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Granting Instrument

* License, PSC, RSA

» Development Plan
— Be careful
— Commitments?

- Guarantees
— Corporate
— Bank / Financial
— Production Letters

* Term
- Fixed?

Work Program & Budget
- Commitments?
— Subject to revision?

Holland & Knight 2



Granting Instrument

 Environmental Rules
- As amended?

* Assignment / Transfer

— Government Approval
* Is there a novation?

— Notice — to an Affiliate
* |s there a novation?

— Guarantees
— Preferential Purchase Right

Decommissoning

Surrender
Withdrawal

Holland & Knight 3



Joint Operating Agreement

* Term
— Contract terminates
— Materials, equipment have been disposed of or removed

- Final settlement made
- Decommissiong satisfied
» Disputes resolved

— All Parties elect to withdraw

Operator to conduct all Joint Operations

— Good and prudent petroleum industry practices...international petroleum industry under similar
circumstances

Decommissioning Work Program and Budget
— Contract / Laws
— Exhibit E principles for estimating and funding / providing Security
- Matrix Vote — Decommissioning Operations

« Decommissioning and Abandonment

Holland & Knight 4



Joint Operating Agreement

Defaut for failure to provide Security
— Forfeiture or withdraw and assign

« Surrender, Extensions and Renewals
— Withdrawal right

* Transfer
— Transferee and transferring Party shall be liable for any obligation that has accrued
— With or without costs of plugging and abandoning and Decommissioning

« Change of Control
— Evidence of financial capacity or Security to cover any obligations that may reasonably incur

* Withdrawal

« Accounting Procedure
— Wind up Joint Operations
+ Sliding Scale
* Minimum Indirect Charge

Holland & Knight 5



MODEL FORM INTERNATIONAL
OPERATING AGREEMENT - 1990

Unconditional and irrevocable withdrawal
Proposed effective date 60 to 180 Days
Later of proposed date or fulfilled obligations

* Minimum Work Obligations
» 30 Days to give notice of withdrawal
« Contract termination if all elect to withdraw

» Less than all, withdrawing Parties
— All steps to withdraw on earliest possible date
— Assign without compensation

» Must be fully subscribed

- Withdraw from Contract Area or exploration area
- After withdrawal notification, no vote

- Satisfy all obligations and liabilities

Holland & Knight
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ARTICLE XTIT - WITHDEAWAL FROM AGEEFMENT
Right of Withdrawal
[A) Subject to the provisions of this Arbels, any Party may withdraw from thus Apreement and the
Confract by giving nohce to all other Parties statmg 1tz dacizion o withdraw and specifying a proposed
effective date of withdrawal which shall be at least sedtv (60) Days. but not more than one hundred eighty
(1807 Days after the date of such notice. Such notics shall be ymeondihonal and nrevocable when given
(B) Motanthetanding Articla 13 1{A) a Party shall not have the nght to withdraw from this Agreement
and the Contract unhl the Mimrmen Work Oblization zat forth 1n the Confract has been fulfilled. However,
if the Operating Commuttes or any Party decides to accept new MMiminnmm Werk Obligations by voluntanhy
extending the current or entering o a new explorabion penod under the Contract, a Party that voted agamet
such decizion shall not be ]:-re';-'mted from withdrawmg; provaded that wathdrawal to all Partias within thurty
(307 Days of such vote pursuant to Arhele 11.2 and fully satefies 1tz cutetzndmeg MMmmmom Work Obligation,

1(8-‘1} " Bubjectto Articles 13.1(A) and (B) and Article 13,3, the effectiva date of withdrawal for a
withdrawing Party zhall be the later of

(1) The dats propozad m the notice of withdrawal; or

2) The data that the withdrawang Party has fulfillad s obheatons undar thiz Arhele
Partial ox C lete Withdrawal _ . _ _ _
(A7 YWithm thirty (30) Diavs of receipt of sach withdrawing Party’s notification, sach of the ofher
Partie= mayv alzo g:u&nuli-:ethat 1t dezires to wathdraw from this Arsreement and the Confract. Should all
Parties prve notice of withdrawal, the Parties shall proceed to abandon the Contract Area and termunate the
Confract and thus Apreement. If lezz than all of the Parties zive such notice of withdrawal then the
withdrawmg Parties shall tzke all steps to wathdraw from the Contract amd this Asreement on the earhest
pozzible date and execute and delrver all necazzary iInstruments and documents to azzign therr Partieipating
Interest to the Parties which are not withdrawing, without amy compensation whatscever, 1n accordancs
with the provizions of Article 136,
(B) If any part of the withdrawmmg Party’s Parboipating Interest remsains unelanmed after sy (60)
Drays from the date of the first notice of withdrawal, the Parties zhall be deemed to have decided to
withdraw from the Confract and thiz Asreement, unlez: at least one Party agress to accept the unclaimed

Participatmz Interast.
() Any Party wathdrawmng under Article 11.2 or under this Article zhall:

Check ome Altermative,

[]

[]
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AT TERNATIVE NO. 1
Withdraw from the entirety of the Contract Area, mcludmg all Exploftation Areas and all Discovenes made
prior to such withdrawal, and thus abandon to the other Parties not jormng 1o its withdraweal all 1= nghts fo
Cost Oul and Profit Oil zenerated by Operations after such wathdrawal and all nghts m such associated Joint
Property.
AT TEENATIVEHNO. 2
Withdraw from all sxploration activities wmder the Contract, but not from any Exploitation Area,
Commercial Dhseovery, or Dhscovery whether appraised or not, mada prior to such withdrawal. Such
withdrawing Party zhall retain itz rights m the Joint Property but onlyv msofar as they relats to amv
Explortaton Arsa, Commmercial Dhscovery or Dhecovery whether appraised or not, and shall abandon all
other rights i the Tomt Property.
Voting

After erving its notification of withdrawal, a Party shall not be entitled to vote on amy matters
corung before the Operating Commrittes. other than matters for wiich such Party has financial
responsibility.

Pltisations AL iR prior to its withdrawal shall satisfy all obligations and liabilities it has
mewrred or atnbutable to it pror to its withdrawal, meludmg, without Immtahon, any expendriures

budeeted and or approved by the Operating Cormmuttes prior to ifs written notfication of withdrawal
(development projects meloded), and any liabality for acts, occurrences or circumstances takang place or
existing prior to itz withdrawal. Furthermore, amv hans r_ha:gEE and other sncumbranczs which the
withdrawmg Party placed on such Party's Parhmpalmg Interest prior o 1ts withdrawal shall be fulk
satizfied or releazad, af the withdravwing Party’'s expense, prior fo its withdrawal, A Party's withdrawal shall




MODEL FORM INTERNATIONAL
OPERATING AGREEMENT - 1990

- Remain liable for any obligations or liabilities
* Not identified or identifiable at time of withdrawal

- Not liable if vote against and withdrawal notice is issued
Five Days or 24 hours (standby rig)

* Emergency
- Assignment in proportion to Pl or as agreed
« Penalties and expenses paid by the withdrawing Party

- Abandonment Security
Short Form
- Security satisfactory to the other Parties
Long Form
« Security agreement / Development Plan
- Commencing when costs exceed value by 125%

Holland & Knight
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nil redseve i tome lability 5 S non-withdreswing, Parties i respect 1o ayy obligotions or b libes
attribuiabde to the widhdrowing Party which are not ideatifled or identifiable at the time of withdraw al

] Notwithstanding the foregosg, o Paety shall not be liable for any aperations or expendibares ®
virled agamst iF i sexds nobdbcation of s withsdraoal within five (%) Prays { o wthin taenty Aour {24}
hiours uf the drdling mg S0 e used m sach operaiion 15 siandemg by on the Comract Area ) of the Operating
Covenitiee voie approving sech operation or expendibere, nor shall sech Party be liahle for any operations
or expenditures approved by the Operating Committes, excluding those approved persuant o Aricle 13.5,
after motice has been given pursuaes so Article 13.1.

135  Emoerpeacy
A Party's nottfication of withdraeal shall mod become effective i prior o the proposed dase of
withdrawal a weell goe s ol ol cominod o o fire blow out, REDOT e OF OheT emergency aocurs. The
notificatim of withdrawal shall become effective ooly affer the emergency has been comtaimed and the
withdrawing Party bas paid o has provided :.u.'mu:.':..nl:.:l..l.-.'lur;. %o the Parties for iis Pai )ipaiing Imderes
share ol e oty of such emergemcy.
Lih Amcipnment
A withdrawing Party shall assign its Participating Interest toeach of the soo-withdrawing Parties
which shall be allocated 1o themn in the proportios which esch of ther Participatizg Interesis | pmoe to the
withdrawal) bears 1o the iotal Participasing Inferests of all the non-withdawing Parties {prior o &
withdrawal), unless the non-withdrawimg Parties agree otherwise. The expesses ssociaied with the
withdrawal and assigrmmenis shall be bome by the widsdrawing Party.
130 Approvak
A 'J.IIII-llH.'.'.III'__' ary shall prompily joim i@ such actions &s may be necessary or desirabde 0 obin
amy Ciovemmupen or CGovernmend Chl Cosnpany appeovals required in connectiom with the withdrawal and
|J'\-|'||I_.'||I'I|I:'.'I'.'|..I||II Ay peTeliees or l.':l.|1-|:'.'r-|l.':-.llll.'|||1|:'l.‘||'.l:| the Parties in coddbec b it sech wolbdravinl
shall be borne by the withdrawisg Famy
Chack onig Aldrnahid.
138 Abandonmsesi Enrn:i.l.'_l.'
] ooy D e oTer Pastees o satisly any such
|||1||_.|II|.-II:-.||r ||.Ih||l|l|.'. |I|I|l.|| Wl Iy u-.ll.'l. .J.|.|1.||.|||.'l.'|l.'ll in notice of withdrowal. but which become
due afer its withdrawal, inchedizg, without linitation, Security o cover the cosss of aa shandonment, il
applac et
' ALTERNATIVE M 2 - Long Form Adbhandonment Security

If undder the terms of the Contract or applicabde law, the Parses are or beooene obliged wo pay or
coeinoane o the cost ol abasdomrent, then S Bodkoang provisiedos shall J.|!1!l|.
%] Purnng prepamatioda ol a Developmest Plan, the Partses shall negodale and sgree o secanty
agreement, which shall be completed and executed by all Parties panscipating in such Development Flan
prior o applicaion for on Exploaniason Area. | he secunty agreensent shall incoeporabe the kollowmg
principles

(1) Secunty shall be provided by each such Pary for each Calendar Y ear coonmencing wity

the Calesdar Year in which e Discownted Met 'V alue edquals e Samdred tvendy-Elve percel

(123%) of the Dhscoumsed Mes Cost

() Uhe amount of Secunty required io be provided by cach such Party = any Calendar Year

{imcluding security previously provided which will still be cwrest Seoughout such Calendar Y ear)

shall be equal in the amount by whach one bandred twentgy-five percesd (1 25%) of the Discounied

Met Lost exceeds e | scownied Met Value

“Ihsoomded Med Cosl meeass Sal pomiion ol each Party's anScypated bebone s oost ol
ashandaoning a developieni i acoordance with .||'I|1|I|.'|I.|.'l|l\.' Lo which Fesnaiss alfer deduction ol salvage
vadue. Such portice should be calculated at the anbicipaied time of abandomenent and discounted at the

Insooner Rate tn Deceinber 20 od the € ‘alendar Year im quession
“lhsooumted Met Yalee means the value of enca Farty s eshomaied Exgitl emess which resvains

after payment ol = tirmantied Liabdalities .I"II-\..'.I!I.I'I'H.:-.ll:'l.r_I.'IJ-.I W0 wimL save andl Iransport sech produciisg o
e -.'I-.'Iu--.'r:. poist o adier deducinm od estimated spplecable mxes, royalies, mmposis aed leviess om such
productice. Swuch Fatitlemend shall be calculated esing estimated markes prices and imcluding taxes on
inoome, discoumed at the Discount Bme to December 51, of the Calendar Year im quesiicil. MO aecminm
chall b takiem od 1mm allioes: et vt o pecied 40 b svaidable o reonect of ihe o oF ohandoreneni



MODEL FORM INTERNATIONAL
OPERATING AGREEMENT - 1990

 Fallure to provide Security results in Default
- Security :

— Standby letter of credit issued by a bank o

- Demand bond issued by a corporation
— Credit rating

- Sufficient worth to pay its obligations in all
reasonably foreseeable circumstances

» Cash in a secure fund administered by an
Independent trustee and invested as specified

« Withdrawal of all Parties
— JOA continues for so long as it may be necessary
- Wind up the affairs of the Parties
 Satisfy requirements of law
+ Dispose of property

Holland & Knight

“Ihzome Hate” means the male per aoeeas g sl B0 the oo | D) neods serm, LIECPE e Tor LS
dollar deposils as pubdisied by L e Woall Street Josmmnal o i mad penhshed teen by the Finoncial ieses ol

Laondom edlective as ol ety (S0 Boasimess Days poios fo the stan ol o Calendar Y ear.
115} Fahire 1o proosnde Secunty shall oonstiule Selall uwder s S greeonenl.
(1L} Uty mmils o slandby letier of cpedid serued By @ Bankl or on om dermaeed Boedsd s sied By o
Chopaasion, Sech hank or corpeoraiion haviegg o credd maling indicabesg 12 Sas sullcien sorth o pay =
onbligonons i all reascoahly foresee sbde carcumsianoe s, or, fading the provision af cither of choke.

§

. cash
oomrmibered o o seree Tunkd ederamistered by e pemdent rusiees and mnvesied m

Withdrawsl or Ahandonpsest by all Parties
I thee evend all Parties decide bo withdress or are reguised So e s plirsuant oo Des Ariicbe, the

Farties agree that they shall B o By e femes oned codidibeoes o this Agreemnent for =0 bosgy as may be
neceRsary o wared e e affairs of S Paries wilh e deovermensiil b sotisfy any e guiresneii= of
sppdicable laew or bo dacileabe the sale, digpositiod or abasdooipent of poopesty of imeresis hadd by the o

Sl



MODEL FORM INTERNATIONAL
OPERATING AGREEMENT - 1995

Withdrawal effective as of the end of following month

Unconditional and irrevocable, except
- Where Government does not approve
» Retract withdrawal notification
* Hold in trust for the non-withdrawing Party(ies)

Option to withdraw from Contract or exploration activities

Until effective date of withdrawal
Receives Hydrocarbon Entitlement
Information

Holland & Knight

ARTICLE XTIT - WITHDEAWATL FEOM AGEEFMENT- WITHDEAWAL FEOM AGEEFAENT

(-
-
-

WD DD = Ty L e lad e =t

Right of Withdrawal_Eizhi of Withdrawal

(A) Subject to the provisions of this Article N1 any Party may withdrany from this Asreement and the
'C-:-ntra-:t I:|1. EI'".'L'I:I.' nm:-:e tl:- aJl nther Paruea. E-‘I:E.‘I:I.I'.'I.E IE. de-.':m-:-ntn 111d1dnu—md—u5ec—1-ﬁa&e—&1ﬂwe+d

_Su-m n-nh-:e shall be mcﬂndrl:lmal .md ey n:able T'.'.|'.'IEI1 g:u‘eu,_

3T

(B Motneithetanding Articla 13 10AY 2 Parte ghgll not hova the right to withdren: from thic Asroomant

Partial or C‘ﬂmPlHE “lthﬂlmwm

{4y Within thirty (30) Days of receipt of each withdrawing Partys notification, ezch of the other Parties
may 2lao give notice that it degires to withdraw Som this Agreament and the Contract Should all Parties
give notice of withdrawal, the Parties shall proceed to sbandon the Comtract Area and terrninate the Contract
and thiz Apresment. If less than all of the Parties give such notice of withdrawak, then the withdrawing
Parties shall take 31l steps to withdraw from the Congact and this Agresment on the earlisst possible date and
aexecute and daliver all neceszary nstmuments and docwments to assign their Participating Interest to the
Parties which are not withdrawing, without amy compensation whatsosvear, in accordance with the provisions
of Armicle 13.4.

35 m} Amny Party withdrawing under Article 11.2 or under this Article JJJJ shall:
;ﬁﬂhaﬂ: orE Alermarive.

38
39
40
41
42

45
_.I- =1

[1] ATLTERMATIVE MO, 1

Withdraw from the entirety of the Contract Area, including all Exploitation Areas and all Dizcoverias
made prior to such withdrawal, and thus abandon to the other Parties not joining in its withdrawal all
itz rights to Cost Odl and Proft Oil generated by Operstiansgperafope after fhe effactive gais of =uch
withdrawal and zll rights in seek aszociated Joint Property.

[] -%LTERN_-’LTITE "-I'D 2

L from all

Eﬂ;ﬂmummmgudadﬂeﬂmnm I:lutu-:tfn:-mmv. E:;nhmmmmmaﬂﬂﬂmmm
or Discovery_ whether sporaised or not, made prior to such withdrawal. Such withdrawing Party shall
retzin its rights n the Joint Property, but onlyv insofar as they relzte to amy ggch Explodtation Area
Commerciz] Dicovery aor Discovery-adeether gooraizad grmas and chall abendon all other rights in
'ﬂ'.'l.E]lII-ID‘tPl‘DPEI!‘[‘I.

“l.l . '. -I-“| N, |--'I| - g .- ..l_'“ Illllll--: II .J-lll‘- [ 1 . = : _.II | :-I--l--l_'-'.- .-I-I.l;l-l I. -I +l. -; I-I . a

A —, p — . Fective date of it= it |_Afer giving
]Eﬂ.l:l'l:lﬁca:tl.l:lﬂ of withdrawal, 2 Party shall not I:le Eumied to 1'-:|t£ On any matﬂ's coming before the Operating
Conumittes, other than matters for which sach Party has financial respansibility.




MODEL FORM INTERNATIONAL
OPERATING AGREEMENT - 1995

- Withdrawing Party remains responsible
— All approved costs, regardless of when incurred
- Minimum Work Obligations
— Emergencies

— All other obligations and liabilities a Party would have
been liable had it not withdrawn

— Including liablilities not identified or identifiable
- Partial withdrawal
- Not for areas it has not withdrawn

» Clarified

- Withdraw if a Party votes against entering or
extending an Exploration or Exploitation Period

Holland & Knight

134

Dbhezations and Lisbilities gf g 1% : i i
LA} fL mﬂldnrmr_ﬂ Parr_'._sh;u. ]:-qea—w_ ua._muﬂm nTItud:zmﬂ -LL}H—-H—F-—}LL

Ihnmﬂ-aﬂ;mmlh m&mzmzmmmaww
w ]:rmr o J-_nr.mnm n-:-uli-:au-:ln of tl.11]:-:lr.m'.:|l_[-'.il..il-:np:mf.t_j:-.qa:h

AZresmegt prior to J--WEW nﬂmmmm

Ly TR FiEre FEET] .__ b |lu AT AT TTOED i = =il =a) 1
3 1 the case of a parbally withdrawns Party, any costs an smrea]:a:tt-:-

r"mnrl':'.'.l-ﬂ'.ﬁ[ BT .._ 1% IET]E nid | nacorenes o ik it ks not mothdm

] el P L I P G St bePel e Gl ] B el el P G U aPel Tl Gl Y el B e P Gl el e Ll ] ek fefel et P L

gl ] LT wl ] S W el Pt St
Jd
Lad
i

Thﬂnbllam:-ns m:-:l]ml:uhua ‘l:l]"'n'l.]ll.l:h nl.':r.hdﬂtl.ll'_:an Immn_hnl:-le.'.]mﬂ !.pe::l.ﬁ-ﬂh u:rdu:lzrlsahnre

mwmmmm liems, rJ:mraes aﬂﬂ-:-ﬂler encumt-mn-tes t'-’mr-h ﬂ:ne
withdrawmg Party placed on soch Party'= Participating Interest prior to is withdrawal zhall be fully satizfied

or raleassd. at the withdrawing Party-'s expense, prior to itz withdrawal A Parby's withdrawal shall not
relzve it from liabidity to the non-withdrawmg Parties with respect to any oblizations or Habilities attmbuatable

to the withdrawing F'am RMWMHE not ientified or idexifiable at

fuiiid
EE% E]:E-:-ﬁ% II:'Iulgﬂ:uaﬁ:unagu:ull:ﬂ aqu'r'. Ehﬂnntt-ehnblefurm:]. -:lpmzu-:msurezq:-andmrewtrnted
- - 2 13 AN IF 1 zends
J'_l:IIII:I.l:-El'Il-I:II'.'lI:I mnﬂ:lmnalmﬂnﬁxe-:‘ﬁaﬁ ur11.1thmt11.wer:rt5.-ﬁ:m:|f"4 i hiours if the drilling rig to be
uedmsmi-:ll:e:aunnumndmgb} untheﬂummj hea]nfﬂl&ﬂmﬂngﬂmﬂaerﬁteap;rmmgiudu

a8 --Hq-T.u.u (LYET l[-'llI-IJl[

i 2 well goe: gut of conirod or a fire, blow oat, szhmge ar other emergency ucc'na.-.m-:tni.ﬁa;a.u-:-njmm
e effeckive date of 3 Darky's nlﬂldran'a]_.aﬂl_..i::.:tma_i—ﬂr noe-onby afiar "i_il:ﬁ..a-i:u:s_.l'.r.._um
contaimed and the withdrawimg Party has has
[Emiam Liable for = Participatmg Interest share of the costs of !.ud:u MMW
actualy nourec

N o -

A withdrawing Party thall aszizn itz Parficipating [nterest frge of cpat to each of the nop-withdrawing Parties
whick skall be allocated to them in the proportion which each of their Participating Intarestz |:pnur to the
withdrawal) bears to the total Participating Interest: of all the nos-withdrawing Parties (prior to the
withdrawal), unls:s the nom-withdrawing Parfie: apree otherwize The expenses associxted with the
withdrawal and aazizrments shall be bome by the withdrawimg Party.




MODEL FORM INTERNATIONAL
OPERATING AGREEMENT - 1995

- Non-withdrawing Parties shall use reasonable efforts to
assist withdrawing Party’s in obtaining Government
approvals

« Clarified need to withdraw from the Contract and the JOA
* Deleted Long Form Security

+ Clarified that a demand bond is to be issued by a surety
corporation

« “Security satisfactory to the other Parties to satisfy any
obligations or liabilities which were approved or accured
prior to the notice of withdrawal, but which become dure
after withdrawal”

Holland & Knight

[ -
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1

=1

A withdrawing Party shall promptly join in such actions as may be neceszary or desirable to obtain amy
Gl:ﬂ.unmant -BI—E*%E.EE&H—E—]-[—EEE&E:‘-—EPPID‘EEJE requ:red in coanection with LhE u‘tﬂln:l:mal zu:u:]

Wmﬂmpmﬂmg ar EXpenses mnmedhx d:Le Partle; in cnnna:l:u:-nwrﬂ:u mdi
withdrawzl shall be bome by the mﬂld:mmg Party. Wﬂm

E[::- CoD =] Oy L o Lad ) e

2 .:||Illll-l.ul:|rllﬂ.ll.lll.=.‘|ll:1|'-ll.;l:.l-:|llll;i.I.II.'i:l::ll.:li LLTL L .'|'|-.. A= -"I IIJI-I..: "IlI'-'lll;-ﬂl'.l:lll'll'ln'II. LLL I|'I.'l

11 Chack sro-diternmivaif gesired
12
13 L1 __OQETICNAL FROVISION
14 138 Abandosment Securify

5 . I 5-ECI.II1I‘I|

§ {"L:I 3, BEE]d i =] il ilk wis Elign L LIl ALIL DL L il
17 mJ'.'I.EleII:I".'.I.ﬂEEEEUI'.II'.mmﬂenﬂﬂPﬂﬂEtﬂﬂhEﬁEnt—.EhﬂthauﬂﬂsurMMNE
18 which were approved ar accroed prior to notice of withdrawal, but which become due affer itz
19 withdrawal, inclading, without himitation, Security to cover the cost: of an shandonment if
ﬁ appll-:able
23
24
25
26
27
28
29

48 (C) S"Securiny”” means 2 standiy letter of credit izsued by 2 bank or an on dernand bond issued
é!g by & sgretv carparation, such bank or corporation having a credit rating indicating it has sofficient
:j':] worth to pay itz oblizations in all reasonzbly foreseezble cirommstance:, ar, failing the provision of
:% aither of those, cazh contributed to 2 secure fund adminizterad by mdependent trustees and mvestad n
2

23




MODEL FORM INTERNATIONAL
OPERATING AGREEMENT - 1995

In the evant 31l Parties decide to withdraw: o = s EEEm I the Parties aEges
that they zhall be bound by the temns amd condittons of this Agrsement for so loaz 2= may be neceszary to
witud up the affairs of the Parties with the Governument_ (o satisfy amy reguiremments of applicable b esgpd to
facilitats tha sale, disposition or sbandonment of property or intsrests hald by the Jomt Acconmat.

- Deleted reference in the event all Parties are required
withdraw

O L

 Revised “or’ to “and”’

Holland & Knight



MODEL FORM INTERNATIONAL
OPERATING AGREEMENT - 2002

References that withdrawal is subject to both the
JOA and the Contract

A Party cannot withdraw if it Is in Default

Revised “Oil” to "Hydrocarbons”
Anticipated gas projects

Holland & Knight
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13.2

ARTICLE XH—WITHRRAWAL-FROM - AGREEMENT- 13
WITHDEAWAL FEREOM AGEEEMENT

Right af Withdrawal ——Rightvf Withndrawat

LAY

Subject to the provisions of this Article 35313 and the Contract, soy Party gotin defzult may gt =
gotiop withdraw from this Agreement and the Coatract by giving notice to all other Parties stating

its decizion to withdraw. Such notice shall be unconditional and orevocable when ziven, except as
may be provided in Article 13,7,

The effactive date of withdrawal for 3 withdrawing Party shall be the end of the calendar month
following the calendar month m which the notice of withdrawal i= given, provided that if all
Parties elect to withdraw, the affective date of withdrawal for each Party zhall be the date
datermined by Article 13.9.

Partigl or Complete Withdravwal—Fartialar-Complete Writhdraval

()

Within thirty (30) Day: of receipt of each withdrawing Party”s notification, each of the other
Parties may al:o give notice that it desires to withdraw from this Asreement and the Contract.
Should zll Parties give notice of withdrawal, the Parties shall proceed to abandon the Confract
Area and termimate the Contract and thix Azreement. If less than 21l of the Parties give such notice
of withdrawal, then the withdrawme Parties zhall take all steps to withdraw from the Contract and
this Agreement on the earliest posaible date and execute and deliver all necessary instruments and
docuaments to szzign their Participating Interest to the Parties which are not withdrawing, without
ary compensztion whatsoever, in accardance with the provisions of Article 13.4.

Ay Party withdrawing ander Article 11.2 or under this Article 328213 shall: -
Check ong AlZermmive.-

[ ] AT TEEMNATIVE HO. 1  ithdzawr
withdray from the entirety of the Contract Area mchiding zll Exploitation Areas and all
Dhzcoveries made prior to such withdrawal, and thms abandon to the other Parties not
joinimg in itz withdrawal all f: rights to Cost S#vdrocgrbops and Profit
cdvdrocarbons senerated by operations after the effective date of such withdrawal and
all rights in associzted Joint Proparty.

[1] ATTEEMATIVE ND. 2 &4
& itz option, (1) withdraw from the entirety of the Contract Areg, ar (2) withdraw anby
from all exploration activities under the Contract, but not from any Exploitation Area,
Commercial Discovary, or Dizcovery, [whether appraized or not) made prior to zach
withdrawal. Such withdrawing Party shall retain its rights in-kee Joint Proparty, but anby
nsofar as they relate to any such Exploitation Area, Conumnercial Discovery or Discovery,
and shall sbandon all other rights in s Joint Property.

Rightz gf o Withdrowing Berb ikt of a Wetbdravane Party

A withdrawing Party shall have the right to receive its Entitlement-ef Frdracarbans produced through the

effactive date of itz withdranval The withdrawing Party shall be entitled to receive all infonmation to which
guch Party is otherwize entitled under this Agreement umtl the effective date of its withdrawal., Afer giving
its notification of withdrawal, a Party zhall not be entitled to vote on any matiers coming before the
Oparating Conunittee other than matters for which such Party has financizal responsibihioy.
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- A withdrawing Party is liable for
Multi-year Work Programs and Budgets
Emergencies prior to the effective date

- A withdrawing Party is not liable when
Voted against an operation
Withdrawal Notice Five Days of OpCom approval
24 hours for Urgent Operational Matters

Holland & Knight

da4 LRUIFANGRT aRd LIaDIOSr QF @ WIRarawIRg

CA) A withdrawing Party shalL following its uunﬁ:auuuafnﬂd:awa], remnain lizhls anly for its share
of the followmeg:

E—Ceastscgets of Joint Operations, and Exclusive Operations in which it has zzreed to
participats, that ware appraved by tha Cl]:-ar-atm Eumm:rtee or Consenting Pa.n:uas &3 part
of a Work Program and Budget (nclodin Sig: E :
Anicle §.51 or AFE prior to such Party'ls nnt.ﬁcahu:-u |:uf nld:ld:m'al, IEgH.I!’-:ﬂEEE nf\".']:uau
they are acssally moarrad;

—Amrgne himinuam Work Obligations for the ourent period or phase of the Confract, and
for amy subsegquent period or phase which has been approved pursuant to Article 11.2 and
with respect to which such Party has failed to timely withdraw under Articls 13.4E);

M—Eﬂ&ﬁﬂﬂ:ﬁ- EHIIEI].d.'I.I.'IJIE!'.—E demhed |.11 Articles 4. 1[]3}{-1—1—1.1) and 13. Jw

ummmw

=8 zl] other oblization: and lizbilities of the Parties or Conszenting Parties, as
applicable, with respact to acts or amizzions under thiz Asresment prior to the affective date
of such = DParty”s withdrawal for which such Party would have been lizbla, had it not
withdravm  from this Agresment; and

E—hapg the casze of 2 partialhy withdrawing Party, any cost: and liabilities with respect to
Exploitationn Areas, Commercial Discoveries and Discoveries from which 1t has not
withdrann.

The oblizations and lizkilities for which 2 withdrawing Party remains Liable shall specifically
inclode itz share of amy costs of plugging and abandoning wells or portions of wells m which it
participated (or was required to bear a share of the costs pursuant to Article 13.4{A)(17), to the
extent such costs of plugzing and shandaning are payable by tha Parties under the Confract. Any

martzgges, liens, pledges, charges epdgq other encumbrances which pygre placed og the

withdrawing Persplacad an el Party'™s Participating Intetast prior to s=guch Darn-s withdranaal
zhall Be fully satisfied or released, at the withdrawinz Party'”s expanse, prior to its withdrawal., A

Party'’s withdrawal shall not ralieve it from lability to the non-withdrawing Parties with respect to
amy oblizations or lizhilities att:ibntable pie ﬂlE 1.1."111:u:]ra1.1.1'11g Party under this Article 32012 merely

(B Rﬂnnaﬁsthm inz ﬂtie %Engg?ra Aty Emﬁﬂ:él o r am“a!lperaﬁuus or expenditares it

voted agaimst (uﬁla than operations and ERP-F.I‘.‘I.Ii‘I‘I.'LIIE- deacribed in Article 13 4{ANI) or Aricle
15.40AN3) if 1t 5&11-:[!- nl:-u.ﬁ-:anu:-n :-f:rs 1.1.1ﬂld:a1.'|.aJ mthm ﬁT.E {:.le Da'-'E (-:H within toenty-four
{24} hours #£shed 2 : = - :
Wﬂmﬂ -:|-f 1'.11£ 'Dpﬂrmr E-:lmmmae vate apprmmg 2.11-:h u:-peratn:-n ar
expendinws. Likewize, 2 Party voting agamst volamtarily entering imto or extending of an
Exploration Period or Exploitation Period or amy phase of the Contract ar vohmtarilyv extending
the Coaftract shall not be liable for the Mmnoom Work Oblipations aszociated therswith provaded
that it zends notification of its withdrawal within thirty (307 Days of such vote pursnant to Article
11.1.

If 3 well goes out of confral or 2 fire, blow out, szsbotage ar other emergency oocurs prior to the affective
date of 2 Parnv’ = withdrawzl the withdrawing Party shall remain liable for its Participating Interast share of
the costs of such smnerTency. reTardles: of when they are aeheslbr inounrad,
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. S t t- f t t th th P t- t A withdrawing Party shall az=ign its Participating Interest free of cost to each of the noo-withdrawing
Partiss i th ort hich each of their Participating Int t= (prior w the withdrawal) e thea

ecurity satisitactory to the other Farties 1o e e B o e ety s
non-withdrawing Parties agres otherwize. The expenzes asspciated with the withdrawal and assiEnments

satisfy any obligations or liabilities for which the v pomme s e sanng S
withdrawing Party remains liable in accordance T Amereekeprostdanml

A wonthdreaving Party shall prompthy join in suwch actions as may be neceszary ar desirable to obtain anmy
. . Govarmrment approvals required in commection with the withdraeaal and assigaments. The nan-withdrawines
Wlth Art|C|e 13 4 Partiez shall nse reasonsble eferteepdagiore to gszist the withdraowing Party in obtaining such spprovals.
Aoy penalties or expenses inoumred by the Parties i connaction with swech withdrawal shall be bormea by the
. . . . withdrawing Party. If the Government does ot approve 2 Party’’a withdrawal and assizmreent to the other
. .for WhICh It WOUId have been Ilable bUt for ItS Partiesz, then the withdrawing Party shall &t itz option either (1) retract its notice of withdrawal by notics to
. the other Parties and remain a Party as if swch notice of withdrawal had mever been sent=or (2) hold &=
W|th d rawal Participating Imterest in trust for the sole and excluzive benefit of the non-withdrawing Parties with the right
to be raimbursed by the non-withdrawing Parties for amy subzeguent costs and lisbilities incwrred by it for
which it wonld not have bean liable, had it socceszafully withdranam,

- All Parties withdraw, satisfy any requirements of ook dhairos

L1 OETTONAT, RO T TOTT

the Laws / Regulations 5 SecurinSecasits

—£A A Party withdrawing from thiz Agresment and the Coniract pursuant o this Asticle 38E5]13 shsll
pn:m.d.e Sacurrty sahsﬂr_t-:n to TJJ.-E -:-'LhF_r Pa:l:l.es o sa.hsf'. any -::-b]JEa.h-:-.us or I.L.ahlh.l:les EI which wese

_ﬁmﬂ:_l;_ﬂ; 'I:lut 1.l|.]un:h I:IE-.':-:lmE -:1u.e afIH its 1r'.1‘Ii:|.-:‘I.|:*£|1.1.'=JJ___ mdudma—aaﬂ&ah—l:nm Secunr'- o cover L'I:E
costz of an shandaorrment, if applicable.

L Wirhdrawel or Abandonpeent by all ¥

In the event all Parties decide to withdraw, the Partiss agres that they shall be bomnd by the ternms and
conditions of thiz Asreament for so long as may be nacsszary to wind ap the affairs of the Parties with tha
Government to satisfy amy regqoirements of epplegbielasrie T as " Besplations smd to facilitate the =ale
disposition or shandomment of property or interests held by the Joinmt Accownt gll fn sccordance with

SIuclel

Holland & Knight
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» Stylistic revisions
- Standardized language

Holland & Knight

A

ARTICLE 13 - WITHDRAWAL FROM AGREEMENT

£37 Right of Withdrawal
[&] Subject to e previmiens £ this Article 12 and the Contract, any Party not in default may at its option

~— withdraw from this Azreement and the Contract by giving notice to 2ll other Parties stating itz decision

A

to withdraw. 3Swuch notice shall b2 unconditional and irrevoccable when given, except a5 may be
provided in Article 13.7.

-I-B-I—ThF_" effective date of withdrawal for a withdrawing Farty shall be the end of the sslesdersnanth

EEEEEEE = ST [Wlonth in which the notice of withdrawal
is gl'-.ren |:-r|:|'-.r||:| gd that rF aII Fartizs elect to withdraw, the effective date of withdrawsl for each Party
zhzll be the date determined by Article 12.3.

L2 Partial or Complete Withdrawal

[&] Within thirty [30) Days of receipt of each withdrawing Party’s notification, each of the other Parties

— may also give notice that it desires to withdraw from thiz Agreement and the Contract. Skesldlf all

Fartizs give notice of withdrawal, the Parties shall proceed to sbandon the Contract Area and terminate
the Contract and this Agreement. If lessfoywer than all of the Parties give such notice of withdrawal,
then the withdrawing Parties shall take all steps to withdraw from the Contract amd this Agreement on
the =arliest possible date and exeestecien and deliver zll necessary instruments and documents to assign
their Participating Inte-rest o 1:I'|-aL F'artles whiskihat are not withdrawing, without any compemnsation
whatsoewver, e Srticle 13.6.

[B] Any Party withdrawing under Article 11_2 or under this Article 13 shall

vE Prowisos CHOOSE OME

AL TErma e 81

withdraw from the entirety of the Contract Ares, including a1l Exploitation Arsas and all Discoveries
made pser—tepefore =zuch withdrawsal, and thus sbandon to the other Parties not joining in its
withdrawal all s rights to Cost Hydrocarbons amd Profit Hydrocarbons genersted by operations sfter
the effective date of such withdrawal and all rights in associated loint Property.

#2

at rl: -::|:|t|-::|n- [—|_:| I..'.'lthl:lraw from the EI‘I‘I:IF-EI.".I' of the Contract Area,;_or (2{i} withdraw only from all

under the Contract, but not from any Exploitation Arsa,
Commercial Discovery, or Discovery (whether appraised or not) made psisstebefore such withdrawal.
Such withdrawing Farty shall retain itz right= in Joint Property, but only insofar as they relate to amy
such Exploitation Ares, Commercial Discwew,_-:ir Dizcowery, and shall abzsndon all other rights in Joint

Froperty.
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» Optional Provision

Party’s belief that another Party breached its
undertaking to not engage in bribery and
corruption

Indemnify

* Include the amount of its investment under
the Contract and JOA that was lost as a
result of its withdrawal

Holland & Knight

13.3 £2-2 Rights of a Withdrawing Party

A withdrawing Party shall have the right to reczive its Entitlement produced through the effective date of its
withdrawal. The withdrawing Party shall be entitled to receive all information to which such Party is otherwize

entitled under this Agreement until the sffective dste of its withdrawsl. After giving its notification of
withdrawal, 2 Party shall not be entitled to vote on any matters coming before the Operating Committee, other

than matters for which such Party has financizl responsibility.

IPTIONAL PROVISION, CHOOSE IF DESIRED.

In_addition, if in its notice of withdrawal 2 withdrawing Party represents that its withdrawal is due solely to such
Party's belief that another Party [specifically named in the notice) has breached such other Party's undertakings

under Article 20.1 4, amnd if such other Farty becomes oblizated to indemnify under Article 20.1.C. then despite
its withdrawsal the withdrawing Party shall be entitled to be indemnified under Article 20.1.C and the
withdrawing Farty’'s damages shall be deemed to include the amount of its investment under the Contract and

P - : | Tt of s it

13.4 424 Obligations and Liabilities of a Withdrawing Party

134 A & A withdrawing Party shall, fellewszsafter its notification of withdrawal, remain liable only for its
share of the following:

13441 83— cast=Costs of Joint Operations, and costs of Exclusive Operations im which #such

= withdrawins Party has agreed to participate, that were approved by the Operating Committes
or Conzenting Parties az part of 2 Work Program and Budget (including a multi-year Work
Program and Budget under Article 835 1 F) or AFE ssertebefore such Party's notification of
withdrawal, regardleszs of when they are incurred;

2. ) amvAny Minimum Work Obligations for the current period or phase of the
= Contract, and for any subsequent period or phase s&ickthat has been approved pesssssttaynder
Article 11.2 and with respect to which such Farty has failed to timely withdraw under Article
13.4(B});

JH-]—E@HEEEEFE:-E xpenditures described in Articles 4. Eu.: E|+L-]-=7 14 and 13.5 related to
2N BMergency oCCUrming mhgﬂ;m the effective date of 2 F'arl:'g.r's. wnh-:lrawal regardless of

wihen such expenditures are incurred;

4. ¢ slANl ether obligations and liabilities of the Parties or Consenting Parties, as

= zpplicable, m:h—e&?&t—mw acts or omissions under thiz Azreement pEestabefore the
effective date of such Party's withdrawal for which such Party would have been liable, had it
not withdrawn from this Agreement; and

134A5 &r—aln the case of a partially withdrawing Party, any costs and liabilities sethrespest
= ®scongemins Expl-:utatlcln Areas, Commercial Discoveries and Discoveries from which it has not
withdrawn.

134A6 The obligations and liabilities for which a withdrawing Party remainz liable shall
specifically include its share of any costs of plugging and abandoning wells or portions of wells
in which it participated (or was required to bear a share of the costs pesseassseynder Article
13. 4E_A}E_1:I to the extent such costs of plugglng and al:lan-:l-:unlng are pa',.'able by the Parties
under the Contract. Any =
wisbEncumbrances that were plal:ed an the '..'.'lthl:lrawmg Party's Participating Interest pees
tebefgre such Party's withdrawal zhall be fully satisfied or released, st the withdrawing Party's
expense, paartabefore its withdrawal. A Party's withdrawal shall not relieve it from liability to
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» Security to cover the cost of Decommissioning

Holland & Knight

the non-withdrawing Parties sAtkrecmest saconcarpins any obligations or lizkilities attributable

to the withdrawing Party under this Article 13 merely becauze they are not identified or
identifiable at the time of withdrawal.

13.4B (B)—omitetandingDespite the foregoing, a Party shall not be lisble for any operations or
expenditures it voted against (other than operations and expenditures described in Article 13 40 A% 2)

or Article 13.4{_4%_31) if it sends notification of its withdrawal within five [5) Days {or within twenty-four
(24) hours for Ll-rge-nt Operational Matters) of the Operating Committes vote approving such operation
ar expenditure.  Likewise, a3 Party voting against woluntarily entering imto, or extending—sE, an
Exploration Period or Exploitation Period or any phase of the Contract, Drm; '.r-:-Iunt=E|riI",.'
extending the Contract shall not be liable for the Minimum Work ClhﬁgatiunE associzted therewith
provided that it sends notification of its withdrawal within thirty [30) Days of such vote psseasttaynder
Article 11.2.

- 135 Emergency

If 2 well goes out of control or a fire, blow out, sabotage or other emergency ocours paestepefore the effactive
date of a Party's withdrawal, the withdrawing Party shzll remain liable for its Participating Interest share of the
costs of such emergency, regardless of when they are imcurred.

= 13 & Assignmient

A withdrawing Party shall assign its Participating Interest free of cost to each of the non-withdrawing Parties in
the proportion skickthat each of their Participating Interests (peestepefgre the withdrawal) bears to the total
Participating Intzrests of all the non-withdrawing Parties [(pses—tebefore the withdrawal], unless the
non-withdrawing Parties agree otherwise. The espessesggets associated with the withdrawal and assignments
shall be borne by the withdrawing Party.

-

127 Approvals

A withdrawing Party shall promptly join in such actions as may be necessary or desirable to obtain any
Gowvernment approvals reguired in connection with the withdrawsal and assignments. The non-withdrawing
Partizs shall use reasonable endeavors to assist the withdrawing Party in obtaining such approvals. A=pensisas

. e e : cith much peishdrenol ok : barne b the syisthdranc = If the
Government does not approve a Party's withdrawsl and assisnment to the other Parties, then the withdrawing
Party shzall at itz option either (1) retract its notice of withdrawal by notice to the other Partiez and remain a
Party as if such notice of withdrawal had never been sent, or (2) {g the extent allowed wunder the Contract and
Laws hold = Participating Interest in trust for the seleasd exclusive benefit of the non-withdrawing Parties with
the right to be reimburzed by the non-withdrawing Parties for any subsequent costs and lisbilities incurred by it
for which it would not hawve been liable, had it successfully withdrawn _Agy penaltiss gr cgsts incymred by the
Parties in copnection wwith such withdrawsal shall be borpe by the withdrawine Party

e 122 Security

A Party withdrawing from this Agreement and the Contract peessssttapynder this Article 13 shall provide Security
satisfactory to the other Parties to satisfy any obligations or lizbilities for which the withdrawing Party remains
lizble macserdereawtbynder Article 134, but which become due after its withdrawal, including Security to

cover the costs of asebesdasrastDerommizcioning, if applicable.

= 2128 Withdrawal or Abandonment by All Parties

Beshe eraself all Parties decide to withdraw, the Parties agree that they shall be bound by the terms and
conditions of this Agreement for zo long as may be necessary to wind up the affairs of the Parties with the
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Gowvernment, to satisfy any regquiremant=s of the Confrsct snd the Laws-Fesslstans, and to facilitats the sals,

° LaWS means those IaWS, Statutes, rUIeS’ and regLIIatlonS ziEpn-siticln or abandonment of property or interests held by the loint Account, all iesecerdencewrithynder Article
of [insert country of operations] governing the Contract

Holland & Knight
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 Anticipated that Operator could be the withdrawing
Party

» Operator resigns effective on the date of withdrawal
- 120 Days from the notice of withdrawal

Holland & Knight

13.1

13.1.A

13.1.B

Right of Withdrawal

Subject to this Article 13 and the Contract, any Party not in default may
at its option withdraw from this Agreement and the Contract by giving
notice to all other Parties stating its decision to withdraw. Such notice
shzll be unconditional and irrevecable when given, except as may be
provided in Article 13.7.

The effective date of withdrawal for a withdrawing Party shall be the end
of the Calendar Month after the Calendar Month in which the notice of

withdrawal is giveny provided that if all Parties elect to withdraw, then the
effective date of withdrawal for each Party shall be the date determined
by Article 13.3.

Optional Provisi | if desired

13.2

13.2.A

13.2.B

date of withdrawal shall be one byndred and Gwenty (1200 Davs from the
iate £ tice of withd lic o . I th Aticle 13,10

Partial or Complete Withdrawal

Within thirty (30) Days of receipt of each withdrawing Party’s notification,
sach of the other Parties may also give notice that it desires to withdraw
from this Agreement and the Contract. If all Parties give notice of
withdrawal, theg the Parties shall proceed to abandon the Contract Area
and terminate the Contract and this Agreement. If fewer than all sk

Parties give such notice of withdrawal, then the withdrawing Parties shall
take zll steps to withdraw from the Contract and this Agreement on the

sarliest possible date and sign and deliver all necesszary instruments and
documents to assign their Participating Interest to the Parties that are not
withdrawing, without any compensation whatscever, under Article 13.6,

Any Party withdrawing under Article 11.2 or under this Article 13 shall
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« Optional Sanction provision

* Due solely to such Party’s belief that another Party (the
“Name Party”) has become a Sanctioned Person or is or
has become under the control of a Sanctioned Person

* Withdrawing Party cannot assign to a Sanctioned Person

«  Withdrawing Party can assign to
— Non-Sanctioned Party(ies)
— Third Party

- "“as the withdrawing Party shall reasonably
determine following (if and to the extent
permissible under any applicable Sanctions)
reasonable consultation with the Parties that are
not withdrawing”

Holland & Knight

ALTERNATIVE PROVISION, CHOOOSE ONE

ALTERNATIVE #1

withdraw from the entirety of the Contract Area, including zall Exploitation
Areas and all Discoveries made bafore such withdrawal, and thus abandon

to the other Parties not joining in its withdrawal all its rights to Cost

Hydrocarbons and Profit Hydrocarbons generated by operations after the
effective date of such withdrawal and zll rights in associated Joint

Property.

ALTERNATIVE #2

at its option: (i) withdraw from the entirety of the Contract Area; or (ii)

withdraw only from all Exploration Operations under the Contract, but not
from any Exploitation Area, Commercial Discovery, or Discovery (whether

appraised or not) made before such withdrawal., Such withdrawing Party

shall retzin its rights in Joint Property, but only insofar as they relate to
any such Exploitation Area, Commercial Discovery, or Discovery, and shall

abandon all other rights in Joint Proparty.

Optignal Proyvisi | if desired

13.2.C

If io its notice of withdrawal 3 withdrawing Parky represants that jte

13.2

™ | I lely 1 b Party's belief that ther par
Lepecifically named jn the notice (the Named Party ) has bacome 2

Rights of a Withdrawing Party

& withdrawing Party shall have the right to recsive its Entitlement produced
shreushyntil the effective date of its withdrawal. The withdrawing Party shall be
entitled to receive all information to which such Party is otherwize entitled under
this Agreement until the effective date of its withdrawal. After giving its notification
of withdrawal, a Party shall not be entitled to vote on any matters coming before
the Operating Committee, other than matters for which such Party has financial
responsibility.
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- Withdrawing Party issues withdrawal notice due solely
to its belief that another Party has breached its
undertaking not to engage in bribery and corruption

» Qualified that the notice must be made upon a Party’s
“reasonable and good faith” belief

Holland & Knight

In addition, if in its notice of withdrawal a withdrawing Party represents that its
withdrawal is due solely to such Partv's_reasonable and good fzith belief that
anocther Party (specifically named in the notice) has breached such other Party's
undertakings under Article 20.1.A, and if such other Party becomes obligated to

indemnify under Article 20.1.2Q, then dess#epotwithstanding its withdrawal the
withdrawing Party shall be entitled to be indemnified under Article 20.1.€Q and the

withdrawing Party's damages shall be deemed to include the amount of its
investment under the Contract and this Agreement that was lost as a3 result of its

withdrawal.

12.4 Obligations and Liabilities of a Withdrawing Party

13.4.A A withdrawing Party shall, after its notification of withdrawal, remain liable
only for its share of the following:

13.4.A.1

13.4.A.2

13.4.A.3

12.4.A.4

13.4.A.5

eestsgosts  of Joint Operations, and costs of Exclusive
Operations in which such withdrawing Party has agreed to
participate, that were approved by the Operating Committee or
Consenting Parties as part of 2 Work Program and Budget

{including a multi-year Work Program and Budget under Article
6.1.E) or AFE before such Party’s notification of withdrawal,

regardless of when they are incurrad;

arvany Minimum Work Obligations for the current pericd or
phase of the Contract, and for any subseguent pericd or phass

that has been approved under Article 11.2 and with respect to
which such Party has failed to timely withdraw under Article
13.4.8:

Expendiuresaxpenditures described in Articles 4.2.8.14 and 13.5
related to an emergency occurring before the effective date of

a Party's withdrawal, regardless of when such expenditures ars
incurred;

&#3ll other obligations and liabilities of the Parties or
Consenting Parties, as applicable, concerning acts or omissions

under this Agreement before the effective date of such Party's
withdrawal for which such Party would have been liable, had it
not withdrawn from this Agreement; =R

wip the case of a partially withdrawing Party, any costs and
liabilities  concerning Exploitation  Areas, Commercial
Discoveries and Discoveries from which it has not withdrawn.g

and
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» Return to traditional language

Holland & Knight

12.4.8.6 Thethe obligations and liabilities for which a withdrawing Party
remains liable shall specifically include its share of any costs of
plugging and abandoning wells or portions of wells in which it
participated (or was reguired to bear a share of the costs
under Article 13.4.4.1) to the extent such costs of plugging
and abandoning are payable by the Parties under the Contract.
Any Encumbrances that were placed on the withdrawing
Party’s Participating Interest before such Party's withdrawal

shall be fully =satisfied or released, at the withdrawing Party’s
expense, before its withdrawal. A Party's withdrawal shall not

relieve it from liability to the non-withdrawing Parties

concerning any obligations or liabilities attributable to the
withdrawing Party under this Article 13 merely because thay

are not identified or identifiable at the time of withdrawal.

13.4.B  cessiteNotwith=tanding the foregoing, a Party shall not be liable for any
operations or expenditures it voted against (other than operations and

expenditures described in Article 13.4.A.2 or Article 13.4.A.3) if it sends
notification of its withdrawal within five (5) Days (or within twenty-four
(24) hours for Urgent Operational Matters) efgllowing the Operating
Committee wvote approving such operation or expenditure. Likewise, a
Party voting against voluntarily entering inte, or extending, an Exploration
Paricd or Exploitation Pericd or any phase of the Contract. or wvoting

against wveoluntarily extending the Contract shall net be liable for the
Minimum Work Obligations associated therewithy provided that it sends

notification of its withdrawal within thirty (30) Davys efgllgwing such vote
under Article 11.2,

I Emergency

If a well goes out of control or a fire, blow out, sabotage or other emergency occurs
before the effective date of a Party's withdrawal,_theng the withdrawing Party shall
remain liable for its Participating Interest share of the costs of such emergency,
regardless of when they are incurred.

0. Assignment

A withdrawing Party shall assign its Participating Interest free of cost to each of the

non-withdrawing Parties in the proportion that each of their Participating Interests
(before the withdrawal) bears to the total Participating Interests of all the

non-withdrawing Parties (before the withdrawal), unless the non-withdrawing
Parties agree otherwise. The costs associated with the withdrawal and assignments
shall be borne by the withdrawing Party.

7. Approvals

A withdrawing Party shall promptly join in such actions as may be-necessary or
desirable to obtain any Government approvals required in connection with the
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* The Security provision remains in JOA
— Must withdraw from both Contact and JOA
— Provide Security satisfactory to the other Parties
— To satisfy any obligations or liabilities

— For which the withdrawing Parties remain liable,
under Article 13.4

* |t would have been liable had it not withdrawn
 Whether not identified or indentifiable

Holland & Knight

withdrawal and assignments. The non-withdrawing Parties shzall use reasonable
endeavors to assist the withdrawing Party in obtaining such approvals. If the

Government does not approve a Party’s withdrawal and assignment to the other
Parties, then the withdrawing Party shall at its option either {1} retract its notice of

withdrawal by notice to the other Parties and remain a Party as #though such notice
of withdrawal had never been sent or {2} to the extent allowed under the Contract

and Laws hold its Participating Interest in trust for the exclusive benefit of the
non-withdrawing Parties with the right to be reimbursed by the non-withdrawing
Parties for any subsequent costs and liabilities incurred by it for which it would not
have been liable, had it successfully withdrawn. Any penalties or costs incurred by
the Parties in connection with such withdrawal shall be borne by the withdrawing

Party,
8. Security

& Party withdrawing from this Agreement and the Contract under this Article 13
shall provide Security satisfactory to the other Parties to satisfy any obligations or
liabilities for which the withdrawing Party remains liable under Article 13.4, but
which become due after its withdrawal, including Security to cover the costs of
Decommissioning, if applicable.

o. Withdrawal or Abandonment by All Parties

If all Parties decide to withdraw, theg the Parties agree that they shall be bound by

the terms and conditions of this Agreement for so long 2= may be necessary to
wind up the affairs of the Parties with the Government, to satisfy any requirements

of the Contract and the Laws, and to facilitate the sale, disposition or abandonment
of property or interests held by the Joint Account, all under Article 2.



Andrew B. Derman

Holland & Knight LLP

One Arts Plaza

1722 Routh Street, Suite 1500
Dallas, Texas 75201
+1.214.969.1307
Andrew.Derman@hklaw.com

Contact

Holland & Knight
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