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PRODUCTION SHARING CONTRACT

BETWEEN

The Republic of Libene, (STATE) represented for 1he purposas of this Comract by the National Ol
Company of Liberia (NOCAL), a company mcorporated under the aws of Libena;

AND

Broadway Consolidated PLC, a company incorporated In the |unsdiction of The 1sfe of Man,
nerenalter referrad to as Broadway, (“the Contracior’),

WHEREAS

* Ine discovery and exploflation of Petroleun are /mportant for the inlerest and he acanomic
development of the country and fts peopis,

*  NOCAL wishes to undertake operations ‘or exploration for sxploitation, transparation, storage,
processing and marketing of Petraleum’

= NOCAL hes the mining rights in respact of Petrolelm sxploration and expiotation over the
antirety of available areas in Liberia including the Deliimited Area defined hereinafter)

* NOCAL wishes to promote the development of the Deiimited Area, and the Cantractor wishes
10 cooparate with NOCAL by assisling 1t in the exploration for and production of the potential
resources within the Delimited Area and therety encouraging the economic growth of the
oountry,

= the company which is a Parly 1o this Contract shall be the Contracior. and

* 1he Contractor represents that it has ihe financial resources; the tachnical compelence and the
Drganization capacity necessary 1o carry oul in the Delimited Area the Petroleum Operations
spaciflad harelnafier

NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS:




ARTICLE 1

DEFINITIONS

The following terms used in this Contract shall have the foliowing meaning

11

.
&f

1.8

710

CALENDAR YEAR means & period of twelve [12) consacutive months bEginning an
January first (1st) and ending on the following December thiny-first [31s8) Bccording to the
Gregorian Cakendar.

CONTRACT YEAR means 2 peried of twelve (12) consecutive months beginning on the
Effective Date or on the anniversary therent

FISCAL YEAR maars a period of twelve (12) consecutive months beginning an January
first {15t} and ending on the folowing Decamber thiry-first (31s1),

BARREL means US bamel e, 42 US gallons measured st a temperature of 80°F and
undar an atmaospharic pressure

BUDGET means the itamized cost astimates of the Petroleum Ciperations described in-an
Annual Work Program

EFFECTIVE DATE means the data on which 1his Contract comes inte force and alect, &s
dafined in Anicle 37

CONTRACTOR mesns Bioadway and any nf s succassors and pammitled assigns that
shall act as aperator and shall conduct Patroleum Operations

CONTRACT means this Production Sharing Conltrac! ang s appendices: forming an
inegral pant herecf, together with any axtension, renewa replacement ar modification
nereto which may be mutually agreed between the Parties

PETROLEUM COSTS means all expanditures actually incurred and pald by the Comtractor
for the purposes of the Petrolaum Qperalions under this Confract. and determined in
Accardance with the Accounting Frocedure attached hereto as Appandix 2

DOLLAR maans dallar of the United States of AmeTica

NATURAL GAS means methane ethane. propane. butans and dry or wel gaseous
hydrocarbons, whether or not assceiated with Crude Qil, as well s ail gasecus products
exiracted in assoclation with Patroisum, such as, withowt limiation mitrogen hydrogen
sulfide; carbon dioxide, helium and water vapor

ASSOCIATED NATURAL GAS means Natyral Gas which exisis ina meservoir in solutian
with Crude Oil which 13 or could be produced in assaciation with Crude O

rr:'ﬂH-AEEGCIATED NATURAL GAS means Nalural Gas othier ihan Associated Natural
EE .

FIELD means & commercial accumulation o Petraleurm in ane or several overlaying
harizans, which has been appratsed in acoordance with the provisions of Article 11

PETROLEUM maans Crude Oil and Natural (Gae " j’ f‘



178 PETROLEUM OPERATIONS means ali ihe Patroleum expioration. sppralsal development
production, transpotation snd marksting operations and more genarally, any other
aperations diveclly assoclsiod thurgwith. cormed sut under this Conlra

117 PARTIES means NOCAL and the Contractor, and PARTY means ether NOCAL or the
Contractor

118 APPRAISAL PERIMETER m=ans any perl of Ine Delimited Ares whers one or more
~elroleum discovenes have been made. and in respect of which NOCAL nas granted 1o the
Contractor an exclusive appraisal adthonzation for the puimose of appralsing the extent of
said discoverles.

172 EXPLOITATION PERIMETER means any par of the Dellmited Atea n respact of which
HNOCAL has granted to the Contracior an exclusive expliodation authorizston

120 CRUDE OIL means crude mineral ol ssphalt. ozokente, and ail Wnds of Fetroleum and
vitumen, aither solid or liquid in ther natural condition or obtaned from Natursl Gas by
sondensation or exiraction, including condensates and Natural Gas liguids

121  DELIVERY POINT means the F O B point zonnecting the joaging facimes 10 the vesse:
then loading Crade O n 1he Republic of Libera or any other transfer point mutually agreed
batween the Parties.

122 TAOTAL PRODUCTION means the total proguction of CSrude Ol or the 1otat producton af
Natural Gas obtained from ihe whole Delimited Area less the quanitles used for the
requiraments of the Petraleum Operations and any unavoldable losses

123 ANNUAL WORK PROGRAM maans the document describing tem by em, the Petroleum
Operations to be carried out during & Calendar Year within the Delimied Area and In each
Exploitation Perimeter, if any, estsblished in accorance with the Cantracy,

124 DELIMITED AREA means the area in resped of which NOCAL under this Contract, arants
to the Conlractor an axclusive exploratian right, The areas surrendered by the Contractor in
accargance with the provisiohs of Aricies 3.5 and 38 shall be deemed as excluded from
the Delimited Area which shall be reduced accordingly, Conversely, the Expiotation
Farimeter(s) shall ba an (mtegra) part of the Defimited Area during the lem of the relevant
exclusive explonation authorization.

125 AFFILIATED COMPANY means

1251 & company or any other enlity which direstly or indirectly controls ot is controlied
by any entity constituting tne Conlractar; or

t252° a company or any other antity which directly or Ingirectly controls or = contrallag
Dy & company or enfity which itseff directly or indirectly controls any entily
constituting the Contragtor

Such “control’ maans direct or [ndirect ownership by a company or any other entity of mane
than fifty percant (50%) of the shares conferring veting rights forming tne siock of another
cOMmpany

126 THIRD PARTY means a company of any other antity, othe: than the Contractor. which
does not come within the foregoing definition.

127  ARMS LENGTH SALES. For the purpose of détermining arms lenath sales, the poe of
Crude Oil will generally be basad on & per barrel basis of one o more Crude Oil blends

which at the time of caiculation sre being freely and actively traded in the international ol y \
& 31 May 2008



market and have simitar characleristics and quality to the Crude Qil peing marketed. The
price for such Crude Qi

. will be ascertained from Platt's Crude O Market Wire daily
publication or the spot market for the same Crude Ol ascenained in a simifar manner

5774
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2.3

2.4
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ARTICLE 2
SCOPE OF THE CONTRACT

This Contract is a Production Sharing Contract and includes all the provisions of the
agreement betwesn NOCAL and the Contractor

NOCAL authorizes the Contracior to be the Operator pursuant 1o the terms set forth neren
and i carry out the useful and necassary Petroleum Operations in the Delimited Area, on
an exclusive basis

The Contraclor undenakes, for all the work necessary. for carrying out the Petroleum
Ciperations provided for hereunder, to comply with good international petrofeurn industry
practics and 1o be subject 1o the laws and reguiations in force in Libera uniess otherwise
provided under this Contract

Tha Contractor shall supply all financial and technica: means necessary for the propser
parformance of the Petroleum Operations

The Contractor shall bear alone the financial risk associated with the performance of the
Petroleumn Operations. The Patroleum Costs reiated thereto shall be recoverable by the
Contractor in accordance with the provisions of Aricle 16.2.

During the term hereof, in the event of production, the Total Production arising from tha
Patraleum Operatons shall be shared between the Pardies according to the terms set forth
in Aricles 16 2 and 16.3.

On the Effective Date, tha Delimited Area shail be the area as defined in Appendix 1

The Coniractor shall furmish NOCAL with all reporis, informaton and dala refermed 1o
hereunder, including without limiation any agreement, for the provision of goods and
services n respect of Petroleum Operations In ol $100,000, binding on the entities

constituting the Contracior. 5’ f———;}rg
L 5
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3.3

4.4

3.8

36

ARTICLE 3
DURATION OF EXPLORATION PERIODS AND SURRENDERS

The exclusive axpioration authorization is hareby granled to the Contractor for a penod of 3
consecutive years defined by three consecutive periods

A first Exploration Penod of four (4) Contract Years, a second Exploration Panod of three
(3) Contract Years and a third Exploration Pérod of two {2) Contract Years in respect of
the entire Delimitsd Area.

If during tha first exploration period set farth above the Contractor has fulfilied the
exploration work commitments defined in Aricke 4, 85 ascertained oy the Govermment, the
axclusive exploration authorization shall, st the Contractor's request be renewed for a
s&Ccond exploration period of three (3) Contraciual Years.

If, & the end of such second exploration perod and provided that i has fulfiled it work
commitments as sat forth above, the Contractor so requests, a third exploration perod shall
be authonzed for two (2) Comractual Years

The appiications referred to In Aticles 3.2 and 3.3 shali ba made al least sixly (680) days
prior to the expiration of the cument explaration penod.

The Contractor shall surrender al lsast the Toliowing sufaces

(&) twenly-five percent (25%) of the initial surface of the Deiimited Areg at the
expiration of tha first expioration pericd

(b} twenty-five percent (25%) of the initial suface of the Delimited Area a1 the
expiration of the secand exploration period,

Such surrenders shall be constituted of ane block of a simple geometrical shape defimited
by north-south, east-west lines or by natural boundaries of the area concermed

Far the purpose of computing the surface to be surrendered. ths surface In respect of any
Explaitation Perimeter shall be deductad from the initial surface of the Delimited Area

The surfaces previously surrendared pursuant to the provisions of Aricle 3.8 shall be
deducted from the surfaces to be surrendered

Subject to fts compliance with the above-mentionad requirements. the Contracior shall have
the: right to determine tha area to be surrendered

The Contractor underiakes to fumish NOCAL with a precise description and a map showing
the details of the surrendered arsas and those retained, together wilth a repor specitying
the work camed out in the surendered ‘areas from the Effective Date and the resulls
obialned.

Duning any expioration penod, the Contractor may, at any time, notify NOCAL that i
surrenders on the whole or any part of the Dalimied Area the rights granted to it by giving

sixty (80) days' notice to that affect. %ﬁ i ?

g 31 May 2006



3.7

3.8

38

No surrender during or st the expiration of any exploration perod shall reduce the work
commitments and the investment abligations se! forth In Article 4 for the current explaration
pariod.

in the event of surrender, the Contractor shali have the exclusive right to retain, for their
respective term, the surfaces in respect of Appraisal Perimeters and Exploitation
Perimeters which would have been granted and lo carry out the Petrmieum Cperations
therain,

Al the expiration of the third exploration period set forth in Artide 2.3, the Contracior shall
surrender the whoie remaining surface of the Delimited Area except as to any Appraisal
Perimsters and Exploftation Perimeters which would have then been granted

If & the aexpirstion of al the sxploration periods the Contractor has not obtsined an
exclusive appraisal authorization or an exclusive exploitation suthorization, this Contract
shall terminate.

if an exploratory wall is operating at the expiry of an exploration period, then NOCAL shajl

grant Contractor an extension of the exclusive exploration suthonzation of 60 days (afler

thnhaxpiumthnn well is terminated and the rig releasad) in order to evaluate tha rasults of the
well,

The temmination of this Contract, whatever the reason thereof, shal not releve the
Contractor of any obligations under this Contract Incurred prior to, or arising from, said

termination and which shall be fumllaﬂw W ;

10 31 May 2005
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4.2

4.3
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4.3

ARTICLE 4
EXPLORATION WORK COMMITMENTS

The Contractor shall commence the geclogical and seismic work within three menths from
the Effactive Data

The Conlractor, during the first exploration period defined in Article 3.1, shall carry out a
minimum work programme at a8 cost of no less than 35 (five} million Dolkars which Includes
5 30 Seismic Survey of 1500 square Km

The Contractor, during the second explorsfion perjod defined in Article 3.1, shall carry out &
minimum work programme at & cost of no less than 512 (twelve) million Dollars including a
commitmant to drill an exploration well.

The Contractor, during the third exploration period defined in Article 3.1, shall carry out a
minimum work programme al a cost of no lass than $13 (thitesn) mitkion Dollars including a
commiiment to drill an exploration well:

Each of the axploratory wells shall be driled to &8 minimum depth of 1000 meters, after
deduction of the water depth, or to a lesser depth if the continuation of dnlling performad in
accordance with good international petroleumn industry practice is prevented for any of the
following reasons:

(&) the basaman! s encountered &t a lesser depth than the minimum coniractual
denth,

{b) continuation of drilling presents an obvious danger due fo the existence of
abnommal formation pressure

{g) rock formations are encountered the hardness of which orevenis, in practice. the
continuation of drilling by the use of appropriate equipment

id) petrolaum formations are encountered the crossing of which requires, for their
protection, 1he laying of casings preventing the minimum contractual deptn from
being reached.

in the event that any of the above reasons occurs, the exploratory well shall be deemed 1o
Have baen drilled 1o the minimum contractual depth

Potwihstanding any provision in this Article lo the contrary, NOCAL and the Contractor
may, at any time, agree fo abandon the drilling of a well at a lessar dapth than the minimum
contractual depth,

In order o camy out the exploration drilling defined in Aricles 43 and 4.4 in the best
lechnical conditions in accordance with good intemational petroleum industry practice; the
Conlractor undartakes to make the expanditure required to meel the objectives of the well
wiork pragramme which will include driling and as appropriate, tuﬁlnn\%

il
-
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If during the exploration period the Contracter has perfarmed (s work commilments far an
amount lesser than the amount specified above it shall be deemad 1o have fulfilled its
Invastment obligations relating ‘o that period. Conversely, the Contractor shell perform the
entirely of {ts work commitments sat farh in respect of an explomtion period even IF )
resulis in exceeding the amount specified above for that perod

If at the expiration of any of the three (3) exploration panods defined in Articles 3 1, 3.2 ana
33 or upon the date of sumender of the whole Delimited Area, or upon the date of
lermination of this Contract, the Contractor has not fuifiled its applicable work commitments
gal forth in this Article, # shall pay as compensation to NQCAL, within thiny (30) days aftar
that date of expiration, surrender or termination, the unspent balance of expioraton work
commitments above-defined for the current explaration perod

12 31 May 2005



ARTICLE §

ESTABLISHMENT AND APPROVAL OF ANNUAL WORK PROGRAMS AND BUDGETS

o

Al leas three (3) manths before the beginning of each Calendar Year, or fof the first year,
within ona (1) month from the Effeciive Date, the Coniracior shall prepare and submit for
approval to NOCAL an Annual Work Program together with the reisted Budget for the entire
Celimited Area, specifying the Petroleum Operatons thal the Contraclor proposes to
parform durng that Calendar Year and their cosl.

It NOCAL wishes to propose any revisions or modifications to the Petroleum Opearations
specified In said Annual Work Program, It shail, within thirty (30) days after receipt of that
Program, so notify the Contractor, presenting all justifications deemed useful. In that avent,
MNOCAL and the Contractor shall meet as soon as possible to consider the proposed
revisions or modiications and to mutually establish the Apnual Work Program and the
related Sudget mn its final form, in accordance with good Intemational petroleurn Industry
practice. However, during the Expioration Period, the Annual Work Program and the retated
Budget established by the Contractor after the above mentioned meeting shall be desmed
o be approved provided that they comply with the obligations set forth in Article 4 and
provided that any Increass in expenditure is mutually agreed by NOCAL and the Contractor
m the forum of a Jaint Operstions Committse according (o the tems of Anicle 5.5

Sach pant of the Annual Work Program and Budget in respect of which NOCAL has not
proposed any revision or modification within the panod af thirty (30) days above-mantioned,
shall be carried out by the Contractor within tha statad time.

54 Should NOCAL fail to notify the Contractor of its wish for revision or modification within the
penod of thiny (30) days above-mentioned, such Annual Work Program and the relsted
Budget submitted by the Contractor shall be deamed 16 te approved by NOCAL It is Agraed
by NOCAL and the Contractor that the Contractor may acquire knowledge as and when the
work is implemented, ar cerain events may justify changss to the detalls of the Annusl
Work Program. In that event, after netification to NOCAL, the Contractor may make such
changes provided that the basic objectives of said Annual Wark Program are not modified

B4 Whenever NOCAL is required 1o exercise its discretion or its approval fs requirad under this
Agresment, it shall exercise its discretion or grant ita approval on the basis of the eficient
and economic conduct of Petroleum Operations In respec! of the Delimited Area and in
accordance with good IMemational oll industry practice.

2.5 Althe commencement of the first Exploration Period NOGAL and the Contractor shall form
2 Joint Operations Cemmittes (JOC) consisting of not more than three (3) members
appointed by NOCAL and not mare than three (3) mambers appainted by the Confractor
The purpose of this JOC will be to review present and fulure Petralaum Operations and
report jointly io NOCAL and the Contractor

26 The JOC shall meet twice evary calendar year or 88 cihanyiss agread by the members. Na
meating of the JOC shall be heid unless tweo (2) members each appainted by the Contractor
and NOCAL are prasant

&7 The Contractor shall sppoint the first Chairman of the JOC who shall hold office untl the
sacond anniversary following the Effective Date. Thereafler NOCAL and the Caniractor

31 May 2002
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o8

shall have the aitemating right to nominate & Chairman of the JOC whe shall hold office for
& paricd of two (2) vears,

All costs of the meating of the JOC shall be borne by the Contractor and these costs will be
ragarded as recoverable costs Members of the JOC shall be sniilies o sitling fees for
attandance &t the JOC (payabis by the Confracior) In such amounts as are agreed by

NOCAL and the Contractor,

14 31 May 2005
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ARTICLE®

CONTRACTOR'S OBLIGATIONS IN RESPECT OF THE EXPLORATION PERICDS

The Contractor shall provide & tne necessary funds and purchasa or hire all the
equlpment, facilities arg materials required 1o carry aut ihe Petroleum Operations

The Contractor shall provide all technical assistance, Including the personnel required to
carry out the Pelroleum Operations.

Tha Contractor shall be responsible for the preparation and parfermance of the Annual
Work Programs wivch shall be camied oul i the most sporopnate manner in obsarvance of
good international petraleum industry practice.

The Contracter undertakes io take all the reasonablé and practical steps to

(&) ensure the protection of water-bearing strata encouniened durning s waork,

(b carry oul the tests necessary for determining the value of any show ensouritared
during drilling and the exploitability of any possible Petroleum discoverias,

fe) avoid losses and discharges of Petroleum produced as wei as losses ang
discharges of mud or any other product used in the Petrateum Operations

() submit to NOCAL an Environmental Impact Siwatement (EIS) prior o the

commencement of exploration and production

(&) take reasonable prevemative, cormective and restorative measures o profect from
pollution, contamination or damage resuiting Petrolsum Oparations, and that any
poliution, eontamination and damage of such water bodies Jand sudacs snd
atmosphere hereunder be recified

Subject to the foregoing, and at the condusian of Fefroleum Operations in the Delimitad
Area, the Contractor will undenake reasonable efforts 1o restors the terrain to 5 state in
which il (2 useable

All works and facilities erected by the Contractor hereunder shal|, according ta thair nature
and 1o the cireumstances, ba buill placed, signaled, markad, fited and preserved so &s 1o
allow &l any fima ang In safety free passage to navigation within the Ceifimited Area, and
without prejudice to the foregoing, the Contractor snall in arder to facilitale navigation,
ingtall the sound and opticai devices approved or required by the competent suthorities ang
maintain them in @ mannar satisfactory 1o said authortias

I the exercise of its rights to build, carry oul work and maintain all faailities necessary for
the purposas hereof, the Contracior shall not disturb any axisting graveyard or buiding
used for religious purposes, nor cause 3 nuisance 10 any govemment or pubiic building.
except with the prier consent of NOCAL, and shall make good the damage caused by it in
tnat svent.

in' s conduct of Patroleum Operations, the Contractor undenskes 1o take all necessary
precautions to prevent marina pnflumnxgg"__! |f':~. @/

15 31 May 2005
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5.9

B

N order o prevent pollition, NOGCAL and Contractas agree thal the Contractor shall
obssrve all existing intemational environmantal protocols, reguistons and rules as may be
applicatble to prevent poliution and preserve the environment NGCAL and the Confractor
shail n-mtland consider any measura which may be necegsany o pressne the
BTG T

NOCAL and the Contractor shail cammissian perodic environmental audts as required io
Ensure compliance with the £i5

The Contractor and its su clors shail be obligated to give praferance to enterprses
and goods from Liberia, if condions of pree. qualty, delivery time and ferms of payment

are simifar E - f/
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ARTICLE 7
CONTRACTOR'S RIGHTS IN RESPECT OF THE EXPLORATION PERIODS

Without prejudice 1o the provisions hersof, the Contractor shall have the right 1o cany oul
th Retrotleum Qparatisns within tha Dalimied aica Duch gl nicludes, e aiia

(&) full respansibility for, management of and cantrol over all the Petrolsum Ciperations:

(b} authonty to exerciss any of the rights conferred hereby through agents-and independen
contractors, and te pay accordingly any of their expanses and costs in the place and in the
currency chosan by the Contracior

The Contractor shall have the right to clear the ground, gig pedorate, drill. build, erect
place, supply, operate, managa and malnlain diiches, pooia wells, trenches, excavations.,
cams, canals, water conduits, plants, tanks, basins, martime and other sigrage facililles,
primary distillation units, first extraction gasoline separator units, sulfur piants. and other
facliities for Petroleum production, together with the pipeiines. pumping statlons, genaratar
units, power piants, high voltage lines, telephona, telegraph, radio and other cammunication
facilities, factores, warehouses, offices, ampioyees’ housing hospitals. premises ports
docks, harbors, dikes, |etties dredges, sea walls. undeér water piers and other facities,
ships, vehicles, rallways, warehouses workshops, foundres repair shops and all the
auxliiary services which are necessary for or usefu! to the Petroleum Oparations or in
connechon therewith; and afl additiona: faciities which are or may become necessary for or
ressonably subsidiary to the carrying out of the Petralaum Operations

The agents, employees and represantatives of the Contractor or its subcontractors shall
have the nght, for the purposes of the Pefroleum Operations to enter mito or ieave the
Celimited Area and shall have free access to all the facilitjes sat up by the Contractor

The Contracior shall have the nght, subjact to the payment of fees applicabie in Libena, to
TEmave and use the surface sofl, mature timber, clay, sand, limestone. gypsum . slones ana
other similar matanais which may be necessary for the perdformance of the Fetroleum
COperations

With the consent of the competent administrative services, the Contractor may make
reasonable use of such matedals for the performancs of the Petrolaum Operations, subisct
o paymeni of fees applicable in Liberia, when they are locsted on land owred by the
STATE and placed in the vicinity of tha land where sad Oparations are aking placa

The Contractor may lake or use the water nacessary for the. Patroleum Oparations
provided that existing irrigation or navigation are not Impaired and that tand, houses or
watening places for livestack are not deprivad of a reascnable quantity of water

i1 f
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ARTICLE B

ACTIVITY REPORTS DURING THE EXPLORATION PERIODS AND SUPERVISION OF

PETROLEUM OPERATIONS

Subject to the terms of Articles 8 5 and 86, NOCAL shall own and may freely use all the

originat data and documents relating lo the Petroleum Opesations such as, but withoul

imitation. records, samples, geclogical, geophysical, petrophysical, driling and oparaling

raparts.

The Contractor undertakes to furnish NOCAL with the foliowing peniodic raports:

(&) dally reports an drilling operations,

{B) weekly reports on seismic operations

() within thirty (30) days sfter sach Calendar quarter, & report on the Pefroleum
Cperations carried out together with a detailed statement on Petroleum Costs in
respact of the precading quarter,

(d} prior to the end of February of each Calendar Year, an annual report on the

Petroleum Operations carned out together with a defailed statement on Petroleum
Costs in respect of the preceding Calendar Year.

in addition, the foliowing reports or documents shall be fumished o NGCAL as soon &8s
thay are prapared or oblained;

(a) a copy of il geclogical surveys and syntheses 1ogether with the relatec maps,

\) a copy of all geophysical surveys, measurement and inlerpretation repors, map
profies, sections or other documents related thereio, as well as, at NOCAL s
request. the orginals of all recorded sesmic magnetic tapes;

(c) a copy of the drilling location and completion repor for each wefl together with &
complete sel of mcorded logs,

(d) a copy of all dnll tests or production tests together with any study relating to the
flow or production of a well;

(@) & copy of &l reports ralating to core analyses.

Al maps, sections, profiles, logs and afl other geolegical or geophysical documaents shall be
supplied on an appropriate transparanl support in view of subsaquent reproduction.

A meprasantative poriion of the comes and cutlings ramoved from each well, as well as

samples of fluids produced during drll tests or production tests shall also be supphed 1o
NOCAL within a reasonable period

Lipon expiration or in the event of surrender or termination of this Contract, the orlginal
documants and samples relating 19 the Peiroleum Operations shall be provided to NOCAL

The Contracior shafl keep NOCAL informed of its activities through the duly designaled
représentative of the fatter |n paricular, the Confractor shall notfy NOCAL as soon as
possible and In any even! al |sast fileen (15) days in advance of all projected Patroleum

Operations, such as any geological surveys, seismic surveys commencement of drilijn?;_-'r‘ )

.
-
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and Installation of a platform. In the event the Coriractor decides to abandon a drilling 1
shall notify NOCAL thereof within at least seventy-two (72} hours prior to such
abandonment, unless operational safety aemands a fasler response,

All data. Information, documents, reports and siatistics including Inlerpretation and analysis
supplied by the Contractor pursiant to this Contract shall be treated as confidentia! and
snall not be discicsed by any Party 1o any other person without the express wriiten consent
of the other Parties within the ife of the Exploration, Appraisal or Explofiation authorzaton
paefiod.

The provisions of Article 8.5 shall riot prevent disclosure
881 ByNOCAL orthe State
a) Toany agency of the State or o any advisor or consultant to NOCAL

b) For the purpose of complying with the State's intermational cbligations
for the submission of statistics and relaled data

B62  Bythe Contractor
a) To s Aliliates, advisors or consultants

b} To a bona fide potential assignes or all or part or the Contraclors interes
neraundar

c) To banks or athar lending institutions for the purpose of seeking sxernal
financing of costs of the Patroleum Operations

di To Non-Afillstes who shall provide services lor the Petroleum Operations
Including sub-contrectors, vendors, and other service contraclors, where this (s
assential for thair provision of services

e} To govarmment agencies for abtaining necessary rullngs, pemits, [icenses and
approvals, or as may be reguired by applicabie lsw or financial stock
exchange, accounting or reporting prachices

863  Any Party discloaing information or providing data to a Third Party under the tems
of this Article shall require such persons to undertake the confidentiality of such
Gals.

In the event the Contraclor decidas to abandon & dnliing, It shall netity NOCAL thersof
within at least seventy-two (72) hours pror to such abandpnment, uniless operational safely

damands & mone urgen Fﬂm%
| \ W
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ARTICLE ®

OCCUPATION OF LAND

Tne STATE shall make available lo the Contractar, and anly for the purposes of tha
Fetrclsum Operations, any land which it owns and which is necessary for said operations
The Contractor shall have the right to build and the obligabion o maintain, sbove and belos
the ground, the faciities necessary for the Petroleum Cperations.

The Contractor shall indemnify the STATE for any damage caused 1o the land by ©
construction, use and maintenance of its faciilies on such land.

The STATE shall authorize the Contractor to build, use and maintain telephons, teiegraph
and piping systems above and below the ground and along the land not belonging 1o the
STATE, provided that the Contracter pays o the |and-cwners, & reasonable compensatior
mutually agreed upon.

The rights on land cwned by private parsons, which would be nacessary for the carrying ou
of the Petroleum Operations, shall be acquired by direct agreemant between the Conlracior
and the prAvats parson concarned

tn the evant of disagreameant. the Contractor shall notify the STATE thersof, and the latter
shali proceed 10 expropration for a public purpose, at Coniractor's expenses \When
determining the value of those property rights, no consderation shall be given o the
Contractor's purpose for acquiring tham and the STATE agrees that no law or procadure for
said acquisition shall have the effect of giving them an axcessive valus or a confiscation
valus. Those rights acquired by the STATE shall be registered in its name. but 'he
Contractor shall be entitled to beneft therefrom for the purposes of the Petrofeum
Operations, During the eniire term of this Conlract, the STATE guaraniees that th
Contractor shall be protected In the use and occupation of such land just as f it owns in

proparty rights thereto. E E ,}dP
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ARTICLE 10
USE OF FACILITIES

01 Forthe purposes of the Petroleum Operatons, ihie Contraciar shall have the right to use, In
accordance with \he applicable laws, any relroad, tramway, road, airport, langing sinp,
canal river, brdge, waterway and any telephone or felegrash network in Liberia whether
owned by the STATE or by any piivala anterprise, subjact D he payment of fees inan I
atfaat or mutually agreed upan which will not be in excess of the prices and tariffs charged
1o Third Parties tor simiar services.

The Contracior shall also have the rght to use for the purposes of the Petroleum
Operations any land, sea or air transporiation means for the transportation of its employees
ar equipment, subject to compliance with the laws and regulations which generally govem
the use of such means of transponation.

102 The STATE shall have the nght to use for exceptional matters any transporiation snd
rommunication fachity installed by the Contractor, subject to a fair compensation miutually
agresd upan which will not be in excess of the prices and tariffs charged to Third Panties for
similar services provided that such use does interfere with Patroleum Cperations.

13 MNething In this Contract shall limit the STATE's right to bulld, operate and mrairtain on,
Jnder and nlong the land made ayailable 1o the Contractor for the purposss of the
Petroleum Operations, roads, railreads, airparts, landing sirips. canals, brdges, pipetines,
useful telepnone and telegraph ines, provided that such right is not exercised in a masnng
which restricts or hinders the Contractor's nights nereundsr, of the Fetroleum Dpem%ﬂ r
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ARTICLE 11
APPRAISAL OF A PETROLEUM DISCOVERY

in tha event the Contractor diScOvers Patrolzum, 4 shall, B8 promptly a5 possible, notify
NOCAL thereof and submil to i, wihin thirty (30) days after tha date of the temporary
plugging or abandonment of the discovery well, 8 repert including all information relating to
said discovery

if the Cortractor wishes o underake apprasal work relating to the abovementionad
Beiroleum discovery, it shall submii for epproval to NOGCAL. within six (8) manths after the
date of notification of sald discovery \pe appratsal work program and the estimate of the
related Budg#!

The provisions of Artcle B shall be applicable mulais mutandis, to sald program as
regards its approval and performancea, it peing understood ihat the submitted program ghall
comply with good intarnational petroleum indusiry practice,

it ihe Caontracior meels the eonditions refered o In Article 11.2 and on request to NOCAL,
the latter shall grant to it an exciusive appraisal sutharzation for a duration of two (2) years
fromm the date of approval of the appraisal work program and the related Budget, in respect
of the Appraisal Penmeter specified in sald progran. Except otherwise provided by this
Aricle, the Contractor shall, dunng the tenm of said sxclusive appraisal authorization, be
subject to the same regime 35 that spplicable 1o the axclusive exploration authorization.

1131 The Contractor shall then dillgently carmy out the appraisal work program for the
discovery In question; in particular | shal defll the appraisal weils and carry out thu
production 1asts specified in said program.

At the Contractor's request, notified &t leas thiry (30) days prior to the expiratic
of the appraisal perod abave-dafined, the duration of said period may
extanded by a maximum of six (8) months, provided that such extension (s
justified by the eontinuation of the dnlling and production tests specified in the
appraisal program

Eurther extensions af the appraissl pefion may be requested by the Contracior
and granted by NOCAL m e avernt that furiher gectogical, geophysical,
subsurfaca, faciities or commercial work 15 considered justified by the Contragtor
in order to establish whether the Figit corresponding ta the Petrolsum discovery is
sommaercial,

+1.32  Within three (3) months afisr e compiation of appraisal work, and no later than

Wity (30) days prior to tha axpiration of the appraisal period, the Contracter shall

provide NOCAL with 2 detailed report giving all the information relating to the
giscovery and the appralsal thereot

1133 |f. after having carried out the appraial work, the Contractor considers that the
Field cotresponding to the Pelroleum discovery Is commercial, it shall submit to
MOCAL, together with the previous repor, an application for an exclusivi
explotation authorizston accornpanied by & detailed development and producharn

plan for said Field, gpecifying intsr aha,

| w @j
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1135

11.38

ihe planned delimiation of the Explottation Perimeter apolied for by the
Contractor, &0 that | covers the area defined by the seismic closure of the
Fiald concemed, togathar with ail the wmchnical justifications with respect {0
the exiant of said Feld;

by an estimate of the reserves in place. the proven and probable recoverable
reserves and the corresponding annual productions, together with & study on
the methods of recovery and the possible valorization of ihe products
agsociated with Crude Oll, such as any Associated Natural Gas,

¢} tem by Hem, the description of equipment and work necassary for

productlon, such as the number of development walls, the number of

platforms, pipelines, production, processing, storage and loading facilities
tagether with ther spacifications;

(d} the estimaled schedule for its impiementation and the projected date of
production stan-up

{g] the estmates of Investmentis and explofistion costs together with  an
economic evaluation demonstraling tha commercial nature of the discovary
in questhon.

The commercial nature of ore of more Petroleum Fialds shall be detarmined by
the Comtractor, provided that i shall. at the end of appraisal work, submit 10
NOGAL the economic study referred 1o in Arficla 11.3.3.(a} demanstrating the
commercial hature of said Field of Fields

A Fisld may be declared commercial by the Coniractor . after taking into account
the provisions of this Contract and the submitted development and production
plan, the projectad nocomes and expenses datermined n accordance with good
imernationsl petroleum Industry practice confirm ne commercial nature of said
Flald

For the purposes of evalusting the commarcial nature of said Field or Figlds,
NOCAL and the Contractor shall mest within thirty (20} days after the submission
of the development and production pian accompanied by the econonic gvaluation.

The development and production plan submitted by the Contractor shall be
subject 10 the approval of NOGAL. Within ninety {90) days after the submission of
said plan, NOCAL may propose eyisions or modfications herelo by natifying the
Contracior thareot with all the useful justifications. In that svent, the Parties shail
mest &s soon as possible in order 10 “consider the proposed revisions of
modifications ang establish by mutual agresmant the plan in its final form, the plan
shall be desmed o be approved by NOCAL upon the date of such agresment.

Sheenild NOCAL fail to notty the Contractor of s wish for revision or modification
withiny the shgye-mentioned ninety (80 day penod, the plan submitted by the
Curl'rtr;mtnr shall ba deamed ‘o be approved by NOCAL at the expiration of said
petio

Iif for reasons not technically justfied, the Contracior, within tweive (12) months afer
netification to NOCAL of a Patroleum discovery, has not applied for an exclusive appraisal
au_!nuqzaugn or If. gfter tts granting, #t has not commenced the appraisal work in respect of
said discovary, or f the Contracior, within gighteen (18) months after completion of the
appraisal work, does not deciame the discovary as commercigl, NOCAL may require thal the

] ;
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Comraciar surrenders all s rights n resped of \he aea deemed 10 gncompass said
discovery without any compensation for the Contractor, if, within sbxty (60) days afier
NOCAL s requaest, the Contraclor has not notified its decision, i shall surrender said area
and will forfeit all s rights on Petroleum which could be produced from said discovery, and
any area so surrenderad shall ba deducted from ihe surfacas to be surrenderad under

A
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ARTICLE 12
GRANT OF AN EXCLUSIVE EXPLOIT ATION AUTHORIZATION

& commercial Petroleym discovery shall entitie the Gaontractor to an exclusive right, if it 50
requests pursuant to the canditions set forth in Arlicle 11 3.3, to obtain, In respect of the
i concarned. an exciusive exploitation authorization covering the related Explofiation
Parmeter Saitl authorization shall be granted by NOCAL as soon as possible.

1 the Cantractor makes saveral commercial discoveries in the Defimited Area, each such
discovery shall, In accordance with the pravisions of Articie 12 1 glve rise to an exclusive
exploftation authorization each cormsponding to an Explaitation Perimeter Tha number of
exclusive exploitation authorizetions and relsted Exploitation Perimeters within the
Delimited Arsa shall not be limited

i in the course of work carried oul sher the grant of an exclusive exploitation authorization,
it appears that the area defined by the snismic closure of the Fleld concemed s larger than
originally estimated pursuant 1o Agticle 11,33 NOCAL shall grant to the Contracior, as par
of the exclusive exploitation authorizstion aiready granted, an additional area so thal the
entirely of said Field is included In the Exploitation Perimeter, provided, however, that the
Contracior supplies NOCAL. together with its application with the technical evidenca of the
axtension so required and provided, further, thal the above mantioned exiension s an
integral pan of the Delimited Area a5 defined at tha time of sald apphcation,

Whiare a Fiald axiends beyond the boundarnas of the Delimited Area. NOCAL may require
the Contracior (o explot sad Field in associabon with the right hoider of the adjacent arsa
unger the provisions of a unitization agreament.

Within six (8] months after NOCAL has noified its request, the Cantractor shadl submit 1o its
approval the development and production plan of the Fiald concamed which shall be
prepared in agreement with the right holder of tha adiacent anea [ .
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ARTICLE 13
DURATION OF THE EXPLOITATION PERIOD

The duration of an exciusive expiodaticn authorization dunng which the Cantracior is
authorized to carry out the explotation of & Field declared commercial 1s sat al twanty-five
125) years fram its date of issue

If upon eéxpiration of the exploftation period of twenty-five (25) years above-defined, a
commercial exploftation of a Field remains possible NOCAL may authoriza the Contractar,
a1 fhe latters request submitied at least twelve (12) months prior to said expiration, 1o
continue under this Contract the exploitation of sald Field during an additional paricd of no
more than ten (10) years, provided that the Contractor has fulfilled all iis wbligations durng
the current axplaitation pariod

i, upon expiration of that additional exploitation panod, a commercial explodtation of said
Smld remans possible, the Contractor may request NOCAL, at least twelve (12) months
prior to sald expiration that it be authotized to continue the exploitation of said Field under
this Contract, dunng an additionsl pariod to be agresd upon

The Contractar may, at any tima, fully or patialy surrender any exclusive exploftation
authorlzation by giving at least twelva (12) months’ prior notices which may he reduced with
NOCAL's consent That rotiee shall be accompanied by the list of steps which the
urrenderng Cortractor underakes to teke, in accordance with good Intemational
petroleum industry practices ansing out of its surrandsr,

rteruption of development work or production of a Fisld deciared commercial, for a
pnseculive period of at least six (8) months, decided by the Contractor without NOCAL's
consant. or abandonment of the exploitation of & Flald, may give rise to the withdrawal of
the exclusive exploitation authorzation concerned. [n the event of any disagreement
petween NOCAL and the Contractor regarding the circumstances of the intemuption then
the JOGC shall meet to resolve the disagreement.

Upon expiration surrender or withdrawal of the |ast exclusive axpinitation authozation
granted o the Contractor, this Contract shall terminate.

The larminaton of this Contract, whatever the reason theracf, shall not releve the
Cantractor of any obligations incurred prior to, ansing from, said expiration or termination
and which shall be fulfilled. /
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ARTICLE 14
EXPLOITATION OBLIGATION

~orany Field in respect of which an exclusive expiottation authonzation has bean granted,
the: Contractor underakes to pedomm, at its sole cost and its own financial risk, all the
Patroleum Operations uselul and necessary for the exploitation of said Field

However. if the Contractor can provide accounting evidence, during efther the development
pefiod or the production period. that the exploitation of a Fisld cannol be commercially
profitabie, notwithstanding that an esclysive exploitation authorization has been granted in
accordance with the provisions of Article 121, NOCAL agrees not to force the Coniracior to
continue the exploitation of such Fiakd.

nonar &wvdas, NLDCAL m s disgrefion, may withdraw the exciusive explotation
#lhorization concerned from the Contracior without any compenssation for the latter, by
aiving a sixty (60) days’ prior natice.

= /
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ARTICLE 15

CONTRACTOR'S OBLIGATIONS AND RIGHTS IN RESPECT OF EXCLUSIVE EXPLOITATION

LY
o

AUTHORIZATIONS

The Contractar shall commence development work not later than six (6) months afier
approval of the developmant and production plan referred (o in Anicle 11.3.6 end shall
contmue it with The maxmum diligence.

The provisions of Articles 5, 8, 7, B, 5 and 10 are also applicable, mutstis mutandis, in
respect of any exclusive exploitation authorization.

The Contractor shall have the right 1o buiid, use, operate and maintain all the Pah'nieym
storage and transportation faciities which are necessary for the production fransportation
and sale of Petraleum produced, pursuant to the conditions specified in this Contract.

The Ceontraclor may delerming the route and location of any pipeline inside Liberia which is
an the surface land of Liberis or under tha waters that e within the jurnsdiction of the State
which is necessary for the Petroleum Opersiions, provided that it shall submit plans o
NOGAL for approval prior to the commencement of work, any pipeline crossing or running
alongside roads or passageways (other than those used exclusively by the Contractor) shall
pe bullt so as not to hinder the passage on those roads Or passagaways.

The Contractor may, (o the extent and for the duration of the excess capacity of a pipeline
or processing, transportation or storage facility bullt for the purposes of the Petroieum
Operations, be obligated o accept the flow of Petroleum coming from expioiations other
than that of the Contracior, provided that such flow shall not cause prejudice fo the
Pelroleum Operaticns, and provided, further, thet s reasonable tadff covering @ nomal
remuneration for capital invested in respect of iha pipeine or faclity concemed shall be
paid by the user,

Eollowing the grant of an exclusive explostation authorization, the Contractor underakes to
nroceed diligently with the carmrying out of devalopment wealls; spacing them in 8 mannar 5o
as o ensure, in accordance with good intermational peiroleum mdusiry practica, the
maxmum economic recovery of the Petroleum contained in the Fisld in quastion.

The Contractor shall, in the conduct of deveiopmeant and production operations, comply with
all good imermational patroleum Industry practice which in particular ensures the good
conservation of Fields and maximum economic recovery of Pelroleum.

The Contractor shall, inter alia, carry out enhanced recaovery studies and use such recovery
processes |f they may lead to an Increase in Petroleum recovery rale under economic
conditions,

The Contractor shall provide NOCAL with &0l the repors, studies, measurement resulls,
tasts and documents enabling the menitaring of the proper axploftation of each Field

The Contractor shall, in particular, camry out the fellowing measures on each producing wel!
(&) manthly testing of praduction and gas/all ratio;
(b} half-yaarly measurement of the Field ressrvoirs pressure

28 31 Mey 2005



The Contractor undertakes to produce every year from each Field quantities of Petraleum in
accordance with tha provisions of Article 15.6

The annual production rales of sach Fleld shall be submitted by the Contractor together
with the Annual Work Frograms for the approval of NOCAL which shall not be withheld
prewided that the Contractor gives proper technical and economic grounds.

The Contractor shal measure, in a point mulually agreed between the Panies, all
Petroleum produced and not used for the requiremants of the Petroisum Operations, and
axcluding unavoldable losses, after extraction of water and sediments, by using the
measutement applances and procedures customarily used in the international petroleum
industry The authorized NOCAL's representatives shall have the right to examing those
measJremants and inspact o cause to be inspected the applances or procedures used. If
the Confractor wishes to change said measurement appliances or procedures, It shall
obtain prior approval from NOCAL Where the appliances and procedures used therefore
have caused an oversiatement or understatement of maasured quaniities, the error shall be
deemed to have existed since the date of the last calibration of the appliances, uniess the
contraly can be justified, and the proper adjiusiment shali be made for the pariod of

existance of such Ell‘ﬂf@ f)r_,% X
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ARTICLE 16
RECOVERY OF PETROLEUM COSTS AND PRODUCTION SHARING

151 From the commencement of regular produciian of Crude Oil, the Contractor shall market ail
ke production of Crude Ol obtained fram the Delimited Area, in accordance with' the
provisions hereinafter defined

156 % For the purposas of recovery of the Petroleum Costs, the Contractor may fracly take each
Calendar Year a portion of the production in no event greatar than sighty parcant {E_l:l_%j of
the Totsl Production of Crude Oil or Gas from the Delimited Area, or anly any lesser
percentage which wolld ba necessary and sufficient

The value of such portion of Total Production aliocated to the recovery of the Petoleum
Costs by the Contractor, as defined in the precading paragraph, shall be catculated in
accordance with the provisions of Articie 18.

If duting a Calendar Year the Petroleum Costs not yet recovered by the Contraciol under
the provisions of this Ardicle 16.2 sxceed the equivalent in value of eighty percent (80%) of
ine Total Preduction of Crude Ol or Total Production of Gas from the Delimited Area, as
calculated above, the bafance of the Petroleum Costs which cannot be recovered in that
Calendar Year shall be camied forward in the following Calandar Year or Years until full
ecovery of the Petroleum Costs or until the expiration of this Contract.

163  The quantty of Crude Ol from the Dshmited Area remaining during each Calendar Year
afer the Contractor has taken from the Total Production the portion necessary for the
recovary of the Petraleurn Costs, hereinafter referred 1o as *Remaining il Production.”
shall be shared belwean NOCAL and the Contractor as followsa:

The Remaning Off Produchon shall be shared according to the daily Total Production from

tha Delimited Area

Increments of daily oil NOCAL's Share Contractor's share
Total Production

{in Barrels per day)|

from 0 o 50,000 45% a5%

fram 50.000 to 75.000 B0% E0%

tram 75,000 10 100,000 55% 45%

ower 100,060 60% 0%

16.4 The sharing of praduchon revenue derived from the sals of Gas shall be as follows:

increments of daily Gas NOCAL's Share Contractor's share

Total Production
5% EEW II
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6.9

6.6

150

The quantity of Gas from the Delimiled Area remaining sunng each Calendar Year aftar tha
Cantractor has taken from the Total Productian the pofion neRosssary for the moavary of
e Pelroleum Costs, herspatar referred o @5 "‘Remaning Sas Production,” shall be
shared batwean NOCAL and the Contractor as follows:

The Remaining Gas Production shail be shared according to the dally Total Production from
the Delimited Area:

For the purpose of this Article, the dally Total Production shall be the aversge rate of Total
Eroduction during the calendar quarter in question.

For the purposes of the tax legislatien of the Repubilic of Liberia, the quantity of Crude Ofl or
Gas thal NOCAL wil receive during each Calendar Year pursuant to this Amicle 163 shall
incluce the partion nesessary ts pay any Liberian taxes fo which the Contractor is liable and
which will be assessed on its incomes. NOGAL agrees to pay from this portion any income
wax on behalt and in the name of the Contractor and to deliver to the iatter official receipts. of
suih payments,

NOCAL may receive s share of production defined in Article 16,3 and 16.4 either in kind of
in cash

I NOCAL wishes 1o receive in kind all or part of its share af production defined in Artiche
16.3 or 16.4 It shall st naotify in writing the Contractor at l=ast ninety {90) days prior to tha
beginining of the calendar quarter concerned spacifying the precise guaniity that it wishes to
racelve in kind during said quarter,

if NOCAL wishes to recaive in cash all or part of its share of production defined in Article
15 3 or 16.4 or if NOCAL has not notified the Contractor If its decision 10 recaive its share of
production in kind pursuant to Article 16.7, the Coniracior shall market NOCAL's shara, of
praduction ta be taken in cash for the quanter concemed, iift said share during such quaner
and pay ta NOCAL within thirty (30) days following the date of each iifling. an amount equal
1o the quantity comesponding fo NOCAL's share of production multiplied by the sale pnce
aefined In Aficig 18

NOCAL may require payment, for sales of its share of production sold by the Contractor, in
Dallars of in the foreign currency In which the sale has been made.
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ARTICLE 17

TAXATION

171 Unless otherwise provided for in this Contract the Contractor shall, In respect of |is
Patroleum Operations, be subject 1o the laws genarally applicshle and the reguiations in
forcs in Libera concetning taxas which are or may be levied on incomas, of determined
thermio

i s specifically acknowledged that the provisions of this Articls shall apply individually to
any enlity comprising the Contractor under this Contract.

The Contractor shall keep separate accounts for each Fiscal Year in respect ol the
Petroleumn Operations, in accordance with the reguiations in force In Libera, enabling In
particular the establishment of a profit and loss account as well s a balance shael showing
bath tha results of said Petroleum Operations and the asset and limbility tems allocated or
related thersto

{72 Far the purposes of Article 17 1 the Contractor shail in respect of its net profit arising from
Petroleurn Oparations, be fiable to corparate Income tax under the laws and regulations in
torce in Lipera  Income tax applicable 1o Petroleum Operations carmed out under this
Contract shall be thirty five (35)%

i accordance with the provisions of Article 16.5 under which NOTAL shall pay Contractor's
income tax from NOCAL's share of crude oil, the Contractor shall not be liable for any
cayment o the STATE with respect o said tax. As regards the tax autnorities of Libena, the
chare of Crude Ol Total Production or Gas Toial Productian, which the Confraclor is
eniited 1o receive under the provisions of Articles 163 and 164 s considerad ==
representing the net profit abtained by the Contractar,

174 For the purposes ol assessing the Contractor's taxabie net incoms in respect of a Fiscal
Year the profil and loss account shall, inter alia, be credited by tha following:

aj the Contracior's anrual gross Income recorded in its accounting books, ansing
from the marketing of the guantity of Crude Oil or Gas to which t Is entithed undar
Articies 16 2.16.30r 164 all other incomes or proceads related to the Petroleum
Operations, including inter alia those ansing from!

iy the sale of miated substances)

i} processing, fransporiation or slorage of products for Third Parties in the
facilities dedicatad o the Patroleum Operations

174 Such profit and lass account shall be debited with all charpes necessary for the purposes of
the Petroleum Operations in respect of the Fiscal Year concerned, which may be deducted
untler the applicable laws of Liberia and the provisions of this Contract

in particuiar the follawing items may be debited from the income of the Fiscal Year.

(a) In addition {0 the charges specifically set fortn below n this Article 17.4, all othar
Petroleum costs, including the costs of supplies, personnel and manpowes
sxpenses, costs of services provided 10 the Contractor in respect of the Petralsum
Operations, provided, however, that costs of supplies, personnel and services
rendered by Affilisted Companies shall be deductible provided tha! they de K
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excead thaose which would be nomnally charmged in amm's length transactions
betwaen indepandent buyer and sellar for idantical or sirmilar supplies or services.

(b Overhead costs relating to the Petroleum Operations performed under this
Confract, including withou! limitation:

1 Rentais for movable and immeovable properties as well as insuranca
premiums;

il -As sel oul in the Accounting Procedure in light of the sarvices rendered 1o the
Petroleum Oparations parformed In Liberia, of wages and salares paid 1o
managers and amployees residing abroad, and the genaral and administrative
overhead costs of the central services of the Contractor and its Affiliated
Companies working for its account, locsted abroad, and indirec! costs incumad
by said central services abroad for their account. Overhsad costs peid ebroad
shall in no even! be greater than {he limils specified in the Accounting

Frocedure
({3 Interest paid to creditors of the Contractor, for thalr actuai amount, subject to the
limits spacified n the Acoournting Procedure
() Losses of materials or azsets resulting from destruction or damage, assets which

are renounced or abandoned during the year, bad debts; indemnities paid 1o Third
Farties as compansation for damage.

(] Regsonable and |ustified reserves made for cleardy identified fulure losses or
liabilities which current eventis rendar probable
i1 Any other losses o charges directly related o the Petroieum Operations, including

axchange losses realized in connection with the Petroleum Cperations as well as
boruses and amounis paid durng the Fiscal Year.

(gl Surfsue Rentals as defined in Article 17.10
(h} Any other Contractor Expenses recorded according to the Accounting Procedurs

The Contractor's taxable net profit shall be equal to the difference, If positive, between all
the smoums credited and all the amounts dabitad in the profil and loss account, plus an
amouni equal to Contracior's Libenan income tax paid by NOCAL on behalf or in the name
of the Contractar. If this amount is negative, it shall constitute a loss.

Within three [3) months after the end of a Fiscal Year, each enfity consiituting the
Contractor shall submit to the competant tax autharities its annual tax retum together with
financial statemants, as required by applicable regulations.

NOCAL, shall, after submission of said annual tax return and acknowiedgment of tax
payment, furnish 1o the Confractor within a reasanable period the tax receipts evidencing,
he paymant of Contraciors Liberan Incoma tax and all other documents ceriifying that the
Contractor has; for the Fiscal Year in question, complied with all its tax abligations with
respact 10 the income lax as defined in this Aricle. 17

Excepl for the income lax defined in this Anlicie and the bonuses orovided for in Article 19,
this Contractor shall be exempt from all other levies, duties, taxes or contributions of any
neture whatsoever arising from the Pelrolaum Operations and any revenues reisied theralo
or, mere generaily, on Contractor's propedy, activities or actions. including its establishment

and iis operation hareunder w"}%
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In paricular, the Conlractor, its suppliers, subcontractars and Affiliated Companies shall be
exsmpl from the taxes ar lurnover (value added texes and taxes on services) which would
b payable it connection with sales made by, work performed for and services rendered o
the Contraclor under this Contract.

Assignments of any kind between the companies signing his Cantract and their Affiliated
Companies as wall as any assignment made in sccordance with this Agreament shall be
exmmpt from any duties or taxes payabie in such respact

Surigoe rentals shall be payabia o NOCAL per square kilometer of the area remaining ai
the beginning of each Calendar Year as part of the Dalimitad Area, in the amaunts as sel
out below

Phase of Operation Surface Rentals Per Annum
Firs| Exploration Pearicd 5 30 per g, kim

Sacond Exploration Pariod S 50 per ag Em,

Third Exploration Penod § 76 per sg. km,
Developmeant & Exploitaton Area 5100 per sq9. km,
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ARTICLE 18

VALUATION OF PETROLEUM

For the purposes of this Contract, the Crude Qi price shall be tha F O.8. "Market Price” al
the Delivery Point, expressed in Dollars per Barrel and payable within thinty (30) days after
the date of the bill of lading, as determined hereinafter for each quarter.

& Market Price shall be getermined for each type of Crude Oil or Crude CEl mix.

The Marke! Price applicable to litings of Crude Ol made during & calendar quarer shall be
saleulatad at the end of said quarter and shall be agual to the weighted average of the
prices oblained for Crude Oif from the Delimited Area during said guarter by the Contracior
and by NOCAL from independeni purchasers, as adjusted to take into account the
differences in quality and gravity as wel as in FOB delivery terms and payment
conditions

it the event such salas are not made, the Market Price shall be deiermined on the basis of
the prices obtained an the international market during said quarter bstwean independent
buyers and sellers for sales of crude oile of quality similar o the Crude O from the
Dalimited Area |n the same markets as those In which ihe Liberian Crude O would
normally be sold, as adjusted to take |nto account the differances In qualily, gravity,
transponation as well as in sales and paymeni conditions. For the avoidance of doubt, all
saies Into the Liberan Market shall be valued according to the terms of this Article 18.3

Thi fallowing transactions shall, inter alis, be excluded from the calcuistion of the Market
Frice of Crude Cil

ial saies in which the buyer is-an Affliated Company of the saler as wel as sales
betwean entifies constituting the Contracion,
B} sales in axchange for other than payment in freely convertble currencies and

sates fully or partially made for reasons othar then the usual economic Incantives
nvolved in Crude O sales on the imernational market {such as exchange
coniracts, sales from govarmment 1o government of to governmant BHencies).

Within ten (10) days following ine end of each quarer, the Parties shall advise each other
af b prices phbtained for their share of production of Cruce Qi from the Delimited Area sold
to independent purchasers during the guarter in queshon, indicating for each sale the
\dentity of the purchaser, the quantitias sold, the delivery and payment terms.

Within twanty (20) days following fhe end of each quarter, the Contractor shall determine in
aocordance with the provisions of Article 18.2 or Article 183, as the case may be, the
Market Price applicable for the quarer concerned, and shall notity NOCAL of that Market
Price, indicating the method of calouistion and 2l data used in the calculation of that markst
Frica,

Within thirty (30) days follewing receipt of the notice refarred to in the preceding paragraph,
NOCAL shall venly that the calculation of Market Price complies with the provisions hereaf

and shafl notify the Centractar of fts acceptance or objections. Fafling notification from
MOCAL within that thirty (30) day period the Market Price provided for in the Contractor's

@ O
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notice referred to in the preceding paragraph shall be deemed o have been accapled by
NOCAL

in the event that MOGAL has notified objections to the Markst Price, the Parties shall mest
within filtean (15) days fallowing NOCAL's notification to mutually agree on the Market
Piica. If the Parties fail 1o agres on the Marke! Price appiicable 1o a given gquartar within
sevaniy-five (T5) daya after the end of that quarer. NOCAL or the Contracior may
immediately submit 1o an exped, appointed in accordance win the following paragraph. the
determination of the Market Price {including the determmation of reference crude oils if the
Parties have not determinerd tham). The expert shall determine the price within thirty (30)
days after his appaintment and his conclusicns shall be final and binding on the Parties,
The expert shall decide in accordance with the provisions of this Article.

The expert shall be selecled by agreement beiween the Parties or, if no agreamant is
reached, by the Intsrnational Center of Experise of the International Chamber of
“ommerce in accordance with s rules on Technical Expertisa, al the request of the most
diligent Party. The expertise costs shall be charged 1o the Coniracior and included in the
Peiroleum Cosis. -

in the event it would be necessary 1o calculate on a provisional basis during a guarter tha
Crude Ol price applicable 1o the lftings made durng said quarer, that price shall be
establiehed as follows:

(a) For any sale to independent buyers, the price applicabie 1o that saie shall be the
price obtained for the Crude Oil for said saia, as adiusted to take Into account the
7.0 B. delivery terms and thirty (30) days payment ferms

(b For any lifting other than those which are the subject of a sale 1o independent
buyers, the price applicatie to that lifting shall be the Market Prica determined for
the preceding quarter or, i that Markst Price has nol been determined, a price set
up by agreement between the Parties or, Tailing agreament, the last known Market
Price.

Once the Merkel Price for a quaner has beaen determined on a final basis, adjustments, !

required, shall be made within thirty (30) mm
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ARTICLE 18

BONUSES

The Contractar shall pay to NOCAL the fol.owing bonuses:

J i
= i

i}

(&)

Two (2) million Dollars when the Total Production of Crude Ol from the Delimited
Araa first reaches the average rate of thirty thousand (30,000) Bamels per day
aurng a peried of thity (30) consecutive days

Three (3) milion Dollars when the Total Production of Crude Oi from the
Dalimited Area first reaches the average rate of fifty thousand (50,000) Barmels per
day durng & period of thirty (30) consecutive days.

Five (5) million Dollars when the Total Production of Crude Oil from the Delimited
Area first reaches the average rate of ons nundred thousand (100,000) Barrels
per day during & period of thirty (30) consacutive days,

Egch of the amounts referred to In (a), (b) and (c) above shall be paid within thirty (30) days
tollowing the expiration of the reference period of thirty (30) consacutive days.

Tha paymenis referred to in Aticle 191 will be tecovarabie and, therefore, shall bs

sonsidered as Petroleum Costs @% —/H
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ARTICLE 20
OWNERSHIP AND ABANDONMENT OF ASSETS

Upen expiration, surrender or termination of this Contract, whatever the reason thereof, In
respect of all or part of the Delimited Area, or at the end of explotation of 8 Flald, the
Contractor shall transfar al no cost lo NOCAL the ownership of asssis, movables and
mmaovablas, used for the requiraments of the Petroleum Cperations carmed out in the area
an surrendered, located whether inside o outsids the Delimited Area, such as wells and
their equipment, bulidings, warehouses, docks, lands, offices, plants, machinery and
aquipment, hases, harboss. wharfs, jeitles. buoys. platformis, pipelines, roads, bridges,
raiiroads and ciner facilities

Such transler of ownership shall cause the automatic cancellation of any sacurilty or suraty
concerning those assets, or which those asssis constituta.

However, the Contractor may continue to usa \hose assets beyond the date refermad 1o in
i first paragraph, for the requirements of its Petroleum Operations in Libena governed by
other contracts

it NOCAL decides not to accept, for il or part of the assets, the transfer of ownership
provided for in Adicle 20.1. it may, not later than ninety (80) days foliowing the date
specified in said Anicle, require the Contracior, In accordance with good intemational
petroleum Industry practice, to perform abaridonment cperations and 1o ramove, at the cost
of the Cantractor, tha factities relating to the surrendenad area.
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ARTICLE 21
NATURAL GAS

211 Mon-Associated Natural Gas

2111 |n the evant of a Non-Azsociated Matural Gas discovary, the Contracior shall
engage in discussions with NOCAL with a view to determining whether the
appraisal and exploitation of said discovery have a potentially commercial natura

2112 I the Contractor. aflar (he above-mentionad discussions, considers that the
apprasal of such Non-Associated Natural Gas discovery is justified, 0 shall
undertake the appraisal work program for said discovery

The Contractor ‘shail have the nght. for the purposes of evaluating the
commarcaiity of the Non-Associated Natural Gas discovary, If it so requests at
lmasi (hirty (30) days prior 1o the expiration of the third axploration period set forth
in Article 3.3 to be granted an exclusive appraisal authorization concaming the
Appralsal Perimeter of the abovementioned discovery, for a term of two (2) years,

in addition, the Parties shall jointly evaluate the possible outlets for the Natural
(Gas,. both on tha local market and for export, together with the necessary means
far s marketing, and they shall considar the possibility of a joint marketing of their
shares of production in the aventthe Nalursl Gas discovery would not otherwise
be commercially exploitable. For that purpose, a Consultative Committee for
Matura| Gas shail be established by the Parties to ensure the coordination of the
upstream and downstream compenants of the Natural Gas project and facilitate its
evaluation and implementation.

21 1.3 Following completion of appraisal work, in the event the Parties should joinlly decide
that the exploitation of that discovery is jusiified 1o supply the local market, or in
the svent the Contractor should undertake to develop and produce that Matural
Gas for expon, the Contractor shall submil prior Lo the expiration of the appraisal
pariod an applicatian for an exclusive sxploftation authorzation which NOGAL wll
grant under the terms provided by Arficle 12,1

The Contractor shall then have the nghl and obbgaton to proceed with the
development and production of that Natural (Gas In accorgance with the approved
development plan referred to in Article 11.3 and the provisions of this Contract
apphcable to Crude Cil shall apply, mutatis mutandis, to Natural Gas, uniess
otharwise specifically provided under Aricle 21.3,

Z21.14 Il the Contractor considers that the appraisal of the Non-Associated Nalural Gas
discovery concemed is not justified, NOCAL may, by giving twelve {12) months
prior notice which may be reduced either with NOCTAL's consant or automatically
in the event the axclusive exploration aulhonration expirés earier, require (he
Contractor o surrander its rights in respect of the area encompassing said
discovery.

in the same manner, ¥ the Contracior, afier compieton of apprass] works,
coneiders that the MNon-Associgled Natural Gas discovery |5 nol commercial,
NOCAL may, by giving thres (3) months prior notice, unless the exclusive
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exploration authorization expires earlier, require the Contractor to sumender its
rights on the area encompassing said discovary

in both cases, the Contractor shall forfeit its rights 1o all Non-Associated Natural
Gas which could be produced from said discovery, and NOLAL may then camy
oul orf caiise to be carmied out, all the appraisel, development, proaduction,
processing, transportation and marketing work ratating to that discovary, without
any compensation for the Contracior

Notwithstanding the terms of Aricie 2114, if the Operstor is of the view that the
Mon-Associaled (3as Discovery In guestion is nor-economic &s a standalone
developmant but can demonstrate that there is sufficient prospectivily in the region
to support @ combined development of current discovered reserves and future
exploration prospects as a combined economic development, than NOCAL will
provide the Contractor @ period of 36 monihs before exercising its rights pursuant
to Article 21.1.4.

212 ASSOCIATED NATURAL GAS

21.2.1.

21.22

In the event of @ commercial discovery of Crude Oil, the Cantractor shall state i 1
considers that the production of Associsied Natural Gas is likely to axceed the
quantities necessary for the reguirements af the Patroleum Operations related to
the production of Crude Ol (including minjection cperations), and i it considars
fhal such excess |s capable of being produced in commercial guantities. In the
svent ihe Contractor shall nave informed NOCAL of such an excess, {he Parties
shall jointly evaluate the possible outlets for that excess of Matural Gas, beth on
she local market and for export (inchuding the possibility of joint markating of their
shares of production of that excess of Natural Gas in the avent such sxcess waLid
not othenwise be commercially exploiable). together with the means necessary for
its marketing.

I the event the Parties should decide that the development of the excess of
Matural Gas Is justified, or in the evant the Contractor would wish 1o develop and
produce thal excess for export, the Contractar shall indicate in the development
and production program referred 1o in Anicie 11.3.3 the additional faciilies
necessary for the development and exploitation of that excess and s estimats of
the costs raiated thereto

The Contracior shall then have the right to proceed with the deveiopment and
exploftation of thst excess in accordance with the davelopment and production
program approved by NOCAL under the terms provided by Article 11.3.6_, and the
pravisions of the Contract applicable to Crude Oll shall apply, mutatis mutandis, o
the excess of Natural Gas, unless otherwise specifically provided by Article 217.3

A similar procedure shall be applicable If \he sale or marketing of Associated
Natural Gas is decided during the exploitation of a Fieid.

in the event the Contractor should not consider the exploitation of the excess o
Natural Gas as justified and if NOCAL, atany time, would wish to ulilize it, NOCAL

shall notify the Contracior thereof, in which event: /l"?
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(3) the Contractor shall make availabie to NOCAL fres of charge at the Crude Ol
and MNatural Gas separation facilities ai or part of the excess that NOCAL
wishas 1o Jift

(b NOCAL shall be responsible for the gathering, processing. compressing and
ransporting of that excess from the sbove mantioned separation facilities, and
shall bear any additional costs related thersto,

() the construction ol the faciities necessary for the operations referrad (o In
paragraph (b} above, logether with the fifing of that excess by NOCAL, shall
ne cared out in accordance with good [nternational petroleum indusiry
practice and in such & mannar as nol to hinder the production, lifting and
transporiation of Crude Oil by the Contracior,

Any excess of Associated Natura! Gas which would not be uliiized under Arlicles
21.2.1.and 21.2.2,, shall be reinjected by the Contractor. Howsver, the Conlractor
shall have the right to flare seid gas in accordance with good intemational
pedroleum Industry practice, provided that the Contractor furnishes NOCAL with &
réport damonstrating thatl said gas cannol be economically utilized to improve the
rate of recovery of Crude Oil by mesns of reinjection pursuant 1o the provisians of
Aricle 156, and provided, further, that NOCAL approves sald flaring, which
approval shall not be unreasonably withheld,

Frovisions common to Associated and Non-Associatsd (Gas

21,319

21,32

21.33

In order 0 encourage fhe exploitation of Natural Gas, NOCAL may grant to the
Contractor specific benefits when (hey are duly justified concerming, inter alia, the
recovery of the Petroleum Costs relating to Natural Gas.

The Contractor shall have the rght to dispose of s share of production of Nalural
Gas, in accordance with the provisions of this Contract, It shall also have the right
to proceed with the separation of hquids lrom all Natural Gas produced, and ‘o
transport, store as wall as sell on the local market or for expon its share of liquid
Petraleum so separated which will be considered as Crude Gil for the purposes of
their sharing between tha Farties under Arllcle 18,

For the purposes of this Contract, tha Natural Gas pnce, expressed i Dollars per
million BTU, shall be equal 1o:

{a) with respect {o Natural Gas expon sales to Third Parties, the price obiained
from purchasers;

(b) with resped to sales an the local market of Natural Gas as a lusl, such price

as NOCAL and the Contractor shall mutually agree UPDW

"}
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ARTICLE 22

FOREIGN EXCHANGE CONTROL

The Cortractor shall comply with the forsign exchange control regulations. subject 1o the
provismong of this Articke

The Coptractor shall have the right to metain abroad all the forsign currences ansing from
export sales of all Petroleum to which it is entitled under this Conteact, or from assignments,
an well a8 equity, incomes from ipan and more generally. ail assets acquired abroad by i,
and fo freely dispose of such foreign cufrencies or assels to the extent that they may
axcead its requiremeants for is operations in Libena

No restriction shall be exercised on impanation by the Contractor of funds intended for the
performance of the Patroleum Operations.

The Contracior shall have the right to purchase curencies of Libana with foreign
currencies, and freely exchange Into foreign currencies of its election any funds heid by # in

Liberia in excess of Hs |ocal requirements &f exchange rates which shall nol be less
tavorable than those generally applicable to any other buyer or seller of foragn currencias. § At

-
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ARTICLE 23

APPLICABLE LAW

The aws and reguiations i force in the Republic ol Liberia and the provisions of intemational law
as may ba applicstile to International oll and gas sctivities shall apply to the Contractor, to this

gﬂmﬂmnl and to the Operations which are the purpose thereof, unless othensise provided by the
ntract 3
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ARTICLE 24
MONETARY UNIT

The registers and accounting books relating to this Contract shall be maintained and
reconded in Dollars Said registers and sccounting books shall be used to determine the
Fefroleum Costs, gross income, exploitation costs and net profits for the purpose of the
preparation of the Contractor's tax retumn; they shall contain, inter alia, Contractors
secoounts showng the sales of Petrolesm under this Contract.

Whenever 1 18 necessary to conver into Dollars expenses and incomes expressed in
anather currency, the exchange rates to be used shall be equal to the arthmetic average of
the daily closing rates for the purchase and sale of sald currency during the month when
e expensas wera paid and the incoma received.

The criginals of the registers and accounting books referred 1o in Aricle 24 1 thall be kept
m Linena,

The registers and accounting books shail be supported by detalied documents with respact
to receipts and Patroleum Costs.
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ARTICLE 25
ACCOUNTING METHOD AND AUDITS

The Contractor shall maintain ts scocounts n accordance with the regulations in force and
with the provisions of the Accouming Procedure set out in Appendix 2 attached hersto
farming an Integral part of this Contract,

Afiar givang the Contractor notice thareof in writing, the STATE shal! have the night o causa
the registers and accounting books relating 1o the Petroleum Operations to be inspected
and audited by its own agants or by experls of is alection, and shall have a peried of four
(4] years fallowing the end of each Calendar Year 1o carry out those inspections or audits
relating 1o said Year and may submil its objections o the Coniractor for any contradictions
or armers found duning such Inspection or audits:

Should the STATE fail 1o make any claim within the above-mentioned period of four (4)
years, no further objection or ciaim shall be made by the Liberan administration for the

Caolandar Year mnmmad,r
M‘Es
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ARTICLE 26

IMPORT AND EXPORT

28.1 (@l Tne contractor shall have the nght to import into Liberta. in its own name ar on behalf of

ts: contractors and subcontractors. all the technical equipmant, matenals, machinery
and tools. gowds and suppRes necessary in the Contractors opinion for the proper
conduct and achisvements of the Petroleum Operations: such imports include butl are
nat limited 1o, driliing, exploration, development, productian, transportation, saies and
marketing, equipment, pipslines. tanks. geological and geophysical tools, boats, ships,
launches. drilling barges, ships and piatforms, production platforms, civil engineering
and lelscommunication equipment, power plants and all related equipment, aircraft,
aulomotive equipment and othar vehices, Instruments, tools, spare parts, alloys and
eoditives. camping equipment. preteciive clothing and squipment, medical surgical and
sanitary egquipment, suppiies and |nstruments necassary for the Installation and
operation of hospitals and dispensades. documentation equipmonl, conpiruatien
materals of vl lypes, jumber, office fumiture and equipment, automobiles, explosives,
chemicals, fuels. ship supplies, phamaceutical prodicts, medicines,

(b) The Contractor shall have the right to import into Liberia, in its own name or on bahalf of
& contraciors or subcontractors, the fumiture, clothing, housshold appllances and ol
persanal effects for all the foreign employees and their families assigned fo work |n
Liberia for the Contractor or #s contractors or subcontractors.

(el However, the Contractor, iis agents, contractors and subcontractors undertake not to
procesd with the impors mentioned in Aricle 251 {8) inscfar 28 such ilems are
avaiable in Libena under equivalent conditions of quantity, qualy, price, delivery and
terms of payment, unless speciic requiremeants or technical emargencies are prasanted
by the Contractor

i) The Contractor, 5 agents, contractors ans subcontraciors shall have the nght 1o re-
&xpart from Liberia, free of ali duties and taxes and at any tme, all the items imported
under Anicie 26.1.(a) and b) which are no longer nacessary for the Petrolaum
Operations excepl the ters which have become the propery of tha State under the
provasions of Ariole 20

All the technical materials, machiriery and tools, goods and supplies speaified in Article 26 1
which tha Contractor, i#s agents, contraciors and subconlractors, thelr foreign employees
and thei familles will have the fight 1o import in cne or micre shipmenis to Libera, shail be
fully exempt of &ll duties and taxes payable as a result of the imparation

["emry duties and taxes")

As the case may be the applicable administrative formalitiss will be those of the following
fegimes

&) Exceptional temparary admission regime in full suspension of entry duties and laxes
for equipment, materials. machinery and tools, goods and supplies necessary for
the proper progress of tha Petroleum Operations, for the entire duration of {heir use
in Libena including the confinantal shell, it being understood that
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for the equipment, matarials, machinery and tools. and goods and supplies
consumed durning the operafions or leff in pisce, the exceplional temporary
admission discharge will be automatic by simple quanerly declaration and without
payment of duties and

tanes

In the evem of a duly jusfified emergency, the equipment matenals, tools and
machinery, goods and supplies will be placed al the disposal of the users Bs soon
as thoy arive n Libera and the administrative regularization ralating to their
atfmission will be made lster and as soon as possibis

by  Supply regime for consumable goods and foodstuffs, fusls and lubricanis used al
sea, in particutar on all ships, aircraft and machinery used for petroleum exploration
and explotation.

()  Exsmpl admission regime according fo the reguiabons in force, for furniture,
ciothing, househcld appliances and personal effects.

The Contractor, its agents, contraciors end subcontractors shall, provided that they inform
the STATE in advance of their intent to sell and subject 1o the provisions of Article 20, have
the right 1o sell In Libera, all equipmaent, materals, machinery and tools, goods and
supplies which they have imponed when they are considered a8 surpius and no longer
necessary for the Petroleum Operations. In fhel eveni, the seliar shall be responsible for
saylng all dutles and taxes appiicable on the date of the transaction and for filing all the
‘armalities prescribed by the regulstions inforce.

During the term of this Coniract, the Contractor, ils customers and their carners shall have
the right to export freely st the export point selected for thal purpose, free of all duties and
taxes and at any time, the poriion of Petroleum to which the Contractor s entitlied in
aocordance with the provisions of this Contract, after deduction of all delivenes made 1o the

e SR
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DISPOSAL OF PRODUCTION

£ach Calendar Year, up to a total of tan percent (10%) of the share of Crude Oi Production
o which the Contracior s entiled. shall be sold to NOCAL by the Centractor for the
purpose of satisfying the neads of the domestic marke! of Libera, Such contribution of the
Contractor shall be in proportion to s share of production, in the total Crude il Production
in Libsria

The quantity of Crude Oil the Contractor shall be obligated to sell to NOCAL shall be
notified to it by NOCAL at least threa (3) months prior (o the beginning of each calendar
quarier,

The price of the Cruda Oil sold o NOCAL under Article 28,1 for the needs of tha domastic
market shall ba the Markst Price definad In Article 18.

That Crude O price shall be payable to the Contractor in Dollars two (2) months aftar
rec=ipt of the invoice uniess otherwisa agreed batween the Parties

The transfer of titie 10, and risk of. the share of Petroleum production fo which each party is
entitied shall be made =i the Delivery Point, or at any other transfer point agreed between
the Parties

Eacn of the Parties shall have the right and obligation, (o dispose of and fifi the share of
Fetraleum to which it Is entitled under this Contracl. Such share shall ba lfted on as regular
a basls as possible, i being undersiood that each of the Parties, within reasonable fimits,
will be suthorized to it more (overift) or less (underfift) than its share of Petroleum
produced and unified by the Iifting day o the extenl thal such overdift or underliit does nol
infinge on the rights of the other Party and is compatible with the production rate and the
storage capacity. In the ssiablishment of the sequence of iftings, priority will be ghven o the
Party with the largest share of produced and unified quantity of Pelroleum at-a given fime
The Parties shall periodically meet {o establish a provisional ifling program on the basls of
the principles above-described and 1aking info sccount 1he wishes of the Parheés as regards
the dates and quantiies of their liftings, provided thal those wishes are compatible with said

pﬂﬂﬂphis: }K\H—l *_/P @
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ARTICLE 28
PROTECTION OF RIGHTS

The Cantractor shall take ail necassary steps to achieve the objectives of this Contract in its
conduct of Petroleum Operations

NOCAL shall take all necessary staps to faciitate the implementation by the Contractor of
the objectves of this Contract, and the STATE shali protect the property and operations of
the Centractor, s employees and agents in the terrtory of Liberia.

Al tne request of the Conlractor, the STATE shall pronibit the construction of dwelling or
buginess buddings in the vicinity of installations which the Contractor may declare
dangerous as a resull of e operations. It shall take all necessary precautions to prohibit
anchonng in the vicinity of submerged pipelines at rver passages, and to prohibit any
ningrance o the use of any other installstion necessary for the Petroleurn Operations
whether on land or offshore.

The Contractor shall teke out and cause to be taken out by fs contractors and
subcontraciors, in respect of the Petroleum Operations, all Insurances of the type and for
such amounis custamarnly used in the intemnational petroleum industry, including without
limitation, third party Hability insurance and insurances lo cover damage {o properdy,
facilities, aquipment and matenals, without prejudice lo such |nsurainces which would be

required undar Liberan legisiation, M ; E i.:
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ARTICLE 28
FERSONNEL AND TRAINING

The Contractor shall, for the purposes of the Petrolaum Operations, empioy Liberian
personnet whenever quaified for requirements of the empioyment

Maragers, ischpicians, engineers, accountants, geologists, Jeophysicists, sciantists,
chemists, drillers, foremen, mechanics, skilled workers, secretanes and executive
employees may be hired outside Liberia f similarly qualified specialists cannol be hired in
Libeia

2671, Upon commencement of the Petroleum Cparations, the Contraciar shall prownde
funding for Training Programmes in Libera and for that purpose the Contracior
shall devate an annual Training Budget of.

(a) $125,000 Dollars durlng each year of the exploration period,

(b) $150.000 Doflars during each year of the exploitation period.

7622 LUpon commencement of the Petroleumn Operations, the Contractor shall provide
funding for Social and Welfare programmes in Libena and for that purpose the
Contractor shall devote an annual Socal and Weifare Budget of

{a) §150,000 Dollars dunng each year of the explaration panod;

(b} $250,000 Doliars during each year of the explodation perod.

An escrow account shall be established by both Paries for the purposes of receiving
money and paying for the programmes detailed In Articles 29.2 1 and 29 2.2 and they shall
tioth ber signatones 1o such accoun

The Training requirements shall be developed by both Parties with the understanding that
NOCAL shall provide 70% of the training candidates and the Contracior shall provide 30%
of the candidates.

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

The Training and Social and Wellare expenses bome by the Contractor shall be Included In
recoverable. Petroleum Costs  Funding for the Training and Social and Welfare
Prograrmmes shall be paid to the fund 30 days aftar the Effective Date.

The antry into Liberia of all foreign persennel shall be authorized and tha STATE shall issue
the documents necessary for (hal entry to all members of the foraign personnel, such as

antry visas, working permits and exit visas, in comphance wilth the Immigration regulations
in force in Liberla

At the request of the Contracior, the STATE shall facilitate any immigration formailties with

tHe Immigration Bureau, at the points of entry into and ext from Libena, in respect of the
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Contractors employess, contractors, Subcontrasiorns and agents, and thelr familles, all
without undue detays.

Al the employess fequired for the conduct of the Petroleumn Operations shall be under the
Confractor's authority o that of #s contractors., subcontractors and agents. In their capacity
3% smployers. Thelr work, number of working hours, salaries and any other matters relating
o their employment conditions shall be determined by the Contractar or is contractors,
subcaniractors and agents
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ARTICLE 30

ACTIVITY REPORTS IN RESPECT OF
EXCLUSIVE EXPLOITATION AUTHORIZATIONS

The provisions of Aricle 12 shall apply, mulatis mutandis, to any exclusive exploitation
authorzations. In addition, the following periodic activity repons shall, inter alis, be
furnished in respect of each Fiald:

{a) caly produclion reports,

) manthly repons stating the quantities of Petroleum producad and (hosa sold dunng
the previous month together with information on such sales

Uniess the Confrectar gives its written consent, the information reiating to a Field under
explotation, excepl statistical data about activity, shail be considered as confidential by the
Parbes during the term of this Contract

The Contractor shall fonthwith notify the STATE of any matenal damage whatsoever caused
0 the petroleum fields or faciitles, and shall take all necessary steps 1o lerminate it and
carry out the necessary repairs I

From the year of granting an exclusive exploltation authorization, the annual repont raferred
to i Article 8.2 shall also Include tha fallowing:

(&) Information on all development and production operations camed out during the
previous Calendar Year, including the quantities of Petroisum produced and thoge
soid, il any:

(b information on all iranspontation and sales operations logether with the location of
the main facililies built by the Contractor, if any;

fe) a statement specifying the number of employees and workers, their qualification and
thelr nationality, together with a report an the medical care and training provided to

them e
1
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ARTICLE 31

ARBITRATION

In thee event of any dispute between the STATE ar NOCAL and the Cantractar retating 1o, or

ansing out of, the mlerpretation or execution of the provisions of this Contract, the Parties
shall make thelr besi affons 1o setlle such dispute amijcsbly,

! within three (3] months from the date of notioe of such dispute by either Party 1o the other,
the Paries have nol reached setllemani, the dispute shall &t the request of the mosi
dliigent Farty, be refared for arbitration to the International Chamber of Commerce in
accordance with its rules and regulations

The arbiration shall be held in London, England, The language used during the procedurs
shall be the English language. The arbitrafion shall be determinad by three (3) arbiirstors.
The arbitrators shall not have the same nationality as the Parties

The arbdration tribunal's award shall be final, it shall be binding on the Parties and shall ba
enforceable in any court of approprate jursdiction.

The expenses of any arbitration shall be bomne equally by the Parties, that is to say, each
Pary shall pay the expenses of its own arbi and the expanses of the third arbitrator in
equal shares, and any expenses imposed by the Intemational Chamber of Commerce shall
be shared agually by the Pariles

The performance by the Paries of their obligations under this Contract shall not be

suspanded during the course of the arbifration, ;———'E E ;
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ARTICLE 32

FORCE MAJEURE

Mo delay or default of a Party In performing any of the abligations resufting from this
Contract shail be considersd as a breach of this Contract if such delay or dafault s caused
by o case of Force Majeurs

i in the event of Force Majeure the performance of any of the obligations under this
Contract 1§ delayed, that delay extended by the period of time required to repair the
damage causad during such delsy and o resume the Petroleurm Oparations, shall be
added lo the perod provided by this Contract for the performance of =ald obllgation, and
the exciusive exploration or expiottation authorizations shall he extendsd by thal penod as
regards the area concemed by Force Majeurs.

Fores Majeure means any event unforeseeable and hayond the control of a Pary, such as
sarthquaks, fiood, accident, strike, lockout, riol delay in obtaining the nghts-of-way,
Insurrection, civil disturbances, sabotages, acts of war or conditions attributabla to war, or
any other cause beyond its contral, similar to or different from those already mentioned.

Where & Pany considers || is prevented from performing any of its obligations by the
ocoumence of Force Majeure, it shall forthwith notify the other Party themof by specifying
the grounds for establishing Force Majeure, and take all necessary and usaful sleps 10
angure the normal resumption of the performance of the concemed cbiigations upon
termination of the avent constituting the Force Majeure

Otligations other than those affected by Force Majeure shall contlnue o be perormed in

acoordance with the provisions of this Eumrﬂ:@?j’f} @L
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ARTICLE 32

JOINT AND SEVERAL OBLIGATIONS
AND GUARANTEES

All the clauses, conditions and provisions of this Contract shall be binding on the Paries
and their respective successors and assignees. This Conirast constitutes the only
agreement between the Paries and no previous communication, promise or agresment,
whether oral or written, between the Pardies, refatad to the purpose of this Contract may be
assaried 0 smend the clauses hamof

The STATE cerities and guaraniess thal thers & no other applicable sgresment with
respect to the peiroleum rights within the Delimited Area, that it will perform His obligation in
faimess and good faith and that this Cantract will no! be cancelled, amended or modified
axcept by agreement between the Parties.

Vhere the Contractor is constituted by several entities, the obligations and hiabilites of
those entities under this Contract shall be joint and saveral.
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ARTICLE 34

RIGHTS OF ASSIGNMENT

All or pant of the rights and obllgstions arising from this Contract may be nssigned by any
of the entites constiiuting the Contractor to Third Parties whose technical and fimancial
meputabon |s well established the assignees with the other entilies constiuting the
Coniractor shall thereafier be jointlv and severslly liabie for the obligations arising from this
Contract

The terms of sny assigniment shall be subject 1o the pror approval of NOCAL. which
approval shall not be unreasonably withheid,

If within thirty (30) days following notification to NOCAL of a projected assignment
accompanied by all the related infarmation and the draft assignment deed, NOCAL has not
given its decision, that assignment shall be desmed to be approved by NOCAL

From the date of approval of an sssignment, the assignes shall comply with 1he terms and
candiions of this Contract

All o pant of the int and several nnts and obligations ansing from this Contract may be
traely assigned &t any time by any of the entities constitubing the Contractor to one or more

Afliated Companies or other entihes constituting the Gontracior %
I
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ARTICLE 35

STABILITY OF CONDITIONS

This Contract is executed betwean the Panias in accordance wilh the laws and regulstons
mn force at the date of its signing and on the basis of the provisichs of sald laws and
requlations, as regards, inter alia, the economic, fiscal and financal provisions of this
Contract

This Agresment may not be amended or modified by virue of the adoption or amendment
of Law or régulation by the Siate of Liberia after the Effective Date of this Agreement. This
Agreement may only be amendad or modified by written agresmant of all Parties.

Il the svent of other changes In circumstances from those exdsting &t the Effective Date,
ihal have a materal effect on the terms of this Agreement (Profound Changes in
Circumstances), either NOCAL or the Contractor shall at the request of the other consult
together If it 15 established that such Profound Changes in Circumstances have occurred,
then the Partias shall effect such changes In or clanfications to this Agreement that they
agres are necassary, The Paries shall mest In good faith to make the necessary revisions
and adjustments to the Agreement in order to maintain such expected economic benefiis (o
each of the Party's, provided that the sconomic banefits 1o the Parties shall net be reduced
as a result of exercising the terms of this Brticle. For the purposes of this Agreement the
term “Profound Changes in Circumstances” shall mean such changes in the economic
conditions of the pstroleurt Industry world wide ot in Liberia or such changes thatl resull in
such a material and fundamantal alteration of the conditions and assumptions relied upon
&y the Parties st the Effective Date of this Agreement (or the time afler any subsequent
review under this Arlcle) 1o the effect that the overall balance of equilies and benefils
ragsonably anticipated by the Parties will no longar be achiovahbie.
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ARTICLE 36

IMPLEMENTATION OF THE CONTRACT

351 Tne Parbes sgree to conperate In avery possible manner 1o achisve the objectives of this
Lomtraet

NOCAL shall faciltste \he Contractors petformance of its activilies by granting it any
permits, licénses, access nghts necessary for the performance of the Petroleum Operalions
and by making avaitable 1o it any approprisle services and faciities, so that the Parties can
atitain the best benefit from & sincere cooperation. However, the Contracior shall observe
the spplicable procedures and formallties, and shall spply to the competeri Minisiries
gnd/or Agencies of the Administration.

Tha Parties agres 1o respact the tarms of this Agresment and not to unilaterally abrogste
any pant of the terms and conditions contained herein,

464, Any notices or other communication under ths Contracl shall be desmed 1o have besn
made whan they are delivered to an authonzed representative of ihe Party concemed al tha
lncation of said Pary's principal office in Liberia, or sent by telegram, cable or facsimike with
all expenees paid. o depositad as registensd letters with the Postal administration of Liberia
with postage prepsid.

Natifications £hall be desmied to have been made on the date when the addresses shall
receive them

464 |f NOCAL considers that the Coniractor has commilted a breach in the performance of any
of its obligations, it shall 5o notify the Contractor in writing and the Contragtor shall have
sixty (60} days to remedy the breach or refer the matter [0 arbitration in accordance with
his Contracl '

46 4 The tarms and conditions of this: Contract may be modified only in wrting and by mutual
agresment between the Parties.

165 Unless othaiwise spacified in writing, the Ministry and NOCAL shall reprasant the STATE
under this Contract and is empowered to grant, in the name and on behall of the STATE,
any sansent necessary ar useful for the implementation of this Contract.

366 Headings in this Contract are nserted for purposes of convenlence and reference and in no
ayunt shall define. restrict or describe the scope of object of the Contract or of any of iis
clauses

367, Appendices 1 and 2 attached herelo shall form an integral pan of this Contract

168 Any waiver of the STATE or NOCAL conceming the perdormance of any cbligation of the
Contractar shall be in writing and signed by the representative of the STATE or Mﬂﬂﬁw
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and ne walver shall be impbed if the STATE or NOCAL does not exarcise any of its nghts to

which il is entitled under this ﬂuﬂw : !
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ARTICLE 37
EFFECTIVE DATE

Jpon execution by the Partes and when promulgated as the law of the Republic of Libéria, (s

Contract shall bacome affective, the dale of execution baing refarmd 1o a8 tha Effective Date, and
said Contract shail become binding on the Parties. @’V
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Counterparts. This Agreemerit may be executed In mulliple counterparts, and by different Parties
I separate counterpants, and each such counterpar shall be desmed an ariginal Agreemant far all
purposes; providad thal no Party shall be bound By this Agresmant unless and uniil all Parties

have executed a counterpart

IN WITNESS WHEREOF, the Parties have signad this Contract on the date as set forth below
B T '.
L -V S 1805~
Date '

President of NOCAL
: - :“JM \L:l‘l.. T_E_-.Jr‘r_. ?‘hﬂ'ﬂ';

Contractor Date

e 6 Qume oS
Date

Chairman of Board of Directors of NOCAL

Attested by .Date
Minister of Justice, Republic of Liberia

Approved by Date
CHAIRMAN |
National Transitional Government of Liberia

Ratified by Date
Natlonal Transitional Legislative Assembly
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APPENDIX 1

Abached to gnd made part of this Contract between the Republic of Libena and
ther Contractar

DELIMITED AREA
Of the Efective Date, the Delimited Area, designated as Block 13, s formed by the area included
inside the perimeter constituted by the poinis indicated on the map atiached thereto

The geogtaphical coordinates of those points are ihe foliowing, with reference to the Greenwich
mendiEn”

Point Latiude Longitude

| 5. 208786 M 10 BOE3 W
2 5397447 M 11.0207 W
3 6148121 N . 10 4Z45'W
4 088258 N 10,3548 W
§ 6 057457 N 10,2842 W
5 6,020882 N 10,2278 W
7 5874796 N 101085 W
B & 208788 N 10,8083 W

Those coordinates ame only given for pupas
consdered as the boundaries of the national ju

The surfaca of the Delimied Area above-dafined is desmed 10 be approsmal

g5 of defining the Deimited Area and shall not be
rsdiclion of libena,

ely 3300 sq. km

a
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IN WITNESS WHEREOQF, the Parties have signed this Contract on the date as set forth

Kb H 8| oL

¥ Date
TCED
NA NAL OIL COMPANY OF LIBERIA
fy—o -0 &
Date
HTF -] & = J.E’
Diate

REPUBLIC OF Lméu

Mg Rl e ~06

Dr, Richard Tolbert Date
CHAIRMAN, NATIONAL INVESTMENT COM.
REPUBLIC OF LIBERIA

Hon. Frances Johnson-Mornis
MINISTER OF JUSTICE

R]IP’EIBLIEOFL
.-; S T 08 = Zosk

Apprmrucf Date
‘Her Excellency

Ellen Johnson-Sirleaf

PRESIDENT

REPUBLIC OF LIBERIA

Ratified: Date
National Legislature of the Republic of Liberia



APPENDIX 2

Altached to and made part of thiz Contract betweer the Repubiic of Liberia and the Contractor

ACCOUNTING PROCEDURE

Article | = General Provisions

Object

This Accounting Procedure shall be followsd and observed n the performance of the
obiigations under the Contract to which this Appendix is attached

The purpose of this Accounting Procedure is 1o establish the principles of accounting which
shali reflect the Operators aciual costs relating to Joint Operations to the end that the
Operatar shall subject to the processes of the Agreement nefther gain nor lose by resson of
the fact that it acts as Operator

Accounts and statements

The registers and accounting books of the Contractor shall be in conformity with accounting
ruies and regulations for business applicable in Libena However, the Contractor may apply
the accounting rules and procedures customarily used in the petrolsum industry, insofar as
nona of these are contrary 1o the rules and regulations referred to above.

In pccordance with the pravisions of Amicle 25 of the Contract scoounts, books and
registers shall be maintained and recorded In Dollars. Thess accounts shall be used, inter
@iz 1o determine the amount of Petroleum Cosis, the recovery of said Cosis, the
production sharing. as well as for the purposes of Contractor's tax return.

The Contractor shall record all operations cornecied with the Petroleum Operations in

accounts separate from those relating to any other activities which it may carry out In the
Republic of Libaria

Alf accounts. buoks, records and statements, logether with documents suppoding expenses
ncurmed, such as invoices and service contracts. shall be kept in the Republic of Liberia in
oider o be provided af the request of the competent authorities of Libaria

Interpretation

Ihe definitions of the terms used |n this Appendlx 2 shail be the same as those of the same

terms set forth in the Contract In the event of any confiict betwean the provisions of this
Accounting Procedure and the Conbract, the provisions of the Contract shall prevail

2] =7
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The provisions of this Accounting Procedurs may be modfied by mutual agresmenl
hatwaan the Paries

The Pames agree that if any provision of ha Accounting Procedura proves ineguilable 1o
elther Party, such provision shail be modified in good faith by the Parties
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Article I - Petroleum Costs

.1,

Petroleum Costs Account

The Contractor shall maintain @ “Petraleum Costs Account” which will record in detall the
=xpenses incurred by the Contracior directly relating 1o the Patroleun Operations camad
aut under this Contract, and which will ba recoverabls in accordance with the provisians of
Article 16 of the Contract.

This Petroleum Costs Account shall, inter alia, record separately. by Appraisal Perimetar of
Exploftation Panrmeter if any, the following expensas:

=] axploration expendiures;

o) appraisal expandiures.

(e} development expenditures;

(d) - exploitation expenses,

) financial cosls,

(f overhead costs in Liberia,

=} overnead costs abroad.

The Petoieum Casts Account shall enable, Inter alia; 1o dentify at any time
fa)  the total amount of Patrolaum Costs since the Effective Date;

(&) the {otal amoum of Patroleum Cosls recoverad,

() ihe total emount credited to the Petraleum Coste Account pursuant to Aricle 114 (b)
bl

id) the total amaunt of Petroleum Caosts which remain 1o ba recoverad.
{0} the caloulstion of taxabia iIncome

For the purposes af Article 18 of the Contract, Petroleum Costs shall be recovered In the
faliowing sequence;

(& expioitation expanses in respect of a Field incurred and paid from the date of
commeancement of regular production;

)] financkal cosis, @?

(o] pther Petroleurn Costs.
) L]
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n.2.1.

2.2

2.3,

I.2.4

Ih2.5.

in additon, within each of the foregoing categories, the costs shall be recovered in the
sequence in which they are incurred,

Untess otherwise prowided for in this Accounting Procedure the intant of the Parties is not 1o
duplicate any lem of the credit or debit of the accounts maintained ender the Contract

ltemns debited to the Petroleum Costs Account
The following expenses and costs shall be debitad to the Petroleun Costs Account
Personnel expenses

All payments in respact of the salanes and wages of lhe Contractors employeas will be
those costs directly assigned to the Petroleum Operations carried out under this Contract.

spphcable in the intarnational ol and gas industry. The expenses allowed will be the actual
expanses incurred as permitted by such Human rasource Procedures.

Cvorhead costs in Liberia

Wages and saianes of the Contractors parsonnael directly engaged In ihe Petroleum
Operations In the Republic of Liberia, whose work fime ie not directly allocated to the
grograms, o8 well as costs of mantaining and operating n Libaria & main and
admimisirative office and sub-offices necessary for the Petrolaum Cperalions.

Overhead costs abroad

the Contractor shall charge costs psid abroad, connected lo the carrying out of the
Petroleum Operalions by the Contractor or its Affiliated Companies. The amounis charged
shall be the aciual costs borme by the Contractor. These costs, including a detailad
braakdown of the costs, will be provided to the JOC for its review and agreemeant

Buildings

Construction, malmenance sxpenses, as well as rents paid {or afl offices, houses,
warehouses and bulldings of other types, including housing for employees, and cost of
squipment, fumiure, and fitlings necessary for the operstion of those buildings directly
required for the performance of the Pelioleum Operations

Mataerials, equipment and rentals
Costs of equipment, materials, machinery, and faciities purchased or provided for use. in

the Petroleumn Operations, 2s well as rentale or compensalians paid or incurred for the use
any equipment or facilities required directly for the performance of the Petroigum

TP G/
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2.6 Servicas

Cuists of services directly related to Petroleum Operations rendered by subcontraciors anc
consultants, as well as any costs directly related 1o seivices rendered by the STATE or
WOCAL or any other suthorities of the Republic of Liberia

~osts ol setvices directy related 1o Petrojeum Operstions rendered by Affillated
~ompanies, provided that such cosis shall not excesed those normally charged by
inespendent companies for an |dentical or similar sarvice

i1.2.7. Insurance Premiums

Bramiums paid for Insurances customanly taken out for the Petroleum Operations 1o be
carried out by the Contraciar

11.2.6. Legal Expenses

Al expenses of handling, investigation and saltiement of Itigation or claims directly arising
from the Petrojeum Oparations

11.2.8. Financial Costs

Ajf interests paid by the Cantractor in respect of the joans from Thind Parties and advances
ablsined from Affiisted Companies, provided that those loans and advances shall be for
the purpose of the financing of Patroledin Gosts related only to the development of
Petraisum Operations in respect of 8 Field In the event such financing Is provided by
Afflligied Companies, the allowsable interest rates shall not excead the rates customarily
Lsed in the imernational financial markets for loans of a sirmitar nature.

11.2.40. Other Exponses
Any other sxpenses incurrad and pald by tha Coniractor for the: purposes of the necassary
and proper conduct of the Petraleum Operations under the approved Annual Work
Programs and Budgets, other than the expensas coversd and dealt with by the foregoing
provisions of this Aricle and other than the expensas exciuded from the Petroleum Cosls.
1.3, Expansas not chargeable to the Petroleum Costs Account
The sxpensas which are nol direclly necessary for the perfarmance of the Petroleumn
Cperations, and the expenses excluded by the provisions of the Contract or this Accounting
Procadure as well as by the regulations in force in Liberla, are not chargeable to the
Peimmieum Coste Account and shall therefore not be recovarable
S uoh expenses shall includa, withoul hrmiation.
{al expenses relating 1o the perlod before the Effective Date,

] any expenses relating 1o the operations cared out beyond the Delivery Paoint, such

a4 transportation and marksting m\\}} ,_?—[D %a ? ;
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0.4,

(=71 financial costs relating to the financing of exploration Petroleum Operabons, and
those refating to the share of financing of development Petroleurn Opsrations:

{dl bonuses defined In Anicie 15 of the Conract;
&F exchange losses.
items credited to the Petroleum Costs Account

The lolowing incames and proceeds shall, inter alie, be credied 1o the Petroleun Cosis
ACCount

ia) incoma afsing. from the marketing of the quantity of Crode Qi to which the
Contragtor s entitted under Anicle 16 of the Contract for the purpose of recovery of
the Petroleum Costs:;

(b} any oiher incomae or proceads relaled fo the Pelroieum Operations, spaclically
thesa arising from;

« sales of related substances,

* any sefvices rendered to Third Partles using the fagilties dedicated to the
Fetroleum Dperations, Including, but not limited to, procassing, transportation

and storage of products for Third Partiss in those fﬂmiﬁﬁ&i@M
!
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Artlcle Il - Cost Evaluation Basis For Services, Materials and Equipmant

e,

.2,

m.3.

1.4,

Used In the Petrolaum Operations
Technical sarvices

& ressonable rate shall be charged for the technical services rendered by the Contractor or
ks Affiliated Companies far the direct benefit of the Petroleum Operations camed out under
e Contract, such as gas, water, core analyses and any other analyses and lests, provided
that such charges shall not exceed those nommally charged by independent technical
servios companies and laboralones for similar services

Purchase of materials and equipment

Matenals and equipment purchased fram Third Faries and direclly necessary for the
parformance of the Petroleurn Operations carried out under the Contract shall be charger
(o the Petroleum Costs Account at “Net Cost” incurred by the Contractor,

“Wet Cost' shall include such items as taxes, shipping agent fees. transponation, leading
snd unioading costs, license fees, related to the supply of matenals and equipment, as well
as franait losses not recoverad through Insurance.

Use of equipment and facllities owned exclusively by the Contractor

Equipment and facilities owned by the Contracior and used directly for the Petroleum
Dperations shall be chargad to the Petroleum Costs Account at a rental rate which shail be
suficient to cover maintenance, repairs, depreciation and services required for the
performance of the Petrolsum Operalions.

Valuation of materials

All matenals transferred 1o Libena from the Contractor's warehouses, or from those of any
entity canstiuting the Contractar or their Affliated Companies, shall be valued as follows:

{a) Mew Material

New matenal [condition "A°) means new matarial which has never been used, one
hundred percant (100%) of the current market price, which corresponds 1o the price
normally charged for similar supplies in arm's: length ifransactions between buyer
&l saflar

Materiai in good condition (condition "B7) means matenal in good condition which is
shll usabie for its original purpose without repair, at a maximum of seventy-five
percent (75%) of the price of new malerial

(b}  Other used material

Olher useg materal (condtion "CY) means matenal still usable for lts originai
purposa, but only after repairs and i maximum of fifty pemcent

(50%) of the price of new n'laTa-rEaJ.Eg{‘ @p
|
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{e) Material in poor condition
Material in poor condition (condition “D°) means materfal no longer ussbis for its
original purpose but still usable for other purposes: al & maxmum of iwenty-five
percent (25%) of the price of new material

(d}  Scrap material

Scrap matenal (condiion “E7) means maienal beyond usage and repair prevailing
price of scrap matenal

.5 Materials and equipment disposed by the Contractor
Materials and equlpment purchased by ail the entifies constituling the Contractor shall be
valued in accordance with the principles defined in Article 1114 above.
Malerials and equipment purchased by any entity constituting the Contracter or by Third
Parties ehall be valued at the recelved sale price. which shall in no event ba less than the
price determined In accordance with the principies defined in Article Il.4 above.
The corresponding amounts shall be credited to the Petroleum Costs Accolunt

Article IV = Inventories X

WA Period
The Contractor shall kesp & parmanent inventory both in quantity and value of all normaily
cantroliable materials used for the Patroleurn Operations and shall procesd at reasonabie
mtervals with the physical inventones as required by the Parties.

V.2, HNotice
A writen notice of intention to take an inventory shall be sent by the Conlracior at least
ninety (90) days prior fo the commencement of said inventary so that the STATE and the
sntties constifuting the Cantractor may be represented at thejr own expenses during the
wantony operations

.3, Information

In the avent the STATE or any entity constituting the Contractor shall not be represented at
an indentary, such Party or Parlles shall be bound to accept the inventary taken by the
Contractor which shali furnish to such Party or Parties a copy of said inventary.
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Artiale V = Financial and Accounting Statements

The Cantractor shall furnish the STATE and NOCAL with all the reporta, records and statéments
pravdad by the provisions of the Contract and the appiicable regulations and, inter alia, the
tollowing Hnancial and accounting stalements:;

V.1.

V.2

V.3,

Stetemant of axploration work obligations

Such annull statement shall ba submitted not later than one (1) month after the end of
sach Contractual Year in respect af the exploration penods

It ahall presenl with details the exploration work and expendiures carmed oul by the
Cantractor to fulfil #s obligations set forth in Article 4 of the Conbract, excluding sp_an:!ﬁmally
sppraisal wells and relsted approlsal expendilures as well as developmen! expendifures,
sxplolialion expenses, ovarhead costs and bonuses,

Statement of recovery of Petroleum Cosis

A ruarterly statement shall be submitted not later than one (1) month after the snd af each
Calandar Quarer It shail present e following lizrms of the Petroleum Coste Acoount

L} the amount of Petrolaum Costs which remain 1o be recovened ol the beginning of
the guisrar, e

(L) tha amount of Patroleum Gosts in respect of that quader and recoverable under the
pravisions of the Coniract,

e the quantity and the vatlue of the production of Petrolaum taken by (he Confractor
dufing the quarter for the puipose of recovary of the Patraleam Costs;

(e} {he amount of Incomes or proteeds credited for e purposa of Article |15, (b) above
during the quarier;

e} the amount of Patraloum Costs which remain to be recovered at the end of the:
nusrter, '

Iy gelehition, an annual stalement of the ecovary of Palroleun Costs shall be submitted prior
ly the and of February of each Calendsr Year,

Statement of production

Aftar commentament of production, such monthly statement shall be subimitted nol lter

than fiftzen (15) days afier the and of aach mmm@v’l{ @/
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Il shal present for sach (onth the detailed produdtion of each Explotation Penmeter and,
nter alia, the quantities of Petroleum:

Lir) ‘sionad &1 (he beginning of the month:

b)) lifted during the month:

5y fost and used for the requirements of the Petroloum Oparations:

() stored at ihe end of the month, f”r]—‘? @}
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ADDENDUM TO PRODUCTION SHARING CONTRACT
BETWEEN THE NATIONAL OIL COMPANY OF LIBERIA
AND BROADWAY CONSOLIDATED PLC, BLOCK LB-13,

JUNE 2005

BETWEEN

The Republic of Liberia represented for the purposes of this Contract
by the National Oil Company of Liberia (NOCAL), a company
incorporated under the laws of Liberia; REPRESENTED by Hs
Chairman of the BOARD and President/CEO

AND

Broadway Consolidated Plc. a company incorporated under the
jurisdiction of the Isle of Man, hereinafter referred to as "the
Contractor”, '

This addendum represents decisions reached between the two
parties at a mesting held on Fxiday July 14th 2006 at The Royal Air

Force Club in London, UK. @ P



ARTICLE 3
DURATION OF EXPLORATION PERIODS AND SURRENDERS

31 The exclusive exploration authorization is hereby granted to the
Contractor for a period of nine (8) consecutive years defined
by three consecutive periods

A first Exploration Period of four (4} Contract Years, a second
Exploration Period of three (3) Contract Years and a third
Exploration Period of two (2) Contract Years in respect of the
entire Delimited Area.

3.2  If during the first exploration period set forth above the
Contractor has fulfilled the exploration 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 secand exploration period of two (2}
Contract Years.

ARTICLE 4
EXPLORATION WORK COMMITM ENTS

42 The Contractor, during the first exploration period defined n
Article 3.1, shall carry out a minimum work programme at a cost
of no less than five (5 ) million Dollars which includes a 3D
Seismic Survey of 1500 square Km.

43 The Contractor, during the second exploration period defined in
Article 3.1, shall carry out a minimum work programme at a cost
of no less than ten (10) million Dollars including a commitment
to drill one (1) exploraticn well.

44 The Contractor, during the third explaration period defined In
Article 3.1, shall carry out 8 minimum work programme at a cost of no
less than ten (10) milljon Dollars including a commitment to drill ane

(1) exploration well. HC{@’ YW,
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4.5 Each of the exploratory wells shall be drilled to a minimum depth
of twa thousand (2000) meters, after deduction of the water depth, or
fo a lesser depth If the continuation of drilling parformed  n
accordance with good international petroleum industry practice |s
prevented for any of the following reasons:

(a) The basemant is encountered at a lesser depth than the
minimum contractual depth;

{b) Continuation of drilling presents an obvious danger due
to the existen:s of abnormal formation pressure;

(C) Rock formaticns are encountered the hardness of which
prevents, in practice, the continuation of drilling by the
use of appropriale equipment;

(d}  Petroleum formations are encountered the crossing of
which requires, for their protection, the laying of casings
preventing the minimum contractual depth from being
reached. .

in the event that any of the above reasons OCCUTS, the
exploratory well shall Le deemed to have been drilled to the
minimum contractual depth.

Notwithstanding any provision in this Article to the contrary,
NOCAL and the Contractor may, at any lime, agree 1o abandon
the drilling of a well at a lesser depth than the minimum
contractual depth.

In order to carmy out the exploration drilling defined in Articles
4.3 and 4.4 in the bes! technical conditions in accordance with
good international petroleum industry practice, the Contractor
undertakes to make the expendiure required to meet the

objectives of the well uuor;%gamme which will include drilling

and as appropriate, testing. @ /W



6.5

6.1

ARTICLE 6

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

The Contractor further undertakes to carry out all petroleum
operations In accordance with the Environmental Protection
and Management Laws of Liberia and all international
environmental protocols, In this respect, the Contractor shall:

() Submit to the Government an Environmental Impact
Statement (EIS) prior to the commencement of
exploration and production.

(b) take reasonable preventative, corrective and restorative
measures to protect from pollution, contamination or
damage resulting Petroleum Operations water bodies,
land surfaces and the atmosphere, &nd that any
pollution, contamination and damage of such water
bodies, land surface and atmosphere hereunder be
rectified.

Subject to the foregoing, and at the conclusion of Petroleum
Operations in the Delimited Area, the Contractor will undertake
reasonable efforts to restore the terrain to a state in which it is
useabls,

he Contractor and its subcontractors shall be obligated to give
preference to enterprises and goods from Liberia, if conditions
of price, quality, dellvery time and terms of payment are similar
to those from other countries or from non-Liberian sources.
Specifically, the Contractor commits itself to award to only
Liberans, supply, construction of service contracts, the
estimated value of which is under Two Hundred Thousand
United States Dollars (US$200,000.00) If the Cantract is above
Twe  Hundred Thousand  United States Dollars
(US$200,000.00) and is awarded to a Non-Liberian contraclor,
the contractor must seek a partnership with a Liberian
company(ies), subject o __the public procuremant and

concession commissions act [ @’ pe 7
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16.1

16.2

ARTICLE 16

RECOVERY OF PETROLEUM COSTS AND PRODUCTION
SHARING

For the purposes of recovery of the Petroleum Cosls, the
Contractor may freely take each Calendar Year a portion of the
production in no event greater than seventy percent (70%) of
the Total Production of Crude Oil or Gas from the Delimited
Area, or only any lesser percentage which would be necessary
and sufficient to recover remaining cost.

The value of such portion of Total Production allocated to the
recovery of the Petroleum Costs by the Contractor, as defined
in the preceding paragraph, shall be calculated in accordance
with the provisions of Article 18,

If during a Calendar Year-the Petroleum Cosis not yel
recovered by the Contractor under the provisions of this Article
16.2 exceed the equivalent in value of seventy percent (70%) of
the Total Praduction of Crude Oil or Total Production of Gas
from the Dalimited Area, as calculated above, the balance of
the Petroleum Costs which cannot be recovered In that
Calendar Year shall be carried forward in the following
Calendar Year or Years until full recovery of the Petroleum
Costs or until the expiration of this Contract.

For the purposes of recovery of the Petroleum Costs, the
Contractor may freely take each Calendar Year a portion of the
production in no event greater than sevenly percent (7T0%) of
the Total Production of Crude Oil or Gas from the Delimited
Area, or only any lesser percentage which would be necessary
and sufficient to recover ramaining cosl.

The value of such portion of Total Praduction allocated to the
recovery of the Petroleum Costs by the Contractor, as defined
in the preceding paragraph, shal.be calculated in accordance

with the provisions of Article 18. —— -
" x W4



ARTICLE 36
STABILITY OF CONDITIONS

36.3 Periodic Review: In the event of changes in circumstances
from those existing at the Effective Date, that have a matarial
effect on the terms of this Agreement , either NOCAL or the
Contractor shall at the request of the other consult together, If it
is established that such Profound Changes in Circumstances
have cccurred, then the Parties shall effect such changes in or
clarifications to this Agreement tha! they agree are necessary.
The Parties shall meet in good faith to make the necessary
revisions and adjustments to the Agreament in order lo
maintain such expected economic benefits to each of the
Parties, provided that the economic benefits to the Parties shall
not be reduced as a resull of exercising the tarms of this article.
For the purposes of this Agreement the term “Profound
Changes In Circumstances” shall mean such changes in the
economic conditions of the petroleum industry world wide or In
Liberta or such changes that result In such a material and
fundamental alteration of the conditions and assumptions relied
upon by the Parties at the Effective Date of this Agreement (or
the time after any subsequent review under this Article) to the
effect that the overall balance of equities and beneafits
reasonably anlicipated by the Parties will no longer be
achievable. Additionally , the Parties also agree to review the
agreement ayvery five years lo consider the concerns of any of

the Parties+~—
T AN e
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IN WITNESS WHEREOF, the Parties have slgned this Contract on

the date as set forth balow.

On Behalf of NOCAL:
= _‘;::::

f;i‘-ﬁ fp ;{‘_gmﬁ;
- Dr. Fodee Kromah

“Fresident/CEO of NOCAL

“Mr, Clemencedu B. Urey
Chalrman nf e Board, NOCAL

Attested hy

;'-f _:i'
: / :# ;{’-- I_.|r .{. t,é’{-?...-"'
arie E L gh arker

VP Admfnlstratiun.-’Financa

On biehalf of The QGontractor:
;'I / e
e ) —_

2t/2/ &

Date

Date

& i i f{ll g
i J-'él?.—' £l

Date

214k ”.515 Zov 6

Date

1] Dol lef:-'_

Date



IN WITNESS WHEREOF, the Pariies have signed this Contract on the date as set forth

— ‘
T o < -l ~0G6
Dr. Richard Tolber Date
CHAIRMAN, NATIONAL INVESTMENT COM.

REPUBLIC OF LIBERIA

i 1 et T z{gi.i-ﬁﬂ T S Dernl
Attested: = Dute ' '
Homn. Frances Johnson-Marris

MINISTER OF JUSTICE
REPUBLIC OF LIBERIA

/Q‘p%ﬁ.q Judons, [7-0F = Zest
Approved:

Date
‘Her Excellency
Ellen Johnson-Sirleal
PRESIDENT
REPUBLIC OF LIBERIA
Hatifiad: Date

Mrtional Legislature of the Republic of Libens
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