commercial discovery of Crude Ofl, the Contractor shid|
giata if it considers thal the production of Associated Naturel Gas is iikely o
exoead 1he quanitities necessary for the requirements of the Petraleum
Oparations related Io the produdlion of Crude O {inchuding rednjection
operations), and if il considers thal such excass is capable of baing
produced in commerdial quantities. In the event the Contractor shall have
informerd NOGAL of such an axcess, tha Parties shall jointly evaluale the
possibie outiets for that excess of Nalusal Gas, both on the local market and
for export {including the possibility of joint marketing of their shares ol
praduction of that excess of Nalural Gas in the sven such excess would niot
atherwite be commercially exploliabla), tooethar with the means necessary

for itks marketing.

In thix eveent the Partiss should decide thet the desvologment of the excess of
Associaled Natural Gas is justified, or In the evant the Contraclor would wish
in devielop and producs that excess for axporl, the Contractor shall indicate
In the development and production program refermed to in Arflcle 11.3.3 the
atditional facities pecessary for the development and explodation of that
wxoess and i estimate of the cosls refated thereto.

The Contractor shall ihan have the Aghl (o procesd with the: devalopment
and exploitation of that exoess in sccordanoe with tha developmant and
production program approved by NOCAL under ihe lerms provided by Articls
11.3.6., and the provisions of the Contract applicabla to Gruade Oif shall
apply, mutalis mutandiz, to the excess of Associated Natural Gas, unliess

otharwise specifically provided by Article 21,3,

A similar procedure shall be applicable if the sale or marketing of Assockatad
Matural Gas is decided during tha axpioitaton of o Flebd,

In i gvant the Canlractar should not congsidar thin axploliztion of the exooess
of Associated Nalural Gas as |ustified and i NOCAL, o any time, woild
wish to utiliza it, MOCGAL shall notify the Contractor thereol, i which evant

{a] the Conbractor shall make avallable to NOGAL lres of char al the
Cruda Dil and Nalural Gas separation facifities all or part of the
excess that NOCAL wishes to L

(b} MNOCAL shall ba responsible for the gathering, processing,
compreasing and tranaporting of thal axcess ram tha above
renlioned separsiion faciities, and shall bear any additional oosts
ralatad thapobo; )

(e the constrsction of the facilities necessary lor thoe aparabions mefermed
to in paragraph (b) above, iogether wilh the liting of thal excess by

i



21.2.3

NOCAL, shall be camied out in eccordance with good inl
petrolsum indusiry proctics and B such & manner &5 nckar tha
produciion, lifting and ransportation af Crudie Cil by the

Any excess of Assoclated Natural Gas which would not be ulilised under
Arlcles 21.2.1. and 21.2.2,, shall be reinjected by the Conirecidr. However,
ihe Contractor shall have the rlght (o flare sakd gas in acoond with good
imternational patrodeum indusiry praciice, provided that the Cos

fumishes NOCAL with & report deimonstrating thal said gas ca ba
economcally ulilized o improve the rate of recovery of Crude Qi by masne
of rainjecion pursuant io the provisions of Arkcls 156, and )
further, that NOCAL approves said Raring, which approval shall nol ba
unreasonably wilhihald.




| common to Assoclated and Non-Assoclaied Gas

71.3, ﬂnEcm

£1.3.11n arder 1o encourage the exploitation of Matural Gas, NOCAL may grant to

i |

tha Contracior specific benafite when they are duly justified concaming,
inter aliz, the recovery of the Petroleum Costs relating to Matursl Gas.

The Contracior shall have the rght to dispose of it share of production of
Matural Gas, in acoordanca with the provisions of this Conlract, It shall also
henee the right to proceed with the separation of lkuids rom all Natural Gas
produced, and o ransport, store as well as sell on the local markel or for
pxport its share of liguld Petroleum so separatad which will be considersd as
Crude Ol for tha purposes ol their sharing between the Parties under Article
18,

For the purposas of this Conlracl, the Nelural Gas price, axprassed in
Daoltars par million BT, shall ba agusal o

fa)  with respes! o Malural Gas export sales fo Thisd Paries, the price
obt=ined from purchasers;

{b)  with respect to sales on the ocal markat of Matural Ges as a fusl, tha
aquivaien! of one hundred parcent {100%:) of the price of high sulfur
heavy fusd oll {(axpressad in Doliars per milion BTU) exported fram or
imporied into Libards, or such olher price as MOGAL [or the national
anlity thal the STATE would sel up for the distribution of Netural Gas
on the local market) and the Coniracior would mutually agrea upon.

The above-mentionad equivalent price for the ufilization of Nalursl Gas as a
fual shall be determined on the bask of the same calorific vaiue wilh respect
b comimearcial gas deliversd 2 the andry polint of thea main gas transportation
nebwork, [Fany, or otharsisa whera deliverad (o klarge consummers, in the
ervisril of trangfer of the gas al a dellvary point kocated upatream, the selling
price shall be adjusted accardingly



221,

2.2

ARTICLE 22
FOREIGHN EXCHANGE CONTROL
The Contractor shall comply with the foralgn exchange control regulations, subject to
e provisions of thia Adicle.

The Cantractor, its contracions, subcontracions and Afiiflaiso G-rmmﬂuﬂl‘l have tha
right fo;

2221 melain abroad a4 foreign cumrencies received andlar arising
sales of all Peiroleum to which It Is amfled under this Condra
assignmant of any intaresi in this Condract, (o) the agquily snd capdtal In
any applicable antitias, (d) the repayment of capital and intersl on any loans
e and more generally, all assets aoquired abrosd by il

2232 fresly dispose of such foraign cumencies or asaats o the a:darFm they may
exced It reguiremments for s operations In Liberia;

2223 open, maintan and operale foredgn exchange bank accounts Both inslda and outside
Liberia and local cuerency bank acoouits Inside Libwark,

2224 ba exempt from all legally requilned or mandatory conversions df fofeign exchange info
local or ofher currency;

22.2.5 withoul projudice lo the provisions of Arficks 17, pay in foreign parily ar
whodly abroad the salasbes, alowancas and atbwar benafits by thair expairiaie
amploysas warking in Libena on Patrofaum Operalions;

22,28 withoul prejudice fo the provisions of Article 17, pay in fanaign nge tha salaries,
allowances and other benalits recevad by thaiw Liberian am warking on
Fetroleum Operations;

222V wiihout prejudice (o the provisions of Artide 17, pay direcliy ir Forelgn
exchangs their foreign subconiracions warking on Petroéaem Lo, and

2228 purchese cumencies of Libera with foreign currencias, and fi exchangs
into foraign clarenches of s election any funds heid by 0 in in exoass of
s lochl requirements al exchange rabes which shall not ba lavorabile than
those ganerally applicable to ainy olhar buyer o saller of forsigh ciemencies.

Mo restriction shall be exercised on importation by the Contractor of funtls inendad for
the pedormance of the Petrolaum Opoations,
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ARTICLE 23
APPLICABLE LAW

nd regulstions in foros In the Republc of Liberda and the provisions of intemational
ke applicable to international ofl and gas activities. shall apply to the Contracior, o
and 1o the Petrofeurn Ciperations which are the purpose thereol, uniess

by the Conlract.

g
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24.1.

242,

. The oviginais of the registers and accouriling books referred o in

ARTICLE 24
MONETARY UNIT

The registers and aceounting books relating to this Contract shadl be
racordéad in Dollars. Said regleters and accounting books shall be used o determine
the Palroleum Costs, gross incoma, exploflation casts and net profits fof the purpose of
the preparation of the Contractor's tax retury; thay shall contain, inter all

secounts ahowing the salas of Petrobaum under this Contract.

Whenever Il s necessary o convert Into Dollars expenses and income | said In
anather cumency, the exchangs rates to be used shall be equal to the f
average of the daily closing rates for the purchase and sale of sald o
month when the expensss wera paid and the inooms received.

kapl in Libaria,

The registars and aceounting books shall be supported by detadod
respect lo recaipts and Petroloum Costs.
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ARTICLE 25

ACCOUNTING METHOD AND AUDITS

The Contrantor shall malntain its aocolmis in accordance with the regulations in force
ani W the provisions of the Accounting Procedure sel out in Appends: 2 sltached
o forming &n integral part of this Contract.

 ghalrg the Contracior notice thersof In wriling, the STATE shall have the righl to
s the registers and acoounting books redating to the Petrolaurmn Operations 1o be
HChE and audited by its own agents or by exparis of its slection, and shall have a
! of four (4) years following the end of each Calendar Year to carry oul those
shctions or audits relating to said Year and may submil Hs ohjections to the
witracior for any contradicions or emors found during such inspection or auwdils.

el the STATE fail 1o make any caim within the above-mentionad perad of four (4}
. no further ohjpcton or claim shall be made by the Liberian adminkstralion for the

At Year conceimed,




26.1. (a)

(b

]

(d]

L.

ARTICLE 26
IMPORT AND EXPORT

The Comractor shall have e right o import Iinto Libera, in s
behall of its agents, contractors and subcontractors, all the la-:h E}uﬁ:mmt
materials, machinery and tools, goods and supphes nocessary in
npiﬂnnf:rllﬂp*np&rm}dudﬂrdmdlhmmbsnﬂm il ]
such imports include but are not Emiked 1o, driing, sxploralon, davel
production, fransportation, saies and markelting, aguipment, pipsling
geological and geophysical tools, boats, ships, launches, drilling barges
and platforms, production platformes, clvll enginoaring and lalecormemankcation
equipment, power plants and &l related aquipment, aircrafl, autormathe
eqqulpment and other vehicles, Instmimeanis, tools, spare parts, alioy
addilivas, camping equipment, protective clothing ard sguipmant, @
surgical and sanitary equipment, supplies and nstruments necess
Installation and operation of hospilals and dispensanes, doocumentst
ejuilpimant, construction matedals of all types, umbear, offica
equipment, aulomobiles, axploshes, chemicals, fusls, ship sup
pharmacoitical products, madioings.

The Contractor shall have the right to impard into Libaria, in its own of o
behalf of its agants, confraciors or subconlradions, the fumiiure,

housahaold appllances, vehicles, spare pars, all foodshul {subject m&anm
wilh applicable reguiations peraining (o the import of foodstull) &l personsl
iffects for &ll the foralgn employess and their families assigned lo fn Liberia
for the Contrachor, s agents conlractors, or suboontractors.

However, the Contracior, its agants, covractors and subconira undertake
reat 1o proceed with the imports menfionesd In Arlicle 26.1.4a) in as slch
items are avaliabie in Libaria under equivalent conditions of gua fpuizliby,
price, delivery and terms of payment, unless specific requiraments o lachnical
EETgEncies an presened by the Contracior,

The Contracior, Bs agents, conlractors and subcontraciors shall
ri-gport fromn Libania, free of all didies and laxes and ﬂtmrﬂma., e itames
importad undar Articla 28.1.(a) and (b) which are no longer ne for the
Petrodaum Opermations axcepl the lems which hove becama lhe ;
Stata under the provisions of Arffcha 20,

51




26.2. Al lhe lechnical materials, machinery and toola, goods and supplies specified i Arlide
25,1 which the Contracior, its agents, contractors and subconfractors, their forsign

ployees and their fariies will have the right fo imgort in ome or more shipments 1o

nael, shall be fully exempt of all dulies and taxes payable as a result of the

impottation (Mentry dulles and swesT).

As the case may be, the applicabls administrative formalitiss will be thoss of the
oWing reapimes:
Exceplional termporary admession regime in full suspension of erry dutles and
- tm:ipfm equipment, materiais, machinery and lools, goods and supplies
enpssary for the proper progress of tha Patroleum Operations, for the antie
\duration of their use in Libera Incuding the confinantal shelf, It being understood
that for the sguipment, malerials, machinery and tools, and goods and supplies
Lconsumed during the operations of lefl in place, the exceplional lemporary
admission discharge will be automatic by simple quaredy daclaration and without
payment of duties and taxes,

Jin the event of a duly justified emargency, the equipment, materials, loods and
achinary, goods and supplies will ba placed at the disposal of the users as soon
g they arive In Liberia and the administrative reguiarization relsting io thair
acimisgion will be made leter and 88 soon as possibbe

ll'bi Supply reglme for consumable goods and foodstulls, fuels and lubrcants used a1
paa, in pariicular on ol ships, aircraft and machinery used for petroleum

prploration end exploitation,

{c} |Exempl admission reglme according to the regulations in lorea, lor fumitus,
clothing, household epplisnces and personal effects.

26,3, The Conlraclor, llz agents, contractors and suboantractors shall, provided 1hal they
infiarm the STATE in advance of thekr intent io sell and subject to the provisiens of
iglielis 20, have the right lo sall in Libera, &l equipment, metarials, machinary snd
aols; goods and supplies which they have imporied when they e considared as
sinpilis and na longer necessary for the Patroleum Operations. incthat event, the seflar

all b responsible for paving ail duties and toxes applicable an the date of tha
oy and far filing all the formalities prescribed by the mgulations in forca.

6.4, Dl the tarm of ks Condract, the Conlraclor, s customars end their carmiess shall
he right to export frealy at the expoct point selactad for that purpose, free of &l
dubies and laxes and at any e, the portion of Petroleumn lo which the Contractor is
antitipd in accordance with the provisions of this Conlract, sfier deduction of all
deliviirias made io the STATE andfor MOCAL

26.5. Conlimctor and s agents, confractors @nd subcontractors shall ales be axempt from
e provisions of Liberian foreign trade regulations concaming the prohibiton, limitaticn
and mestriction of import snd export and country of orlgin of those items indicated in
il 26,1 and with respect to tha Patrofawm allocaiod to Conlractor pursuant 1o thiss

a2




26,8, MNOCAL will, within the full limits of is aulhorily, use its best endesvours,
reguestad o do so by Contracior, to ensure that the above mentionad
applied and expadila the movement through oustoms of any equipmant
Contractor, lir agents, contractors and suboontractars and &l of their
family membears,

ol
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ARTICLE 27

DISPOSAL OF PRODUCTION

i Caandar Yoar, up o a lolal of ien percent (10% ) of the share of Cruds Oil

pratluction o which the Contraclor is eniiiled, shall be sokd to MOCAL by he
oftractor for ihe purpose of satisfying the neads of the domestic markel of Libarda,

Bugh contribution of the Contracior shafl be in proportion 1o ils share of production, in
s dotal Crude Ol production In Liberia.

cquantity of Crede O the Confractor shall be ohligeled to sall to MOCAL shall be
atified 10 It by NOGAL al lnast thras (3} months prior o the beginning af each
B quariar.

27.2, The price of the Cruds Ol sold fo NOGAL under Articla 271 for the noeads of tha
donke stic market shail be the Market Price defined in Articla 18,

& Cruds Ol price shall be payabls to the Conlracior in Dollars thirty (30) days after
s of the nvoice unbess otherwlse agreed balween the Parlies.

ZT.3. The transfer of ke to, and riak of, the share of Petrobewm production to which sach
*arty 5 entitled shall be made &l the Delivery Poinl, or &t any olhar transiar point

between the Parties.

oh of the Paribes shall have the right snd obligation, 1o disposs of and il the share
roledim bo which & is enlitled undor this Conbrac,

Sudh share shall be Bfled on as regulsr a basks s possitile, § belng undarstood that
oh of the Pariias, within reesonabla limits, will be aullorizad o G more foverdif) or
nEn (underiift) than ita share of Petroleumn produced and unlifted by the fifting day to
B Bxtant that such overlift or undeslift does not mfrings on the righis of the othar Party
I compatible with the production rate and the storage capacity. In the
hliahment of the saquence of liftings, priorty will be given to the Party with the
angnst ahare of produced and unified quaniily of Petralisum al a given Hmo, The

% shall periodically mest o astabish a provislonal Ifing progesen on tha basis of
arireciphes above-described and taking Mo account ke wisies of e Parties as
ds the dates and quenfibies of hair iifbings, provided [hal those wishes are

“.-,. =B 'ﬂihﬂm Ffﬂ'ldlihﬂ-
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283,

28.4.

ARTICLE 28
PROTECTION OF RIGHTS

The Conlractor shall lake all necessary sleps lo achisve the objectives of this Contrac
in lis conduct of Pelrolaum Operations.

NOCAL ahall Like all necessary stops 1o faclitate the implementation by e Contrecior
of the objectives of this Contract, and the STATE shall profect the propes

operatans of the Conlracior, its employess, agents, contractors and subeon
tha tarrtory of Libaria,

Al tha requast of the Conlractor, the STATE shall prohibit the constructon of dwelling
oF business budldings in the vicinity of instalations which the Contractor nm
dangerows a5 a resull of its operations. The STATE shall take all nocesss
precautons o prohibil anchoring in the vidnily of submerged pipslines sl five
passagas, and to prohibit any hindranos to e wss of any other installation necessary
for the Petroleum Operations whather on lend or affshore.

The Contractor shafl have the freedom lo seli-nsure andfor take out and o o ba
taken out by its conbraciors and subcontractors, in resped of the Patroba

Operations, all insurances of the typo ard for such amoents customarily ubed in the
internaticnal petrolaum industry, including without limitation, thied party lia

insurance and Insurances to cover damages to properly, faciities, squipmeant and
matierialks, withoul prejudics to such insurancas which would ba requived uider Liberan
lagislation, With respect to any seff nsurence, Contractor ahall nolify NOGAL of the
extant and coverags applicabile to such saif insurance, as well as the pre lo ba

assockated therowith s provided uader the Accouniing Procedure,




ARTICLE 29

PERSONNEL AND TRAINING

20.1. The Contractor shall, for the purpoases of the Peirolaum Operations, employ Liberkan
wannel whera, in the Contractors sole opinlon, such parsonned are suilably qualifiad

ot e requirements of amployment.

Enagars, techniciana, angineers, accountants, gaologists, geaphysicists, scentisis,
seriste, drillers, foremen, mechanics, skilled workers, secrataries and execulive
mployees may be hired oulside Liberla ¥ similardy qualified specialists cannot bix Wlred
heria,

gon commencement of the Patrolsum Opsrations, tha Contractor shall provide
ahding for trainkng programmes and for that purposs the Contractor shall devols an
srnizal training Budget of

One hurdred thousand Dollars {$100,000) during each year of the axploration
pexioda;

COme hundred and filty thousand Doliars (51 50,000) during ach year of the
exploitation periods.

e Waining expenses bome by the Contrector shall be incuderd in the recoverable
Pilroleum Casts,

BCAL and the Cantraclor shall nominale, respectively, sevenly parosnl (T0%) and
percent {30%) of the candidates for the training program and all such candidates
tall be Libarian nelionals,

Joon commencemant of the Petralewm Cparations, tha Contractor shall provida
fdlireg for social and welfaee programs in Liberka and for that purpose the Contractor
Hall devote an ennual soocial and welfare budgal of;

8} Cine hundred fhousand Dollars {$100,000) during sach yoar of lhe explorstion
prariod,

b} Two hundred thousand Dollars (3200 000) duding each year of the exploitation
pariod.

escrow actounl shall ba established by the Partiss for the parpose of meceiving the
s end payment of the programs refarred to herain, MOCAL and fhe Conlractor
Il both be signEtores {o the escrow socoinl.




29.4

28.5

The socia! and walfare prograrm:s shall be desalopad and agracd by WOCAL and tha
Contractor and all costs refered to hersin shall be recovarabla as
The respaeciive annusl funding for such social amd welfare programe s
ihe escrow account within thiry (30) daya of the Effective Date and on

annivereany theraot.

b pald inko

The antry inla Liberia of all foreign parsonne! shall be aulborized and tha STATE shall

isue the documents necassary for thal aniry to all mambers of the e,
such as anliy visas, working permils and exil visas, in complianca with ration
regulations in foree in Libaria.

At the request of the Contractor, the STATE shall facilitate sny formalities
with the Immigration Bureau, at the polnts of antry into and et from Li in respect

af the Contracior's employees, conlraclors, suboontractors and apents,
familjies, all withow wndue detays.

Al Ihe employesas required for the conduct of the Petrolsum Operations b under
the Contracior's authorlly or thal of s contraciors, subcontractors and 5, in their
capacity as amployers. Their work, number of working howrs, salariss iy ather
malters refating to their employment conditions shall be detammined by the Contractor
of s contractora, subcontractors and agents:

a7




ARTICLE 30

ACTIVITY REPORTS IN RESPECT OF
EXCLUSIVE EXPLOITATION AUTHORIZATIONS

30.4. visions of Article 8 shall apply, mulatis mutandis, o any exclusive axploitaiion
ions. In addition, the following perodic activity reports shall, inter alia, be

in reapect of sach Fleyl:

{a) |daily productian reports;

{t) | manihly reporis stating the guanlities of Petroleum produced and thosa sold
during the pravious manth fogether with information on such sakes,

b5 the Contracior gives its written consent, the information relating to 3 Fieid under
gltation, except statistical data ahaut activily, shall be conssdersd as confidantal by
arties during the term of this Contract.

antractor shall fortiwith nodify the STATE of any material damege whatsosar
= 1o the pelroleurn fields or facilities, snd shall fake all necessary stapa to
ata it and camy out the necessary repairs.

an the year of granling an exclusive sxploitation authorizaiion, the annual rapart
farred toin Aricle 8.2 shall also mclede the following:

{4} | information on all developmant and producion operations carmiad out doring e

pravious Calendar Yeaar, including the quantities of Petrolaum produced and
livose sold, [ any,

) |information on all irensportation and sales operations Iogether with the location of
the maln faciities Bult by the Confraclor, il any;

{g} | a stalement spocifying the number of employess and workiars, ther qualification

ard thedr nalionality, togethear with a repost on the medical care and raining
provided to them
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3.a.

41.4

ARTICLE 31
ARBITRATION

Save wilh respect o a dispute undar Articke 18,5, in the event of aiy i
Ihix STATE or NOCAL and the Contractor relating ko, o aresing oul of,
of exescution of the provisions of this Contrad, the Parties shall make the
Io satile such dispule amicably,

1 within lwor (2} manths from the date of notice of such dispute by & Par
other(s), the Parfies have nol reached setement, any Party may refor
arbilration to the International Charmber of Gommercs in aceordancs
Asbitration.

The arbitration shall be heid In London, England, The language used du
procedure shall be the English isnguage. The arbitration shall be
i3) arbitrators. The arbitrators shall nod have the same nationalily s fhe

The arbitration Iribunal’s sward shall be final; it shall ba binding on the
be enforceabie in any court of appropriate furisdiction,

T'his mxpansea of any arbitration shatl be bomo afually by the Parles o
thal is Io say, each Parly shall pay the expenses of its own arbilrator and
of the third arbitralor in equal shaves, and any expenses Imposed by tha
Chemiber of Commearsa shall be sharad equally by the Parties.

beatwiean
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The perfoemance by the Pastias of thefr obligations undsr this Cantract ah.F nat e

sugpented during the course of the arbitration.

For purposes of alowing such arbiiration, and enforcerment and sxecution
erbilration decision, award, Issuance of any attachmant, provisional ¢

pee- award remady, each Party waives any and all claims io imirmundy, in
not limited to, any claims to soveraign immunity.
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ARTICLE 32

FORCE MAJEURE

lvdelay or default of & Parly in performing any of the obllgations resulting from this
shitracl shall be considered as 4 breach of this Contrael If such delay or default is
zed by a case of Foros Maleure,

if il the event of Force Majeure the parformance of any of the obligations undsr this

o mm,mmmmﬂumm&ﬂllmwlﬂmﬂﬂrma

farfiage cavsed during such delay and (o resume the Palroleum Operations, shall ba
mdthed 1o the perad provided by this Contract for the parformance of said obligation,
anid] the exclushve exploration or explollation authorizetions shall e extended by thal
sriod as regards the area concerned by Foros Majeure.

fe Majeura means any evant unforeseeable and beyvand the control of a Parly,

wih as: earthguake, Nood, accdent, strike, lockout, riof, detay in obtaining the rights-
ey (declared or undeclared), insurrection, civil disturbances o commation,
jotage, acts of war or conditions atirbutable Lo war, or any other cause bayond lis
rol, gimilar to or different from those already mentioned,

323, | & a Party considers il s prevenied from perdorming any of ils obligations by the

e of Force Majeure, it ahall forthwith notify the other Parties thersal by
ifying the grounds for establishing Force Majaure, and take all necessary aieps to
re tha normeal resumpiion of the performance of fhe concerned obligations upon
afion of the event constituting the Foree Majaurs,

tions ofher than fhase affected by Foree Majeure shall conlinue Lo be parformed
in rec with the poovislana of thés Conlract




ARTICLE 23

JOINT AND SEVERAL OBLIGATIONS
AND GUARANTEES

3314, Al the dauses, conditions and provisions of this Confract shall be b
Parties and their respective successors and assigneas. This Contract
anly agreement betwean the Parties and no previous comriunication, p
agrasment, whether oral or written, between the Parties, related Lo the
Conlract may ba assarted lo amand the clauses: araol.

raspect to the petroleurn rghts within the Dalimited Area, that it wil s
obBgation in fmeass and good faith and that this Contract will naot be
amendad ar modifiad excapl by agresment belwean il Parties,

The STATE cerlifies and guarantess that there is no other amlkathmﬁmrﬂ with
e

L]

The STATE hereby gusrantesa:

{a) thase righls granted or to be grantsd by NOCAL or any Govemmenisl Authority to
tha Contreclor umider fhis Gontrecl;

{t) thase obligations underiaken or to be underiaken by NOCAL or sny Govamnmental
Authorily under ihls Contract;

{c} thal nane of the Contractor's rights, interests or propery shall be amd.
nalionalised or olhamnise taken by reason of any act of any authority of the Repubdc of
Liberia_ In tha evanl, howayes, thal any such axpropsiation, maticnalisaian or othsr
taking of any of the Contracior's dghts, interests or propeity (Including dndevs
reasrves ) occurs, the STATE shall provide full and prompt compensaitioen.

Thi: STATE agrees end undertakes hal such legislative maasures will b
Tarthwith 1o enad this Contract into lew so as o engure thet all rights, pe
axamptions granted under (s Contract to the Condractor, its Affillated Gom
agents and subcontractors have full legal force and affect, and In patictlar o eneurne
thad, upon approval by the Parament of the Republic of Liberia of this Gonkra

Conitract shall canstitute & taw of the Republic of Liberia and shall take pracedence ovar
any law (or par thereof) of the Republic of Libers which is inconsiatentjwith
with any of the provisions of this Contrecl

Tha privatisation, inschency, liquidation, reomganisation Gr any other
structure of legal exstence of NOGAL shall nol affect the obligations _
hersursder, The STATE shall, hroughoul the entire duration of this C :

that the rights end obligations of NOGAL under this Contrac! soe ahvayd vested in and
undariaken by an enlity authorisad o and capable of pardomming suech 5, failing

b




lhe STATE lisef shall perform direcily 8l such obligations of NOGAL under this

32.2. Wheee the Conlractor is constituled by several entitias, the obligations and lkabilities of
_ anfities under this Conlract shall be joint and savecal.

B2
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ARTICLE 34

RIGHTS OF ASSIGNMENT

Al or parl of the rights and obligations arsing rom this Conbract may be dsiy
any of the enfities constituling the Contracior to Third Parties whosa 1a
financial raputation is well astablished; iha assigneas with the other e
the Contracior shall thereafter be jointly and severally llable for the obligalis
from this Conirac.

Any assignment shall be subject to the prior spprovad of MOCAL, which app
ol be unreasonably withheld,

I within thirty {30} daye foflowing notification to NOCAL of a proposed sssig
aceompanied by gF the releted information and the drefl aasignment dee
not given its degiston, that assignment shall ba deemed to be approved

From the date of approval of an assigrment, the assignes shall comply
and conditions of this Contract,

Al or part of the joint and several rights and obligations artaing from this Conlrs
be freely assignad at any time by any of the entites conslituting the Conffech
or e Affilated Companies or other antilles constituting the Contractor.

|

. Withoul prejudice to is obligations hersunder, the Contracior shall have the dght to

frealy mortgage, pladge or atherwise encumber its nterests in the Contrast of any
propery In or oulside the Republic of Liberla which is used for Petrolau raficns,
provided that any such morigage, pladge or ather encumbranca shall ba

axpresshy subject o the terms of this Contraxd and shall ba subject to the pror approval
of NOCGAL, which approval shail not ba unreasonably withheatd.

days written notica to Contractor provided (hal such assignee shall be a
bady authorisad by fhe STATE (o undertake fully the rights and obiiga DCAL
assigned o it under this Agraamient,

MWOMEAL may freely asaign ita rights and obligations under this Contract hirty (30}
&E&N

B3
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35.2

3543

ARTICLE 35

STABILITY OF CONDITIONS

: mthmmmmraanuﬂFmﬁmlnmﬂanmw&h&Emm

pegulations |n foree &t the date of ile signing and on the basis of the provisions of sakd
sl and requlations, as regards, inter slia, the sconomic, Rscal ared financisl
peovisions of this Conlract.

s Contracl may not be amended or modified by vitue of the adopilion or
amendment of lew, regulstion, treaty, Inter-govemmaental agreement, decree or
sdministrative order by the Republic of Liberia after the Effective Data, This Contranct
anly be amended or modified Ly written agreenment of all Parties.

fhe evenl any new laws, reguiations, Ireates, nter-govemmental agreements,
decrees or administrative arders modify the provisions of the laws and regulations in
sfce =i the date of signing of this Contract and should those modilications bring about
starial change in The respactive sconomic situstion of the Parties resulling fiom
s origlnal provisions of this Contrad, the Parties shall In good feith entar into. &n

pament with 8 view lo modifying those provisions in order o restore the sconamic
siance of this Caondract as inkended &t 1he signing hereol and If the righte or ifterasts
all Contractor have been adversely affected, then MNOCAL shall ndemnily the
bnimactor {tand s essignees) for any  disbenedit, deleroration In economic
stcumelanos, kss or damages thal ensue tharsfiom.

§ the event of olher changes i circumsiances from those exdsting at the date of
gning hereof that have a materal effect on the temms of this Contract, either NOCAL
o the Contractor shall reguest of the other to consull logether. I it iz sstablshed that
ch Profound Changes in Circumstances have ocourred, then the Parfies shall affect
ch changes in or clarfications to this Conbract thal they agree Bre necescary. The
Shrties shall meel in good faith lo maks the necassary revisions and adjustmants 1o
e Condract B order o maiEin such expecied aconomic benafitz to each of the
hriies, provided fhal the economic benafils to the Parties shall not ba reduced as a

sult of exercising the terms of this Ariicks. For The purposes of this Articls, the tam
Frofournd Changes In Circumstances” shall mean such changes in the economic
wnditions of the patroleum industry world-wide or in Liboria or such changes that
Ul I such 8 materis! and fundamantal alteretion of the conditions and assumptions
Mlied upon by the Parties st the date of signing hersol (or the lime afier any
esaauant review under ihis Articls) to the sffect that the overall balance of equithes
and benefits reasonably anticipaled by tha Parlies will no longer ba achlevable. Il is
darsicod that this Article 35,3 subjects the Parties 1o a simpla chiicafion bo consider
goad faith the proposed modification of this Contract, This Contract shall ramain
attared mnd In foree during any such pericd of consideration,




ARTICLE 36

CONFIDENTIALITY
36,1 {a8) SBubject to the provieions of thiz Cootract, each Party agrees that all o @l
data of a technically, genlogically or commarcially sensilive nature ar

obtalined relating to Petrofeum Operations and which on the Effective I5 reod iy the
pubfiz domain of otherwise lagally in the possession of such Party will restriciian

on disclosure shall be congidarsd confidentisl and shall be kapl
Contracior's right to trede in such dala and Information in acoordancs
and not be disclosed o any person or @ntity nol 2 Party lo this Conlrag!, sxcapl:

{1} To an Afliisted Company, provided such Affilistad Comparny
confidentiality as provided in this Contrach

{2} Toagovemmental agency or ather antity when required by this

{3)  Tothe axtenl such data and information is required to be fmis in
compliance with any applcable laws or regulations, or pursusnt & any lagal
proceedings or bacauae of any order of any court binding upon 8 Party;

4} To potential subcomtractons, consuttants and atlormeays employed by any
Carfiractor Pary wher disslosure of such data o information is izl 1o
such sub conlrachor's. consullant’s or attomey’s work;

(5} Toa bana fide prospactive transferse of & Party's panticipating inerast (including
an entily with whom a Parly & conducting bona fide negotistions diected toward
a merger, consolidation or the sale of 8 majorty of its or an Afliigisd Company’s
shares),
|
{8) Ta a bank or other financial institution 1o the extant appropriate 6 & Party
arranging for funding Tor ils obligations under this Contrack; |

(Y Tothe extant such data and informeation miesd e disclosed I &y rules
ar requirements of any govermment or stock exchange fdaving | 0 ovar
any Party, or lts Affilisted Companies;

{8}  Where any data or infarmeation which, throogh no fault of a Party, becomes & part
af tha public domain;, end |

{4} Tothe arbitrators in accordance with Artichs 31 or o amy axpert *mr‘:hme
with Artlcle 18. |

{b] Each Party shall iske customary precautions lo ensura such data and Infomnation on
Patrolaum Cparations is kepd confidential by s respective ampl

(o) Ay Contractor coasing to own a participating Interest in this Condract g the teem

of this Conlract shall nonethedass remmain bound by the abigatons of endiality sal
forth abovae and any dispules shall be msalved in sccordance with the arstration

it




pivisions haraof, and Tha confldantiality abligatons of th Conlraclor sa sei forih
3in shall survive a pancd of three (3} years trom the lamnation of this Contract,

slaniing the foregoing, Contractor shall have the free right to trade with Third
26 all data relating o the Dalimited Area Tor olhar dala relating to Liberia with tha
provil of NOCAL, such approval nol to be unreascnabby withhedd.
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ARTICLE 37

IMPLEMENTATION OF THE CONTRACT

The Parties agres 1o coaperate In every possible mannear to achieve the objectives of
this Caniract,

NOCAL shall facilitate the Conlractor's performance of s aclivities By granting it any
puermits, licenses and access rights necessary for the perdormance of the Palroleun
Opevations and by making available to It any appropriate services and laciities, so that
the Parlies can oblain the best benel [rom a sincere cooperation, Howaver, the
Contractor shall obsarve ihe applicable procedures and formalilies, and shall apply i
the compedent Ministries andlor Agencies of the Adminlstralion,

Excepl a5 olherwise provided in this Contract any notice o ollier document to be
given under this Contract shall be jn writing end shall be desmed b be duly given if it
{or the envelope containing it} identifies the Pary to whom it is irdended to ba given
as the addrasses and it is:

G121 delivered perscoally, or
A7.21  sent by facsimile fransmisaion
o the respedive addresses shown balow or lo such other sddresses andior

numbera &s @ Parly may by notice lo the olher Parlies axpressty substitule herelor.
The respective addresses for sorvice are:

STATE: Execulive Mansion, Caplial Hill, Monrovia, Libaria
Fam:
Altention:
MOCAL: Eplscopal Church Plaza, 3™ Floor, Comer of Ashmsn Streel & Randall
Sireel 1000, Monrovia 10, Liheria
Fax:

Allanlion: Prasidanl and CEQ
RLL: 11 Barkeloy Streel, London W1 805
Fax: + 44 20 7408 9501
Attenbon: Corngany Socrelary
EHL : 11 Berkeley Slresl, Londan WiJ 605
Fax © + 44 20 7400 9535
Attention : Company Secretary
Any natice duly given shall be deemed to have been both given add recelved:

34731 ifitis delivered in accordance with Article 37,21, an such delveny;

Gy
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IET

ar.a

J7.3.2  ilitis duly sent In accordance with Anlice J7.2.2 upan receipt by the sandar
of the cornerd ransmisskon rapart,

If MOHCAL considers thatl the Conlracior has commitled a beeach in the performancs of
iany of ils obligations, it shall so natify the Contractor in wriling and the Contractor shall
have sidy (60) days to ramady tha braach or refar the matier to arhitration in
a:nmdan::a wilh thls Contracl,

The terms and conditions of this Contract may be rmodified onby inowritiog amd oy
muteal agreemeant batwean the Patles,

Unless olherwlse spacifiod in writing, NOCAL shall repregsent the STATE undar his
IContrect end ls empowarad to grond, in the nana and an behadl of the STATE, any
conzent necessary or uselul for U implerseniation of nls Coentract,

Hoadings in this Contracl are insertad {or purposas of convenlence and referencs and
iin reo gvant shall define, restrict or describa the scope of object of tha Contract or of
any ol its clauses,

IAppandices | and 2 atlachad heredo shall oo an integral par of this Cortract,

iAny waivar by tha STATE or NOCAL concaming tha paformanca of sy abligation of
‘the Contractor shall be in wriling and signed by the representative of the STATE or
INQCAL, and no waiver ahall be irmplied if the STATE or NOGAL does nol exercise any
iof its reghts Lo which I s enliled under his Contract.



ARTICLE 38
EFFECTIVE DATE

Upma:mﬂunbyﬂmﬁrﬁaamuﬁuﬂanmmﬁadaﬂamwufmﬁapml Biberia, this
Contract shall becoms sffective, such date of promulgation being refarred lo ag the Eflective

Dale, and said Contract shall became binding on the Parties.

IN WITNESS WHEREOQF, Lhe Partiss have Wmﬂlhhsﬂunhuﬁmﬂm#aa&d_!mﬂt

o,

Executed on behall of the Republic of Liberia on 2005 by

Mmister of Justics

Chairman, Mational Transltiohal Government of Libaria

Executed on behalf of the National Oil Company of Libeda on & Q-J-L 2005 by

_J_g—\d.n W

Frrosident

P e Lo O

.

Chadrman of the Board of Directors

i Liberia Limtsd an /67 JUne 2005 by




Exscuted on behaif of Europsan Hydrocarbons Limited on

ﬁ‘-—"fv"-ﬂ—"—? i f":f_?,"ff_r-- _‘.".:'L

DHrgchor

Ratified by: National Transitional Legislative Assembly on

it




APPENDIX 1

Attached 1o and made pan of this Contract betwesan the STATE, NOCAL and tha Contraclor.

DELIMITED AREA
On the Effective Date,the Defimited Area, designated as Block 9, is the area inskde the
perimater constituted by the geographical co-ordinates sel oul batow (wilh Lo the

Greanwich mardian] end as saparately iantified on the map aftached heredo.

Latitucde Longitude

Point Degreas | Minutes | Seconds | Degrees Minutes | Seconds
A an 25 a1 10W o 52
| B 4N 38 21 10W 12 | |3
!

C ] 75 13 aw 35 17

b &N E KE] aw a | o6
— B 5y a0 47 aw 29 55

F T8 2 G 8 T

G &M 15 25 oW 26 (T

H 5N 13 3 W Z3 ]
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ﬁmmmmw given for purposes of this Conbract and shall not ba considered
as the I of the national jurisdiction of Liberla.

Thie surses of the Dalimited Area above-definad Is squal to approximately 3,514.43 sg. km.

e







APPENDIX 2

Altached 10 gnd made part of this Contract batwesn the STATE, NOGAL and the Contraciod,

ACCOUNTING PROCEDURE

Arthche | .—}*nmt Provislons

L1

L2,

L3

Object
peounting Procedure shall be followed and obsened in the performance of the
Bions undes the Contract to which (his Appendix s allzichad.

il B b,

athrdance with the provisions of Article 25 of the Conlrad, accounts, books and
istérs shall be maintained and recorded in Dollars. These accounts shall be used,

a, to determine the amount of Petroleun Cosls, the recovery of sald Costs, the
on gharing, 85 wall as lor the purposes of Conlracion’s tax redum.

witrector shall record all operations connected with the Petrolaum Cperaliona in
soiits separats from those relating lo any other acthvitios which & may camy out in
Rapublic of Liberia,

sgounts, books, records and stetements, logether with docurmeants supporling
nanees Incurmed, such a5 involoes and senvice confracts, shall be kept in tha
Sl af Libaria in order to be provided at the request of the competent authorities

finitions of the terms wasd in this Appendix 2 shadl ba thi same 25 thoss of the
& sal farth in the Conlract p

irt B fvent of amy conflict batwean the provisions of this Acoounting Procedure and
the Contradt, the provisions of the Cantract shall prevail.
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Modifications

The provisions of this Accounting Proceduse may be modified by mutusl sgeeement

batween the Parties.

The Parties agres thal if any provision of the Accounting Procadurs
to efther Party, such provision shall be negotiated In good faith by the
agraamsnt modified.

5

inequitabla
& and upan



naas incurred by the Contractor directly relating lo the Pelroleum Operations
put under Ihis Contract, and which will be recoverable in accordance with the
na of Aricka 16 of tha Conlracl

This lewm Coats Account shall, inter alia, mcond separatedy, by Appraisal
Pl

v Exploitation Pedmeter il any, the following axpanses:
exploration expenditures;
appraisal axpendilures;
development expendilures;
mrploiation expenses;
firancia oosts;
ovarnead costs in Liberia;

onarhead cosls abeosd,

The Petrolaum Costs Actound shall enable, inler alia, i identify al any tims:

i)
1)
(@

(d)

the total amount of Petrolaum Costs since the Effectve Diate;
the iotal amownt of Petroleum Costs racovensd;

the folal smoent credited (o the Pebrolaum Coste Account pumosnd o Aricla
14 badow;

the total amount of Petroleum Costs which remain (o be recoversd.

Fﬂtmﬂﬁuﬂdﬂ 16 of lhe Copdract, Patroleumn Costs shall ba recoversd in

BBqUENCE:

axploftation expermas in mspect of & Feld incurmed and pail from the date of
comimencarnent of reqular production;

TG



2.

(b}

(el

financial costa;

oiher Petroleum Coste,

in addifion, within esch of the foregoing categonies, the costs shall be reclierad in the

sequence In which they are inourred.

Unless olherwise provided for in this Accounting Procadure the intant of the Parties is
not to duplicate any Ham of the credit or debit of the accounts maintained the

Contract.

ltems debited 1o the Petroleum Costs Account

The foliowing expenses and costs shall be debited to the Patroleum ﬂnu* Account:

24,

[

IL2.3.

Parsonne] sxpansas

Mnammhmmddmammmandmufmacm i
amployess directly assigned to the Petroleum Dperations ol ureder
this Contract, In the Republic of Liberia, whelher lemporarily ar g e iy,
inchuding amounts imposed by the applicable tnws and costs of ]
benafits and all addiional charges or expenses in accordance iha
individual or callective employrment contracts or pursuant o the actor’s

parsonmel policies.

Overhead coats In Liberda

Wages and salaries of the Contracioe's personned directly i the
Pelroleusm Operafions in the Republic of Liberia, whose work bs ot
directly alfocated to tha programs, as well as costs of maintaining s
oparating in Libera a mein and adminksirative offics and su nagessany
fior the Petrofaum Oparations,

Owerhead costs abromd

The Gontractor shall add a reasonable amount as overhead paid sbrosd,
connecied to the carmying oul of the Petraleum Operations by the Cantractar
ar its Afflikaled Companies, such amounts representing the estn ool of
senvices directly rendanad for the benefit of the said Petroleum ians.

The amoums chamed shafl be provisional amounts esiablished o the basis of
the experience of the Contractor, and shall be snnuslly adj g ko
the actual costs bome by the Gontractor.




4

H.'_!..'III

[ el 1§

(1551

Hewever, overhead costs pald abroad shall be charged only within the
folinwing fmdts:

{a}  prior to the gronl of an exclusive explofztion authorzation ban pament
{10 %] of the axpanses charged to the Peiraleum Costs Account
excuding overhead costs Tor the year in question;

i) fram the grant of the first exclusive explofialion suthorization len
percent (10%) of expenses charged to the Petroleum Ciosts Avcount
excluding overhead costs for the year in guestion.

Buildings

Conslruciion, maintenance expensas, &5 wall as renis pald for all offices,
houses, warehouses and bulidings of other types, including howsing faor
smployess, and cost of squipmsn, fumiture, and fitlings nocessary far the
pperation of thoss bulldings directly reguired for the performance of the
Patrolaurn Operations.

Materials, squipment and rentais

Costs of equipmant, materials, machingry, and faciliies purchased or provided
for use in the Patrolsum Operations, as well as rentals or compensatians pald
ar Incurred for the use of any equipmant or faciites required direclly for the
purlormanca of tha Patrolaum Operations.

Sarvices

(nsts of servicas direclly redated o Petroleum Opsarations rendeared by
subcontracivs and consultants, 25 well as any costs direclly related to
services renderad by the STATE or NGCAL or any other authorilies of the
Republic of Liberia.

Costs of services directly retsted o Petrotaum Operations rendersd by
Affiliatad Companes, provided that such costs shail nol excesd thaso

normally changed by independent companies for an identical or similar service.
insurance Pramiums and equivalont

Pramiums paid for insurances customanly taken oul for the Pelralsum
Cperations to be carried oul by the Contracior as well as the equlvaisnt
amaunt of premiums quoted by an Indapendant underwritar for the risks that
arg seff-insured by the Confractol, Such premiums in the lalter case must be
oompistitive and generally applicable in the petroleum indistny.



|

In.2.49.

in2.10,

.3, Expenses not chargeable to the Petroleum Cosis Account

The: axpenses which are not directly necessary lor the performance of

Logal Expenses

All expenses of handling, investigation and setemant of IIliﬂatt* ol claims
directly arising from the Petroleum Operations

Financial Caslts

All inferesis paid by the Contraclar in respest of (he loans from
and advances obilalnad from Affilkated Companias, provided had hose loans
and advances shall be far the purpose of the financing of Pe m Costs

related only to the development of Petroleum Oparations in re
In the svent such firancing s provided by Affiliated Compansas,
inferesi rates shall nat exceed tha rabes customarly used in the
financial markeats for bans of a similar nature

allowahle
atinnal

Other Expenses

Any otner expensas inourred ard pasd by the Contractor for the
ihe necessary and proper conduct of the Petmleum Operations

expenses and coats incurred in compdying with the obligaticns set aul in
Articles B.Z, B 3, 8.4 and 30, athar than the expenses coverad dealt with
by the foregoing provisions of this Aricke and other (han the
exciuded from the Petroleumn Cosls

Patroledm

Oiperations, and the expenses axcludad by the provisions of this Contrad of this
Accounting Procedure as well as by the regulations in force in Liberts, nat

chargaable 1o the Petroleum Costs Acoount and shall therefore not be

Such expanses shall includs, withoul lelatian

La)

]

)

id}

rable

expensaes relating to the period bafore the Effective Date,

any expensas relating to the operations carriad oul beyond ne Detvery Point,
such as transportation and marketing costs;

exihange loeses,

bonuses 45 dafined in Arfcie 18 of the Conlrac
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4. Hems credited to the Patroleum Costs Account

A

El

(@)

(&

{dj

Tmcming imcome and proceads shall, inmer aia, ba credited to the Petroleum Costs

the net proceeds of any succassful iInsurance claim In connection with
Patrofeum Operations where the claim |5 with respect to operations of assels
which were insured and where The insurancs premium (of equivalent if sed-
inswred) with respect therato has been chargad fo the Petreleum Costs

Accoumnt;

any adjustments received by the Conlractor from the supphersimanufaciurers
{or their agents) in connection with defectve material and equipment, the cosl
of which was previously charged by the Contractor to the Pelioleumn Costs
Spoounl

the nel proceeds of sale on disposal of assets used In Petroleum Dparations,

any other income of proceeds relaled lo e Petroleum QOperatons, specifcally
those arising fram

. zales of related substances;

any services rendened to Third Parties using the facillties dedicated 10
ihe Petroleum Operations, including, bid not kmited fo, processing,
transparntation and storage of products for Third Parties in thosa
fzcilitas.



Articla Il — Cost Evaluation Basis For Services, Materials and Equipment Used in the
Petroleum Operations

|1

HLZ.

1.4

Technical servicas

A reasonable rate shall be charged for the technical services rendersd by the
Confractor or ite Affiliated Campanéas for the direct benafit of the Petroleum Operstions
carmed out inder the Contracd, such as gas, waler, cona analyses and afy other
snalyses and lesle, provided that such charges shall not axceed those romally
charged by indepandent lechnical service companies and laboratories for similar
SEVices.

|

Purchase of materisls and equipment

Materials and aquipment purchased from Third Parties and Girecily fiar the
performance of the Patroleum Operations carried oul under the Canlract shall be
charged to the Pefroleumn Costs Account al “Met Cosl” incuived by the Conteactor,

*Mel Cost” shall Indude such items &z laxes, shipping agent fees, transporiation,
loading and unloading costs, Bcense fees, related 1o the supply of materlsls and
equipment, a5 well as transit losses not necovered through insurance. i

Use of equipment and facllities owned exclusively by the Contractor

Equipment and faciilies owned by the Coniractor and used directly for the Petrolsum
Operations shall be charged to the Petraleum Costs Account al a rental eate which
shall be sufficient o cower malrenance, repalrs, deprecialion and serviges required for
the performance af the Patroleum Operations.

Valuation of materals

All matarials transfared o Libaria from the Contractod's warehouseas, n:rflun thasa of
any sniity constitullng the Contractor ar their Affiiated Companiss, shall be valued as
fallowes:

[a) e raterial

hiew meaterial {condiion “A") means new malerial which has naver bean uzad;
ane hundred percant (100%) of the cument marksl prices, which comesponds to
the price normally charged for similar supplias in arm's lenglh Bansactions
betwesn buyer and selar,

Material In good condition {condition *B") means matedal in gosd condition
which |5 siill psable for ils original purpose withou? repair, at a mesdmem of
savanty-five percent (75%:) of tha price of new matsrial

21



) Crthor used materfal

Oither used maleral (condition “C") means material stlll usable for ils orignal
purpose, but only after repairs and reconditioning: at a maxkium of ffty
percent (50%) of the price of new maledal.

{c) Matedal in poor condition

Material in poor condition {condition "1¥) means material no longar usabla for
iis originad purpose bul sl usable Tor other purposes. &l 3 mEimum of
twenty-flve parcant (26%) of the price of new matesial

id?rl Scrap material

[ Serap materal (condition “E”) means matedlal beyond usage vl vepadr
prevailing prica of scrap materlal,

LS. Msterials and equipment disposed of by the Contractor

rials and equipment purchased by all the entibes constituting the Contractor and
sald shall ba valued in accordance with the principles defined in Articie 111.4

and equipment purchased by any entity constituting the Conlraclor or by
Parias and then sold shall be valued al the received sale price, which shall in no
be kass than the price delemmined in accordance with fe princlples defined in
114 abovea.

T conesponding amounts shall be crediled o the Petroleum Costs Acoount.




Article IV — Invantories

.1

.2,

.3,

Pariod |

!
The Gontractor ehall keep a parmanaent inventory both In quantity and o adl
rwmally controllabla mataraks used for tha Pe_lmbaum Crparations and proceed al
raasonabie Intarvals with the physical inventories as required by the Parl?a.
Motice .

L]
& written nofice af intantian o take an ‘rrwa'll.u;fy' iﬁlt ﬁ:;ﬂlﬂ]" l“hfﬂc ;'a.;lg:,t
ninety (90) days prior to the commencament of said in ry B0
umugst constituting the Contractor may be represented at thalr own during the
inveniory operationa, I

|
Ifonmation

|

i e

i the evenl NOCAL or any antity constituting the Contractor shall not be reprase
at an inventory, such Party or Parties shall ba bound to accep! the invardony taken by
the Contracior which shall fumnish to such Party or Parties a copy of said :




Article V — Financial and Accounting Statements

LA R

V.2,

V.3,

The Contractor shall furnish the STATE and NOCAL with all the reports, records and
statements provided by the provisions of the Contract and the applicable regulations
and, inter alia, the following financial and accounting stalerments:

Statement of exploration work obligations

Such annual statement shall be submitted not later than three (3) months after the end
of each Contractual Year in respact of the exploration periods.

It shall present with details the exploration work and expenditures carried out by the
Contractor to fulfill its obligations set forth in Arficle 4 of the Contract, excluding
specifically appraisal wells and related appraisal expenditures as well as developrnent
expenditures, exploitation expenses, overhead cosis and bonuses,

Statement of recovery of Petroleum Costs

A quarterly statement shall be submitted not later than two (2) months after the end of
each Calendar Quarter. It shall present the following items of the Petroleum Costs
Accaurit:

(a) the amount of Pelroleum Costs which remain lo be recovered at the beginning
of the quarter;

(h) the amount of Petroleum Casts in respect of that quarter and recoverable
under the provisions of the Contract;

(c) the quantity and the value of the production of Petroleum taken by the
Contractor during the quarter for the purpose of recoveiy of the Petroleum
Costs;

(d) the amount of income or proceeds credited for the purpose of Article I1.4.

above during the quarter;

(&) the amount of Petroleum Costs which remain to be recovered &t the end of the
quarter.

In addition, an annual staternent of the recovery of Petroleum Costs shall be subrmitted
prior to the end of February of each Galendar Year.

Statement of production

After cormrencement of production, such monthly statement shall be submilled not
later than fifteen (15) days after the end of each month,

a4



It shall present for each month the detailed production of each Exploitation Perirneter
and, inter alia, the guantities of Pelroleun;

(a) stored at the beginning of the month;
(b) lifted during the month;
{c) lost and used for the requirements of the Peiroleum Operations;

(d) stored at the end of the month,
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ADDENDUM TO PRODUCTION SHARING CONTRACT
BETWEEN THE NATIONAL OIL COMPANY OF LIBERIA
AND REGAL LIBERIA LIMITED AND EUROPEAN HYDROCARBONS
LIMITED, BLOCK LB-9 [

BETWEEN

The Republic of Liberia, representied for the purposes of this Addendom by th.llg Mational Oil
Company of Liberia NOCAL, o company duly organized, existing and deing busipess. under the
laws of Liberia; represented by its Chairman of the Board and President'CEQ, herei r referred
o as "NOCAL™,

AND

Regal Liberia Limited and Ewopean Hydrocarbons Limited | o company incorpornted under the
laws of England and Wales, hereinafler referred o collectively as “the Contractor”,

WITNESSETH: |

{
WHEREAS, a Production Sharing Contract hereinafter, the "Contract” was *’ﬂqed into by
and between WOCAL and the Contractor on June 16, 2005;

|
WHEREAS, the conditions of Article 38 of the Contract have not been :mtiT:d up to and

incloding the date hereof;

WHEREAS, pursuant fo Article 33 of the Contract, the Parties have mutunlly agreed 1o
amend the Contract on the terms and conditions set forth herein,

NOW THEREFORE, for and in consideration of the exchange of promises, 123 hereto
covenant and mutually agree to amend the articles and sub-articles (o the Contract a8 follows:

ARTICLIE 3

DURATION OF EXPLORATION PERIODS AND SU EHENI]EH*
I

3.1 The exclusive exploration authorization is herchy granted to the Contractor h‘ a period of

eight (&) consecutive years defined by three (3} consecutive periods, I
I

A first Exploration Period of four (4) Contract Years, a second Exploration Peslod of two (2)
Contract Years and a third Exploration Period of two (2) Contracl Years in mespect of the

entire Delimited Area, aﬁ%’”ﬁf“"ﬂ '. T
2 I

|
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4.2

4.3

44

4.3

| -2
If during the first explomtion period set forth above the Contractor has fulfilled the
mm]orii* work commitments defined in Article 4, as ascertained by the Government, the
exclusive exploration authorization shall, at the Contractor's request, be renewed for a second
explortion period of two (2) Contract Years.

ARTICLE 4

EXPLORATION WORK COMMITMENTS
I
The Cﬂﬂliﬂ‘tﬂl'. during the first exploration period defined in Article 3.1, shall carcy out a
minimum Work programme st s cost of no less than eight (8) million Dollars which includes
aiD S-nin_hin Survey of 1500 square Km and the drilling of one { 1 } exploraory well.

L‘mt[n];uﬂ on a successhul 31D seismic acquisition program and subsequent interpretation of
the datn, the Contractor undertakes to make reasonable efforts to drill one (1) exploratory
well in'the first period, bt in any event not later than the middle of the second explormtory
period. .

The Contsctor, during the second explormory period defined in Article 3.1, shall carry
out & minimum work programme at 8 cost of no less than ten (10) million Dollars which
ilm]udarlﬂn drilling of one {1} exploratory well.

The Contractor, during the third exploration period defined in Article 3.1, shall carry out a
ORI ':Iimrk programme at 4 cost of no less than ten (10 million Dollars which includes
the d.nlim# of one (1) exploratory wetl,

Each |:|-f"|:]*L explorstory wells shall be drilled to a minimum depth of two thowsand (2000}
meters, aftgr deduction of the water depth, or to a lesser depth i the continuation of drilling
performed in accordance with good international petroleum industey practice is prevented
for an}r'ﬂ!‘f:n followlng reasons:

{n)  The besement is encountered ai a lesser depth than the minimum contraciual
depth;

|
fh}i Continuation of drilling presents an obvious danger due to the existence of
L abnonmal formation pressure:

(e} Rock formalions are encountered the hardness of which prevents, in practice,
l} the continuation of drilling by the use ol appropriate equipment;

fd)  Petoleum formations are encountered the crossing of which requires, for

|, their protection, the laying of casings preventing the ninimum conlractual
R G =
Ak



4.7

4.8

6.5

.

In the event that any of the above reasons occurs, the explortory well shall deemed o
have been drilled o the minimum contractual depth, '

b oedber to carry out the exploration drilling defined in Articles 2.2, 4.3 and &4 in the hest
technical conditions in accordance with pood intemational petroleum ndusty practi
Contractor undertakes to make the expenditure required w0 meet the ohjecti
work programme which will inchsde drilling and, as appropriate, testing.

If at the expiration of any of the three {3) exploration periods defined in Articles 3.1,
3.3 or upon the date of surrender of the whole Delimited Area, or 0
termination of this Contract, the Contractor has not fulfilled its work commit
in this Article, it shall pay a compensation to NOCAL, within thirty (3 da ;
of expiration, surrender or termination, the unspent balance of investment obii
defined for that current exploration pertod.

Ina given explomtion perod, in the cvent where the Contractor drills, nncmniupiditiuml
exploration wells to those required under 4.2, 4.3 and 4.4 or cxeeeds investment
obligations relating to that period, then the excess well(s) or investment ex _
carried forward, into the next succeeding exploration period(s) and off-set agh

exploration well work commitments or investment obligations.

ARTICLE &

CONTRACTOR'S OBLIGATIONS IN RESPECT OF THE
EXPLORATION PERIODS AND ENVIRONMENTAL
MANAGEMENT

The Contractor further undertakes to carry out all Petrolenm Operations in acie with
the Environmental Protection and Management Laws of Liberia and all infernational
environmental protocols. In this respect, the Contractor shail:

{n) Submit o the Governmeni, theough NOCAL, an Envi
Statement (E18) prior to the commencement of exploration production,

(b)  Take reasonable preventative, corrective and restorative m*mh: protect
from pollution, contamination or damage resulting fro Petroleum
Operations to water bodies, land surfaces and the atmosp and that any
pollution, contamination and dumige of such water bodies, | stirface and
stmosphere bereunder be rectified.

Subject to the foregoing, and at the conclusion of Petroleum Operations in Delimited
Arez, the Contractor will undertake reasonable efforts (o restore the Delimited Area to the

state in which it waz before the Petrolenm Operations. However, the Con shall have M

i ﬂ"j
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6.8

16.2

16.3

-4-
no liability for any environmental damages caused after the transfer of such assets as per
Article :

The actor and its subcontractors shall be obligated (o give preference 1o enterprises and
goods Liberia, if conditions of proven experience, price, gquality, delivery time and
terms of ent are similar to those from other countries or from non-Liberian sources, 11

the above gonditions are met. the Contracior commils itself to award to only Liberians,
supply, ruction or service contracts; the estimated value of'which is under Two Hundred
Thousand United States Dollars (US$200.000.00), Subject 1o the above conditions, in the
event thal the contract for supply, constriection o service is above Two Hundred Thousand

United Drollars (US$200,000.00), and is awarded 1o a Non-Liberian contractor, then
and in ‘event, such Non-Liberian contractor shall enter into & parmership armngement
with a Lib?im company(ies).
ARTICLE 16
RE RY OF PETROLEUM COSTS AND PRODUCTION SHARING
For the af recovery of the Petroleum Costs, the Confractor may freely take each

Calendar Year a portion of the production in no event greates thon seventy percent (70%) of
the Total *mdl_mtinn of Crude 0fl or Gaz from e Delimited Area, or only any lesser
percentaige which would be necessary and sufficient to recover remaining cost.

I

The valte bl such portion of Total Production allocated to the recovery of the Petroleum
Costs by the Contractor, as defined in the preceding paragraph, shall be caloulated in
accordancs with the provisions of Article 18,

Il during & [ ender Year the Petroleum Costs not ver recovered by the Contractor under the
provisions of this Article 16.2 exceed the equivalent in value of seventy percent (70%) of the
Total Hﬂq'l.ctinn of Crude Ol or Total Production of Gas from the Delimited Arca, as
calculsted phove, the balance of the Petroleum Costs which cannot be recovered in that
Calendar Year shall be carried forwnard in the following Calendar Year or Years antil full
recovery nfl.‘m: Petroleum Cosis or until the expiration of this Contract.

The quanti by of Crude Oil from the Delimited Arca remaining during each calendar year afier
the ! r hns tnken from the Total Productin the portion necessary for the recovery of
the P Costs, heremnafter referred to as *Remaining Oil Production” shiall be shared

between Pﬂ)CAL-and the Contractor as fnﬂm:ﬂ-ﬁ__,éf,{ﬁ}é{{
| ;:n-'
|
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-5
Increments of daily oil QCAL Contrmgtor’s Share.
Total Production
(In Barrels per day)
from 1 to 100,000 40%s il
from 100,000 to 150,040 50M% S0%%
over 150,000 60% 40%

In case of natural s, NOCAL's share shall be 30% and the Contractor 70% of bagels of crude oil

equivalent per day. |
ARTICLE 17
TAXATION
17.1 Unless otherwise provided for in this Contract, the Contractor shall, i respect of its

Petroleum Operations, be subject to the laws generally applicable and the re

ons in force

in Liberia concerning taxes which are or may be levied on incomes, or detesmined thereto,

It is specifically acknowledged that the provisions of this Article shall
Contrnctor under the Comtract,

Operations, in accordance with the regulations in foree in Liberia, enablin

establishment of a profit and loss sccount as well as a balince sheet showingh

u;T solely to the

The Contractor shall keep separate accounts for each Fiscal Year in respoct §

Petrolenm
particular the
the results
thereto:

172

of said Peroleum Operations and the asset and Hability items allocated or

For the purposes of Article 17 1 the Contractor shall in respect of its net profi arising from
Petrolenm Operations, he liable to corporate income tax under the laws 2ol regulations
force in Liberig. Income tax rate applicable to Petrolenm Operations camed out under this

Contract shall be thirty (30%) percent, which shall be paid directly by the
Government of Liberia.

Motwithstanding the above, as a further incentive to the Contractor, the

Liberia specifically grants to the Contractor o lux holiday (waiver) on its
tax for ten { 19) consecutive years from the day of the first commercial

Delimited Area. Thereafter, the provisions of Article 17.2.1 shall apply and

The last paragraph of Article 17.2 of the Contract is void and of no further force

£ 1o the

ent of
rale income
1 n from the
take effect.
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Paragraph 17.6 8 id and of no further foree and effect.

.H_ e
Paragraph 17.7 insert the words  During the Exploration Period”, before In Particular,

ARTICLE 19

BONUSES AND HYDROCARBON
DEVELOPMENT FUND

plo shall pay o NOCAL the following bonuses:

I
1a.1 Tl:ll'.'El:l

(a) h’

ap

21 million Dollars when the Total Production of Crude Oil from the Delimited
[irst reaches the average e of thinty thousand (30,00) Barrels per day during
iod of thirty (30) consecutive diys,

ge (1) million Dollars when the Total Production of Crude Oil from the Delimited
rst reaches the average rate of (fly thousand (50.000) Barrelsperday during
ndd of thirty (30} consecutive days.

)
"3“ i

{c) F {5) million Doltars when the Total Production of Crude Ohl from the Delimited
-n first reaches the average rate of one hundred thousand { 100,000) Barrels per day

derite o period of thirty (3(1) consecutive days.
Each of fe Bmounts referved to in (a), (byand { ¢ } above shall be paid within thiry (30) days

following the expiration of the reference period of thirty {30) consecutive diys.

192  These homuses shall not be recoverable and therefire shall not be treated as Petroleum Costs.

L4
193  HYDROCAR

RON DEVELOPMENT FUND
To stim m' research in the ficld of hydrocarbon, most especially in continental areas, and
1o assizt he Government in its overall ieying energy sustainabilitg alydeecarbon
[ Y f Fund, 10 be muanaged by been established,

1931

Conseqe . the Contractor shall make a contribution of Five Hundred Thousand US
Dollars T $ 50,0040, 0H) 1o this fund. The aforementioned amount shall be comtnbuted by
the Contpsetor in four (4) equal installments of Ooe Hundred and Twenty-five Thousand US

Dollars 5[".- 125, 0000 each, over the first exploration period, the first of which will be
paid withimthirty (30) days of the Effective Date ol this Contract. Thereafter, installment

paymm I be made within thirty {30} days of each subsequent anniversary HIW

wiogeriod ffc 7= phef
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19.3.2 The confribution of the Hydrocarbon Development Fund referred to in A 19.3.1 will be

recoverable and therefore, shall be considered as Petrolewn Costs.

19.3.3 The Parlies agree that all payments made under this Conteact shall be msde §

with protocols laid down by the Extractive Industries Transparency Initiative (FIT1)
ARTICLE 29
PERSONNEL AND TRAINING

28.2.  Uponcommencement of the Petroleum Operations, the Contractor shadl J= funding for
Training Programmes and for that purpose the Contractor shall devote an annual Training
Budget of; |
{a) One Hundred Thousand United States Dollars (USE 100,000.00) derut'.iﬂ:h year of the
exploration period;

(b} Two Hundred Thousand United States Dollars (US$200,0{KLIKY) during each year of the
exploitation period. |

Aive Thousand

Additionally, the Contractor shall make an annual contribution of Seventy
enhancement of

United States Dollars (USHE75,000.00) to the University of Liberia for g
propgrammes in Geology, Mining Engineering and Environmental Stucies

283 Upon commencement of the Petroleum Operations, the Contractor shall e fumding for
Social and Welfare programmes in Liberia and for that purpose the C shall devots
an anmual Social and Welfare Budget of:

{2) One Hundred Fifty Thousand United States Daollars (US$] Sﬂ,ﬂﬂﬂ-ﬂﬂ}'hing ench year
of the exploration period;

(b)) Two Hundred Fifty Thousand Linited Stoles Diotlars (LS5250,000. iILI']'Pu'lng cach year
of the exploitation period.

As provided in Article 19.3.3, all payments moade under this Contract
accordance with protocols laid down by the Extractive Industries Tran
(EITT).

An escrow aceount shall be established hy both Parties for the purposes of
and paying for the programmes detailed in Avticles 29.2 apd 293 and ;ha]l barth be

signatories lo such account, except for the cantribution 1o the l}mvmjtv Liberia which
shell be paid by the Contractor through NOCAL o the institotion. m
{

A
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32n.]

iming requirements shall be developed by both Parties with the understanding that
NOCAL provide 70% of the training candidates and the Contractor shall provide 30%

The Training and Social and Welfare Programmes shall be mutually agreed by the Parties.

and Social and Welfare expenses borme by the Contractor shall be included in
troleum Costs. Funding for the Training and Social and Welfare Programmes

shall be paldl within thirty (30) days of the Cffective Date of the Contract. Thereafter,
paymenis 1 be made within thirty (30) days of each sebsequent anniversary of the
Conteact,

il necessary for that catry (o all members of the h'.rts:lg]l personnel, h‘LI:h as entry
i permits and exit visas, incompliance with the immigration regulation in force

At the request of the Contractor, the STATE shall facilitate any immigranon formalitics with
the Immigrafion Bureaw, at the points of entry inte and exit from Liberia, in respect of the
Contesct's emiployees, contractors, subcontractors and agents, and their famities, all without

plovees required foc the conduct of the Petroleum Operations shall be under the

'8 whority or that of its contractors, subconiraciors and agents, in their capacity
o5, Their work, number of working hours, salaries and any other matter relating
to their employment conditions shall be determined by the Contracior of its contracions,

suh M= and agenis.
ARTICLE 32a
TERMINATION
Termination by the Contractor, During the Explorstion and Exploitation Periods, the

Contractor may surrender, by not less than sixty (60) days notice to NOCAL, all of its rights

paidns hercunder in respect of all or any part of the Delimited Area, and the operator
elieved of all obligations to NOCAL in respect of the area so surrendered except
tions arsing out of or related 1o the surrender,

by NMOCAL. Subject to the provisions of Article 31, NOUAL shall have the night
s this Agreement Il any of the followi ng events (hereinafter called "Events of

 shall ocour and bnmnmmmg‘dw ;
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9.

{a)  Where the Contractor shall fail o make any of the payments degeribed in this

Contract on the due payment date, and such default is not cured Within ninety (%0}
days afier notice by NOCAL o within such longer periods as e specified in
zaid notice;

(b}  Where the Contractor shall materially fail to comply with its work sommitments and
other conditions in this Contract and such failure is ot cured withds sinety (90) days
afler potice by NOCAL or within such longer period as may be specified in the
notice,

{e}  Where the Contractor shall (i) voluntarily dissolve, liquidate or up its affairs,
or make an assignment of all or substantislly all of its assets foe the benefit of
creditors other than an assignment made to secure ind % focurred in the
ordinary course of business; (ii) file a petition or application to afy tribunal for the

appointment of a trustee or receiver for all or any substantial part @f the Contracior's
assets; (iif) commence any proceedings for its bankrupley, seorgnnization,
arrangement, insolvency or readjustment of debt under the laws ol sy jurisdiction,
whether now or hereafier in effect, or it any such petition or ap tion is filed, or
any such proceedings sre commenced against iL, shall indicate it approval thereof,
comsent thereto or acquiescence therein, or (iv) ifany order is appointing any
such trustee or receiver, or ndjudicating the Contractor bankrupl or insolvent, or
spproving the petition inany such proceedings, and provided that the Contractor shall
fail 1w take corrective measure(s) to have such order removed within sixty
{60 davs;

{d)  Where the Contractor shall fail to carry out Explomtion as required by Article 4, or
ceases Exploration for a period of twelve (12) consecutive months or cease
Production with respect to all Production Arcas for a period of twenty four (24)
consecutive months, unless such failure or ecssation is consented jo by NOCAL or
i5 caused by a state of force mafewre. r

Opportunity to Cure. In the case of an alleged Event of Default dﬂﬁcﬂtﬂ; wbove, NOCAL,
before |aking any further action, shall provide Notice o the Contr of the alleped
osccurrence of such Event of Defoult tnd of NOCAL®s views n that re shall offer the
Contractor a fair opportunity to consult with NOCAL to resolve the fmaster. If, aficr a
reasonable period of tme of consultation, MOCAL is of the reasonable oginion that the
matter cannot be resolved by further consultation, NOCAL may then send (o
Motice ol NOCAL 's intention to terminate this Contract. 1f the Event of

within ninety (90) days afier said Notice, or within such longer period as
io allow a reasonable period of time w offect such cure, then this |

teominated, A el == | //gf/ﬁ“;/l
WA
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32ad Disputes egarding Events of Defauli, Notwithstanding the provision of Articles 32.2, iF
1 dmﬂ&tmdﬂhmthmuhuhwnm&vﬂniuﬂ]:faulld&umihﬁ]&hﬂ#umd
ity (90} days afler receipt by the Contractor of NOCAL's MNotice of its intention
nide this contract, refers such dispute to arbitration in accordance with Article 31,
then the Eemination of this Contract shall not take effect until the fmality of, and in
accordaneg with, an arbitration sward.

ARTICLE 35
STABILITY OF CONDITIONS

iew. In the event of changes in circumsiances from those existing st the
, that have an adverse material effect on the terms of this Contract (Profound

353 F'Janmli:t

pether, If it is established that such Profoand Changes in Circomstances have
1""-"-'“"“& hen the Parties shall effiect such changes in or clarifications w this Contract that
they agree fire necessary. The Parties shall meet in good fuith to make the necessary revisions
ustments to the Conteact in order to maintain such expected economic benetils to each
s, provided that the econemic benefits to the Partics shall not be reduced as s

; _ Lhe g:sundl:‘m:l.unslaum'ﬂhﬂir m:msmhthuug:ﬂ 15} dﬁtammnm.mndmum
sipoleum industry world wide or in Liberia or such changes that result in such a
il s fundamental alteration of the conditions and assurnptions relied upon by the

ticle) to the effcct that the overall balance of the equities and benefits reasonably
anticipated by the Parties will no longer be achievable.

l ARTICLE 38
| EFFECTIVE DATE

ve Date of the Contract shall be the date on which all of the Parties huve signed
st and the Addendum is approved by the President of the Republic of Liberia,
tion to and receipt thereof by the Contracto

GENERAL PROVISIONS

ifically amended herein, all the remaining terms and conditions of the Contruet
in full force nnd effect. In the event of inconsisiency between the Contract and
. the Addendum shall apply.

terms used in this Addendum that are defined in the Contraci and not otherwise
defined hevein shall have the respective meanings ascribed 1o them in the CWHELMM

| éﬁ‘i"? A
YAWA

e

&




-1~

3 Thix Addendum modifies the Contract and shall have effect from the date e
iaf v Plriies.

M WITNESS WHEREDF, the Parties have signed this Addendum to the Ca
clate iz sel fogth hselowe.

O ehall of MOCAL:

o

1 o
prr= X -'_." =T o T ) o 'II.}
DriFodee Kromah "
Vet b VR o RICWT AL

_._-f.':{w-—"?
“!'.I“ LS H-""-'-'lmu |l:.-_}
Chaiman of Ue MOCAL
!

»
S
-4 3
f l"*rﬁuumm‘!mmn
ivlinister of Londs, Mines & Energy, K.L-

O»«fm%a gl

i Adioirette M.
tdinester of Finance, |

T\

Hou. Richard ¥, Tolbert :
Chamman, National Investment Comm.
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behalf of Rega! Liberia Limited
On of R
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