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SALE AND PURCHASE AGREEMENT

This SALE -AND PURCHASE AGREEMENT (“Agreement”} dated 9 Aptil, 2021 (“Esecution
Date™) '

‘BETWEEN

‘CHEVRON NIGERIA LIMITED, 4 campany incorporated under 'the"law_s.-.of'tﬁe:_-.Fédel*é_l"R_epubI'ifc
of Nigeria, withits registered office address at 2, Chev‘ron.Dri_v'g,-Lekki_P'.anin's{'l_la; Ldgos State, Migeria
"ﬂ.‘lé.reinaﬁe: Teferred to.as “Seller™) which ‘expression shall wherg the coritext so admits includes its:
Suceessors-in-title end assigns ofthe one part; -

AND

NIGERIAN NATIONAL PETROLEUM CORPORATION, a Cotporation. established under the
-[th*qftHé-Federz_ﬂ’R-epub{ic.of Nigeria, with its head ‘office at NNPC Towers, Hetbert Macaulay Way.
Ceniral Business District, Garki, Abuja, Migeria (hereinatter referred-to ag “Buyer"} which.expréssion
shall where 1he context so-admits iicludes. it successofs-in-title and assigns.cf'the oiher part.

RECITALS.

_ : 40% interest in on.Mining-l;eas:,sﬁ_andﬁil'Min-in_g Lease:88 located

ﬁffsﬁorq-?«'l_igeﬁa,_ as more specifically detailed in Exhibit A - Description of Assets, and Seller

desires ta sell, and Buyer desires'to purchase, the Assets.on the terms and conditions set out in
this Agreement,

A.  Sellerownsan undivided

B, in consideratiori of the mutua) promises setout n this Agreement, and other good and valiable
consideratinn, the feceiptand sufficiency of which is acknowlédged, Seller and Buyer agree to
be: bound by the terms;of'this Agreement, ' '

AGREEMENT
1, DEFINITIONS, INIERPRETA'HON\ANDEXHIBI'I_'_S'

.1 Definitions. A‘s\uscd.lin-’rh“is"--Agre_énient, these Words ot-expressions have the following
meanings:

“Acceptable Finanicial Standards® means with respect to afinancial institution, either
bﬁ_.the-'fdlldﬁwing critefia;

(A)  That the financial iristitution has e of the following three tinancial ratings:

1y a “Long-Tem: Issuer- Defat_r]t_, Rating‘-’ of “A> or better from Fiwch
' Ratings Lid.;

@  a "Foreign Loag-Term Issuer Credit Rating® of “A™ or better by
Standard & Poor’s Financial-Services LLC; and

(3) a “Long-Term Issuer Rating of “AZ*or beiter by Moody’s Investors
Service, Ing., '

(B)  That the fihancial institution' ¢an provide letter of credit. confirmation from

another finaneial institution that meets the.critetia indicated under (A).above,
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“Accounting Ad justments” means the adjustments to the Purchase Pricé set forth in

this Agreement (including those Accounting ‘Adjustiients. deseribed in Sections 10,
12:4 and 13.2¢E); calculated ifi accordance with Exhibit D~ Accounting Adjustments,

“Accrual Basis™ means the basis of ‘accounting urider which_i:osts and benefits. are
Tregardedias attributable 1o the period in which the liability for the costs is incurred, or
the.right to'the _ben,cﬁ__ts- is earned, regardless 6f when, nvoiged, paid or received,

*-‘A_t_ldltﬁnal Aﬂ'séts’."'means'Sé_l]ar’-:s_ ownership interest in 2] of .-thg:‘l""_‘tf] lowing, 10 the.
‘extent that fthese.itgms*qrgtmnsferabl_e and pertain‘to the property(s) being sold:

{A) Al Operations Contracts,
(B)  Asset Documnenss,

(C} All siibsisting permit; eagerents, rig‘fht,’s-—of—’way,__‘s_ervitudes_, surface leases;
subsurfage use agreements. or other ights 1o enter upon, .lisé angd oceupy ‘the
surface.of the Areas; or of any areas on whiclrany Facilities are focated or of

any areas to be-crossed in order'to gain access tothe Areas or the Facilities,
D). Al petmiits, auﬂidriz‘at__iqn"s‘,__ welllicense.or other rights underwhichi-the Assets
are operated.
(E).  AllData.

The term “Additional Assets™ does not include agreements, docuients or data to the
-extent any of the following apply:

(Al The agreements, documents or dafa. constitute Seller's propiietary technology
or interpretations: o

(B)  The agreements, documents or da 2 are ovmed of licensed by third parties with
contractiiakor legal testrictions c_m-th_é@r-délivérability or disclosure by Seller o
any-assignée that is not an affiliate of Seljer.

“Adjusted Prircliase Price” has the meaning piven in Section 2.5,

*“Affiliate’ means any legal entity which coritrols, is-controlled by, orisunder.commori

cgritro] with, another legal entity, An entity is-deemed to-"‘t:qn’tr_pi’” another if it ovris
directly or indirectly at Jeast fity percent(50%) of eithér of the following:.

(A)  The shares eiititled to vote atageneral election of directors of such other entity,

(B)  Thevotinginferestin sich other entity if such efitity does not hiave eiher shares
or directors,

Affiliates of Seller exprassly include Chevron Corporation.:

"Agreement” mears this Saje andhl?_',prchgss_Agreemem;_.in'clhding all attached Exhibits
and Schedules,

ﬁAppl_icgh!e Law(s)” means laws, regulations; statuites; codes, riiles, orders, perits,
policies, licenses, cerfifications, decrees, standards of interpretations imposed by any
Governriant Entit\y‘ that apply to this Agreement '
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“Areas” means the geogtaphical area or areas deseribed i Exhibit A~ Descriptior of
Assets. ' )

“Asset Documents” means the agreements.and documents through which the Rights
to Petrleum Substarices and-atl other rights related to the developiverit and exploitation

of the Rights to Petrolenm Substances are derived, including the Leases, as set foith in
‘Exhibit B— Assgt Documents, '

“Agsets™ means:
(A)  Sellers undivided forty percent (40%)imetest in all of the following;
(1) Rightsto Petrclenm:Substarices,
(2)  Facilities.
3 Welk:
(4)  Assigned Petroleuin Substances,
&} Production and Pipeline Imbilances; and

(B)  Additional Assets.

THe term “Assets” does not“include any Excluded Asséts identified in Exhibit A —

Description of Asseis.

“Assigoed Petroleum Substances” means all Petioleum Substances produced and
severed from, or allocable, after severance, to the Lieasés, Units, Wells or:the Area on
and aftet the Effective Date,

“Assignment Documents” means the doouments listed, in Exhibit G — Assignment
Documents, in'the agreed form which provides for'the assignment, transfer or other
conveyance of thie’Adsets to Buyet,

“Assumed Obligations” has the meaning given in Section 132,

“Business Day” means'a day.ather than Saturday or Sunday enwhich banks i London,
New York City and Lagbsare geherally open for the transaction of husiness.in Deliars.

_E‘B.“.Y.e?’. Aecount” rhpans the Biryér's bank dccowit with code and account number for’
which Buyer provides ta Seller all ielevant details in writing-at least aix (6) Business
Days prior to the Closing.

“Buyer Guatantee” means the guaranfee 16 be provided by Buyer pursuant to-
Section- 2.4, in the form of'an krevodable lefterof credit in a-form accepiable to Selter
and’in substantially the fom sét-out in Exhibit #-1 — Form-of Lefteriof Credis, issued
by one or.more financial ingtitutions, each: of which mects the: Acceptable Financial
Standards..

“Buyer Parties” means Buyer, Buyer’s Affiliates, and the diréctors, officers,

‘employees, contractors, and repfesentatives: of each of them.
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“SClaim™ means any claim, liability; loss, demand, damages, Encumbtance, cause of
action of any kirid, sorder, subpoena,. obligation, cost, royalty, fee, assessméint, duty,
charge penalty, fing, judgment; interest. and-award (including recoverable1égal ‘coutisel
fees and costs &f Hitigation.of the Person asserting the Claim); ‘whethier arising by law,

confract, tort, voluntary settlenienit or in any other mafiner.

“Closing™ means the completion of the sale and purchase of the Asséts in-accordance
with Section 4..

*“Closing Date” means the date.on whichithe. Closing-occurs, being no later than five
{5) Business Days afier all of the Condifions: Precedent are either satisfied or properly

waived, or such ether date as the Paities may agree in writing prior to the Long Stop
Dait.

“Competition Coiidition” has the meaning given inn'Section 3. KC).
»Conditions Precedent” has the meaning given in Section 3.1.

*Confidential Information® means (i) in respect of information disclosed by the
-Seller,all Data and all other agreéments, documents, repowts and information (including:
‘businiess, techiical dnd other mformandn) Knowledge, idéas and work peftaining to.
the Assets that-Seller Has furnishéd or disclosed to Buyer if connection with this
Agreﬁment, of acquired by Buyer in comneetion with-the: mspecttan, testing, inveritory
-of sale of the. Assets, including Evaluation Maferial, and'(ji) in fespiet of information
disclosed by the Buyer, all ifnfofmation that the Buyer has- furnished or disclosed to the
Selier concerning the Buyer as a result of the negotiation and. entering irto of this
.Agreement

“Co-Owner” medns a patty to the Asset Documients otherhian Seller and Buyer,
“Damages Payment™ has the meaning given in Section 5.10.

““Data”™ means all files, records, documentation and: datain possessxon of Seller orits
Affiliates that: specifically rélates. fo. Seller’s ownership or rights in or deseribe the
Assets, includingany: correspondence, information and repurts(mcludmg the Degolyer
& MacNaughtcm repoﬂs on reserves estimates and interpretations, raw-seismic data,
petrolenm engineering, reservoir engineering, drilling, geolagical, geophysical anid:all
other kinds of technical data arid samples, well-logs) lease files,: Aand files, wells files,
divigion. order files, title opitiions and abstracts, any recent fepotts.on cnwmnmental_
assgssments, - personal safety records, gavemmemal ﬁlmgs, productlon Teports,
‘production logs, core materials and core sample: reports ‘aind maps'as suchk data i3
assembled injthe normal coutse of husiness. The.term “Datd” does 1ot include afy of
‘the following:

(A)  -Any files; records, documentation-or data that Seller may not sell; trarisfer of
' otherwise dispose of 'as 'a result of: conﬁc[entlahty nbhgatlcns by which it is
bound of which cannet be provided to Buyer because such transfer is
probibited By the'agreement imder which ft vas acquired.
(By  Any corporate, financial, and tax records of Seller.
(C) Seller's cwn.-,.mgi'nggring;forebast's,.ex_’ral_ua'tibns ahd reserve estimates,
(D) Sellers-own intérpretations of seismic -a_fi'a.ta-.
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(E)  Any files, records, documentation or data thet have been archived or matiaged
pursusntto Seller’s record management. policies, pr0v1ded that Seller shall use
reasonable ¢fforts to make avatiable 19 Buyer upon- request any records in
Seller’s possession that rélate to the Assets and are requiréd by Buyer for the
purpose of responding to or defending any litigation ot Chaim relating to'the.
Assets:

“Data Room. Diocusiterits” méans the Data, documents, corresporidence, questions.and
answers, and other inforination contamed in the virtual and physical datarooins; sueh
Data Roém Documeris to be recorded on 2 DVD:or pm‘table Hatd drive and dehvered
to Buyer ass00n as reasoniably: practlcable following the Execution Date,

“Decommissioning” rnedns and- mcludes all ofthe followingas. may be required urider:
thie Asset Documents and the: Environmental Laws:

(A)  The plugging and abandonment of ali Wells; either active or indctive, situated
' on ot in.the Area, Léases of Units.

(BY  Theremoval, abandonment and disposal of structures, Famhtles foundations,

' ‘wellheads, tariks, pipelines, flow lihés; pumps, compressors, separators, hsater
treaters, valves, fittings, platforms and gquipment and machinery of any:nature
and all materials ¢ontained therein, located on or used in connection with the:
Assets,

(¢)  Theclearance, restoration and reimediation of the lands, groundwater and water

) JBottoms, coveredior burdened by the Lease; Units, or otherwise aﬁ'ected by the
‘Assefs.and the Remedidtion and complete reclamation. of the sea floor portion
of the T.¢ase or Units assosiated with the Assets.

(D) The removal. remediation.and-abaternent .of any Environmental Condition,
' mcludmg petroleum fnaterial, -any- contammatmn or poltution {including those,
caused -by spilling, leaking, ‘pumping, pouring, emitiing, emptymg,
discharging, leaching; dusiiping, <lisposing-or other release of any Hazardous
Material, chemical substarice; pollutant, contathinang, radioactive mateiial
waste, saltwater, cuttings; muds, crude oil; or pétroleurn product) of surfite
soils:and ~water, Subsuiface soils, air; groundwatet; .or @ny vessel, pifiing,
‘equipment, tiibing or'subsurface structure oF strata associated with the Assets.

(B) The removal; remediation-and abstement of any petrolevin mateiial, any
contamination_or- pollution (inchiding spilling, leaking, pusitping, pouting,
.emitting, emptymg, discharging, leaching, dumping, chsposmg or othier reléase
«of any chiernical substance, pollutant, contamiriant, toxjc substance, fadioactive
‘héterial, hazardous substance; NORM, Wvaste; saltwater, cuttitigs, mudS, crude:-
Bil, or peimleum produict) of surface soils and water, subsurface soils, air,
‘grouhdwater, or any vessel; pipihg,-equipment, tubing or subsurface struciure.
or strate associated with the Assets,

“Decommissioning Obligations’ ‘means. any and all ‘existing and future Jiabilities;.
obligations or Claing relating fo: Decommlsswmng, whether ihcurred under this
Agreefrient, the Asset- Doctiments, or under any Applieable Law, treaty.-convention,
rule, -regulation, ordindnce, code, decreelmjunctlon criteria, guldellne directive, writ,
order or judgrment (Gneluding ‘commen law), .and any: requirement thereunder, -and
including any residual lability. for anticipated or. necessary continuing fpsurance;
maintenance and_momt_ormg costs:

Sale and Purcliase Agreentent - OML 86 & 88
Ewcuhou Version

e Oipm



“Decommissioning Security” means the irrevocable létter of credit in a fomn
dcceptable to Seller and - in-substantially the: fori set out in Exhibit G — Form: of
Decornmissioniiig Secutity, issued by-oné or more finanicial instituitioris, each of which
fieets the Acceptable Fitiancial Standards.

“Deiosit" reans the payment specified in Section 2.3,

“Dispuie” means any claim, disagreement or confroversy arising’ out of this.
Agicerient, incliding a Claim under this Agreement and any dispute or controversy
regardirig the -existence, construction, validity, interpretation, enforcesbility,
teymitiation of breach of this Agreerent, whether based il conttaet, tort or ithany other
manrer.

“Dollars™ or “US$” means United States Dollars..

“Effective Date” means ihe-effective date.ofthe sale of the Assets, which.is 1 January
2020 as of 0:01 aum. tocal time where the Asséts atelocated,

“Encumbrances” méans. any charges, liens, mortgages, pledges, Toyalties or other.
security  iriterests whatsogvér, any agreeiiient or arrdngement to creédte: any of the
foregoing of any agreement or arrangement that woild affect Seller’s ability to freely
dispose of the Assetsto Buyer,

‘fEnﬁi'o'nmenfe’? ‘means 4ll ‘fbm_‘gs-. of fé_mna; flora, sol, surface 6r §ubsarface waters,
fand,, geound, surface or subsurface strate, ambient air or any «other ehvironnierital
nfedium, including the indoorenvironinent, contained within of affected by the Assels.

“Environmental Condition” means'a cetidition or circumstance relatinig'to the Assetd
oF the opefation of the Assets restilting ftom one or more relatéd‘dctions, omissions, or
events that fexists or may exist with respect to the Envirenment, Wells, Facilities,
procedures, or practicés which is mot of is alleged fo-be not in compliance with
applicable. Environmental Law; or which is. subject -fo Remediation :under

‘Environmental. Law, or:which is or is allegedto be damaging ar to pose an actual or

potential threat to the Environment, property. natural resources, human health, welfare,

-orsafety..

“Environmental Law” means any Applicable Law, fremly, convention, rile,
regulation, ordinance, code, decree, injunction, criteria, gaideline, directive, writ, order-
ar judgment {including commoen law), and gny requirement theretnder, relating to the
Environment; natural resources; human health-or safety, hazardeus materials, waste.
materfal, ail, oil waste, by-products and components, naturally occurring radioactive:
materials. (NORM); petrolevin and. petroleum waste, polyéhloriated biphenyls,
asbestos, produced water, tank bottoms, shxlge, or constituerits ‘thereof; radivactive
materials; pollution, contamination, rioise, or vibrations, edch as from timeto time has.

“Been or inay beé amended oradopted.

“E_n’ﬂ_:_‘o_’:jmehfa! Obligations” means any and all existing and future liabilitied,
obligations of Claimns, other than Exposure Claitms, relating to Envirgtinierital Laws;
Environmental ‘Coriditions, ‘or Rermediation, in each case to the extent. required by
Enviionmental Law, ‘'or subjéct to Remediation under Environmental Lawy iricluding
any of the following: o
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(A)  Obligations relating fo- the preserice,. release, emission: or discharge of

Hazardous Materials, pollution, contamindnt or other regulated substances in
or irito the Enviroriment or indoor environment.

(B) Obhgatmns eelating to mvesngatmg testing, sammpling, assessing, monitoting

and rémediating: such Hazardous-Matesials, pollution, contaminant-or-other
regulated subistances 4s required by Environmental Law.

(C) Ohhgauons arlSmg from Clalms by a Person for enforcemem, abandonment

response or other achons or damagcs contnbuilon, mdemmﬁcanon. COSt

recovery, comperisation, or injunctive relief pursuant fo any demand or Cldim
based on Enviromuriental Law,

"‘Environmentai Records” :means- -any -and all records, data reports, pIOjEGtIOI‘lS,

mfonnat:on, or ‘materials describing Environmental Obligations, Decommissioning
Obligations, or Environmental Conditions or Claims or eircunistances-telated thereto

ar felated to the. Assets and furnished, obtaihed, or made avajlable to ‘Buyer atany tifne.

in-connection w1th the sale' of the Assets,

“Eyaluation Material” neans ififérmation developed by or on betialf.of Buyer derived
in. whole or in part- -from the. Confidenitial Ififormation, including mterpretatmns
analysis, ‘econoinic- evaluations; inodels, nofes, resetve .estimates, managemeiit
preséntations, summaries, compllatlons studies, abstracts or other documems

“Excluded. Assets” means-the items lstéd as “Exclided Assets” in Bxhibit A —

‘Description of ‘Assets.

“Exhibit™ means adociment referred toin Séction 1.1(A).
“Expeiises™ hasthe nieafiing given in Section [0.1.

“Expusu're Claim” means Cleims; other than Environmental Obligations, resuiting
from injury of deathi to natural Peisons caused By the exposure-or alleged exposure to

'Hazardous Materlals

“Facifities” means all of the followirig:

(A)  All physical asséts that are-used for production, mechanical sepatation,
hand]mg, gathenng, storage, treatment, sale, disposal or other operations
-relatmg to Perroleurs Substances within. the Area, including all of the
following:

(1)  Allbuildings, structures, facilities, foundations.

) Al platforms, gathering lines,:gas lines, water lines, flow lines and
production. and storage facilities and single point mooring buoys:

3) All equipment, machinery, fixtures, matérials-and improvements.

(B) .Any additional items, whether located ‘within ov beyond the Area, that are

identified as Facilities in Exhibit A — Description of Assets.
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“FECPC” means the: Nigeria Federal Competition -and Consumer Protection
Comniission,

“Federal Competition and Consumer Protéction Act, 2018” or “FCCPA” means

the Federal Comipetition and Consummer Profection Act, 2018 of Nigeria.
“Final Settlement Statemeni” means that statéiment referred to-in Section 11.2.
“Government” means the government of the Federd] Republic of Nigeria,

“Government Eatity" means any depaitment authority, ministry, ‘commission,
instrumentality or agency of tlie Goverfment, any central, regional, loeal or mimicipal
or other Governmental authority {including regulatory awthorities and -administrative
‘Yodies) and ariy sibdivision oF the faregoing or any Person owned or cantrolled by the
Government, '

“Governmeont Official” meatis ny officer or entployee of any govermment (including

federal, state, 'local'.; municipal . and’ national -governmerits, and any governmental
department, agency, company or other- instrumentality) or public ifternational

organization, of any. political party, offictal or any candidate for political office.

“Hazardous Material” means any chemical sibstance, product, waste or ‘ther
material which i3, or becomes identified, listed, published; regulated, or defified s, or
which'shows theusharfig'terist_iqs_qﬂ-a'_hazafdbUS--éiletan,cs, hazardous waste, hazardous
matetial, toxic substance or ather regulatory term,.including oil, oil ‘waste; by-products
and components, nataral occurring radivactive material (NORM), Hydrocarbons; and

Hydrocarbons waste, produced water, by-produsts and components, polychlorinated
biphienyls, and asbestos, or which is -otherwise: regulated or restricted under -any.
Envifonmenital Law,. or which théy otherwise' cause, contribite to: oF restlt-in.an
Envitonmental Obligation. ' '

-‘.‘lndémniﬁzing@?aﬂy"' has the meaning given in Section 13.8(A),
“Indemnitee” has the meaning:given in Section 13.8(A).

“Insurance Policies™ means the insuratice policies of any-Seller Party through which
programs.of property and Jiability insirance-caverage are preséntly ot have previopsly
béen provided, including all employer’s "lia_bili';y--in‘smaini:'efpdljc';ies; in respect of the
Assets, ' ' '

“Interim Period” meaiis the period from and inéhiding the Effective Date vntil-ariél

‘including the Closing Date.

“JointOperating Agresment” or“JOA™ ieans that certain joint operating.agreement

relating to the Assets (and certain other assets) betveen Nigerian National Petroletim

Corporation (NNPC) and Seiler (as Successor ininterest fo Gulf @il Company (Nigefia)
Limited} dated 25 July 1991, as amended \_and-_-'su;;plementéd-.fror_n_-tima: to time,.

“Lease” meays the Jease, license, deed,-__opetating rights, working interests, peithits,
authorizations, niet revenue interests.and mineral interest, and other doeyments of itle

‘as set forth in Exhibit 'B'---As__s;t.D0¢uments_; thraugh. which the-holder is entitled to

drill for, wn Gr remove Petroleum Substances within,. upon ‘or under the. Areas or
through which that holder, is. (or-is deeried to be) entitled to a share of Petroleum
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Substanices removed from the ‘Areas, and inclides, if applicable, all renewals and
extensions.of those documents and zll documents issued ii1 substitution therefore.
“LIBOR" meansthe rate for deposits in U8, Dollars for a thiree (3) month period which

appears on the display designated as the British Barikers’ Association Inferest
Seftlement Rate as quoted on the Reufers Sereen LIBOROL page: for deposits in LS.
Dellars as of 1 1:00'a.in;, Léridon time, 'on the day that is two.(2) London Batiking Days
preceding the:day: of determination, For the purposes of this definition, a “London
Banking'Day” means any day on which dealings in deposits. in Dollats are transacted

in:the.London interbank market,

“Long‘- Stop Date™ means the date which occurs. eigitteen. (18) moiths after .the
Execution Dafte or such other date as the Parties may. agree in writing.

“Management‘I_’.r_gsentation-”-.;rneaﬁ_s-th_e'gopﬁdenﬁal Management Preseéntation issued
by er on behdif of Seller as part of the Data Room Docunieits telating fo the Assets,

“Material Adverse Cliange” means any:

(A)  revocation, expropriation o appropfiaiion; in whole-or in patt, or variation of
a ‘Lease by a Govetnirient: Entity: or pursuant to an.order or direcfive or a
_Govemmen't-Enf_ity;‘-or

(B)  destruction erphysical loss.of, of physical damage to-all or part of the Assets,

which occurs:after the Execution Date andprior. to Closing and which. was unkncwi
and not foreseeable td-the Parties at the Execution:Daté and that hes resalted in a foss,

reduction in value or 'gli'r_ect-.dam,ages to the Assets with'a known or estimated. nat.cost

exceeding twenty-five per cent:(25%) of'ths Purchase Price.

“Material Adverse:Change Confirmation™ has the meanin_g.giif_en___ijn' Section 9.3(D),
“Materisi At_!vger'se-.Changg -'D_'ispute,”"'has the meaning given in Section @:’3(_]3);-
“'Matel;fa'l Adverse Change Nofice™ has the meaning given in Section 9.3(&).
“Material Adverse'Change Dispute Nofice” has the meaning given in Section 9.3(B).

“Merger Review Regunlations” means the merger review regulations made, purseant

‘to'the FCCPA by the FCCPC, and which came {nto ‘effect on;20 Noveniber 2020,

“NGN” means Nigerian:Naifa,

“NNPC/CNL Joint Venture'* ineans the joint ventire betwedri NNPC and the Seller-

which is.regulated by-the Joint Operating Agresinent and which governs the conduct
of petrglenm operations in the several joint properties between them, _-inc}uding the
Asscls. : . .
“NORM” tieans naturally oceurting radioactive ratétials:

"Notifying Party” has the meaning givén i:Seetion 9.3(A)..
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“Operations Contraets” mieans all coftracts, agreemernits and dacuments ofher thari

Asset Docirments, to the extent that.th'eyf relate directly and exclusively to ';'he_'qgei'a't__ijon

of the Assets,

“Operatoi” means the operatot of the Assets-appointed pursuant to the rélevant. Asset

‘Documients.

“Party”'meansrea_.ch of Seller arid Buyer and “Parties” means both of them.
“Permitted Encumbrances” mearis any of the follawing:

(A)  Encumbrances arising by operation of law, inéluding_ any Claim by 2
Government Entity or Téix.:ALitl‘i‘Oﬁfy’.‘a;i_s_mg by oparation of law.

(B)  AnyEngumbrance listed on Schedule 1.

(C)  Theterms and conditions of any agreements with Third Partiés governing the
Aren and operations being conducted -with respect thérefo, including any
preferential rights of putchase-or any similar resiriction applicableto the Assets
which-prior to Closing, waivers dr-conserits are obtained from the appropriate.
parties or the appropriate time period for any such rights has expired without
4n exercise of such rights.

{D) E:nc;uxﬁbranc'es' granted.or created in conniection with the ordinary course of
business operations relating to the Asset Documents.

(E}  “Easements; rights of way, seryitudes, permits, surface leases or othet similar
“rights, provided they do not materially interfere iwith the operation or use 'of
the Assets..

{F) The right of a:‘Government Entity £ levy taxes on Petralenm Sybstances or the
income ot feverue therefrom.

{(G)  Agteements fof the sale of Petroleum Substarices that are terminable.

(M) Regyilations and any rights reserved to-or vested in any Government Entjty. 16

control of regulate any of the Assets-in any manner.

[03] Undetermined or inchicate liens incurred. of. created as secuirity in.connection

with the development or operation of any of the Assets for Seller’s shate of the
wosts and expenses of those cperations, which costs and expenses dre ot

deliniquent a5 of the Closing Date or fiens which bave éxpired ds.a matter of
law,

[4)] Liensgianted in the ordinary coursé-of businesstdia public-ulility, inunicipality
or Government Entity in respect of operations pertairiing to.any of The Assets,

*Petroleim Substances™means any mineral, 6il, hydracarbon of natural gas whethér:

existing in ifs natural condition in strata, ‘or'in production, ncluding gas, well gasand

any condensate; but not including coal,

“Person” means any persom, company, consortiui, -association, entity, government;

independent govemnmental orpanization, or any agericy or subdivision of the

government.
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“Prefiminary Settfement Statement” has the meaning given ifi Section4:4.
““Production and Pipeline Imbaiances” havethe méaning given in Section 12,

“Purchase: Prlce*’ meaiis the amount payable by Bityer to Seller under Section’ 2.2, 85

adjusted pursuant to-Seetion 2 5.

“Receiving Party™ has the meating givertin Section 9.3(A).

“Relevant Claim™ imeans any Claim by Buyer against Séfler, under or in connettion.

with this Agreement;including a Warranty Claim.

“Remediation” or “Remediate” means actions taken as required by Environmental

Law- to'address an Environmiental-Condiion or Environmental Obligation, including,
dny investigation, monitoring, removal, remediation, corrective action, response action,

mitigation, treatment, decontamination or cleanup of Hazardous Materials, pellution or
contamination present or alleged to be present in-the Environment, soil, sediment;
groundwater; surface wateror other Environtental med_num ot the indoor envirohmsnt.

“Repeated Warrasties” means the Seller’s warrautles at Sectiofis- 5, I(A) S.I(E),

5.1(G), 5. 1{F)(1) and 5. 1(1-])(2) whlch are deemed repeated as at the Clesing Date’

pursuant 1o S¢ction- 5.1,
“Retained Liabilities" has the mearing givenin Section 13.2(8).

“Revenues” has the. meaning given in Section 10.1.

“Rights to Petrolenm Substances™ means Seller’s interest in and to the Leasés.and

the Units, insofar as they pertain toithe Area.

“Schedulé?” means adocument referred to in-Section 1.1{B).

“Seller Account” means the Seller’s bank account with the code aud account numiber
‘which Seller:providesto Buiyer all relevant.details in writing at least six.(6) Business

Days prior to the Closing Date.

“Seller Pames means: Seller, Sellér’s Affiliates, and the directors, officets,-

employees; cohtractors and representan\res of each of them.

“Stiaddle Period” means any tax year or other tax peried that includes but does riot.

beginon tlis Effective Date,

“Supplemental Disclosure Letter™ means. any. létfer defivered to Buyer by Seller
between the Execition Date.and the Closing Date, which sefs out disclosures agatnst
the Repeated Watrarities; togethé- with-its-exhibits 4nd appendices.

“Taxes™ meais (unless specifically provided otherwise) all i mt:mne, eapital, corporate,

franchise, gross receipts, margms turniover, production or seveérance, wihdfall profits,
Transaction Taxes, ofher ‘excise, ad valorem; cecupatiof, Teal or personal propefty

taxes, custormns and .othet import or expari duties, &uties, fees, - assessments,.
mthholdmgs or other similar chargesimpoged by any Tax Authority, including but not.
limited to taxes imposed under Nigeria’s Companies. Income. Tax: Act, Petrolewn

Proflts Tax.Act, Education: Tax Act, and. Capital Gains Tax Act, estimated payments,

Sale and Purclinse Agreement- OML: 86 & 88,
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and arly penalties, interest and fines or.additions atteibutable tos ot imposed. on or with

Fespett 10 any such assessments.

“Tax Autliority” means any revenue; customs or fiscal goverrimental, state,
community, municipal -or regional- autharity, body or Person competerit to impose,
administer or collect any Taxes in. conrection ‘with the Assets, this Agreement or
actions contemplated by this Agtesment. '

“Third Parly” means.any Person other-than Seiler Parties or Buyer Parties,

“Time. Value Adjustment” ‘has the meaning given in Exhibit D ~ Accoufiting
Adjustments,

“Transaction Taxes”means any sales, use, valug added and goods and.services tax,
teansfer tax, civil fransaction tax, registration; stariip duty, documentary. or simifar tax.
imposed by any Tax Authority, including Takes irposed under Nigetia’s Value Added
Tax Act:and Stamp Duties Act, and any related penalfies, fines or interest.

“Trapsition Period” means the period defined i the Transition Services Agréement.

“T'ransition Services™ means all those: Transition Services defined and idefitified in
the Transition Services Agreemént:;

“Transition Services Agreement” means the Transition Services Agreemenit between
Buyer-and Seller to be negotiated during‘the Interim Petiod (if required) based-upon
the Buyer’s agsessment of the scopé of Transttion Services required.

“Usits” means. any unitization, podling, commuinitization agreements, deciarations,
designations of orders relating fo the Lédse, and all-of Seller’s intergst in and to the
Pproperties covered or units created thereby, to'the extent atiributable to the Leases..

“Warranty: Claim™ means any Claim. 5y Buyer in respect of Sellef’s warranties.

pursuant to Section 5,

“Wells™ means any ‘active of factive Petroleun Substance wells, salt water disposal

wells, injection wells and other walls and wetlbotes, including wellfieads and well
equipment located:on the Léases and:withinthe Avea-or Units, Whettier or-not they are
producing, suspended, shut-in, abandoned or, plugged to which Seller has right, title
and inferest-as of'the Effective Date, o

[giergyefati_bq. Unlesg the context expressly rg;q_giresi'aﬁ"'iﬁterpitt_atic}n:lp_{l-the_ contrary,
all of the following apply to the interpretation of this Agreertient:

{A)  The plural and singular words each include the other.

(B)  Themasculirie, feminine and neutral genders each include the others.
(C)  The word “or"is not exclusive;

{DYy Tf;,ﬁ!' words “in¢ludes™and “including® are not lim iting.

(E) I_{efer;nces_ 10 -thet'Pa_rtie's.if]__c]qd;e their-respective suctessors and permiited
‘assignees,

Sale and Purchiase Agreemient - OMI, 86 & 88
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(F) Refeferices to matters, “arising”™ (or-which “arise” or “arises™) “out of this-
Agreement™* include mattess.which arise in connection with this Agreement or
have a:causal connéction With or which flow from this Agreement or which
~would not have afisen or otcuiréd bitt for the entering into this Agreenient or
the performarice of or fiilure to perform obligations undes this Agreement,

(G)  The headingsiiithis Agreementare included for convenience and d6 ot affect
‘the coristrizction: or' inferpretation of any provision. of, or the eights or
obligations'ofa Party under, this.Agreement,

(H) A capitalized derivative or othier variatl

_ n of & defined ferm has a
corresponding meaning and must be construed-agcordingly.
63 Ifa c_,o_nﬂicr exists ‘be'.t\'va'en any ptoy?%siohs- of this Agreement as they apply 1.
4 Party, the meis.iOH‘fhﬁ,-_t Em’p‘ose's the more stringent obligation on‘that Party
prevails 1o the extent of the confliet.

(3. 'Where provision is made for agreement or ‘the. giving-of notice, approval or-
consent by any Party, unless otherwise specified, such agresment; notice,

approval or cohsent must be in writing.
(K)  TReferencesto docuiments being'in the “agreed farm™ shail mieayi in the foitt of

the document or draft agresd betweenthe Parties and initialed, by each Party
for the purposes of identifieation. '

13- Exhibits and Schiednles.
A _.‘All':.\cf the: Exhibits thit are 'a_ttacheq,_-_fp the hpdy‘-__of. this Agrefment are an-
' integal patt of, and are inicorporated by reference into, this Agreentent,

ineluding:.
{1)  Exhibit A ~Descriptiori of Assets,
@ Exhibit B —Asset Documents.
(3)  Exhibit C — Assighment Documents:
)  Exhibit D—Accounting Adjustments.
{5)  ExhibitE— Pretiminary Settloment Statement Forrn.
(6) Exhibit F —Purchase Price Appottjonment.
(7). Exhibit G:1 ~ Form of Buyér Decoramissioning Secufity.
(8)  Exhibit H.—Seismic Data and Form of Data License,
(%)  ExhibitI-l — Form'of Letter of Credit

(B).  All of the Schedules. that are: attached to the ‘body of this Agreernerit are an
integral part of; and. are incotporated by reference into, this' Agreement;
including;
(1) Schiedule 1 Petmitted Ericumbrances.

‘Sale and Puschase.A greeiment - OML 86 &8
Execution Vérsion . _
15

Y
O i-n &



2

21

2.2

23

24

(2)  Schedule 5,1~ Seller Disclosures.
(3  Schedule 5:2—Buyer Disclosures.
(4)  Schedule 13.2(B) - Retained Liabilities

(€)  If a conflictexisls between the body- of this Agteement and the Exhibits of
Schedules, the body of this A greement prevails to the extent of the-conflict,

o) Ifa conflict exists' between' thits Agréement and any prowsmn of the

Assignmient Docuinents, the provisions of this Agreement shall prevail,

"SALE:AND PURCHASE OF ASSETS

Agreement’ to'Sell aid Purchase; Séller agreesto-sell the Assets to-Buyer, and Buyer

agrees o purchase the Assets from Seller; pursant and. subject o the teéms and
conditions of this Agresment.

Purchass Price Asnount.

':'(_Aj ‘Buyer shall pay to Seller-the amount of:

{1)  One Hundred apd Seventy-Five Million ]f)ol'l"ars (US$I7£>'O'U'0 0003,
.bemg the total amount for the’ tangl’ale and intangible -Assets as
descnbed in Exhibit F for' OML 86;.and

2)  Seventy-Fivé Million Dollars (US$75,000,000),. betiig the total

amount for the tanglble and intangible Assets as described in Exhibit

F-for OML 88,
Making- 2 total amount of Two Hundted and Fifty Million Dollars
(US$250,000 ,000), exclusive of ‘any’ ‘Téxes (the “Purcliase Pr:ce") ‘adjusted
as set-forth i Séction 2.5 as consideration for the sale of the Assefs:
(B)  The Purchase Price shill be paid in'two(2) instalments as follows:

(1)  15% of the-Purchase Price as the Deposit;

(2} 85% of the Purchase Price a3 thé belance of the Purchase Piice:

(“Purchase Price Balance) on the Cldsing Date-

Deposit. Buyer shill pay a. deposit to secure the: performance by Buyer in the-amourit
of 15% of the Putgchase Price {the “Deposit™) in the amourit of Thirty-Seven Milffon
and. Five Hutidred Thousand Dollars (US$37,500,000),. oni ot before the Execution

Date, The Deposit shll not bear inferest and will be credited fo the Purchase Price at

Closing, The Deposit is reflmdable onlyas prowded in Séction 8. 1f° Buyer fa.lls to pay-
the Deposit as stated above..Seller may; at iis sole discretion, terminate this Agreement;

immediately.

Buyer Guarantee. On of before May 24, 2021, Buyer shall provlde te-Seiler a Buyer
Guarantee for the payment ‘of thé Purchase Price Balance in-accordance with this

Agregment, ¥ Buyer fails.to pay the Purchase Price Balance as stated above, Seller
may; at:its sole discretion, finmediately draw on the Buyer Guarantee for the Purchiase’

Sale and Purchase Agreement.- OML & 88
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2.6

2.7

Price Balance. If Buyet fails t© provide the Buyer Guaranteg as stated dbove, Selle

miay, at {ts sole discretion, immediately tefminate this Agreemert.

Adjustiient to Purchase Price.

(A)  The Purchase Price Ish'a'lll e adjusted ‘i accordance. with the Agcounting

Adjustriients set forth in Exhibit D— Accounting Adjustments, gchmp,_l_ishe_d_'
tlwough the Preliminaty Settfement Staterent -and the Final. Seftiement
‘Statement.

(B).  The Purchase Pricg; as adjusted pursugnt to Section 2.5(A), 1 the “Adjusted

Purchase Price.” ‘The Adjusted Puschase Price (alorig with any applicable

Transaction Taxes)shall e identified inthe Preliminary \S‘cttlement-s'tatemenp

_p_l_x_r's'uant' to Exhibit E and the Final Settlement Statement pursuant to
Section 11.2.

€y Notwithstanding anything to the contrary in this Agreement, nodtem taken info

' acéount in caloulating an adjustment under this Agreementior interest:payment
will ‘be takén into account. in. calculating any other adjusiment of interest
payment so as-to resiilt in & Party making or receiving a paymiefit twice in
tespect of any such itent,

(D)  NeadjustmentSto tiie Purchase Price will fesull from any afthe followiing:

() Actial ot projecied-changes v production rates.

(2)  Aliersiate interpretations of reserves,

(3)  Normal weat-and tear ot Wells, Facilities e‘or'equ'ipment.-.
Apportioniment of Purchase Price.

(A)  Buyer apportioried the Putchase Price among the Assets, based on the fair
inerket value of the: Assets; “as: set. forth jn Exhibit ¥ - Purchase- Price
Appottionment. ‘Buyerand Selleragree and acknowlédge sich apportionment

of the Purchase Price is g fairand réasonable appartignment.

The Pgrties are bound by thie gpportionment of the Purchiase Price'contained in
ExhibitF — P!Jrchas'e:_P'ricE:'-'Appqrtioi}mcnf’fof-’a}l_pu'n:-p‘_ase‘s:ﬁnulviding all Tax

_purposes, and q@ch‘.-’?‘arty.._shaﬁ consistently repost and. submit its Tax returns

to each -applicable Tax Authority for il relevant years on the basis of this-

allecation.

(B) 'Buyershall indemnify and qeﬁznd' Seller pu';g.uant"tq-;_Sect_iqn 134

Methed of Payment. All payments undér this Agreement shail be made in the

following manner, unfess otherwise agreed in writing between Sellei and Buyer:
(A) Payments shall be in Doliars.

(BY  Payments shall bg made by bank wire transfer, inimmediately available funds;

paid without set-off, withholding or any deduction- of any-kind, iucluding for

any Taxes, banking, transfer or other:costs or Clairns:

Siafe and Purchase Agreement - OML 86 & 88
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(C)  Payments shall be made directly info the Seller Accotint 6r Buyer Account. s
-appiopriate,

2.8 Transaction Taxes, Stamp Daties. As sét forth in Section 15.2(C), Buiyer shall be
respanmble for any and all Transaction Taxes, including any stamp duties payable on
OF int respect of this Agreement, the Assignment Dacuments and all other documents.
contemplated or execuied pursuant to'this: Agreenient and the transfers and transactions
coritemplated thereunder: The payment of such Transaction Takesis in addition to, and
will no way count towards, the Purchase Price or the Adjusted Purchase Price. p&yab?e
under this Agreement.

29  Seismic Data License, Buyer shall grant to Seller a non-gxclusive liceniseto use: thie
séismic data identified on FExhibit H — Seismic Data and ‘Form of ‘Data Llcense,_
Section.1, in. substannally the form set-forth in Exhibit H— Seismic Data:and Form of°
‘Data Llcense, ‘Section:2 (the “Data chense”) subject to each of the following
conditiois:

(A)  Buyer shall grant the Data License at no-additional cost or-consideration.

{B) Buyer shall.only license to Seller seismic data for which Buyer hasa right to
grant a license and for-which Buyer is able to-obtain afl necessary Third Party
corisents and waivers within sixty (60) days after. Closing withaut. additional
cost-fo Buyer; using teasonable commmercial efforts.

(C} The seismic data shall be licenséd “AS 1S, WHERE IS” with the express.
conditions and Finiitations set:forth in the Data Licerise.

(B)  Any use of such seismic data:by Sellef shall:be at Seller's sole risk:
K 3 CONDITIONS PRECEDENT TO CLOSING.

31 Conditions Precédent to Both Parties’ Obligation to Clese. The fallowmg are the,
Conditions Precedent to both Seller’s and Buyer’s sespective- obligations to
consummidté the transactions contemplated by this Agreement, unless. waived in
writing by both Parties: )

{A)  Theexecition of the Assighment Documents by-all parties:to tliose documeiits'
other than the Parties.

(B).  The Seller obtaining the consent of thé Minister of Petroleum Resources 1o the:
transfer of the Assets,

{Cy  The Parties: -.obtaining the applicable approval under the FCCPA in connection
‘with the transactions contemplated by the Agreement (the “Competition
Condition’ % prowded that this condition shalk be deetried to be satisfied if the
"nsgatwe clearance pursuant to regulation 9 ofthe Merger Review Regulatlons
4 gramed ot the FCCPC advises the Parties in wrifing that a filing under the
FCEPA is not:reguired.

32 Fulfillment of Conditigns Precedent.
{A) Each. Partv shall, -anid shall procure that each.of its Affiliates shall use their
‘réasonable -endeavours to satisfy the Conditions Precedent, ‘including the
-éxecution of ail:such other doguments. acts and-things as may be ‘reasonably

‘Sale and Purchnse Agréement - OML 86.& 88
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required in order to satisfy the Conditions Precedent. Each Party shall keep'_
the ofhier informed of its progress with tegards. to the satisfaction of the
Conditions Precedent.

(B).  Each Parly shall pmmptlv provide to the: other Party all such information and.
_documentation-concerming that Party asimay be necessary to enable the other
Party to prépare and submit Il necessary. filings requiredl by any Government
Entify in connection ith thettansactions centemplated by this Agregment and
otherw(sa to satisfy‘the Conditions Precedent.

(C)  Buyer’s obligations under Séction 3, 2(A) and (B) stiall include providing the

Seller with such.assis{ance as the 3¢l ler may réasonably require fof the'purpose
of satisfying ‘the Condjtions Precedent, provided fliat, in respect of the
Condition Precedent at Section 3.1(B) the Buyer:shall not be required to incur
any costs associated with obtamln_g such consent,

'Cqmpetltmn Matters.. In addition to the Parties™ obligations Gnder Section 3.2, the

fallowing provisionsshall-alsg apply with respect to-the Competition Condmon

(A) The Buyet-and Seller shall each- cooperate with the other and use their

reasonablé endeavours fo promptly take or cause to'be taken all actions, arid do-
of cause ta bé.done all things requited 6rnecessary under this Agreement.and
Applicable Eaws to satisfy. the: Competition Condition as:soon as practicable,
inoluding preparing and. filing' promyptly afl documentation required by such
Party to-effect all necessary filings, notices, petitions, statenents, registiations,

submissions of information, apphcatmns and othér documents.

(B) The Buyer will promptly file: {on-an expedlted basis} an applicatton for

hegative clearance: pursuant to regulation9- ‘of the Merger Review. Regu]aztons
If the neganve cleararice is not granted or the FCCPC determines: that the
transattion is notifiable 2§ a merger under the: FCCPA, the Buyer and Seller-
shall as. promptly-as’practicable submit the applicable notifications requlred'
under the FCCPA.

©) Subject 10 Apphcable Laws relating to.the exchange of information, the Buyer
and Seller shall ezch keep the other apprised of the'status‘of matters re'latmg o
the satisfaction of the Competltlon anditl_pr_;

(D}  Each Party shall consult Wwith the other Party to provide any necessary
‘information with tespect'to-il filings to be made with, or written miaterials
'-'5ubm1tted to, ahy Governmental Eftity in tonnection. with the satisfiction of
the Competition Condition. The Parties shall prompily inform each other, and
if il vriting, fuitiish the other Party with acopy of; any communication from
any Governnental Eiitity regarding the satisfaction of the Coripetition
“Condition, and provide tlie otligr Party with.the opportunlty 40 participate in
-any meetmg with any Goveinmental Entity “in rtespect of .any -filing,
investigation or other inquiry in connection with the satisfaction of the
Competltlon Condition; provided that notwﬁhstandmg anything tc the conirdry
i this Section 3.3, the Parties shall have joint responsibility for: detérmining
and implementing the strategy for obtaining any necessary compehnon
clearance. consents’ or approvals necessary to satisfy the Compehtmn
-Condition: (mcludmg with réspect to timing and potentlal ways to-address any
-concerns ‘that- may be- raised) and except as'gontemplated in Section 3.3(B)
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3.4

jointly make all submissions 6, attend meetings, participate in negohatlons and-
communications with any Govemmental Entlty of other party in connection:
with competition matters with réspect to any: Applicable Law, and shall do'si.
ina mantier reasonably designed to gbtain any such elearance. ‘consents-or-
approvals to satisfy-the Campetition Condition prior to the Long: Stop
Date; provided that (1) the foregoing shall not limit in any respect any
.Party 5 o“bllgations undet this- Agréement; “and (11) madterials prowdeclf
pursuant to-this Section 3.3 may be redacted (a) as hecessaty to cormiply
with contractial obligations and (b) as necessary to address. reasonable
privilege concerns:

(E)  -Seller will teimburse:to the Buyerthe filing feeto the FCCPC for the negative
tlearance apphcanon pursuant to regulation 9 of the Merger Review
‘Regulations, up:to & maximur of NGN {00,000, 009 and. any filing fees.in
excess of that amount will be shared by the: Partigs equally: If the negatwe
clearatice is.not granted -or the FGCPC determines that ‘the transaction is
notifiable as a merger; each Party shall gach be responsﬂble for-and shall each
‘pay 50% of all other fees tiider the FGCPA, includinig any filing and
notification’ fees and if the - Parties détermine fo file on an e‘(pedlted basis,
expedited réview fees.

Right to Terniinate for Failure te Satisfy Conditions Precedent. If any of the

Congitions Precedent sét forth i Section 3.1 are not satisfied by the Long Stdp Date;

either Patty may terminate this Agréement vnder this Section 3.4 (prowded ‘that such
Pty has comphed with its obligations inder Section 3.2) by-giving notice'to the other

25, provided in Section9.1. Fotlowing such terlmzzatmn, Seller shall have no-fisrther

hligations 1o Buyer under this Agreement except that the fallowing apphes‘

{A)  This Section 3.4 and Section 23.5 shall continue to apply:

(8)  Buyer shall be-entitled to reimbursement of the Deposit, in-accordarice with.
Section & 2(B)

(C) Any accrued. rights that Sellér may have, or liabilities that Buyer. may have,
under this Agreement. shall not be affected, except-as may be provided:in this-
Agreement

4. CLOSING

4.1

42

Place of Closing.

(A) Subjectito Section4.1({B). the Clesing shall take place at 2 Chevron. Drive,
Eekki Peninsula, Lagos, Nigeria of such other place as the Parties muay agree:
L writing,

(By  Seller, in its sole discretion, may elect to conduct a 'temote;'-clbsihg--by. the
eléctronic exchange of signatire pages or generation of electronic signatures.
‘of documents constituting deliverables at-Closing:

Daté of Closing: ‘The.Closing shalt oecur on the Closing Date, provided it cccurs prior

‘to-the Long Stop Date.

Sale arid Purchase Agreement ~“OML 86 & 88

-Execution Version

2]




43

XX

4.5

Effective Date of Transfer. Subjectto Section 4.5, the transfer-and assignment oFthe:

Assets from Seller to Buyer shall be effective as of the Effective Date, provided that

the Closing occiurs.. Possession of thie Asseis shall ot pass to-Buyer.until the Closing,
-0eCurs, '

Preliminary Settlemient Statement, No-later than five (§) Business Days prier io

Clasing, Seller shall prejare and déliver to Buyer a preliminary settlement statement.

(the “Preliminary Settiément Statement”) that sets forth all.of the following:

(A)  The Adjusted Purchase. Price:
(B) The Accounting Adjustments.

). Transaction Taxes payable by Buyer to:Seller fof remittance tothe appropriate
Taxing Authority pursuant to Section 15.2(€)(3).

(D)  Anyothéradjustiiients pursvant to Section 3.5 estiriated in good faith by Seller
in respect of the Assets.

‘The Preliminary Settlement Statement shal! contain reasonable estimates'wiiere actual

amounts are not known at the time: As acfual costs-and revenues dre known, these
amounts shall be taken into account in the Final Setflerent Statement. The Prelintinary-

Settlemert Statement shall be prepared in agcordance with generally ‘accepted
atcounting principles generaily used in the oil and gas industry in Nigerid. Seller shall

_cooperate with Buyer in connection with the preparation of the Preliminary-Settlement
:Staternent and -will consult with Buyer priorto delivery of the Preliminary-Setilement

Statement. It {s the interition of the parties that the Preliminary Settlement Statgment
will be inihaterially agreed forth prior to the Closing Date.

Closing Progedure. At Closing, the Parties shall take the following actions in the
followirig orfder: '

(A)  Seliershall defiver to Buyer the Assignment Documents validiy executed by
altthe parkiestothose documents other than the Sefler and Buyer, if applicable.

(B)  The Partiesshall p_rt:l'vi'de- gach othier with copies of the eonsents; approvals or
watver’s required to be obtained by them or theic respective, Affiliates priot to
Closing in fulfillment of thie Conditions Precedent.

(Cy  EachParty shall deliver to the -othier Party copies or, if requeésted; cerlified
copies. of ‘a power -of attorney of other appropriate corporate authorization.
eythorizing the exeeution of this Agréémient, the Assignment Docurnents and
all other documenits deliversd in connection with the Closing.

{D)  Buyer shall deliver-to Seller such lggal opinions a3 Seller may m'aso‘n_ab:ly

require includinig in respect of the corporate capacity of Buyer.

(E)  Seflershall executé and deliverto Buyer the. Assignment Dociments.
(Fy  Biiyer shall execite the Assignment Documients,

(@) Buyer shall provide the Decommissioning Security.
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(Hy  Selter shall deliver to Buyer a copy of any consent, permifs, or approvals;
required to be obtained by the Seller in respect of the Assets or agsignment.

ey Buyerand Sellérshall execute arid dcknowledge any such other instruments as-
' are reasonably necessary to effectuate thie transfer. salé-or gonveyance of the.
Asgets to Buyer. ’

@ Seller and Buyer shall execute dnd: deliverto-each other the Transition Services.
Agreenent, if required.

(K)  Buyershall pay the‘.Adj’i}sfed.'Purchase Price, -plus"-.a_ny:app_licabie Tignsaction
Taxes, based upon the Preliminary. Settlement Statement ‘to Beller W
accordante with Section 2:5,

4.6  “Transier of Title to Assets,
(&)  Tiileto the, Assets shall not pass until the Closing oceurs:

(B)  Neither Sellernor Buyer shall be obliged to completethe transfer of the Assets
unless -all those items set’ out in Section 4.5 -are accomplished,  This
Section shall not prejudice any rights.or remedies available to a Party inrespect.
of any defanlt by the other Party.

(C)  Osce the itesis set qut in Section 45 are. accomplished, the Assets shal] be
éonveyed “AS. IS, WHERE 1S,” with warranty of title; unless otherwisg
specified in. this. Agreement, and’ subject to the- express. conditions and
limitations contairied in this: Agreement.

(D}  The Assétsto be transferred to Buyer pursuant to this Agreement shall be
transferted puisuant {0 the Assignment Documents.

47 ‘Post-Closing Protedures..

(A) Following Clositig, fhie Paities shall execute, acknowledge -and deliver, or
cause to'be-executed, ackhowledged and delivered, such instramefits, and take
such, otlier actiog; as may be neécessary or advisable to catry out their.
obligations uiider this Agreemenit, and unider ariy dacuntent; cextificate orother.
{nstrument deliveréd'pursuant to this Agreement.

(B) fapplicable, Seller shall deliverto Buyercopies.of any Asset Dacuments-{at
Selléi’s expense) atid Data (pidvided any third pafty costs relatéd to-thé
delivery. of the Daa, ingluding any license fees, will beat Buyer’s expense) in
1he possession or control-of Seller that were not delivered to Buyer priorto the
Closing, no-later than sixty (60) days after the Closing Date;, sitbject to all of
the following:

(1) Sellet:is not required to ‘p_rg\_ridc._any documeht, or Data that Selfer
defermines, in its absolute discretion, was generated for Seller’s or its
‘Affiliates’ internal purposes,

2y 'S’ener_may require-that Buyer execute a Data License in accordance
with Section 2.9.
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(3 Seller and its Affiliates shall not be required to.provide: any décument:
or Data. that would cause Seller or its Affiliates to breach any
gonfidentiality or-other contragtual '-o_{a}_i__g_a'_tipns.

{C)  Buyer shall cooperate \Yit_h Seller to-ensure -1h_at_ﬂ}1 ‘pertinent operators, non-:
operators, oil'origas purchasers, Govemment Enfitigs.and royalty owners have
‘beeii hotified of thie'sale and purchase:of the Assetsimmediately after Closing.

(D)  Promptly after Closing, Buyer shall notify the appr@pri?.té'-‘ﬁ‘ax Authorities;"that__
it owns the-Assets arid shall promptly provide copies of such-notices 1o Seller.

(E} ‘The Parties agree that it isthe duty of the Sgiler16 file the Deed of Assignent
fequired to obiajn the consent.of thie Minister 1o the Assignment astequired by
Taw. Buyer shali ‘bear ali costs and. fees associafed with such filing: and
recofding. Seller'shall suppty Buyer with atrue.and.accurate photocopy of the
recorded and filed Assigfiment Documents within-a reasonable period.of time
after such.dpcuments are available.

(M  Buyer shall be responsible for timely obtaining all consents and approvals of
Government Entitiés. custamarity obtained subsequent to transfer of title and:
all'dssociated Sosts and fées,. ‘

Gy Iiapplicable, Selley shall daliver to Buyet- any: consénts and approvals of any
Governmierit Eritity customiarily obtained subsequentto tiansfer of title.

43  Costsaid Expenses. Seller ané"Buya_r‘aj'hail each pay their own costs'and -expenses in
rélation to the. preparation; riegotiation and execution of this Agreement and the
docurierits conteniplated of'exccuted pursidnt to'this Agreentent.

49  Nominations and Accounting Responsibilities: From the first day of the first
productioh month following Closing; Seller i3 relieved of all ‘responsibiliey for, and
Buyer shall (i) bear, and cofnmence payinent of, all butdens and fees on’ or relating to
the Asgsets, and (i) perform all nofiination; marketing, accounting; royalty payment,
reporting, and othier administrative responsibilities relating to the Assets. '

4.10. Removal of Signs and Markers; Within sixty (60) days of the Closing Dae, Sellér
shail remove ifs name and signs from tlie Wells and Fagilities at Seller’s cost; provided
that Buyer shail provide Seller with such access to the Wells and Fagilities after Closing
a8t requited to endble Seller torda 50.

5. WARRANTIES:

5.1  ‘Seller Warragties. Subject to-the provisions of this Section 5 and Seetion 6, Seller
warranits to Buyer that, except ds disclosed-in Schedule.5.1 —Seiler Disclosures; as of
the Execntion Date, the Tollowing statements are accurase, The'Repeated Warranties
shall Also-be desmed répeated as;at the Closing Date.

{A)  Formation. Seller is.a.company duly organized, validly existing-and in good
stariding under the Jaws of the Federal Republic. of Nigetia, and is duly-
‘muialified o catry out its business in Nigeria. '

(B) . Authorization. Seller has full corpotaté or company power and authotity to
enter into axid perforni this Agreemeiit; and has taken all actions. necessary to
authotizé its execution, delivery-and performance aftitis Agreement and the-
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_ﬁ_"a;n'sactiohs contemﬁiated by this Agreement have been duly and validly
authorized by Seller,

(C)  Valid axid Binding Obligation. This Agreement has been duly-exceuted and
delivered by its authorized -officer or other representative and. consfitites. its
legal, valid and binding'sbligation enforceable in accordance with its teriris,
and no consent orgpproval of any other Person is requiréd in connectian With
its execution, delivery and performance of thi§ Agreenent.

(D)  No Conflict with Governitig Docunients. '-N'cifher this- Agréement nor the
performance of this Agreement constitutes a-default, violation or conlict with
thearticles of iricorporation, hy-laws ot governing docurients of Sefler:

(E)  No Litigation o Arbitration Proceedings. ~Except’ as disclosed in-
‘Sctiedule5,1(E) — Litigation and. Arbitration, Sefler is not a party to any
litigition or arbitsation or administrative proceedings in relation to the. Assets
that might reasonably bie expected to delay, prevent or matgrially hinder the
.constimiration of the transactions contempiated Tereby. or materially adversely
affect the title to or valugé of any 0f'the Assets. ' o

{F}-  NoBrokers, Seller i§ nota party to, or in any way obligated under, fior does
Seller have any knowledge of; any ‘contract of" outstanding-¢laim: for the
payment of any broker's or finider’s fee il connection with the origin,.
negotiation, exécution, or performance‘of this Agreément for-which Buyer will
have any liability -

(_G)'. Insolvency.
(1)~ Mo administrator, feceiver or administrative. receiver has been
appointed in réspect of its business.
() No order hias been iade and no ‘tesnlution has been passed-for its
winding-up.
(3)  Seller has not stopped or-suspended paymént of its debts or Become
uinable to pay its debts.

@) Seller has not entered into any comproinise -or arrangement with ifs
ereditors orany class of its creditors génerally.. '

(5 Ovwnership.

(1)  Seller is the legat and beneficial holder of the Assets free from-any
Engumbrances {othet than.any Permitted Eficimbrance) (excluding
the marginal ‘fields coveted by the -agreements described in
paragraphs 2.1 and 2.2 o Schisdule 1 (*Marginat Fields™)).

(3)  Subjecttosatisfaction.of the: Conditions Precedent, it is able todispose.

' of the -Assets Tree Trom any Encumbrances (other than Permitted
Encuinibrances) (excluding those resulting from the sale ofthe two (2)
Marginal Fields described above'in Section 5.1(H)(1)): '

(3) In addifion to the. Marginal Fields, so far as Seller is aware, the
o Department of Petroleim Resources has not. idensified amy other
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marginal fields, as potential fields to be faken by it for amarginal field
bidround..

Opérator.

(1)  No vote to remove the Seller as Operator is pending, and as far as the
' Beller is divare, the ourrent. Operator has not submitted & notice of
resignétion 45 Operator; nor:does it:intend to-do so priorto Closing,

()  So far-as Seller is-aware, the Operator Is not in breach of the Joint
Operating Agreement which would _'E'ei'm'it NNPC to. femove it as
Operator: )

Iusitrance. So far as Seller is aware, all Insurance Policies are in full force
and effect and are not void or voidable and save-as disclosed; no matésial event
tias occurred whichmight give rige to.claim.

Production imbatances., So:far-as Seller is'aware, the Operator’s statements
and Seller’s estimates provided to Buyer sets-forth in all material respects-the
estifmated produgtion imbalances forthe Assets fetto Seller's working interest
with respect to ceitaitt wells.as. of the Effective Date: .

Compliance with laws.So far as Seller is.aware, except for issues that have
been remediated orremedied, Seller has conducted the operation of the Assets
in all material respects in material -compliance with all Applicable Law(s)
(othef than Envireninental Laws), and has not received-written notice from-any
Gavernment Entity or regitlatory authority-that itis, in relation to the Assets
in'material violation of, -oi riiatertally in default with ‘respect. to, any statute,
yegulation, order, decree or ajudgmettt of any court or Governinent Exitity or

any-Applicable Law(s}, except:for vialatibhs that' hdve been rémediated or

remedied: The warranty contained irt this Section 5.1(L) does not extendto any

‘mattérs with respect to. Environmental Laws, which are dddtesséd exclusively
i Seetion 5.1(M),

‘Environmental Laws. Exceptas disclosed in the DataRoom Documents, and,
except- for the, Retained Liabilities or issues that: have been temediated or’
‘remedied, so far as'Seller is.aware, Seller has. conducted the- opération of the
. Assets in all material respects in material compliance with all Environmental
Laws, andhas:tiot. received written notice from any Government Enfity or

regulatory authority that itis, in relation to'the Assets in material violation of,

.or materially.in default with respect to, any statute, regulation, order, decree:or

a judgment ofany court.or Government Entity-or any. Applicable Law(s).

Material Agreements. Al materfal agreemerits with respectto which Seller

‘is-a party ‘and that -are materizl to" thie ownership of the Assets have been
‘provided in the Data Room Dacuriients and, as:to such agreements, so far as

Seller is aware:

(1Y  Seller isnotin raterial breach: or dieﬁu]t-__there__under and. in the-past.
“two(2) years higs not received any rotice: alleging such material breach
or default; and

{2) no-bther party 16 any sueh agieemerits is i material breach or default

Wwith respect to its abligations thereurider.
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For purpases of this. Section 5.1, any Sellerwatranty qualified by the words “so far as:
Seller is-aware", or any stmiilar cxpression relatitig.to the knowledge; information or
awaténégss of Seller, shall be deemed 1o: refér to. the actual knowlédge of ‘Sellet’s
General Manager,; Joint venture operdtions, havmg made due and reasonable. enquiries
of direct reports having respons1b1htles telated fo dhe Assets but without any other
obligation or duty of enguiry.

52 Buyer Represen%atmns and Warrapfies. Buyer represems ‘and-warrants to Sellerthat.
a5 0of the Executlon Date and as of the Closifig, Date, thé following statements are
accurafe:.

(A) Forniation. Buyer is.a cogporation duly organized, validly existing and in
good stariding under the” Taws-of the:Féderal Republm of ‘Nigeria and is, duly
qualified to carry ourits business ini Nigeria,

(B) Authorization. Buyer has full corporate or company power. and authority to

' enter-info. and perform this Agreemerit dnd has taken all actions necessary o
authorize the execution, delivery and perfoimance of this Agreement and the
‘transactions contempiated by this Agréement have been duly and “validly
autharized:by the shareholders and the board of directors of the-Buyer.

Gy Valid and Binding Obligation. This Agreeriént has been duly executed and

- delivered by its authorized officer or other representatwe and constitutes. its
legal, valid and. binding obligation enforceable in accerdance with its terriis,
and no consent or approva) of any ofher Pérson is recquired | in.connection with
its execution, delivery and performance of this Agreement.

(D)  Neo Conflict with Goveraing Documents. Neither this Agreement nor the:
performance-of this Agreemerit constitutes a default, vinlation or confliet with
fhie establishment Act, by-laws or governing documents of Buyer, or any.
license, permit or consent granted to or by Buyer, DI 411y ] matenal provision of
any agresment of instrument to which Buyer is a party’ and, to the best of
Buyer's knewledge, will not viclate.or be in conflict with any Judgmen,
-decres, order, statute, rule or regulation..

(B)  No Litigation or Avbitration Proceedifigs. Buyer is not-a party tg-any
"lrt:gatlon, arbitration or administrative proceedings i relation to the. Assets
that might reasonably be expected to delay, prevent or natetiaily: hinder the
‘consummation of theé. transactions contemplated under this' Agteement ‘or
-mateuat]y adversely affect them.

(F) Conflict of Interestand Improper Influence. No éverit has occurred prior to
the Effectwe Date which, had it. accurred after the. Effecnve Date, ‘would
constitute a violation of _Sect_lon 19. 1or Section 9.2,

(G) Funding: Buyer. "has and wxll have at Closing, Suff cient funds to effect the
‘paymenis due by Buyer-at Closing and to fulfill all of ifs. other: obligdtions
underthis Agresment.

()  Buyer's Experience. Buyer represents all of the following conceming its
expetience:

{1y  Buyerisin the busiriess of seeking or acquiring, by purchase orlease,
.goods or services for CU‘II'll'ﬂE!l‘Cla]. or business use,
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53

(2  Buyerhasknowledge and experience in finencial and: business matters.
that endble it fo evaluate the mefits and.risks of the transactions under-
this Agreement.

3 Buyerisnotina signiﬁeanﬁy disparate bargaining position.

(4)  Buyerin makmg investigation, analysis and evaluation: of the Assets,
the: liabifities and obligations. to be. assumied by Buyer under this:
Agreement, thie operations, businéss and prospects relating 0 the
Assets, has not telied on any mfonnatmn investigation, ‘analysis or
evaludtion, provided by Seller irr confiection with this transattion but:
mstead is relyinig on ifs own mvestigation, analysxs anil. assessment’
based on Buyer’s owii abilities and skills to operate the. Assets.

(L Evidence of Capaeity Buyer hasssufficient tec¢hnical-and financial capacity to:
‘own ang operate the Assets and can pr0v1de sufficient evidence il this regard
if 50 required by Seller, any Government Entity or Third Party.

()  Insolvercy:

(1).  No.adminisirator, receiver or administrative receiver has; been
‘app.tiiz_i_te'd in réspect of its business.

(2)  No order has been made and no resotufion has been passed for-its
Wmdmg-up

3) Buyer has not stopped ar’ suspended payment. of its-debts or become
unable to pay its debts:.

{4)  ‘Buyer'has not entered into any comproniise ot-arrangement with ifs
creditors or any ¢lass of its creditors: generally.

_(-I{-)_ ‘No Brokers: Buyeris nota party to, or: in any-way ‘obligated under, nor does

‘Buayer have any knowledge of, :anytontract. o outstariding. claim for the
‘payment of any- broker's ot finder's fee i connection with.the origin,
négotiation, executior, or peiformance of this Agreernent for which Seller will
haveany liability.

(L) No Claims. Buyer represents ahd warrams that as'of the-date hereof; based on
its actual knowiedge, itis not considering or plannmg to make 2 Clairh against
Seller for'breach of any Seller’s warranties. This fepreséntation and warranty
is-deerned to'be repeated by Buyer at Closing. '

Buyer Acknaw{edgement Buyer acknowledges and agrees that any Warranty Claim
by-Buyeror-any Pérson deriving titie-from it in connection w1th this Agreement will be

subject to all of the following-

(A)  ©On the Execution Date, Buyer is. riot aware of any matter or thing which is
mconslstent w1th Seller’s ‘warranties or- constitutes, a breach- of any- of them,
except a5’ dlsclosed in-a Schedule to this Agreement This- acknowledgement-_'
shall. be“birding on any Person brmgmg a Claim under or in copriection with
Seller’s warranties,
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(B) No liability will attachto Seller under:this Agreement'to the extent that the doss
hias beer recovered by Buyer under any- other.term of this Agreement or any
othier dozument referred.ta in his’ Agreement Biyer may:only fecover once
from the Seller in raspect of the same loss.

(©)  Sellershallfiot be liable. for bigach of any Seller’s: warranty to thé ‘exfent that'
the subject of the Claim has beer ot is s made good or is.otherwise: compensated
for without cest to Buyer.

(D)  Buyer shall réfrain frdm:doing any -act-or thing- which may give rise.to a
‘Warranty Claim. whichi would not otherwise atise, ottter.than in the ordirary
coutse of business of Buyer-as carried'on by Sellerat Closing:

54 Supplementing Disclosures. Atanytime prioriafive (5) Days before, Closing, Seller
has the right, butnot the ebligation, to supplement ; its disclosures in Schedule: 5.1 -
Seller Dis¢losuiss. and/or SchedulsS5.1(E) - Litigation and: Arbitration in respect of the
Repeated Wartanties by-delivering to Biryer a Supplemental Disclosure Latter.

55  No Warranty Claims. Biryer shall tiot be- entifled to make any Wartanty Claim inany
-of the followihg tircumstances:

(&) In respect of matters ot circumstances disclosed in the: Data.Room Documents,
‘the Managemient. Presentation or this Agreement, including the: Exhibits; and
Setiedules and additionally; in relation 1o a Repeaictl Warranty; in‘respaet of
miatters or circumistances:disélosed ina Supp!emenfal Disclosure Letter,

(B) If Buyér has, knowledge, or gught-with the exetcise of due care and afténtion’
‘to bave knowledge, of a matter thdt is the basis of’ the. Wan'anty Claim on o’
before the Closing Date:

56  No Relevani Claims. Buyei shall riof be entitied to make.any Relevant Claith in.any
of the following circumstances:

(A) Tothe extent that prawszon or-allowance for the mattet or hab;hty which-would-
«otherwise give' rise to-such Claim has been made in the Accounting
Ad]ustinent

(B  Tothe extentthat the Claim arises agaresult of‘amy charige in; or i the judicial
interpretation of; law of an enactment or repeal of leglsiatmn or regulation, or
the introduction, charige in or cessation of the practice of‘any Tax Adthority
taking effect aficr the Effective Date.or the withdrawal of any extra, statutory
concessions previously 'made (whether .or fot the change. propeses-to be
effactive retrospectively i ‘whole or in: part) or the act of the Guvemment or
any Govemnment Entity.

@ To the extent thiat such Claim drises as.a result of a-circumstance which arose
with; the ‘written consent.of Buyer Ot ‘dueto- any dct'of gmission of’ Buyer.

{D)  Hany Claim drises or.is’ increased as-a resujt of the conduct-of ‘operations in
’ fespéct of the Assets in accordance with-normal oil field practice:

(E) T respect of any matter With which Seller is required to comply pursuant to
the Asset Documents or which drises as the result of any éxercise of atightby
any other party bursuant to-the Asset Docuinents.
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5.7

58

fFy  .As:to'a mater that would not have drisen but fora change in.accounting

legislation, generally accépted accountmg prmctples ofthe policy or-practice,
of Buyer-affer Closifg.

Relevant Claims.

(&)  IfBuyerbecomes awate'of a matter which: could give Tise to-a Relevant, Clajm,

‘Seller shall not be Hable in respect of such. tmatteruinless Buyer riotifics Seller

‘as§oon ds teasonably practlcable and.in any-case withiri fiftéen (15} Business
'Days of Buyer becoming aware. of the same. Sucli niotics friust reasonably
detail the specific Relevant Claim and Buyer's geod faith estimate. of the
amount of the Claim. If the Relevant Claim in question is as aresult-of or.in
connection with a liability ‘or alleged liability to & Third.Party’

(1) Subject t6 Seller mdemnifying Buyer against réasonable costs and’
expehses which'may be réascnably and properiy incurred by the Buyer
putsiant to. Section 5. 7(A)(2), Buyer -shali’ make no admission of
liability, agrestnent; settlement or compromise with-any third party i
felation to -any stich- liability or alleged lability witholt the priof-
writien consent of Seller; and Buyer. shall take such action to aveid,
Thitigate, dispute resist, appeal, settle, -compromis¢ of contest the.
Tliability as may be reasonably requested by - Seller. Seller shall be
entifled to have the sole conduct of any appeal, dispute; compromise
or defense of the. dlspute and'of any incidental negotiations at Seller’s
CXPERSe

(@) Buyer shill make available to Seller such Persons-and such access and

information- (mcludmg copies of Teleyant documentauon] as’ Seiler

“tnay teasonably require for avoiding, disputing; resisting, appealing,
comptomising or contesting any 'stich liability,

(B)  Inthe event Buyéer notifies: Seller of a Relevant Claim prior to Clasing in

' :relat:on 1o Seller s-wattanties, then jf’ the Rélevant Claim {s-capable of remédy

prior. to C!osnng in-the reasonable opinion of Seller, Seller shall have the

opportunity to ‘remedy the. same priot 10 Clesmg at itsiown expense. [f'Seller

chooses to exercise this right, it shall promptly notify Buyer: of ifs detision to

do so and shall use all reasonable endedvers to ensire the remedy of the
Relevent Claim as soon as practicable:

Limitation of Seller’s Liability. Sellet’s liability for any Relevant Clairn 'shall be

‘limited by-all of the following:

(A}  Seller shall rot-be liable foi any Relévant Claim for which the amount of
damages-of-other payment to which Buyer would otfierwise be enhtled is less
than US$750,000 (excludmg mieres‘f costs and eXpenses).

_‘(B) Seller shall notbe liable for any. Relévant Claim unless the aggregate’ amoutit-

of Seller’s liability in respect. of all Relevant Clainis made by Buyét exceeds
US$2,000,000, and only to the extent of such excess.

{€)  The:maximum aggregate liabikity of Seller in respect of any andall Relevasit

Claims. Shﬂll not- exceed the Purchase Price.
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@ n respect of any Tiability which is contingent, Seller shdll have no-liability
uriless and until such liabifity becames an aciual liability and is due and
payable This provision shall not.operate 10 avoid a Relevant Claim made in
tespect of & contingent liability or fiot capable of bemg quantlﬁed within the
tifne limits specified in Sectioi 5.8, provided that once.the liability becornes
actual 6r capable of being quantlﬁed, ther: Buyer shiall be-Bound to commence
legal proceedings Wwithiti the following twelve (12) monthis. Seller undertakes
to furnish the Buyer with all necessary infortration and documents knawn to’
ar in possession of the Seller in: ordér to eriable the Buyér 1o commence such.
legal proceedings:

‘(B)  Seller shall cease to have dny liability under or in tespect of any Relevant.

"' Claim unless potification of such Relevant Claim has been-given en or before,
the date which i§ twelve {12) months.after the Closing Date. The liability of
Seller in respect -of any Reélevarit Claim shall dbsolutely “terminate- if
pmccedmgs in respect of it have not been commenced within twelve (12)
mionths from the date-of nofification of such Relevarit Claim,

59 Insurance, -thhel.rt prejudice: to ‘Buyer’s’ duty 10 mitigate any loss in- respect of.any
Relevant Claiin, if in respect of atly fuatter which would -othérwise give rise' to any
Reélevant Claim, Buyer is entitled fo Claim wnder any pohcy of insurarice (or would
have been so entitled had it mamtameﬂ in ferce Seller’s insurance coverage over the-
Assets at' Closing) the amount of insurance monies-ta which Buyer is or would have:
been entited shall reduce or emngulsh the Relevant Clalm

510 Damages Payments.

{A) I Selierorany Affiliate of Seller makes oris required to pay damages pursuant
' 1o & Relevant Claim (the “Damages Payment") and Buyer has received o

‘eceives at any time any benefit (whether by wayiof payment discoutit; credii
or otherwise) other than from ‘Seller, which would not have been' received bt
for the.circurmistance giving rise: fo.the Relevant Claim in respect : of which the
Damages Payment wes.made, then, the benefit received shall be set- off'against
any corresponding Damages- Payment, Where the corresponding Damages
Paymenthas zlréady beén paid to Buyer, Buyer shafl, once it lias received sich
benefit, forthwitli Tepay to Seller ar amount equal to thé lowet” of the amount
of stich benefitand the Damages Payment.

(B} Anly Damages Paynient made by Seller in respect of a Rélévant Claim: shall be
deemed to. be a reduttion in the Purchase Price,

(C)  References to the limitations an and the:liability of Seller shall include any
Afﬁhate of Sellér” which m1ght have any labilify with- respéct 1o Seller’s
warranties,

511 Dnty fo Mitigate. Buyershall take all reasengble steps to avoid, minimize or- mmgate
any loss, liability -or damage which may igive rise to a Relévant Claim. ‘nder-or in
conn_e_chqn with this Agreement, whether asising in r:nntract_ tort (including
-negligence) or otherwise.

6.  DISCLAIMERS, WAIVERS AND ACKNOWLEDGMENTS

6.1  DISCLAIMER. Exceptas otherwise expressly provided in this Agreement, Seller
makesall of the follgwing disclaimers:
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©

All of the Assets are being sold “AS IS, WHERE 18" and with all Fauits..

Neither Seller nor any -Selier Parties makes any warfdnty or
;representation, express or nmpl;ed in fact or by Iaw; with respect to’ any
‘matter or thing not.expressly prov:ded in this Agreement and disclaims

all ability and respensibitity for any repr%entatlon , warranty, collatersl
contract, statement, assurdnce, opinion or infermation made or

communicatéd {orally or in writing) to Buyer (mcludma these hy-any

ageitt, adviser or consultant of any Seller Parties).

Without limiting the: generahty of the foregcing, Selter expressly disclaitas

any’ representatlon dr warranty express, statutory of implied, as to-any of
‘the fallowing (except as expressly provided: «elsewhere in this Agreement):

(6} The quantify, existence, quality, walue or deliverability of

Petrolenmn Snbstances or other mlnerats. or other ERSErves
_attribatable to-the. Assets,

{2) The physical state; origin, quantity, quahty, ‘safely, compliance.

with . .government regulations, merchantability, fiiness for: any
part:cu!ar purpose. or ‘condition of the "Assets: including “any
property, plant and equipmesit used in the eperatmn of the Assels
.or the production, transportation-or'sale of Pétroleaum Substances
by or on béhalf of Seller,

(3)  Subject 0 Section16, Environmental Conditions and
Environmentsl Ohligations

4)  Any estilmate of the valué of the Assets or filture Fevenugs
: generated by the Asséts, of-concerning currentor future operaﬁng
or maintenance cost.

) Any geological, geoplysical, technical engineering (Including

petroleum engmeermg), ecoitoniic or ather interpretations;

forecasts or evaluatipns coficetming the Assets,

(6y  The amoimt of any future costs associated with Decommissioning
Obligations or. Envlmnmental Obligations relating to the Assets,
or the extent of any Nability relafed to ]}ecammxss:omng
Obligations pr Eny ironmental lergatmns

€] Thg aceuracy or completeness of any Data, reports, records,
' projections, information or materials: furnished ‘or made ayailable
to Buyer at any time in connection with the. sale of the Assets,
incheding the quality, quantity or enwronmenta! condition of the

Assets or any other matters’ containgd in the Data or gny other

materials furnistied or made available to Buyer.by: Seller or any-

Seller Parties. All such Data, tecords, reports, ‘projections,
informatioii and other materials furnished by Seller or otherwise
made available:to. Buyer fAre. prowded 1o Biiyer hs a convenience;
and shall not ¢reate or give rise:to any liability of or against ! Seller.
Any seliance oo or use of the same shali be at. Buyer’s sole risk to
the maxzimum extent permitted by Appl;cab_le Law.
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{8) The abilify of Buyer fo claimor. recovel any costs wmeurred byit of
by Seller in-accordance with the terms. of the.._;A'ssgt'Docu'me;;t's.-

®)  The vaiidity, continuing validity, ability to renew or gtherwise
obtain authorization with respect 10 any aud ali permits and

‘sutlierizations by any .Gpvernmentﬁ_uthoi‘ity,;
{10}  Conditions generatly iffecting the economic’or financial markets:

(l-'ij. Conditions 'g‘eije'r'aliy .afie_ptlng' tlie oil and gds "hjdustry in the
' ‘Federal Repubtic of Nigeria, inclading any app!iéablé:nrproposeq :
law.

(12)  Politleal andfor. security situation in the -Federal Republic -of
Nigeria.

6.2 BUYER ACKNOWLEDGEMENTS, WAIVERS AND AGREEMENTS.

{A) Buyer acknowiedges and agrees that at Clasing; it shall aceept the Asseis
in their-then “AS'1S; WHERE 1S condition and with-all faults; with an
express accepfance and understanding of the disclaimers contained if. this

Agreement. '

(8) Buyer further acknowledges each of the following:

(1)  That the Assetshave been used for oil and gas exploration, drilling

' and producing operations, pipeline, transportation or gathering

operations, and ottier related gilfiéld operations, inciading,

possibly the injection, storage or disposal of produced water or

waste materials incidental o or gceurring in-connection with such’

operations 1t is expressly recognized by Buyer that ‘the lands or

watér bottoms covéred by the. Rights-to Pefroleum Substances,

along with surface Facilities and production equipmeiit located on

such tands or water hottois, kaving been rised in connectiofi with

oil;-gas, and water production, tréatment, storage; and disposal

activities, may cOmtain Hazardons: Materials arising from or
refating to these operations. '

2y  That physteal changes in the land, groundwater or gubsurface may’
have occusred as a vesult of any such uses and fhat-Buyer has
entered into this Agréement on the basis of Buyer's own. investiga-
tion:of, or right fo investigate, tiie physical condition of the Assets,
jncluding the Facilities and equipment, and the. surface and
stibsurface conditigns. ' '

{® That B_luygr gssumes the risk that adverse physieal conditions,
in¢luding the presence of unknown, abaridoned ox unproductive
oil wells, gas wells, eguipment, pits; Jandfills, lowlines, pipelines,
water wvells, injection welis and sumps, which may ormay aothave
been. revealed by Buyer's investigation, are located thereon or
therein, and whether disl:‘qvgi‘je‘d‘,__d_is;:_overah!é,_ hididen, knewn or
tinknown fc Buyer as of Clasing,
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(C)  Buyer acknowledges each oF the disclaimers set forth'in Section 6.3, ‘and
acknowledges and affi irms that it has not relied upon any represextation,
‘warranty, statement, opirion oy information iz entéring int6 or carrying
‘out the transactions contemplated by this Agreéementand Buyerwaives all
rights and remed:es which but for this Section 6.2 would or might. have
been avatlable to it in respect of such representation, warianty, colfateral
<contract, statenient; assuralice, opinion-or information.

{D)  From.and after the Closing, Buyer agrees ta assitme full responsibility for
compliance with all obligations attributablé; in any way, to'the Assets and
all jaws, orders, rules -and regniations. concerning all of such
Environmental Conditions;. discovered, discoverable, hidden, kiown or
unknown, and (with the exception of Retained Uiabilities) further agrees
to-indemnify: and defend the Seller Pariies for same, mcludmg defense,
indemnification.and hold harmiless for any ‘fiability; attorney's fees; fines,
penaities: or tosts wider all Environmental Laws, as defined in this
Agreement or-otherivise asserted.

(E) Buyer agrees to.comply With all dovenants, terms, and provisions, express
" or iuiplied, contained ia the Rights to Petrolenm Substamees and
‘Operation Contracts. This. Agreement is made: expressty subject to all
agreements, lea.ses, ensements,. permits; commingling authorizations aind
othier contracts relating to.the Asséts; whetlier-or tiot specifi cally ideutified
iti this Agreement: Effective upon Closing, Buyer shall assume #nd be
résponsible for all obligations and liabilities of Sefler under such
-agreements and agrees to execufe any instrument or document reguired

by Seller to evidence: such-assum ption.

(F1.  Buyer acknowledges that'if bas made, or arranged for others' to make, or
has been afforded the oppartunity fo malke, 3% lnspection and. inventory
of the Assets and, if not performed, waives such right at’ and with Closing,

(G)  Buyer affirms that it is relying on its own independent :mestxgation,

' analysis and evaluation'of the geological, geological engineering, econontic
or other fnterpretations, the costs of and prospects for further
development in relation fo the Assets mcluding any fiture and current
Taxées in refation to: the Assets, except as éxpressly ‘provided. in: this
Agreement,

(HY  Exceptas prnv:ded herein, Buyer agrees fo indeninify and defend Seller
Parties from any lfabllities in ¥elatioh to Claims made By Buyer or.any of -
its Affiliates to the extent it is fn relation to the matters déseribed in this
Section 6.2,

&)  Buyer dcknowledges and agrees that-all lands or water bottoins covered
' By the Riphts to. Petroleiim Subsiances, the Wells, and the Facilities
transferred pursuant to this Agreement are eransferved- With the,
restriction thaf théy will be used only in connection with oil and gas
producing activities associated with the Rights to Petrnleum Substances,

and will not be subsequently transferred by Buyer or ‘Buyesr's assignee for
unrestricted use unless ‘the concenfiations of any Hazardous Materta]sf
asstelated therewith are independently determined by a ‘competent
laboratory and are: found to exceed the Tevels. speciﬁed -as allowable for
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anrestricted transfer as set forth in Applicable Law, orders, rules or
regulations of any-court having. jurisdiction.

7. CONSENTS -

7.1

Obligations: of the Parties with respect to Consents. Buyer shall be responsible: for
promptiy feirabursing, Seller for all receipted amounts levied by-any Governmental
Entity for the granting of -réquired consents, Seller shall file any applications and
provide any mformation in suppott of an application for corisent which Seiler is
required to file ot-provide under any Applicable Law.

8.  INTERIMPERIOD

8.1

‘Operations Duribg Interim Period. During the Interim Period, Sellet; in its dole
discretion, shall use, operate and.maintain the Assets and perfoirn the Assumed
Obigations in substantially the-same manner. in which they have been used, operated
-and maintained prior to the Execution Date, in a manner consisterit-with good of] field

practices, In -addition, to the extent Seller is. permitied to do’ so under the Asset

Docismerits and applicable -_;:onﬁtl_emialicy obligations, and to flic extent that the
following ate reasonably within Seller’s contic], Seller shall do the following:

-(A)  Notcommitte any operation réasonably anticipated by Sgller torequire future

capital expenditures by the owrier of {he Assets in excess of 10%-of any line

jtem in the éurtent work prograiii- and budget without prior written consent’of.

Buyer.

(B)  Save.as expressly frovided in the Agreement, niot-1o, without prior-writteri
gonsent of the. Buyer:

6)) incur any material Habilities 'in'rg'spegt_ of the Assets other than in:the
brdinary course of business associated with the Assets and as
recoghized in Section 8.1(A)

__(2') gbandon; of consent fo. abandonm‘ant-aﬁfany producing or'shut-in Well
‘or:any injection well located on the Assets, nor release or abandon 4ll
corany portien of the Assets;

3y  modily or wiminate any of the Asset Documents or waive any right
thereunder.:

©) Not sell, transfer of othefwise dispose of any of the' Assets, -other “than
‘hydrocarbons sold in the ordinary course of business, or encumber the Assets,
excapt in respect of Permiited Encuttibrances in:any manner that would have a
material adverse effect on the Assefs, or agree to do the same, without Buyet’s
prior written consent. ' -

{2} 'Pa'._y__al.‘_llﬁgannses.;re'_iated to-the Alssets as they become dus, including any cash
¢all obligation under the JOA as they become-due-and give full details and.
:account of ahy and ail unpaid cashcalls and other payments to the Buyer,.

(Ey Pay all Taxes, includingany estimated p_a:._iments,_-\'iéi'th.rgspecﬁtq;tlie Assets at
-the Tax rate-applicable to the.Seller and report such Takes or the Seller’s Tax
Returnsinaccordance withthe Seller's accounting and Tax reporting processes
in-compliance with Applicable Law.
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(F)  Notpiopose, approve of ‘participate in any-material sole risk operation in
' respectof the 5s§éts'~\iitl'1'out Buyer’s prior writteri consent.

(G)  Continue to fafntain the Insurance Policies in full force and effect, and ta the

© extent possible, make tiie Buyet a beneficiaty. Where-any insurafice policy,
relatifg to the Asseis orthe operations of the Seller i§ due for renewal during
the Interifn Pericd, the Seller shall inform the Buyer in advance of suchrenewal
date,

()  Keep Buyer reasonzbly- informed of any devélopients: of notifications in

relation 1o Marginal Fields farmed out within the:Assets.

O Not:submit & notice Q}‘_ resignation-as Operatar with an effective date priorto

’ 82

8.3

84

Closing.

Exceptions (0 Sgller’s Actions During Interim Period. The provisions set forth in
Section’$;! do not apply.and Seller is entitied o act, or: ¢efeain from acting; fn such a.
manner as Seller elects without reference to Buyer or the provisions:of Sectiori 8.1 in
fespect of any of the following circumstances '

(A)  Asanady omission or other matter underiaken with Biyes”s consent..

(B)  Anact, Gmissién o other matisr expressly conternplated by this Agreenieit,
" including the takitig-of atly steps fiecessary to-satisfy the Coriditions Precedent.

{C) -Anact, omission or other. matter to.be undértaken or mandated pufsuant to any

_work progvam of budget approyed or deemed to have beenfappro_ved'mﬁierand
ifi accordance with the Asset Documents oras otherwis¢ fequired by any Asset
Document.

()  Ad Aact, omission or other matter undertaken-in the. event of emergency ar
‘where otherwise .nc'ﬁ:ssén)g-in‘the_'qpinior'i__ of Seller, to safeguard any assets of
geller, including the Assets.

Solvéncy: I during the Intefim Period Buyer becomes insplvent or goes: iritd
Tiquidatiom, or proceedings are commenced ot threatened for the purposes of winding-
up Buyer, or if the finahcial capagity-of Buyer begomes impaired or: uhsatisfactory in,
the::reas_onab’le.opinion of Seller, Sellermay; intheexercise of its-:_r.eaS.o_nabl_e.disy:ret_iunr,_
(i) require Buyer to-provide additional security safisfactory 1o’ Sefler tocover Sellers:

best estimate of the Final ’C_i_csingf Statement; or (ii) terminate this Agreement, and

neither Party'ias any further riphtorduty to.or Claim against the othec Paty wnder this
Agreement, except s expressty proyided to the contrary i this. Agresment.

Communications. During the Interim Period, Buyar and. Seiler -shall establish. a
steering commiticeto be conaprised of at ledsttwo (2) representativesof gach of Buyer
and Selfer and which shall _m'e_et,--'whéther_faa‘e.-teefa“ce:or by telephone conférence, at
Teast twice i each.-calendar month and which shall -diseuss any significant issue.
affecting the Aséels.

9.  TERMINATION

9.1

Térniination of Agreentent. Without prejudice to Section 9.3, this Agreefnent may.
be terminated only as follGwsy
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(A} By written agreement of the Parties.

(B)  Pursuant to Section 2.3, Seller may terminéde this Agreement immediately i
Buyer fails-to- pay the Deposit when due.

(€}  Pursuantto: Section2.4, Seller may terminate this Agreement immediately if
Buyer fails to provide the Buyer Guaranteg when required.

(D) Putsuarit'to Section 3.4, by either Party for, failure to satisfy the Conditions
':PTCGEC].EIII by the Long Stop Date, prowded that such Party hag comphed with
ts obligations under Section 3.2

() [NOT'USED]

F) Pursuant to Section 8.3, by Sellerin the.event that Buysrsuffers anl insolvency
eveni

(@)  Pursint to Section 9.3(D)2); by either Party in the event of a Matérial
‘Adverse Change Configmation.

by Buyer of the provlswns in Sectlc-n 19 l(A), 19; 1(B), 19 ‘Z(A) or breach of
the warranty set out-in-Section §. 2P

(1. By Sellerif Buyer fails, refuses; oris unablefor any reason {other than due to.
a matefial breach of this-Agréement by Sel!er) not permitted by this Agreement.
to ‘close ot this transactior

@ By Buyer if Selfer, through no fault of the Buyer, fails, refuses, or is tmable for
any reason not permited by’ th:s Agreementto close on this transaction.

92  Remedies Upon Termination, [n addition to any other. specific provision in this-
Agreement; the follomng applies:in the event-of « termination of this Agreement:

(A) Buyer shall-prompily retumn to: SelIer all originat documents, data or materisls
‘délivered fo. Buyer by Seller; and destroy al mples and reproducnons (both.
vritteni.aAd electronic) ‘in. its, possession and in the possession of persons to
‘whom. it was disclosed.

(B) If:this Agreement is termiinated by (i) the Parties ufider Section 9. L{A):
(i¥yeither Party under Section'9.1(D) or Section 8.1(G), or (iil) the Buyerunder
Section.9.1(3), both Pasties shall be released from. their respective obligations
‘undtler this' Agreement and. Buyer -shiall be entitled to reimbirsement of the,
Deposit (without interest) within fen (10) Business Dy afier the date of
tertifation: 1§ Buyer ‘becomes entitled ‘to’ Teimburserent of the Déposit
puirsuarit fo this Section 9.2(E), and such mlmbursement ig-delayed 4t least
fifteen (15) Busmess Days. after such. reimbursément i§ due to ‘Buyét, then
‘Buyer shall be entitled to receive interest on the; Deposit for the penod from
the date-the re:mbursemenﬁ of the Deposit was due until-the date pa1d -at the
rate of LIBOR pius.four percent@%) per annym.-

(Cy Tfthis Agreement is terminated by Séllerunder Sections 9.1(C), 9, 1(F), %.1(H),
' or 8.1(1y Setlershall be released from its obllgattans under this Agreement and
Buyer-shall not be entitled to refmbursement of the Deposit.
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9.3

(D)

®)

&

(B)

©

(D}

Without prejudice to Section '972(€);if this Agreement is{erminated by Seller
pursuant to-Section 9. 1(1), Se]]er may assert its;right to specific: performance,
retain the Deposit and pursue any other right or. remedy to which it'might be

entitled at law or:inequity.

Except as provided under thi' Section 9, neither: Seller Partigs nor Buyer
‘Paities will havé any lability to each other respectively “or to any of thejr

respectwe shateholders, and the Patties will be released from all of their

pbligatiohs utider this Agreement.

‘Material Adverse Change.

[f;. prior to Closmg, gither Pal:ty becomes awars: of an-event which constitutes,
or may reasonably be expected. to constitute; a Material Adverse Change, such

‘Party (the “Notifying Party™). shall-promptly, and in any event, no later than.

ten (10) Business Days after becoming aware. of suchevent, give wriiten notice

-(a. “Material Aﬂverse Change Notice”) to-the other Pasty (the * “Recpiving

Party”): speclfymg

(1) the nature.of such Materid} Adverse Changg; and

{2y  the known or estimated. net cost to the Assets in respect of the
consequencgs of such Material Adverse Change.

Upion receipt of a Material Adverse Change Nom:e, he Receiving Party may,

-within ten (10} Business Days, serve notice on the Notifying Party disputing

that the rélevant event orcircumstance constitutes & Material Adverse Change
(the “Mateiial Adverse Change Dispate Notice™) and specltymg the basis.
for the disputs. Ifthe Material Adversé Change Dispute Notice is ot served

-within ten (10) Busmess Days.of receipt of such Material Adverse Change

Notice, the Recétving Party shall be deemed to have accepted that such
Material- Adverse Change has occurred.

Upon recelpt of the Material Advetse Change Dispute Notice, the Parties shali

‘meét in good faith and use all reasonable endeavors fo. resolve the Dispute as

to whether a Matéridl Adverse: Change has oceurred (the “Material Adverse.
Change D:spute") if the Parties fail to Tegolve the Material Adverse Change

‘Dispute withinten ( 10} Business Days of the. date of receipt of the Material

Adverse Changa Dispute Notice. by the: Recewmg Party, the Nonfymg Party

may, within ten (10) Business Days, formally refer the Material ‘Adverse

Change. Dispute for final resolution in ascordance with the procedure set-out

‘in Secrion 21.11. If the Notifying Party.fails to refér the Material Adveise
‘Change Dispute for resolution within such period, such- Matenal ‘Adverse.

Change shall be-deemed not to have otcurred.

Tf: (§).the Parties agree in wrltmg at-zhy time that-a Material Advérse Change

‘has ocenrred, {it) a Party is desmed to-have accepted that-a Matérial Adverse

Change has oceurred pursuant to Clause 9.3(B), of (ifi) aii award is rendéred in-
accordance with the deferfuination of ﬁledlspute resolution procédure pursuatit

‘to.Section (€)9:3(C)-that a Material Advérse Change has occtirred and either
.(x) the petiod for challenging the. award has-expired, ot (y) where 2 challenge

is made; the'challenge has been finally:- -dismissed by the relevant.court.(each a.
“Material Advérse Change Confirmation™):
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(1) Sellermay ¢lect, by notice in writing fo Buyer within tén (10) Business.
Deys-of such Material Adverse Change'Confirmation, to: '

() inthecase of destruction, loss.or physical damage capable of

being remedied, procure-that the impact to the, Assets resulting-

from. such Material Adverse Change be: repaired grreplaced,
a5 5001 as’ rcasonably practicable; pmvaded that, Séfler: shall
bear the'cost of any such- repair or teplacement; or

(o)  accept aréduction to'the Purchase Price by an atnount equal
to'the value of the loss, reduction in value;. physmal damiags;

or cost of such repair or. replacement, s applicable, in which,

event, all references in this Agreement to the Purchase. Price
shall bg deemed to be to suchrreduced amournit, If the Parties

are unable to mutually agree on the amount of such reduction.

{to-be determined on a reasonable and customary ‘basis; u using
genera.lly acceptéd-financial analysis methedology and giving

-effect to-reasonably ceitain tax consequences) the quantim.

shail tie.defermined by two (2) financial experts {one (1)
choseriby Buyer and one. {1} chosén by Setler); prowdecl that,
if such finaneinl experts ‘are alse unable to dgreé. on @

valiition; the valuation shell be prépared by a third (3rd)-

financial expert chesen by such: finanicial @xperts. chosen by'
“the Partle,s or

@ if Seller does not make an eléction within the- prescrlbed period under
Section 9. 3(D){1), e:ther Party may, by notice in writing to.the other

Party, within ten (10) Business Days after the- expiry of such period,-

terminate this.Agreement, andBuyer shall be entitled to réimbursement
_of the Deposit within ten (10) Business' Days-after the date 'of such
termingtion.

i0.  ALLOCATION OF EXPENSES AND REVENUES AFTER EFFECTIVE DATE

10.1

10.2.

Certain Aﬁeﬁniﬁons. I this Section 10, the following terms have the foliowing:
-IReanings:

(A)  “Expenses™ means all costs, charges; and expenses arising ot of or in respect.

of the Assets, except those. that relate to any of the follomng
(1) Glaims, Liabilities and Indemnities (Seetion 13),
(2)  Taxes (Section 15).
(3)  Decommissioning Obligatioris (Section 16).
(4y  Envitonmental Obligations (Section 17).
(B) “Revenues” means all sales invoices, recejvables, revenue, receipts, rebates
and any benefits’ ‘arising out of or in‘respect of the. Assets excepft thiose that

Telateto Taxes

Allocation of Expenses and Revenues,
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(A)  Subject to the Closing taking place, Buyer and. Seller will allocate certain
Expenses and Revenues in respect of the Assets that arise aftet the. Effective
Date-iti accordance with the: following provisions:

('1) Seller shall be liable for all Expenses. which relate:to the period prior
to the Effective Date on'an Accrual Basis..

@) Buyershall beliable for all Expenses which relateto the period onand

after the Effective Date on an Accruel Basis, Buyer shall reimburse’

Seller- for all Expénses which: relate 1o the period o1l and after the
Effective: Date. aiid this shall bé accomplished by the Accoutiting
Adjistments set forth in Exhibit' D Accouniing Adjustments.

3 Seller-shall be entitled to all Revenues which relate to-any permcl prior
to the Effective Date on an Accrual Basis. K Buyer receives any.
Benefits which relaté-to such .périod;, Buyer shall -account 1e and
reimburse Sellerin respect of siich Revenues.

{4 Buyer shail be entitled fo all Revenues which rélate ta the period ot of

' after the Effective Date-on an_Accrual Bagis, If Seller receives any
Revenues 1. respect of such. period, Seller shall account fo and
reimburse atl such Revenues to Buyer dind this shall be accomphshed
by the Accounting Adjustments set forth in Exhibit I ~ Accounting
Adjustments:

(B)  This-allocation of Expenses and Revenues shall be' accomplished by. the
Accounting Adjustments set forth in Exhibit D— Accowiting Adjustmenits. For
amourits, not capturéd by Exhibit D — Accounting Adjustments; Séction (0.3
shall apply

{€)y  Therightsand obllgattons of the Parties under this Section 10.2-shall expire or.

-the date oceurtiiigtwo (2) years after Cloging, This expiration shall not
prejudice any Expenses or Revenues that-exist and have been asserted on or
before the. exptratlon date.

Payments in Respect of. Expenses -and Révenués. Any amount to be pa'ld or

“relmibutsed pursuant to Section 10,2 in respect of Reverives or Expénses that is not

otherwise addressed by Accounting. Adjustments shall bé paidor reimbursed within ten
(10) Business Days of receipt of nétification from the other Party. Any such ‘payments

shall be made-to the Seller Account of ‘Buyer Account, as appropriate. The Parttes
acknowledge that- any" bac]-.log of reconmhauon& a3 at the Effective Date’ will be.

reflected] in'the Accounting Adjustrients as will a footnote. ‘otation as the chrrent status:
relating to the work program. and budget for periods prior to'the Effective Date which:
has not been approved.

11..  FINAL SETTLEMENT AND.POST CLOSING MATTERS

101

Accessto Data, Afterthe Closing Date, and upon. réasonable noticg being given to the-
.Buyer by the- Seller, the Buyer.: shall. allow: Seller reasonable access. durmg nermal

business houirs or a Business Day to, any data necessary for the purpose of pregaring

-the Final Settlement Statémenit referred to-below, or Seller’s ot its Affiliates® accounts.
Séller shall: Yeep-all such data strictly confideritial, and shall not:disclose such-data to.

any: Third Party, or use-such data for any purpose whatsoever othier than as specified
in this Section 11,1
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Final Seitlement Statement.

(A)

(B)

©

{®Y

‘On or before the Business Day following one hundred and eighty (180) days
-after Closing, Seller shall prepare and détiver to Buyera statement (the “Final

Setflement Statement’ ). The Final Setﬂement Statement, shatl-inelude:-

1) Any additional adjustmients under Section 2.5 and any changes td the

Accourting. Adjustments that were set forth in the. Preliminary
Settleimerit Staterment, showing the calculation of such changes.

(2)  ASaget-off, anyresulting arount due o Buyer against any amourit o

sumn that Buyer may otlterivise owe to Seller undef the terms of this
.Agreement orany other agtgement’ between Buyer anid: Seller

Within: s:xty {60) days.of receipt of the Final Setflement. Statement, Buyer shalt
deliver to Seller a written netjce, either agreeing to the amounts due zs sef.cut
in ‘the Final Settle:ment. Statement or setting -out any changes that Buyer
proposes be'made o the Final Settlement Statgment, [f no written notice is

detivered within that period, Buyer shall be deersed fo have agresdio the Final.

Settlement. Statemient’ and. esch Party shall pay in accordance with

Section 1.1.2(C). Tf stich a writter notice is delivéred within that ‘period that

proposes changes to the, Final Settlement Staternént, then the followmg shiall
apply:

(D Any amount which i$ notsiibjectto Dispute shall be paid Inaccordarice
with Seetion 11.2(C):

(2)  The Patfies shall negotidte in good faith and use. their reasondble

’ éndedvors to agree upon any disputed amounts due pissiant 16 the
.Final Seftlentent Statetnent o later than thirty (30) days aftet Buyer’s.
submission of its written noticé to Seller.

(3)  Inthe eventthe Pames fail to-aggee tipon the afmounts due within thirty
(30) days after Buyer’s submission of its written. notice to Seller, then
the disputed amourits shall be resolved. putsuant to Section 11.2(C).

If‘the Parties are unable to mutually agree on the amounts. due, the quantum

shall be defermined by two (2) Nigerian firiancial experts in Nigeria, one ¢1)
chosen. by Buyer and one(1) ctrosen by: Seller; provided that, if such financial
experts are-also. unable to-agree on 4 Yaluation, the valuation shall be prepared

by a Migerian financial. expert. chosen by the pmldcvnt of the lostiute of

Chartered Acceuntants of Nigeria.

‘The payment owed by a Party to the other Party pursuant io the Final
‘Settlement Statement shall be made within a period of ten (10) Busmass Days

after agreement by the Parties or detérmination pairsuant: to this- Sectlon 112,

85 the_c_:a_se may be. In the cdse of any stich payment by Birvér or Seller, an
additional:payment sliall be made inyeéspect of an amount equivalentto intérest.

on such suim from Closing uniil the. date'of reitnbiitsement at a fate ‘equal to
LIBOR plus four percerit (4%},

Final and Binding: Subject t Section 112, the Final Seéttlemeiit Statément shall be

final and biriding. upon the Parties and no fuither Acdounting Adjustments shall be

firade in respect of the Assets,
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)

®)

(©)

‘Audits..

Any revenues, receipts, costs,. charges, expenses. liabilities- o obligations
(including the cost of any audit) actruing in respect of the Asseéts. {hat résults
from an-audit pursuant fo any Asset DoCument or from any other subsequient
ad;ustmenr in relation to the operation of, and cxpendﬂure attributable to, the
Assetsinthe pcrlcd prior to the Effective Diite shall dcérue'to Seller. Any such

adjustment in respect of the Inferiin Period shall represent a further adj ushncnt:

to the Purchase Price in. accordance with the principles.of this Seetion 11 and
Exhibit D — Accounting Adjustments.

Where any such audit takes place after Closing, Buyey shali use all reasonable
endeavors to enable:Seller to make representations direCtly to'the Operator or
fuilling . that, ‘shall itself’ male sich tepresentationis o Sellers' behalf in

connection wﬂh stch audit, provided that the Seller shafl make availabletothe

Buyer ail available: mfomatmn onthe.Assets priorta the Closing Date and the
Buyer shall notify Seller of any audit adjustment as'soon-as practicable dfter
the results-of such audit-are known,

Ifas aresult of'any audit adjustrient; sither Buyer-or Seller is liable to pay any
amount to the othér; then. to the extent that the Purchase Price has not

othérwise: already been adJusted pursuant 10 the provisions of this Section 11

and Exhibit B — AccountmgAdjustments inréspectthergof, or the amount has

not otherwise besn paid, such amount. shall be paid to Buyer or Seller (as

appropriate) within thirty (30) days after'the amount receivable or payable-as

a result of suchan-audit ot other subsequent, ad_lustmcm ‘as been taken into

accolint: by the qu_;-.rato_r #vthe Operator's:billing statement.

Caleulating Adjustments.

(AY

(B)

©

No.payment shall be made yprider this Section 11 in tespect of any item to the
‘extent that the Purchase Price has already been adjusted under Seation 2.5. or

Exhibit D — Accountmg Adjustments inrespect of that itern.

All of the: calculations to:be made pursvant ta this Sectlon 11 shall be tade on

an. Accrizal Basis' and in accordance with agcounting prtnc1p!e5 curreritly

‘generally dccepted i the-oil and gas industry in;atcordance with Infermational

Financial Reporting. Standards(IFRS) and such principlesshall be consistently
applied for the purposes of any and all disputes betweéh the' Parties.

Where: responsibility for any- hablllty or. Assets has been allocated: 10 & Party:
by adjustment to the Purchase Price under this: Séction'11 and Exhibit D —
Accounting Adjustmerits,. no indemnity- shall ppetate 5o as to givé a Party

ultiple credits o multiple liabitity for such Assets or 1igbility of o reallocate

respon51b1hty for such Hability.

12. OIL AND GAS IMBALANCES

121

Buyei’s Acknowledgenient. Buyer acknowlédges that any. imbalance amourits are

detived from either Operator’s statemerits or Seller's estimates. based spon current
produtction, priot salés history or contract information and such statements orestimates
were.provided to Buyer ahd were taken inito consideratmn in Biryer's Allocation of the
‘Purchase Price:
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12,3

124

‘Production Tmbalances,

S

B

©

)

“Production Imbalantes” means any over—pmducnon or under-production
with tespect fo oil or gas produced from:drallocated to the Assets, where Seller

‘as;of the, Bffective Dat¢ is cut of balance with:.

(1)  TheOperator.

(2)  Other working interest parties iil the Assets,

(3)  Third Parties pufsuatitio a production handling agreement.

“Regardless of whether Seller is over-prodinced or under-produced.as to its share
‘of total oil, condensate or gas production, any balancmg obligation. or credit

arising from such. over-production or under-production balance as .of the

‘Efféctive Date.shall transfer to Buyer on the Effective Date, -and Seller shall
have no further ligbility therefore noi benefit therefrom (whlchaver the case’
may be), and as of the Effective: Dat¢, Buyer expressly assumes dany such:

obiligation or credit.

1f Seller is g party té'an oil or gas balainging agtéement; a productwn handlmg_-

agreement of other teconeiliation qbligations pursuant to any operating

dgreement of: commingling authority covering-all or @ portion of the Assets,

Buyer shallassume all rights and duties of Seller puisuantthereto. Ifthie Assets
is tot covered by a balancing agreement, a production handling-agreemerit.or

other. reconciliation’ obligations Pursvant, ‘t6 ‘any. operating ‘agréemerit ot
?commmglmg authority, Buyér shall fultilf its obligations undér this provision

in accotdance with Applicable Law.

Buyer shali 111demmfy and defénd Seller and Seller Parties against any and all,

Claims arising divectly of indirectly out of Buyer's failpre. to fulfi Il its

ohhgahons under this:provision.

Pipetine Tiibalances.

A

®)

©

@)

“Pipeline-Imbalances” means any oil or gas imbalances arising from the
Assets that exist as of the Effective: Date: on -gathering or* transperiation

agreements regardjess:of whiether Seller is long or short:

The Plpelme Imbalances shall be transferred-to. Buyer on the Effectwe Date’

and Seller ‘shall have: 1o further habthty therefore: hor benefii therefrom:
(whichever the case may be).

As of the Effective Date, Buyer: expressiy assumies any sach lonig or short

Pipeling Imbalances,

Buyer agrees tos mdemmfy and defend.Seller and Seller Parties againstany and

all Claims arising ‘directly or ‘indirectly out of Buyers failure to fulfill is:

pbhga_tluns under fliis provision.

Adjustments, for Oif and Gas Tmbalances, Adjustments to the Purchase Price to

account for Production Imbalances,or Pipetine Imbatances shall bie handled ag set forth
il Section 1. l(‘F) (Overlift/Underlift) of Exhiblt D~ Accountmg Adjusnnents
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13.  CLAIMS, LIABILITIES AND INDEMNITIES

13:1.

13.2

INTENT OF INDEMNITY PROVISIONS. The Parties agree to.allocate hetween

theém certain risks and responsibiiity for sli Claims rélated to the Assets and' this

Agréement as sét ot below:

BUYER ASSUMPTION OF RISK-AND RESPONSIBILITY.

{A)  Sulbiject to Closing, Buyer accepts and assumes the. risk of, and
' fesponsibility for, and agrees to fimely and fally petform, pay;, fulfill,
satisfy and, diScharge alt liabilitics; ebligations and ‘Claims in any. way
ar:smg nut of; related {0, or connected yyith {i) the: Assets, () Buyer’s or

Seller® e\\rnershlp, operations- ot activities related fo the Assets, and

(iif) any contiacts and agreéements pertammg thergte, including all of. the:

following:

6

@
3

@

(5

®

@

@)

®

Claims relatingin any matiner to the ownership, Gperatmn or use

.of the Assets and the business relating theretd.
-All Environmental Obligations and Decommissioniig Obligations;

Claimé arising i connection Wwith Hazardous Materials
‘attributable.to the Assets or the operation of the Assets, including

from: the genération of, formation of, presence on or Feqairentent

‘to dispose bf,-itrans'part ot store.of 2nyf‘H"azardons Material.

Assefs- mcludmg obhgatmns arismg out ot‘ any Iatent physlcal or

design defectIn the Wells or Facilities exlsting or atiributable to

the period prior to Closmg and which is not discovéred until after
the Closing Date,

Any change in the condition of the Asséts. resulting from the
_prodiciton of Petroleura- Substances through normal deplet:an

(incinding the watering out, sand mﬁltratmn, breakdown, or other
loss or reéduction of ntll;t} of any Well).

Any change in the value of the Assefs resulting from the outcome
-of-any pending or executed exploration, development, produetion

and abandonment operations.

Claims brought by any Third Party in any way arising out of,
related to, or in connection with. the: Transition Services Seller
provides to Buyet;

Clalms for any daisges dbising out of or in ¢connection with
Seller’s. provision of the Transition Servlees resuiting in -any
Environmental Conditioii.

Any-other. obligations, responsibilities or liabilitles assumed by

Buyer pursuant-fo this Agreement not atherivise set forth iir this

Section 13.2.

‘Sale and Pyrchase: Agreement - OML. 86. &85
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13.3

13.4

obligations or Cialms arose or re]ate o periods prior- to, on or after the.

‘Effective: Date or whéther such liabilities; obligations or Clainis are
foreseeable or uniforeseeable,

{B) Notwithistanding the foregoing, theAssumed Obligations shall notinclude,

) and Sefler shatl retain foll: respunsﬂn!lty for.and fuily perform, pay, fulfil,
satisfy and discharge.(or cause to be fully performed, paid, fulfilled,
satisfied or. dlscharged) all actial and diréct damages ordered 1o bé paid
by.Seller pursuant-to a final. non-appealable judgment arising from the
disputes set forth.on Schedule 13.2(B) (the “Retained Liabilities™).

RELEASE AND DISCHARGE BY BUYER. Subject fo Closing, to the ful!est'

extent permitted by Applicable Law, Buyer releases and discharges €ach Seller

Party from and-against all lizbilities, obligations and Claims (evccept for Retained’

Lisbilities) in'any way arising out of, related to, or connected with the Assunied
Obligations, not_thh_standmg the; actwe,_ passive, contributory, concurrent; gross,

'solé oF joint negligence of any Petson i'ndemn'tf' ed, regaf‘dléss" o‘f whether iizﬁﬁ!i’t'y

whether any Claim # is i tort, under contract or othermse at. law m-ui regardless-

of whether such liabilities; obligations o Claims arose-or relate fo. periods prior.

to, on ‘or after the Effecrive Diate or whether such liabilities, ebligations or Claims:

are fareseeable or unforeseeabie.

BUYER'S INDEMNIFICATION.

(&) GENERAL. Subject 1o Closing; Buyer shall fully indemnify, defend and

hold harmless each Seller Party from:and against all liabjlities, obligations

and Claims. {except for Refained Llabihties) in any way arising out of,
related to, or connected with the Assumed Qbligations, notwithstandiag
the active, passive, canmbutory, concurrent gross, soleorjoinf neghgence ‘

of any Person indemnified, regardless of’ whether liability of any kind is
imposed or: sought to'be imposed on any pérsen indemnified, and whether
any Claim is in tort, under contract, or otherwise gt Jaw and regardless of
whether such labilities, obligations or Clais drose oF relate to periods
priot t0, onor aftér the Effective’ Date or whether such liabilitics,
obligations or Clajms are foreseeable ¢r unforéseeable..

Buyer’s indemnity obligations inciude matters for which Buyer expressly
agrees to indeminlfy Séllér (ineluding pursuant to. Sections 16.2, 17.1,
and 17:2), but dees wot include the matters. for which Seller agrees io
indemnify Buyer parsuant to Seetion 13.5.

(B) ALLOCATION OF PURCHASE PRICE. Asof thé Effective Date, Bayer
shall indémnify and defénd Selicr Parties ‘against any Claims brought
agamst Seller arising from or under or attributable or reisting to the
atlocation and apportaunment of the' Purchase Price as set fortk in

Sections 2.2-and 2.6, provided that this. Segtion 13 4(B) shall pot:; -apply to-

any Clalms for Taxes that are the: liablllty of Seller pursuant this
Agreement.

(6] TAXES. Bayer shall mdemmfy and defesid the Seller Parties with respect
to. any Claims for Taxes.iwhich are the ohhgatmn of Buyer, including any
court costs and attorneys” dnd other advisor fees.
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13.6

3.7

(D). CONFLICT OF INTEREST. Buyer indemnifies Seller agafust Claims
‘that ‘arise out of or in conmection: with any inaecuracy of the
-_representatmns set ourt in Section's. Z(F) or-any violation of Section 19.1 or
Section.19.2..

SELLER’S INDEMNIFICATION WITH RESPECT TO CERTAIN ITEMS.
Effective at-Closing; Seller indemnifies Buyerand Buyer Parties from and against
all Habilities, ‘obligations and Claims in any way: arlsmg ot of; related to, or
connecied with the following and relating ta perfods prior to the Effective Date
thatvelaté to:

{A)  The payment, underpayment or nonrpayment of royalties, overriding
royalties, production payments, net profits payments or other payments:
on productmn or the praper accounting or ‘payment to parfies for thelr
interests therein.

B) The payment, underpayment oF nonpayment of property, ad valorem,
windéall profit, severance or-other simifay faxes relatlng to the Assets or
the Seiler.

(C)  TheRetained Liabilities.
INDEMNITY OBLIGATIONS REGARDLESS OF CAUSE. The reledse and

indéimnity obligationts set out:in this Agreement apply regard!ess of thé. fause,
notwithstanding the active, passive, cointributory, concurrett, gross, sole or joint

-negligence of any Person indemnified, regardiess of whetlier liabitity of aity kind

mlposed or sought to be imposed on any person indeémnified, and whether any
Claim s in tort,under contract, or otherwise at law.

LIMITATION OGN CLASSES OF DAMAGES. Bityer and Sellér mutually waive

:and release to the fullest extent permitted by Applicable Law,all of the fu!iowmg

Claims for damages arising out of this Agreement, whéther such Claims-are made
o connection with an mdemn:ty specified in this Section 13.8; a: breach. of any

‘obligation under fhis Contract or otheryise,. exeept for Claims arising from the
‘obligation of a, Party ta. indemnify the other Party for Third Par!_;y Claims:

(A)  Indirect orconseguential loss,-inciuding‘ afl of th‘e'.fnilowin'g‘;-

(1)  Loss of production, including. production’ of peéirolenm or
petraleum progduets,

(2).  Loss of prospective-economic advantage of benefif.

3  Loss of business opportanity.

(B}  Punitive or exemplary damages.

{C)  Lost profits.

The waiver:and release under.this Section 13.7 applies regardless of the active;
passive, contributory, concurrent, gross, or sole; negligence, mtentmnal wanton,

‘or willful miscondnet, strict liabitity without fault, regulatory Hability, or other
fault or respensibility of either Party.
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DEFENSE OF CLAIMS.

)

(B}

©

Dy

(B}

&)

©)

Whenever a Party (“Indemnifying Party”) indemnifies:an indemnified party

under this Agreement (“Indemnitee™) against. Clairis, the: Indernmfymg Party
shall defend:and hoid the Indemnnee harmless against those. Claims and except
in respect of ait mc!ernmty under Secfion 13.5(C), against all. reasoiable costs,

expenses and fees of any kind (including- atlorneys’ fees) iricurred by the

Iidemnizee in defending those Clins:

1f-any ‘Third Party nofifies an Indemnited of anly Claim that the Third Party
intends to bring or.has brought (a “Third Party Claim™) which givessisetoa
Claim Tor indemnification against the fndemmfymg Party then the Indemuitee
shail promptly, -and in any event withity thiity (30) Business Days after

receiving notiee of the Third Paity Claim, , notify the lidemnifying Party of the-
Third Party Claim i wrlnng, giving' teasonably detailed information:

conicerning the Third Party-Claim.

The Indesnnifying Party shatl have the right to coriduct the defense of the Third

Party Claitii at ifs solé cost. An Indeminitee has the’ Tight %o reassnably object
to counsel selected by the.Indemnifying Pafty and: s¢le¢ralternative counsel at
the-cost of the Indemnifying Party.

Unless and until an Indemnifyihg Party assumes-thé defense of tlie Third Party

Claim as privided in Section 13.8(C) the Tndemisiites may defend agdinst the

Third Party-Claim in dny manner it reasonably degmis appropnate at the' cost
of the Indemnifying. Party.

The Indernmijfmg Paity shall.not ednsent tothe eniry of any judgment or enter

iito any seftlemeit: with respect to the Third Party Cldim withoit the | piior
written corisent of the mdemnitee, which consent shall not be wareasonably-

withheld or delayed.

Notwnhstandmg Section 13.8(D), the Indemnitee;shall fiot conserit to the: eniry
of any judgment or eiiter into any seftlement with respect to. the Third: Party
Claim withoiit the prior written consent of the Indemnifying Party, ‘which
consent shall. not ta be: unreasenably withheld or delayed '

ifa Thlrd Party- Claim is made, sachi Party agrees to provideto the ather Party

and its authorized émployees. and -its professmnai ddvisefs- all matetial
technical, legal and financial information riecessary or conducive fo the proper
defense of'the. Third Party Chaim: Eath Party shail-keéep all such information
confidential and only use the: information-in coringction with-the Third: ‘Party
Claim.

INDEMNITY PAYMENTS. lndemmty ‘payments- shall be tredted as an
adjustnzent.to the. Purchase Price,

14,  INSURANCE MATTERS

14.1

Insurance Matters.

)

Buyer acknowledges and agrees:1d all of the-fallowing:
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(1) After the Closing Date, no insurance coverage is provided under the
JInsutance Policies in respecz of the Asséts.

(2y  Afier the Clusing Date; 1io, Clairis. tegarding any miatter whatsoever,
whether or not ansmg from events ecurring priof to the- Closirig Date,
shall be made-against or w1ﬂ1 tespect.to the Insurance Policies by the
Bityér ot iis sucoessors, or any Person:subregated 10 theirrights. Selfer
‘shall'inike all such claiins and the full benefits from such-claims shall
be for the acoount of the Seller, except that in respect of an-event that
otcurred during the Interim. Period, such wlaims shall be: for the
account of the Buyeér,

(B) In the: eventthat, at any time during the Tterim Period, any circumstancésdrise
' in telation to the Assets: which -Could fovnd. a.Claim under. the Insurance
Policies, Seller: shall in consultation with Buyer, pursue such-Claim.

(C)y  Any monies received or receivable by Seller under any Iisurance Poficy in
relation tothe Assets during the Interin Period or after Closing shall be applied
in the following manner:

(1)  Ifireceived priot to Closing, such proteeds shall be-applied by Seligr
' in making good the'subject matter of the Claim dnd if'and to the extent
nct 56 applied, shall be paid 1o Buyer at Closing.

2y  ifreceived after’ Closmg, such. proceeds shall be paid to Buyer within
twenty (20) Business Days follnwmg receipt thereof as an adjustment
by means of a reduétion to the Purchase Price net.of any tax chargeable.
o Sel[er ofi the recelpt

() Anypayinentsniade tinder this Section 14,1 shall bé treated as an adjustment
to the Pufchase Price: Ay such payments shall be made in accordance with
Sectioti 10. 3.

151

152

Tax Obligations: The Parties agree tp. allocate thejr respective responsibilities and
obligations for certain types. of Taxes with respect o this . Agreement and the
transactions gontemplated. hereunder-as described in this: Sectum 15,

Allocation'and P.'ayme:_lt of Taxes.

(AY  The responsibilities and obligations for all Taxes, ofher than Transaction
Taxes, shall be allocated between Buyer dnd Sel]er in accordance with this.
Section 15.2,

(&8 Seller is responsible | for arid shall. pay. dll sich Taxes assessed on, based
an or aftributable to the Assets or ‘the operation of the Assets for-
periods endmg on’or before the day prior-to-the Effective Daté and the:
portion of any Straddie- Period-ending on-the day prior to'the Effective
Date. Selleris entitled to driy asid ‘all refurids; recoupments; rebates.
and credits of Takes for svhich Seéller is liable pursuant to this
_Section 15, 2(A)(1)
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(B)

<

2

@

(3)

Buyer is responsible for-and. shall pay all such Taxes assessed -on,
based on or.attribtitable to'the Asscts for periads beginning on'of after.
the Effective Date and the poition of any Streddle Period beginring on

thé Effective Date, including.such Taxes based on.or attiibutable fo'the

Assets of the operations of the Assets: during the Interim) Pefiod and.
-imiposed on Selleratthetax rates applicableto Seller, Buyer s entitled
to a0y ard all-refunds, recoupments, Tebates and credits-of Taxes for

which Buyeris lizble pursuant to this Section 15.2(AX(2).

For purposes of determining the-alloeations deseribed.in Section 15.2(A)%:
(1} Taxesthatate gttributable to the severance or prodizction of Petroleum.
‘Siibstarices shall be:allocated to the period in which the $evetance or
-production glvmg rise to'such Taxes occuired;

Taxes that are based upon ortelated fo incomeé-or recdipts or imposed

ofi a transactional basis (including but not limited to Nigerian'
Petroleum Profits. Taxes, Bducation Taxes and ‘Cormpéniss Ificome
"Taxes) shall be allocdted to the perind in which the trdrisaction giving

rise to such Taxes oceurred; and

Taxes that are ad valorem, prnpeny -or other Taxes imposed on 2

‘periodic basis pertaining fo a Sttaddie Period shall be. allocated
‘between the portion 6f sich Straddle Period ending on the day prior 1o,
‘the Effettive Date, and. the pqrtwn of such Siraddle. Period beginning.

on.the Effectwe Date: ‘by prorating each sucli Tax based:on the number
of days in the applicable Straddle Period thatoccur before the: Effective

Date and the number-of days-in such Straddle Period that occr on‘and
after the Effective Date,

Transaction Taxes:-

ay

@

@)

Buyer is tesponsible for and shall pay all:

(a) Tragisacﬁon"[’axesi payableon.or in respectof this Agreement,

the  Assignment Documénts and other documerits
contemplated or executed pusiant t this Agreeiment-and the
iransfers-and transactions tontemplated thereunder, and

(b} Required filing and recording fees.and expenses th connection
with-the filing‘and recording of the’ assignments, conveyanees:
or athier ingtruments required o convey title to the Assets to

Buyer

Buyer shall prepare and promptly file all: necessary documentation and

‘Tax Returns with respect to such Transfer Taxes. As-set forth in.
Section 2.8, the payment of such Transaction “Taxes is in,addition to,

and. will in no way ‘Gount towards, the Purchase Price or Adjusted
Purchase Price payable under this Agreenent.

Subject to Section. 15, 2(CJ(4) Buyer, at the C]osmg, shall pay* Saller
all applicable Transaction Taxes antl other amounts for which Buyer

s responsible under Section is; 2((2){1), and Seller shall remit susly
Ttansaction Taxes to the appropriate Taxing Authomy in accordance.
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(D).

®

(®)

with Applicable Law. Seller will provide to Buyer a record of payment.
of'such Transaction Taxes to the appropriate Taxing Authority within

thirty (30) days of the Closing Date.

Tf.Buyer holds & valid permit or other tax registration at the time of
Closing inder which Buyer has the -right 'or is obligated to pay

applicable Transaction Tages dlrectly, Buyer shall assume ail
-responsibility for remitting such Transaction Taxes to the approprxate.

Taxing Authiority, -and' shall provide Seller with any e\(emptlon
certificates or other documentation required under Applicable Law in

‘Tiew of paylng Seller-the taxes due, Buyer will provide to Seller record

of payment of such- Transaction Taxes to the appropriate Taxing
Authiority withifi thirty (30) days'of the: CIosmg Date.

Buyer shall {ndéminify and defend Seller and the Seller Parties with respect to.

‘any Claims. for Taxes which aré the sbligation of Buyer under this. Agreement,
ncluding any courtcosts and attorney's and other advisor fées.

Adcounting Adjustmerits and Reimbursemefits

m

@

)

4y

()

(&)

‘The' Accounting: Adjustments. St forth in. Exhibit- D — Accounting
Adjustinents irclided in thie Preliminary ot Finat Settlement Statenent:

shall. inelude: (i) the amount of any Taxes paid by Séiler that.are the

zespornsibility of Buyer pufsuant to- Section 15 2(A)2); and (ii) the
amount.-of dny Tax refund, recoupment rebate or eredit received by
.Sellér but.io which’ Ruyer is entitled pursiant to. Section 15.2(A)(2),

iiet of any reasonablé costs ot expenses. (including Taxes) incurred by
Sellef inprocuring such refund, recoupment; rebate or-credit.

If one Party pays Taxes that are the responsibility of the other Party

pursuant to this Section 15 and such. Taxes: are not mcluded as an
adjusiment in the Preliminary or Fingl Settlement Statement; the
paying Party will grovide the other Party evidence of such payment
and the other-Party-will then promptly relmhurse the paying Party..

If ‘one- Party nec_eivgs__.a-,’fax refund, reconprent, rebate or credit, to

-which the other Party is entitled and such amount is'iot inchided in the

Peeliminary -of Final Settlement Statement; the receiving Party will

-promptly pay 1o the other Party an amourit equal to such Tax refonid,
_recoupment, rebate or eredit; net of any reasoniable costs or eapenses
Kinchuding: Taxes) ineurred. by such recipiert Party in procuring such

refund, recoupment, rebate or credit.

Ne;ther Party will ‘have any” ]1ab1hty to the other Party under’ this”

Section 15 with fespect to afy item for which an Accountmg
Adjustrment has already been-made to the Purchase Price and included
in fhe preliminary or Finial Settlement Statement;

Any paymerits mads vnder Section 15,2(E)(2) or I'5.2(E)(3) shal] be

tréated as an adjustment to.the Parchase Price. Any such payments

shail be made in gceordance with Section 10:3.

The rights ‘and obligations -of the: Parties under Section 15.2(EX(2)
-or 15, 2(E)(3) shall expire sixty. (60) days after the-end ofthe applicable.
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statute of lintifations period. This- expiration shall net prejudice any:.
‘reimbursement or.refund payment obligations that exist and have been
agserted onar before siuch expiration date,

16, DECOMMISSIONING

16.1

162

16:3

16.4

16:5

Biiyer Assumption ¢f Decommissioning Obligations. As-additional consideration
for the sale and transfer-of the Asséts, Buyer shiall assutné and shall fimely and fully

satisfy all Decotithissioning Obhgatmns associated with the Assefs.

Bityer Indemnity for Decominissioning Obligations.

(A)  Subject to Closing, Buyer assumes and shall be respounsible for ail

Decommissioning Obligations of Seller and the Seller Parties with: respect
to the Assets and operations or activities related to the Agsets, dnd shali
fully release, mdamnify, defend z2nd hold trarmless Seller and each Seller’
Parly from and against any and all Cliims: related to Decummxsmonmg-.
Obhgatlons or Buyer's failure [31] tlmely and fully satisfy’ ‘the.
Decommissioning;: Ohhgatmns, regariless of whether such Claims arosé or
relaté to periods. prior to, on or sfter-the Effective Dste or whether the:
Claiin is foreseeable.or unforéseeable.

B Buyer shall inctude the pmvlsmns ‘of this-Section in all subsequént sales o

transfers of any interest in the Assets and shall ¢ause all _purchasers or
‘transferees of the Assets to éxpressly ackhowledge and.assume-all such.
obligations,

Further Actions.

(A)  Buyer futthér agrees to take whatever actions are necgssary o protect, Seller
 from beingsubjected to any Claims relating to Decommissioning Obligations,
including rémoval, - Remediation and. festoration; and shall comply wﬁh.
reasonahle requésts by Seller that Buyer take sucliactions.

{B) Buyer shall provide to- Seller.such. assistance as Seller may reasonably request
itf order to have Seller released from -any notice issued to, Seller in relation to-
the Assets-pursuant to any Applicable Law.

Decomtnissioning Security. At Closing, Buyer shall provide as security for the
perfnrmance of ifs Decmnmlssmnmg Obligations: an irrévocable: letter of credit in a
forri acceptable to Seller and in substantially the fornt.set out in Exhibit. G — Form of

'Decnmmlssmmng Secunty, issued by-one or more finanicial institutions, sach of whicki
heets the Acceptable Financial Standards.

Satisfaction of Decominissioning Obllgatmns If Buyer believas it has fully satisfied

allof its Decomsissioning Obligations witl respect-to.any Well or Facility (each a
“Provisional Decom missioned Asset’_’), then the following. apply with respect to'siich

Provisional Decomrissioned Asset:

Ay  Buyerwill deliver () evidence of compllance w1tl1 Applicable Laws g governifig.

- therelevant Decommissioning Obligations and (i) a statemiet settingTorth the-
total actual costs and expenses Buyer incurred in satisfying stich
‘Decommissioning Obligations:{the “Decomrissioning Statement™),
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16.6.

16.7

16.8

(B),  Within ninety (30).days after Seller’s receipt. of'a Decommissioning Statement;

Seller will prowde written notification to Buyer stating: either ‘Sefler’s
agreement or Seller’s. good faith objection to sugh Becommissioning
Statement.

(C)  1fSeller agrees that Buyer has completed of-all of Buyet’s Decommissioning
Obligations with respect to any such Provisional Degpminissioned Asset, ¢ach
such Provisional Décoimmissicned Asset will be deemed -a 6‘Cni)rrq:iletefl
Decommissioned Asset”.

O If Seller abjeets under- Section. 16, 5(B), such Provisional Decommissionéd.
Asset shall bé desmed non-abandoned, and Buyer miay resolve such Dispute
pursuant to'the terms of this: Agreement

'Duty to timely Perform Decommissioning Obligations, The Decommissioning
Security ‘will-in no way limit Buygr's obhganon o fully. pecform and satisfy the

Decommissioning: Obllgatwns with respect to the Assets; as set forth in Section 161,
as dand when required by Applicable Law, Seller will kave no. linbility for any costs

-and expenses. incurred fo perfonmng and satzsfymg Decammlss:omng Obllgatwns,
‘and Buyer. will 1ndemn1fy and hold hatinless Seller for any-and alk sucli-costs-and

expensés, as provided in Section:13: 4{A)

Default. 1f Buyér, its successors or:assigns fails 0 perforth- any Decomimissioning

Obligations when due’ in accordance with this Agreement or if & Governinent: Eritity

requests -Seller to perform any Decommissioning Obligation {either ‘occurrence:a
“Decemm:ssmmng ‘Defanlt™). provided-that Séller will first have provided Written
notice to Buyyer specifying the Decommissioning Defiult and affording Buyet thlrty-
(30) days 1 cuie such Decormmssmning Defauil, S¢lier may realize on the security

- provided inthe Pecommissioning Security.

Replacement Security. If Buyer sells. or otherwise. transfers:all or any part of the
Assets and, intetids that: Buyer $.sliccessors er assigns prowde replacement securlty and

-mtends thatBuyer 'S suecessors or assxgns prowde rep]acement secunty (the ‘Proposed

Seller cari review the Proposed Rep]acement Secunty, whlch mus£ e in a. fo;m
satisfactoiey to Seller in'its sole discretion,

17. ENVIRONMENTAL MATTERS

171

Post-Closing Envirenmental Indeninification by Buyer.

(&) Suh jectio Closing, (but excluding.any | Retained Liabilities) Buyerassumes-
and shall be responsiblé for all Enviroumental Conditions and
Euvironmental Obligations of. Seller and the Sefler Pasties with respect-to
the Assefs-and operations or dctivities related to the Assets, and shall fully
release, indemnify, defend and hold harmiléss each. Sellér Part‘v fram and
against any and &) Claims relating to Environmental Obligations or
Buyer's failute to-timely and fully satisfy the ‘Eaviranmental Obligations
2§ set forthin this Agieement ¢i-as may e iinposéd by any Envirpnmestat
Law ‘with réspect to the -Assefs and. concerning all Envirenmentaf.
Conditions, whether discovered, discovérable, hidden,. known or unknown
regardless of whether such Claims arose or velate to permds prior to, on
ot after the Effective. Date or whether the Claim is foreseeable or
unforeseeable. Nothing ‘in this Sectipn shail tequire the Buyer to
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17.2

refiburse the Seller or any Seller Party for amounts actually expended
by the Seller or any Seller: Part}' prior.to the Effective Datein- respect of
Bnvironinental Obligations of the-Seller.

(B) 'FurthErmore all future. asmgnees and: successors: of Buyer shall release.

(C):  Buyer furtheragrees to cause the provisions of this clavse'to.be included in all
subsequent sales of transfers of any irfterest in the Assets, and.to cause all’
purchasers or transfoiees of the Assets to expressly acknowledge and assume-
all such obligations,

Buyer Indemnification Regarding NORM and othier Hazardous Materials,

(A)  Itis expressly recognized by Buyerthatthe lands or water bottoms, along with
surface; facilities and prqductlon equipment Jocated on-the lands. or water
bottoms, h&vmg been used in connection with oil, gas, and water- production;
treatrent; stofage, and disposal activities, miay. contaift NORM, asbestos and -
other Hazardous Mterials as 4 .result of these opetations,

t‘B) Ag of the Effective Date, the--—geﬁei’ati’oﬂ_,-;fc')rmation, of presence of NORM,
ashestos or ofher Hazardous Materials in of oni the Assets shall be the sole
reSpdh‘Sibility-'o'fBuyeﬁ..

(C).  Buyer agrees to cotmply with all provisions of such laws, orders; rules or
regulations. applicable to said lands or water btfoms, the Wells, and the

Facilities:

(D) As of Closing, Buyer shall telease, itdemnify and defend the Seller Parties.

~ frotr any and all Expostire Claims: (incliding expeiises essociated with-claims
investigation, testing and assessment), whether based ‘ofi any theory .of
negllgence tort, breach of contract,” breach of warranty, strigt liability,
Fegulatory or statutory hab:llty. tegardless of the sole; joint or- concurrént
negligence, breach of contract, breach of warranty; strict, llabtllty, regulatory
liability, statutory tigbility, or other-fivlt orresponsibility of Seller ar. any. other
Person, whether:any Hazardous Materials existed or were used of in place
before, on or after the Effective Date.

(E)’  Buyer Parties shall caise that al] Buyer Parties® future assignees.and successors
release,. mdemmfy and. defend the Seller Partties, from any und dll Exposure:
Clakns. (mcludmg eXpenses associated with claims investigation), whether
based on.any theory of negligence, tort, breach.of contract, breach of warrarity,
strict. llabﬂxty, regulatory or statutory liability. regardless of the sole, joint or
concurrent negligence, breach of contract; breach of warranty, sirict Hability,
tegulatory liability, statutoiy liability; or other fault.or responsitiflity of Seller
or-any other Person, whethsr atly Fazardous Materials existed-ar were used or -
in place before:or after the' Efféctive Date,.

(F) Buyer further agrees {o.cause:the: 'prmilslfms of this clause to be included:in.all

subsequent ‘sales or tranisfets of any ‘intecést in the Assefs, and ‘to cause ali
‘purchasers of trarisferess of the Asséts to expressly acknowledge and asstime:
ail such obligations. '
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17.¥  Witver. Buyer waives. for all purposes alj- objec’uons or-Clatms associated with the
.Enviranmerital Condition of'the Assets (including environmental contanination, and.
[Environmental Obligations), Buyer, acting on behalf of itself and the Buyer Parties and.
‘thefrsiccessors and assigns, ifrevocably waives any and all Claims thdt they may now
or hereafter have-against Seliér and the Seller Partiesdssociated with the satne,

i8.  ANNOUNCEMENTS AND CONFIDENTIALITY
18.1 Confidentiality.

{(A)  Thetermsof this Agreement shall be held confidential by the Parties and-shall

not be divuiged it any way to any Third Paxty by any Party wﬂhout the prior
writter approval of the other Parties, except as permitted by Section 182,

(B)  Each Party shall kegp the:Contidential Information abtained or: received from.
the other Party strictly confidential priot to Closing.

(€)  Each Perty shall not disclose, trade. or otherwise dwulge the Confidential
Information prior - to Ciesing ‘to any: Person, .except, as penmttad by
Section 18.2, provided that. prior to being’ given dccess to such-information,
-such recipients haveagreed to maintain the confidéntiality of such Conﬁdentlai"'
Infefmation.

(D) If the Clasing does not ocour for ahy reason, then both of the fallomng shall
apply:

(L Bach Party agrees ‘that all- Confidential Tnformation: shall femair
corfideritial, except 1o the extent such information is available in-the
public domsain Gther than thtougha breach of the disclosifig patty’s
cqnﬁdenuahty obligations to the other party or any other Person fa
whom the Confidential Information is. disclosed pursuant fo this,
Agreement

(2)  EachParty andany Person to whom aParty has disclosed: Confideritial
Infom'latlon ghall prornptly return to the relevant party its Confidential
Information and related. materials and information, mcludmg any
notes, summaries, a:ompllatmns, analyses or other material derived
from the inspection or-evaluation of such matérial and information
including, Evaluation Matetials; without retaihing'copigs, and destroy
any information relating. to the' Assets of the refevanit party,

CE) -FaI]ong Closmg, the. Seller shatl not: (disclose, trade or otherwise- divulge: to
afy -Person‘any Confidernitial Information coneerning: Buyer refained by the
‘Seller.

18:2 Permitted Disclosures. Each Party may dlsclnse the. térms. of this Agteeinent, and-
prior to Clnsmg, sither Party may disclose the Confidential Informafion; to any of the
followmg partiest

(A)  Any Affiliae of such Patty.

(B) Any_li?gé], .accqunt’iﬁng}'-t'ax_nr ofhér-p'ft;féSSiong_l'_iﬁvi_s_erg-'of'-s‘uch Patty.
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(C)  Any bank or financial institution or party pmwdmg equity funding from whom_
such Party i§ seekmg o obtammg finance in connestion with this Agreernent.

(D). Tathe applicable authority’to the extent required by: any applicable statute, the
Asset Documents or the requirements of any recognized stock exchange in
comgiliarice with its rules.arid régulations,

{E)  Toahy Governtners Entity lawfully requesting sich information.
(F}y  Toaiycoui of tompietent jurisdiction acting infi_pursu'ance-df-its powers.

(G  To any pary to any Asset Documents, if required to-do so by such :Asset.
Document

Prior 10 making any such disclosures 10. Persons under Sections 18. 2(8), 18AC)
‘or 18.2(G), the receiving Person must first sign an undertaking of confidentiality that
is substantiafly the same as stated the confidentiality obligations.in this Agreement,

183  Announcements.

{A)  Except for mandatory.notices ‘or announcerenits. requited under Applicable
 Law, by the stock exchange upon which a Party’s or its Affiliate’s shares are
quoted .or .any  similar regulatory body of any -other jurisdiction, any
annountemnents regarding the consummation of the fransaction contemplated
by this Agreement shall be made- “pursuant to a-text prepared Jomtly hiy-Setler
‘and Buyer to whicheffect:the Parties shall cooperate in good faith. Any préss-
release in connection with the consutmution of the.transaction contenplated:
by this: Agreement shall be made only aftéc all mandatory notices have béen
propeily igiven,.and shall be released with thie prior consent ofthe other Party.
The réleaseof résefve estimates inany anfiouncement is éxpressly. prohibited.

(B) In the event & Parfy is required to fnake -amy mandatory notice or
announcement; if practicable in the circumstances, it shall use its reasoridble.
best:efforts to-allow the:other Party teasonable time to commerit on such notice,
orannguncement in adyance of its.issuange.

18.4. Continuing Confident:allty Obligations. Notwnhstandmg the termination of this
.Agreement, the provisions of this Section. 18:4 will continue to apply. Prior to.Closing,
nothing:in this Agreement termmates, modifiesor supersedes the-ferms and provisions.
of the-confidentiality agreement prewously entered into between the Parties. Upon
Ciosmg, such. confidentialicy agreement. terminates as to the Assets purdhased. by.
Buyer; except for thoss ternts or provisions that expressly survive terminiticn.

19,  ADDITIONAL OBLIGATIONS
19,1 ‘Coxiflict of Interest,

(A)  'Prehibition, Nodirector, employee or agent of Buyeror any Buyer Party. may
‘engage ity atry of thie following activities without Seller’s prior written'consent:

'(‘I_") Giveto orreceive from any director, empicryee of" agem; of Seller or its
:Affiliates in connection with: this ‘Agréement, either of the following:
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@)  Any gift, entertainment or other beneiit of significant cost.or
value,

{b) Any commi _s_'js'io__n, fee orrebate,

(2)  Enterinto any business arrangement with any director, erployes or
agentof Seller ot any Affiliate of Seller (other than as arepresentative
-of Seller or any Affiliate of Seller).

B .Reportmg Violationsand Reimbursement, Buver shiall immediately notify
the Seiler of any violatioir of Section 19.1(A) otlof fhie occurrence ofany event
priof to the Effective Date. which, if it had occurted after the Effective Dte;
would consfitute 'a violation of Section 197I(A). in addition to any other
remedies to which Seller may be: Tegally entitled, Buyer shail rejmburse orissue
a credit to Seller equal to'the value of the benefit received by or given to. the
-director; employee or agent of Seller-or any: Afﬁl:ate of Selleras aconsequence
of'that violation or event

19.2°  ImproperInfluence.

(A}  Prohibition, No miember of Buyer Party may offer or’make any payment, or

' ‘offer or give anything of valie to any Gaverntment Official,-any immediate
faniily member-of a Government:Official or any political party to influgénce ay
act or -decision by any'.Government Official, govetriment, .govemirent
instrumentality, party or public organizatior, or'to! gain any. ‘othéradvantage for
‘Seller Patties, Buyer Party or any of them arlsmg out.of this Apfeement, Ih
addition, ho member of Buyer Party shall offer or make-any paymeiit.or offer
or gwe anytling of value to.any Person if the meritber kriows or has'téason to.
‘believe that any portion of thie payment or thing.of value will be given directly,
inditéctly orthrougha Third Party to any Govemment Official, any. ihimediate
famiily' member of any Government official orany political party.

(B)  Reporting Vielations and Reimbursement, Biiyer shall immediately notify
‘Seiler-of any violdfion of Section 19.2(A) or of the occwrence of any event
‘prior fo the ‘Effective Dat¢. which, if it had’ occutred affer such date, would
‘constitute a violation of Section. 19.2(A)

193 Termination. Seller may; at its sole.option, terminate this. Agreement with immediate
effect for any-violation of Section 19-or breach of warranty set out in Section 5.2.

19.4  Audit Rjghts Selier may audit relevant records of Buyer and any- Buyer Parfy forthe
purpose;related to this Agreement or the.transactions contempleted byrthis Agreement,
of determining whetherthey have complied with Section 19,

19.5  Records Retention and Audit. Rights. Buyer shall refain, and. ensure. that other
members of Buyer Party retain, all fecords related 1o this Agreement until at least
twenty-four (24) months-from the Closing Date ‘orthe énd:of the calendar yeai“inwhich:
this Agreement is termmated whichevér first decurs. Seller {or'its representative) may-
inspect all-records at any time during this tetention period to: determme Buyet’s, and
any Buyer Party’s; compliance witly the feérms of this Agreement.

19.6  Data'Privacy. Buyer will comply withall reasonable requests of Seller with respect'
) prdtectlngpersonal data.of Seller’s employees, custorners, and suppliers it receives
in confiéction with ‘this’ Agreemient, mcludmg followmg Sellér's. insttuctions in
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conngction. with . processing such personal data; implementing: adequate. security
measures to protect such personal date; not disclosing such personal datato any third
party withgirt Seller's written permission;. and. compiymg with-all applicable .data
prwacy Jaws.

20. NOTICES
20.F  Notices.

(A}  Allnoticesrequited or permitted under this Agréement must be i writing and
delivered-by il (postage prepaid) or by hand delivery-to the address of the
teceiving Paity set out in the signature page to this Agreement unless
othermse specified-in thls Agreement,;: Notices sent by emgil are ineffective.

(B) ‘Notices are effective whien received- by the: recipient during the. recipient’s
regular business hiours,

(©)  Notices which do not comply with the Tequirements of this. Agreement ‘are
ineffective; and do 5ot impait- actual or' any-otherkind: of tivtice;

(D). Each Partv ray -change its address for notice by giving notive to the other
Party If a notive is. given urider this Seation 20. 1(D), the address which-is set
put i the notice refjlaces the address as set out in this Agreement.

2. GOVERNING LAW AND RESOLUTION OF DISPUTES:

211 Govermng Law. This Agreement is governied by and shall be interpreted under' and
in-aceordanée with the laws:ofthe Federal Republic of Nigeria; without regaid to its
choice of law rules. The United Nations Convention on Contracts for the International
‘Sale of Goods: 1980 (known.as “the Vienna Sales: Convention”) and sinmilar treaties
and conventions do-not apply'to fhiis Agreement.

21,2 Resolution of- Dlsput& The Parties ghall excluswely and finally resolve any Dlspute
‘Hetwesn them: using direct: negotlatwns inediation and arbitration 4s set out in this
Section 21, except as permited in Section 21.9, and except that ahy Material Adverse
Change Dispute shall be resolved in agcordance With the pmwsxons -of Section: 21,11,

213 Direct Negotiations, Ifa Dlspute arises, a Party shall initiate the resolution process:
by giving notice sefting ont in Wwriting and in detail the {ssues in Dispute and the value-
of the:Claim to the other Party. Ameetmg between the Pames, attended by individuals
with 6ec:s1on-makmg authority, must take place wrthm thwty 30y days from the date,
the nofice, was 'sent inan attempt 1o resolve the Dispute thmugh diréct negotiationg:

214  Mediation, If the Dispute cannot be setiled by direct negotiations within th:rty (30)
days of ffiitiarion of the resolution process, elther Party may initiate mediation by giving
notice 1o the other Party, The -venue of thg  mediation is Lagcs, _ngena, uitless.
otherwise agreed by the Parties.

215 Arb:tration ithe Dlspute. is nok; resolved by mediation-within thirty (30) daysfrom
the: date of the notice reqmrmg mediafion, or'if the Dispute is tinfesolved withitusixty
{60) days from the date requiring direct negotidtions; then the Dispute’shall be fi na]]y
regolved by binding arbitration and-either: ‘Party iay initiate:such arbitration by giving
notice to.the othet Party, The arbitcation shall bé. conduéted 4n -accordance with e
United Nations Cominission ort International Trade. Liaw-Arbitration ("'UNCITRAL”),-
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21.6

Rules, except to the extent. conflicts between the UNCITR-AL«Ruleg- at present in force
and-the provisions of this Agreentent; in-which event the proyisions:of this Agreement
prevajl. The International Céntre for: Dispute Resolution (in: the-case of :Disputes
involving one or more non-U.S, parties) or the. American Arbitration-Association {in
the.case of Disputes involving all U.S. parties) is-the appointing-authority. The place

of arbitration i Lagos, Nigeria.

The -follo_wing_- yrovisions shall apply to any arbitration proceedings commenced

pursuant-to. Section 21.5:.

(A)  Thenumber of drbitrators shall be'ciie (1) if the monetary value of the Dispuie
' is' [J833,000,000 (or its Naita currency equivalent) or. Jess.. The aumber of
atbitrators shall be three (3)if the mongtary value is greater than US$3,000,000

or its Naira currency equivalent..

(B)  The arbitrator or arbitrators must be fluent- in. the English language. and the
language of'the arbitral proceeding shall:be in English.

(C)  The atbitrator or arbitrators myst remain neutral, impartial and indepeiident’
regarding the Dispute -and the Pariigs. If the number. of arbitratéfs to. be'
appointed.is one, thatarbitrator or the presiding arbitrator if the arbifratots. are

-thiree (3), must bea lawyer experienced in the resolution: of disputés with
experience relating to the issues iri Dispute.of not less. thar fifteen.(15) yeats:
cognate experiente,

(D) The Parties shallsubmitirue copies of all documients considered relevant with
' their respective. statement of Claim or defense and-ahy counterclaim or reply.
Neither Party may compel thé other to produce additional documients.
However, upon a showing-of good cause, the ‘arbitrétor(s) nidy decide. to
reqire:the submission of additional documents limiited 1o specific, narrow and
wetl-defined classes. of: ddcumerits that the afbitrator(s) consider($) necessary
for thie arbitrator’s or arbitrafors’ understanding and resolution ofthe Dispute.
A Party producing, submitfing or offering any document which is not inthe
English Tanguage shall also provide a certified English transtation of the
document by a qualified third-paity translator at that submitting Party’s:sole
expense, .[fthe testimony of a witness must be tranislated, the Party proffering

“the, witness:shall bear the'cost of translation,

{E}.  The Parties waive any Claim for, and the arbitrator has or'arbitiators have no
power o award, the darages ‘waived and.released vnder-Section 13,7, The
arbitrator hias or arbitrators have no authority to appoitit: f Tetain éxpert
witnesses for any purpose unless agréed to by the Partiés. Thie arbitrator has or
arbitrators have ‘the power 1o rule- on bbjéctions concerning jurisdiction,
including the existence or validity of this arbitfation clanse and existence or
the validity of this Agreemerit,

(F)  All atbitration fees and costé {with tlie~excéption of translation costs as’
specified above) shall .be. borne ‘equally regardiess of which Party prevails..
Each ‘Party* shall bear its own costs of legal representation and. witness
éxpenses. '

(G), The arbi_fra;or_'i'so&*afbit'ratmjs':'a@je authorized to take any {nterim measures as
t'lia'arlﬁi:rator'gdnéiderﬁ;qy-arbir;ators consider niecessary, including the making
of interitn orders orawards or paitial final awards. An iriterim order or gward
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217

218

21.9 )

‘may be enforeed in the'same manner ag a final award usmg the'procedures -
specified below.

(H) The arbltra.tor ar arbitrators. must rendet a reasoried award in wmmgx The.

award is final and binding.

B The Dispute should be tesolvéd as quickly as possible. The arbitrator's or

arbitators’-award must be issuéd withiri three (3) months froni the comiplétion’
.o the hearing, or as soon as possible théreafier:

En forceability:

(A)  Except for’ proceedings to preserve property’ pending determination: by the
-arbitrator or-arbitrators orto-enforce an-award, the mandatory exclugivevenue
for any Judu:]al proceeding permitted in this Agreement s the court of.
.competent jurisdiction in Lagos Nigeria. The Partiesconsent tothe jurisdiction’

of ‘these courts and waive any defenses they- have regardmg 3unsdlctzon
Proceedings to confirm an award may. be filed as provided in this:
Section 21.7(A)at ary time within one year after the award is made, -

B3) Proceedings to enforce. judgment'entered on.an award thdy be brought in any
' court having jurisdictioh over the person ot assets.of the noii-prevailing Party,
The previiling Party ‘may seek; in-any: court having jurisdiction, judicial
‘recoghition of the award, or order of eniforcement or any other-order or decrée’
“that is Tiecessary fo give full effect’ to the-award.

Arbitral Award,

(A} The arbitrator(s) must rerider a reasoned award in wiiting: The award is final

shd binding:

(B)  The Dispute rust be resolved as quickly as possibie. The arbitration. award
hust’be issued within three (3) months from the completion of the hearmg, or
ag soon as.possible thereafter,

(6)  Proceedings to enforce judgrent entered oman-award may be bronght i any
court having _]unsdlctlun over the Person or assefs of the non-prevailing Party.
The prevaﬂmg Party may. seek, in. any court havmg jurisdiction, judicial

:ecognmon ofthe award,.or order of‘ enforcemcnt or any other. order or-decree.
that is necessary to.give finll effect to the award.

Judicial Proceedings.
(A)  The Parties may appiy to:a court:for any of the fotlowing:

(1) Tnterim measures as. ‘necessary. until appointment of the. arbrtrator(s)
or pending determination by the arbitrators(s):

(2} Preserving property pending determination by the arbitrator(s).
(3)  Enforcing judgment entered on an award.

@ Enforcing - Section 21. 10 and preventing any information, décuments
or materials disclosed. duritig those. proceedings from. bemg vsed or.
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21,10

21.11

disclosed by that Party for any purpose-other than enforcement of
Section21.10.

(B) Except for proceedings to preserve property pending deterinination by the
arbitrator(s) or to énforce an -award; the mandatory ‘exclusive venue for dny
judicial procéeding axpressly permmed in this Agreemnent in Lagos, N:gerla
The Parties.consent o the jurisdiction of these.courts arid: waive-any defenses
they have regarding jurisdietion:

{(CY  The Pasties agree thatthis Section 21.9 docsnot coristitutea waiver of fhe. right
‘to arbitration.

Confidentiality.

(A)  The Parties agree that any Dispute and ay negotiations, ‘mediation and
-atbitration proceedings Between the Parties in-relation to-any Dispute shall be
corifidential and shall not be:disclosed toiany Third Party,

(B) The. Parties ﬁmher agree that any information, doéuments or miaterials
produced for the: purfioses of; orused in, negotiations, mediation or arbitration.
of any Dispute shail be. «coitfidentiat-and: shall.not be dlsclosedto any “Third
Party.

(©)  Without prejudice to-the faregoing, the: Parties’ agree that.disclosure may be

made!

(1) Tnorderto enforce any of the provisions of this Agreement, including’

without limitatici, the Patties agreenient to arbitrate,.any . arblrratlon.
order oraward and any coust Judgment,

(@  Toflie auditors. lggdl adviseis, insurers and Affiliates of that Party to
‘whom the. conﬂdenhahty cbhgatlons set-out fn this Agreement shall
extend.

(3)  Where that Party is under a legal or.regulatory obligation to make §uch
disclosure, but limited to the extent of thatlegal cbligation.

{4y  Withthe prior written cohsent of the:other Patty.

{D)  The Parties agree 10 subnit to the Jurisdiction of the courts of Lagos, Nigeria -
For the purposes of any proceedings to enforce this'Seclion 21,10 -and shall.

prevent any information, documents -or materials belonging to-a Party from
being used or disclosed by that Party for any purpose.

Expedited Resofution-of MAC Dispate. If a Material. Adverse Change Dispirte is

referred by the Nonfymg Party for final resolution in accordance with Clause 9.3(C);
the Material Adverse Change Dzspute shall e ﬁnally séttled under the Rules of

Arbitratior of the International Chamber- of Commerce 25 amended fiom time to time.
(the “ICC Rules”). The ‘place of - arbitration will be; Lagos, Nigeia. The Parties agree,
pursuant to, Article 30(2)(]3) of the ICC Rules, that the’ Expedited Procedure Rules {as

set out in Appendix, VI to, the ICC Rules) shall apply to any: “arbitration commenced

pursuant to'this Section 23.11 irrespective’ of the amonnt in dispuite; and to waive aiy
rightthat: they ay haveander Article 1(4) ofthe Expedited Procedtire Rules fo stibaiit,
whether an thigir own miotion or upon the request of the ICC Court, that the Expedited
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Procedure Provisions shall rio longer apply to the Material Adverse Chzmge Dispiute
proceedings: The pravisions of Sections 21.6(B) to 21 6(H) will. alse apply to any
arbitration.commenced pursuant o this Section 21.11.

22, THIRD PARTY RIGHTS

22.1

Exgept for Seller Parties or Buyer.Parties, who shall have the right t¢ enforce such
rights as are expressly conférred on them urider-this Agreement, no Third Party ay
enforce any terins of this Agteement: No.conseht of any Third Party shallbe requtred'-

“for any- amendrhent or termihation of this Agreement

23 GENERALFPROVISIGNS

23

232

23.3

234

Entlre Agreement. This Agreement {including all Exhibits and Schedules theteto),

‘and any agreements-to be entered into Heretinder, comprises the entire and-exclusive
‘agreemerit and understanding between the, Parties regarding the-subject imatter of this

Agreement, and supeisedes gl .oral and iritten communications, negotiations,
representauons or agreements in relatiost fo that: subject mattet made or entered into
ptier ¢ the date hereof,

Améndment. N& amendmem, wodification or variafion to- this: Agregmenit shall be
effective unless myade In wntmg and signed by an authorized représertative of each.
Party

“Waiver.

{A)  ‘No waiver by either Party of this Agreement’s terins, provisions ot conditions

shall be effeciive tnless speciﬁcally ‘evidenced in writing dnd signed by or st
behalf of the Party granting such waiver,

(B)  AParty’s failure to pursite rethedies for bieach of this- Agteement does not

‘constitute d waiver by such Paity of any breach of this Agreement orfaise any
.defense against Claims against a Party for. breach of this Agreement,

(C)  Thewaiver or failure to require the performarice of any covenant or obhgauon

' contained in this Agreement or to pursue remedies. for breach. of- this.
Agreément shall only.relate to-the matter to which it expressly Telates and shall.
not apply to.any subsequent or other matier,

Severability, Each: provision of this Agreerment is severable and if any provigior is
determinied to be invalid, unenforceable ot illsgal underany existing.or fitture law by.a
court or; arbitramr of competent, Junsdl ction or by opemtmn of any Apphcahle Law,

this mvahdlty unenforceability or illegality does not inipair; the operation of or affect:
'those portions of this Agreement that areivalid, enforceable and: legal 50 lofig d5.the

econonic or legal substarice of the transactions, contemplated hereby is niot affedted in
any mariner adverse to any Party, Upon- such- determinatiori-that any term. or other
prowsmn ot-part thereof is invalid; illegal or unenforceable, the Parties shall hégotiare
in good faith to modlfy this:Agreement 5o as to effect the-driginal intent of the Parties
asclosely as possible inan acceptable anner1o the end thiat transactions contemplated
hereby are fulfilled to the extefit possible.
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237

238

239

23.10

2311

No Rescission. Unless expressly provided otherwise-in this Agreement: .

(AY Buyer shali havémo nght, including any._ rlght under comfion law-or any right

in‘tespect of any Relevant Claim, ‘other than-in the-case: of fraud, to.delay or
defer Closing, or either before; on; or-after Closing, to rescind, terminate, or
fail to- perform this Agreement, of ary part of it, and shall ‘riot be- entltled o
treat Seller as aving repudiated th:s Agreenient; and

-'i(B) the sole remedy of Buyer inrelation 16 ariy délay, default, breach, or failure on.
thie part of Sellér urider, or in relation to this Agreeent (other than iri the case.

of fraud) shall be in damages and Buyer hereby expressly and unconditionally

waives all-other tights and remedies (whether ‘stafutory, -at’commeon [aw, in
eguity, or otherwise),

‘No Joint Venture, Partnership, or Agency. Nothmg contained in this Agreement.
shall be deemed to credte: a joint venture, partnership, Tax partnership, or agendy

relatlonshlp between the: Buyer and. Séller.

Reniedies. Unless othierwise specxﬁed inthis Agreement, any remgdies pravided for

iz this Agreemeit shall be several-and cumulative,

Fraod. Nethmg in this Agreement shall be read or construed as excluding any Claiths
or remedy in respect of fraud.

Interest. Without préjudice to any. other rights avaiiable to.a Party hereunder of at law;

‘.1f any amount: payable Hereunder is net paid-when dug, the defaulting Party shall pay
‘intereston such:amount from the due.date-of| payment (afteras well as before judgment)

untilthe-date of payiment (both dates mcluswe) af a tate equal t& LIBOR plus four
petcent (4%) calculated on a daily basis using siirple ififerest:

Assignments. . Thxs Agreément shall be binding on-and intre for the benefit of the
rightful. successors and pertnitted assigns' of the Parties, but the: righits, duties and -
'obllgatzons of Buyer urider this Agreement may niot Be. ass:gned without Seller’s prior

writteti Conserit, Suél congent, if the event of an assignment toan Affiliate, not tc.be
unreasonably delayed or withheld, provided that if such Affiliate ‘ceases to be an
Affiliate- of Buyer, it shall without delay assign this Agraement “back to: Buiyer.
Notvwﬁrstandmg anything herein-to the contrary, the Buyer shall remain responsible to
the Seller for-all obltgatlons indemnnities: and_ liabilities due fo Seller under this
‘Agreement, unless and until expressly released: by the sther Party;

Fu réher Assuranie.

(A)  After the: Closing, each Party shall execute; acknowledge and deliver ali
‘documents, and take sll -such: ‘actions whiich from time to time may be
reasonably réquested by theother Party in order-to cam* out the purposes-and
intent-of this: Agreement.

{B)  Exceptas otherwise provided fierein, any provision of: thlS Agreement which
as not ‘been:performed.on or before the Closing, but. which remains capable
of performance anel. all assurances dontained i m, ‘or enteted into pursudnt 1o,
this. Agfeement shall remain in full force and-effect notwithstanding Closing:
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3313

23.14

2315

Costs and Expenses. Each Party. shall pay.its. own costs and expénses in rélation to

ihie preparatlon negotiation and .execution of this- Agreement and. the documerxts
‘conternplated: or executed pursvant to thiis Agreement.

.Cnunterparts This-Agreement may be executed i in.any number of counterparts; each

of ‘which will' be deemed an original of this. Agreemert, and- which: together. will

constitiite one and the.same instrument; provided that neither Party- shall be. bound to-
this: Agreement unless and entil both Parties have executed a: counterpart

Drafting. Prepatation.of this Agreement:has besn a joint effott of the Parti¢s and the
resulting Agreefenit must not be construed more severely agdinst-ong of the Parties

thanzgainst the othet:

Other Regulations, Seller is subjectto U.S. law.and regulations, including @conomic
sanctions and trade restrictions impesed by the U.S. Governmerit, Accordingly, Buyer

-shiall provide Seller with mnety (90) days advance notice of the names and addiesses.

of any member of Buyer Group which may be the target.of, or ewned-or. subject to,
control by any country; institution; orgamzatmn, entity or Person that Is the target of
gcononic sanctions and trade restrictions imposed by the U.8, government.

The Remainder. of this page is. intentionally left blank
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The Parties have executed this Agreement in duplicate as evidenced by the following signatures of

authorized representatives of the Parties:

SELLER:
CHEVRON NIGERIA LIMITED

Signat

Name: ?J M)’J
Title:  pMansdging; V177404

Witness QMO AODe ReainmaL) AZIZA

ADDRESS FOR NOTICES:

2 Chevron Drive P.M.B.12825, Lekki Peninsula, Lagos. Nigeria
Attention: Managing Director
BUYER:

NIGERIAN NATIONAL PETROLEUM CORPORATION

Signature:

Name: Mele Kolo™ Kqarvi”

Title: ﬁrbwf Mwnﬁvvj A‘WM
Witness: WA DBy A A Cooma ss\ &

ADDRESS FOR NOTICES:

NNPC Towers, Herbert Macaulay Way. Central Business District,
Garki. Abuja, Nigeria
Attention: Group Managing Director
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EXHIBIT A — DESCRIPTION OF ASSETS

1.  DESCRIPTION OF ASSETS

il

12

Seller's undivided forty percent (40%) interest in all of the following

(A) Rights to Petroleum: Substances.

(B) - Facilities; mcludmg Perinington Export’ Tetminal {L.oad and Go facilities)and -

the ﬂowhne from OML-881a Pennmgton Export Terminal.
(€)  Wells.
(D)  Assigned Petroleum Substances. .

(E)  Production and Pipeline fmbajances,

Additional Assets..

2. DESCRIPTION OF ANY EXCLUDED ASSETS

2.1

22

2.6

2.7

28

‘Subject to Section 14, ey, all rights, titles, claims dnd interests of Sellér related 1o the
:Assets for all periods prior to the CIosmg Date (i) utider any policy ar agreement of

insudancé on mﬂémmty (1() underany bond, or(iif) to any iasurance or condemnation
proceeds or-awards;

Claims of Séller for any refund of orloss’ carryfomards with respect to (i) production;
windfail proﬁt severance, ad valorem ot any other Taxes attributdble to'the Assets for
any petiod prior to the Effective Date, and (ii) income, capital, occupational. margin or
franchise faxes.

AT cash balances held in thiejoint account under the JOA, asof the Effective Date.

All amaimits due or payable-to Seller as adjustments 1o insurance premioms related 1o

the Assets for all periods prior to the Closing Date.

All of Seller's intellectuat ‘property rights; patents, irade secrets, copyrights, names;

marks and10gos.

All rights, obhgatmns benefits, awards, Juigments, seitlenients, if any, appl;cable to
any litigation pendmg in whlch Seller is’ a named clalmant -of. plaintiff or holds

‘beneficial rights or interests, to the extent related to periods prior-4o the Effective Date,

to.the extent, and only to the extertt, that such claims, rights and other matters do not

‘cause a nmiaterial impalrment.if the value of the Assefs to'occur aftei the Effective Date.

All telecommunieationand communications equipinent. and services; Wide Area Radio

System (“WARS™) control. stations, remofe teriminal uiits, SCADA- hardware and

software, photocopy. machmes ‘and personal compuiters and' assoclated software. -

Seller's intérest; if any, in any gas processing plant, separation facility or gas treating.
Plant:serving the Assets.
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29 Al vel'ncles, boats, toals (save totheextertused cxcluswelv by Seller in relation fo the

Assets' as at the Effective Dite) ériergency’ medical Tesponse supplies {mcludmg'_
automaied extéinal defibriflators, oxygen and conibifibes),

210 All Third Party. owned ¢quipment and propesty locatett ofor ised in conriection with-

thie Assets, including contractor equipment and lessed eqnipment.

DESCRIPTION OF AREAS.

3. Indicative Map of Area—OML 86
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3.2 Indicative Map of Area— OML 88
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Description
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3.3 Description of Expori Facilities

_ Pennington Terminal Floating & Subsea Arrangement
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34

Geographie Coordinates of the Aréa — OML. 86: Coordinates ate those sfated in

OML. 86 'which are as follows:

Label

 Eastings(m)

‘Northings(m)

Latitude (dms)

T Longitude (dmsy.

Al

'359108.28

38788.14.

4° 210,000

5°.39"-24.001"

A

360958.17

3§790.99

FRr 00007

57 40"23.999"

360949.53

4431929

4% 340,000

5°°40'23.999"

Ad

36492736

44325.64

4° 24' 0,000"

5°42 33,0197

AS

364918.99

BI00

[ 4725 47.501"

.5°42°33.019"

AB

375859:05.

41193.09

4922 17411

57 48727 400"

A7

38218431

36397.99

418 40.929"

5%51152:258"

A8

389461.03

33601.00

[ 1736877

5° 55 48.004"

A9

389772.97

32354.04

4> 17725 562

5°55".58,098"

CATD

393538,03

29265.02

4* 15 48.020"

57580001

All

363560.04

12677.58

456 47.999"

.5.0- 58' 0.0 0] )

Al2.

39033021

7967169

4° 6" 47.999"

5556 15,0007

Al3

T390326.23

11288323

4° 8 0.000"

5°.56'15.000"

Al4

386902,52

14877.10

45 8-0.000"

59°5424.001"

386899.25.

1672007

49 5,000"

554724001

Alg

385048.60.

16716.80

T4 9 0.006°

-5%53'24.000"

Al7

138504536

1855995

42 10' 0.001"

5753 24.000"

Al

| 383194.76

18336.50
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'383191.55

] 20399.33

-4° 117°0.000"

T332 23.950"

ALY
A20

38134111

283396.11

4:: 111 0.030"

52 51' 24.001"

A21

38133792

2223904

4° 12 0.000"

5°51'24.001°

A22

37763695

22232.70.

4° 121 0.000”

5° 49" 23.999"

LAZ3

377633.82

74075,60

4° 131 0,001"

157 49" 93 909"

A2

375783.30

2407248

4213 '0_.{}0'1'"

55 48 24.001"

A5

T375780.41

125915.26

| 4°°14' 0.000"

5548 240017

A6

372079.67

25909.11

4_b_ 14' 0.00{}!!

5746 23,999

AZ]

37207664

2775197

3 15 0.000"

5° 46° 23.999"

AZ8

368376.13

27745.96.

4015 0.006"

5° 44 24.0600"

- A29

36837317

2958880,

% 16 0.001"

544 24 000"

A30

366522.52

2958584

4°°16' 0.001"

59 431 23,9007

A3l

366519.99

31428.56

4% 170.000"

5543 23.999"

A32

[364665.90

31425.63

4° 17" 0,000"

5° 42" 24.001"

A33

364666;99

3326B.46

4° 180000

§%42-24.001"

A3d

1360966.71

+33262.69

4° 180,000

5° 40" 23.990"

AT

136096103

36948.19

4236 0.000"

5°.400 23:.999"

A36

TOL109

13694534

4° 20" 0,600"

5239 24.001"

3.5

Caordinate systeni: W(GS84 UTM ZONE 31N

Geographic Coordimates. of the Area-~ OML 88. Coordinates are those stated in
OMIL 88 which are as follows;

Lahel

Egistings(i)

Northings(m)

Latitude (dms)

‘Longitude {(dins)

Al

31579689

162686.23

4° 34 00,0012

| 5° 16 00:00"

315788:98

70036.39

4537 59.9988"

5° 16" 00.00"

A3

317637.94

7003841

4° 37" 59.9987"

5° 16' 59.99"

Ad

3176359

71901.02

439 00.0001"

5%.16' 59.99"

| A5

32749736

71912.57

4°39 00.0001”

5022 1999

AS.

327499.64

{ 7006992

4% 3759.9987"

529" 19.99"

| A7

330581.48

70073.77

4° 37 59.9987"

52 2400,00"

A8,

“330579. 14

71016.43

-4939' 00.0000"

5 g oo

A9

-328730.05

71914.1

4° 39 00.0000"

5°°22" 59.99"

Al0

32872543

75599.29

-4° 40' 59.9987"

5° 22! 59.99"

[an

34415648

75620.25

4° 40'59.9988"

] 5931 20.73"

Ail2.

344995.5

.42 40 13.:3479"

5931 47.390

Al3-

346905.93

70948.73

4° 38!27.7585"

59 32049 720

Ald

-348553.9

68586.1

4° 37" 16:7498"

5° 33 43.08"

Tals

340444 53

67317.93

4° 361 29.4140"

5°34' 11.92"

Al6

350459.54

65866.58

4° 357 42.1075"

5° 34 44.78"

AlT-

351216.95

647754,

47 35%06.5400"

_5° 35" 09.30"

Al8

352882.73

62392.83

4°33-48 8810"

5° 3¢’ 03,22"
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[ A9

35346324

4° 33+27.3508"

5936122.02"

. Az'ﬂ

353753.08.

61391.63

4° 33 16,2382"

5°36"31.42"

AZl

353869.56.

6127025

4° 331 12.2815"

5°3635.18"

35434612

| 6073337

49 39 54.7754"

58 35= 50,62°.

354780.94

6023102

48 3238,3970"

5° 37 04.70"

A24

355136.95.

59828.66

4232 25,2781”

537 16.23"

A25.

360037.96

54246.05

42739233 2585

5° 39’ 54.93+

A6

362747.61

516377

4y 2g0r

A27

364918.99

4947013,

47 26475008

5247 33,01"

A28.

36492736

44325.64

4° 24' 60.0001"

| 5% 42:33.01"

360549.53.

44319.29

4° 23 59.9999"

| 5° 407 23.99"

A50

360958.17

| 38790.99.

-4°21" 00,0000"

| 5540 23.99"

356518.27

| 3878421

4° 21' 00.0000"

| 52 37 59.99"

A3l

3565155

40626.99

4° 22:00.0013"

.59 37.59.00"

354665.67

40624.22

-4°.220°00.0012"

i 50 37:0000[

354662.93

| 42466.88

4° 227 50 .8988"

.5° 37-00.00"

352813.04

-42464.14

4° 22! 59.9987"

5° 36'-00.00"

35281033

443069

4°233"59.9999"

5% 3600.00"

| 350960.5

| 443042

-4° 24" 00,0001”

5° 34 59.99"

350057.82

| 4614695

42 25 00.0013"

5° 348.50.99"

34725837

-46141.64

42 25 00.0011"

5°33400.00"

349723577

47084.26°

4228 50.9987"

5° 33:00:60"

345406.05

47981.66.

4° 25" 59.9987"

3° 3159.99"

34540347

4982439

4927 00.0002"

-52.31" 59.99"

343553.91

49821.82.

4% 27°00.0001"

593711 00.00"

38355137

51664.53

1 28 00,0012°

"59.31" 00.00"

134170175

5166200

£28000018

5°.30:00.00"

341699.24.

33504.59:

.41;- 28| 59.9988“

5° 30 00.00"

'339849.67

53502,09

4°28' $9.9989"

-5° 28" 59.95"

3393372

62715.46

-4°.34' 00;0011"

5°98'59,95"

33428029

62708.07

4°34' 00,0011

5° 25° 59.99°

334284:49

66393,31

4° 36"00.0000"

-5°25' 59.99"

33243537

66390.92

49-36"00,0001"

.5925'00.00"

33243773

| 64548.25

4° 34''50,0988"

59.25' 08.00"

330588.46

'64545.91

1 42 34" 50,9088"

5°.241 00.00¢

330593.07

.50860.71

) 4033:00‘0001 1L

5224 00.00"

328743.72

60858.42

4° 32" 59.9995"

5%22"59.99"

32874541

59476.47

| 4032- 15,0001

522" 59,99"

59467.78

4°32' 14.9990"

52 19" 00.00"

32134653

60849.72

"4°33'00.0001*

5% 19%.00.00"

317643.03

6084562

| 4=.33' 00.0000"

5° 16' 59.99"

317646:02°

62688.22

4° 34' 00,0011

5° 16 59.99"
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| Coordinate system: WGS84 UTM ZONE 3iN | |

4, ADDITIONAL ASSETS:

END OF EXHIBIT A.
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EXHIBIT B~ ASSET DOCUMENTS
LIST OF ASSET DOCUMENTS.

1, Joint Operating Agreement befween Nigerian National Petroleum Corpofation (NNPC) arid:
Gulf Ot Comipany (Nigeria) Limited (iow Chevron thcria Limited) dated 25 July 1991,

2. -Amendment 1 of the Joint ‘Operating Agreement. betweén NNPC gnd. Guif Oit Company
(Nigeria) Limited (now Chevton Nigerid. Limited) dated. 28 September 2003.

Cumpany Unliniited & Chevrtm 011 Company ngena (bo:h now Chevron ngerla lelted)'
dated 25 July 1991,

4. Oil Mining Lease No. 86 grarted on December 1, 1968 and renewed for 20 years beginning on.
-August 18,2014,

5, 0il Mmmg Lease No. 88 granted on December 1 1968 and renewed for 20 years beginning on-
August 18, 2014,

END OF EXHIBIT B
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EXHIBIT-C — ASSIGNMENT DOCUMENTS
LIST OF ASSIGNMENT DOCUMENTS
Deed uf.Assi'gnmen;. bétween Seller and Buyer with Tespect’ to,,\Séll'ér‘s. interest in
OML 86.
g;;:d .nf’Assi'gr;xnent-. between Seller and Buyer with respect to Seller's interest in
L 88.

Joinit Operating Agreement Amendment Agreemient bietwsen NNPC and Seller

END OF EXHIBIT C
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EXHIBIT D ~ ACCOUNTING ADJUSTMENTS

This Exhibit D identifies the Accounting Adjustments. The: Accounting Adjustments identified below

'shall increase or decrease the Purchase Prics, dependmg onwhether the adjustment AIMouILS ate: posmve
or negative, If an eventor citcumstance could be mterpreted as ddjusting the Purchase Price in moie

tlian one Accounting Adj ustmeut. orin ail Accobmting Adjustment and pur§iant, fod separate provision

-0f the Agreemént, the Purchasé Price shdll only be adjnsted once for any such amourt;

1, WORKING CAPITAL ADIUSTMENT-

14

1.2

The Workmg Capitdl Adjustment is the adj ustrent arhournit caloulated in accordance.

with the- following items:

&)

By

€y

(D}

(E)

(F}--

@)y

“Joint Account” means any _;omt aceount held by the Operator in‘accordance.
with the. JOA and any relevent pipeline operating agreement.

“Liabilities” means the liabilities accrued by the Joint Account but unpaid as
at the Effectwe Daig,

“Materials. Inventory™ means theé value of eqmpment, materigls and supplm
acquired orheld for use-in connection with the Assets and includes but is.no¢

limited %o, such items held at the wellsite; onshore watehouse, vendor S yafds,.

offshore sites and in transit,

“Other Assets” means:other-assets due fo the Joint Account but unpaid as.of
the Effectwe Date,

“Qverlift/Underlift” means, in relation'to the ifiterest ofthe, Seller in.a; figld,
the amount in batrels or MCFs by which the- aggregate amoimt of ofl or gas’

Tifted by that Seller on and before the Effective: Date:exceeds (in the case of

Overliff) or falls short of (in. the-case of Underlift) the aggregate anoynt of
pruductton entitlement on and before tlie: Effective Date attributable 10 that

interest:

“Stored Petroleum Substances” means Petioleurh Substances in plpe and
tanks as.of the Effeciive Date.

“¥VAT Recelvable/Payable™ feans Value Added Tax due-to or “from the Joint
-Account, butnot récovered or paid a5 of the Effective Date.

The Purchase Price shall 5¢ adjusted by the’ Wbrklng Capital Ad)ustment in agcordance
with the following procédure:

Ay

{B)

©

Adding together the amotints of the VAT Receivable, Othér Asséts, ‘Stored
Petrdletm Substances; Materials Inventory and Underlifts (the- “Positive
Balance”y with respect to the Assets.

Adding, together 'the amounts of any overdraft balarice, VAT Payable,
Liabilities and Overhﬁs (the “Negatwe Balangce”)with respect 10 the-Assets.

Deducting each Negative Balance from edch Positive Balance, and adding

‘togethet the fiét balances,

Sals nnd Pyirchase, Agreement - OML 86 & 89
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i3 Valmation,.

(_A) For all elements-of the Working' Capital Adjustments, other.than Overlift and
Underlift, the amounts shall be-derived from.the statements prowded by-the
Operator Uomt venture billings).

(B)  For valhatiotrof Overlift-afid Underlift, the amounits shall be-the average price
' -per barel/MCF received by Seller-from sales in thethirty (30) day period ptior
to the Effective Date. In the case of Overlift; the resuiting. valuition shall Be.
feduced: by’ the Tax'and, if apphcable, royalty pald of ta be paLd by the Seiler
on such Ovarhft!Underhft. These amounts shall be: calcu]atcd 'by rcﬁ:rcnoc 1o

A_greemen_t

1:4 Seller shall prepare a statement of the Working. Capltal Ad_]ustment for each of the
-categones listed in Section 1.1 of this Exhibit D, using-a form similar to Exhibit E—
Preliminary- Settlerent Statement Form. Seller shall submit such statement'to Buyer
a5 part-of the Preliminary’ Settlement Staternent,

2. CASH CALL.ADJUSTMENT

2.1 The Purchase Pfice shall be incredsed by the Cash Call Adjustivent. The.Cash Call
Adjusiment is the sumi of all cash calls and invoices pald in respect 'of the: Assers by
Seller duiing the Interim Period arid which ate for. joint ventire: billings' relating to-
periods-after the Effettive Date pursuant to the Asset Dodiiments,

3.  PETROLEUM, SUBSTANGES SALES ADJUSTMENT

3l The PurchiasePrice shall be decreased by the Petroletim Substances Salés. Adjpstment.
The Pelioleum: Substances Sales Adjustmient is the sum of all receipts undef or i
<connéction with.any contract for the sale or supply of Petroleum Substances frofii and
in rélation to'the Asséts on or after the Effective Date-and, in respect of oi} lifted or
natural gas or natural gas lquIdS is delivered ar: any time on or'after the Effective Date,_
are. feceived by or credited to Seller, less transportation, quality adjustments, if any,
and foyalty . payments miade by Seller from the sale of Petrofeim Substances.

(A No Petrolenm Salés Adjustmient shall result from ceceipts wnder or ‘in
cnnnectwn with any contract for the sale.or- supply of Petroleum where such
recgipis-have not been received by or. credited to- Seller prior to the Closing

Date. [n these circumstances, Seller. shall pay Buyer the amount in Dolfars
equal to such receipis fallowing each receipt by or érediting to Seller of any,
such receipts after Closing.

(B)Y  Any'payments- made by Seller to Buyer underthis Section shall. decrease the
Purchase Price whéte-any oil i lified ornaturaligas. or natural. :gas liguids is
delivered prior to the’ Closing Date and shiall have rio effect on the. Parcliage-
Price where siich lifting or delivery takes place. aftet the Closing Date:

4.  OTHER RECEIPTS ADJUSTMENTS
4.1 The Purchase. Price shall be decreased. by the Other Receipts Ad_]ustrnems Other

Receipts Adjustments are the amounts of all income and other receipts recetved. by
-Seller (other than those. dealt with. by the. Petroleum Substances Salés. Adjustment) in

Sele and Puchasé Agreément - OML 86 &:88
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respect of the. Assets-during the Tnterim Period, subject to. tioth- of the following.
limitations:’

(A)  Any such incorhe or- receipt which relates fo any perxod prior to the Effective:
Date ad which has not been-taken into account shail inure to the benefit of
Seller,

(B)  ThePurchase Price shall riot be decreased by any rebate of insurante premium -

recgived by viitue of Seller’s insurance of the ASsels terminating on the
‘Closing Date: (or any similar rebate), which shall be for Seller’s Account.

5 ‘OTHER EXPENDITURES ADJUSTMENT

5.1 The Puichaseé Price shall. be increased by.the Other Expenditives Adjustmeént. The:
‘Other Bxpenditures' Adjusiment is the-sum of all expenditares incurred or paid in
respect of the'Assets by Seller: durmg the Intenm Perind, which are'not covered'in ather
provisions of this Exhibit D, including-demurrage, brokers’ fees {other than fees of
stockbrokers and advisers engagedin relation t¢ the matters.reférred to. in. thiis Exhibit
Dj, msuram:t}: premium and. deductibles and-all other costs and expenses. iricurred or
paid by Seller in"conmection with the Assets and in respect of the- perlod 'on anid-after

“the Efféctive Date, In the case of instirance premiums, -deduictibles:are i respectonly
aftheperiod between the Bffectivé Date andthe Closing Date-and which have niotbeen
‘iniet by cashcalls or other paymeins takén into:account inder the: foregoing provisions®

of this Exhibit . '

6. TAX ADJUSTMENT

6.3 The Purchase Price’ shall be mcrea.sed by-the amount of the adjustment for Taxes set.
forth in Section 15.2(E). 1)

7 TIME VALUE ADJUSTMENT:

7.1 "The _Pur:;has*e-'Prihe shall be increised- by fh‘e following Time Valug Adju_‘s_tment’
amounts:

(A)  TheTime Value. Adjustment fiéans an asmountequdl to arate of LIBOR plus-
fourpercent {4%). per annum:-cumulative return on the. Purchase Price Balance,
net of ahy amount receéived by or.paid to Seller :Goup as: (i) a Distribution
Adjustment; (H)-a Cash ‘Call Adjustment; andlor (i) a Working Capital
Amatifit adjistment,.in each case accrued-on a daily baszs (assuming a fiscal
‘yéar of 360 days), for. aterin équal.to the laterim Pericd.

END OF EXHIBIT D
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4.

¥

s.

2.

10.

EXHIBIT E - PRELIMINARY SETTLEMENT STATEMENT FORM
'FORM OF WORKING CAPITAL STATEMENT

100% Joint g Interest
Interest Venture Interest % ‘Share
As per Joint Venture Billings
Cash _
VAT Receivable/Payable
Othier Asgets o
Stored Petroleurn Substatices.
‘Materidl Inventory
Lisbilities
As per [terminal agcounts]
Overlift/Underiift — in Batrels.
USS$ Price Per Batrel
US$/Naira L
Value o Overlif/Underlift in:
TOTAL WORKING GAPITAL:

CASH CALL ADJUSTMENTS

JOINT VENTURE BILLING ADJUSTMENTS

‘PETROLEUM SUBSTANCES SALES ADJUSTMENTS
OTHBERRECEIPTS ADJUSTMENTS

OTHER EXPENDITURE ADJUSTMENTS

TAX ADJUSTMENT (OTHER THAN TRANSACTION TAXES)
ADMINISTRATIVE FEE ADJUSTMENT.

‘TIME VALUE ADJUSTMENTS

TRANSACTION TAXES

END OF EXHIBIT E
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EXHIBIT F ~ PURCHASE PRICE APPORTIONMENT

"OML 36

‘OML-38

‘Intangible Assets

. 1. Assigned Petroloum Subsfahccs '

T§140,000,00000 |

563,000,000.00

2. Rights t6 Assigned Potrolenin Substances $10,000,000.00 $5,000,000.00
3. Additional Assels '52,000,000.00. | $1,000,000.00
Tangible Assets
{ 4. Facilities $15,000,000.00 | $2,500,000.00
13 Wes $8,000,000.00 | $1,500,000.00
1 Total 1 5T75,000,000.00 | $75,000,000.00

Sale.and Puchase Agreement - OML 86, 88

Execition Version
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EXHIBIT G~ FORM OF DECOMMISSIONING SECURITY

DATE: [Insert Date)

APPLICANT: [InserrApplicant Name and Addiess]
L ‘CHEVRON NIGERIA LIMITED

BENEFICIARY: CHEVRON NIGERIA TE]

3, Chiévion Drive; Lekki Peninsula, Lagos State; Nigeria,

By order and .for the- account of [Insert Applicant Name] & App]l cant”), TSESEEY

“Bank” .or “we” or “us” or “qur”j hereby opens our irrevocable standby letter of credltlnor [Insert )

Number] (this: “Letter uf Credit”) in favor of CHEVRON. NIGERIA LIMITED (“Beneﬁcmry’ or
“you™) for an amount up fo One Hundred Million u.s. dollars (US$100,000; ,000), expiring at our
‘counters with the- close of business o [Insert Date].

Payments unider-this Letter of Credit are available to Beneficiery upon presentation of a stafemeht in
the form: of Annex | aftached to this Letter nf Credit. purportedty signed by-an authorized representative
of Beneﬁmaq ‘The amount-of such draft will not exceed Otie Hundted Billion U.S, ‘dollars
(US$100,000,000). Such presentation may be made-fo'us in ‘person or. by courier.

MuIttple and ‘pattial drawings may be inade under this Lefter of Credit. Each- drawing paid by us will
_'pemlanently reduce the available amount of this Lettet of Credit by. the:amaunt.paid. Notwithstandivig
any conteary provision in thig Letter of Credit; in no event will the total of the' amouats payable under
this Letter 'of Gredit exceed One’ Huudred MIIIIOII US. dollars (US$100, 000,000} in the aggregate,

The expiration date of this Liiter of Crédit will bé automatically extended without -amiéndmerit for
additional periods of o year from the: present or any future expiration. Jdate of this Letter of Credit,
unless' we notify Benefi ictary by certified mail at least sixty (60) calendar days prior to the axp:rahon
date then applicable; that we elect not to renew thls Letter of Credit for an additional pne-year petiod.

Each presentatwn unde this Letier of Credit-will be: ‘honered by [Insert Titne] p:rm. oniths day oit which.
such demand fs.recéived if such. demand § is ‘receivad before [Thsert Time] on that-day. Any dermand-

received after that time will be honored by [[nsert Time] pm..on the next day on which we are; open-far

‘business. Payments must be made infull without any deduction ot withholding, (whether in‘respect of

set off; counterclaim, duties, present ot future taxes, cha.rges or'otherwise whatsdever):

All fies assoriated with this Leter oF Credit are for ﬂ‘le Applicant’s account.,

Spelling and typographieal errors ate not {o be considered discrepaiicies, exeept. for numbers and

amotnts,

All amendmenits and nofices to Benafi iciary must be-délivered via coutier at-2;, Chevron Brive; Lekki
Penitisiifa, Lagos State, Nigeria, Attentiofi:-Genétal Caunsel,

If the. original Lewer of Credit is 1ost, stolen, mutildted. o destroyed, them, subject to. Beneﬂcnary

providing us with'an indermnity stating that Beneficidry shall indémnify us for all losses,it may incur as’

aresultofi 1ssu1ng a replacement letter of credit, we shall issue a replacemem letter of credit,

This-Letter of Credit:is freely transferrable and the proceeds of draws-under this Letter of Credit are
frealy asS1gnabIe

Sale and Parchase Agreement OML 86 & 88,
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This Letter of Credit is subject to the Iitérnational 8tandhy Practices 98:, Ttemational Chamber of
Commerce Publication Number 550 (ISP 98”) {excluding Rule 3. 12) As to matters not gcvemed by

ISP 98, this Letter of Credit will be guverned by the laws of: the England (without regard to conflicts of
law. provisions); We irrevocably agree that any legal action or proceedmg with respect to this Létter of-
Credit must be brought in the consts'of England.

Please direct any coirespondence inichiding drawing or inquiry to- s at [Tnsert Bank Name, Address, or
Other Contact Tnformation],

BANK: o
[INSERT ISSUING BANK NAME|

By:
Name: [seit Authorized Nanie - Bank]
Title;  [Insért Authorized Title - Barik]

END OF EXHIBIT G
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2.  FORM OF DATA LICENSE

DATA LICENSE AGREEMENT

BETWEEN.

CHEVRON-NIGERIA LIMITED

AND
[+
OIL-MINING LEASES 86 & 88
NIGERIA

Effective Date

[f
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DATA LICENSE AGREEMENT

“This DATA LICENSE AGREEMENT (“Agreement”) dated ds of [-] (the “Eifective Date”)1s mads
between Chieveon Nigeria Limited, a company incorporated-under the laws ofthe Pederal Republic: of
'N1ger1a with:its regxstered office at2.Chievron Drive P.M.B. 12825, Lekki Peninsula, Lagos, Nigetia
(“CHEVRON" o1 “Lieénsee”), and Nigerlan National Petroieum Corperation, -a Corporatich
-established under the faws-of the Federal Republic: of Nigeria, with its hiead office st NNPC Towers,
Heibert Macaulay Way, Cenitral Business District, Garki, Abuja, Nigeria (“Licensor™).

RECITALS

Pursuant to the Sale amd ‘Purchase. Agreement between CHEVRON and Licenser
dated 9 April 2021 (the “SPA! ", CHEVRON agreed to sell-atid Licensdr ‘agreed:to.
pirchase certain assels'as more particularly described in the SPA, mcIudmg the Data.
(as defined.in the SPA).

_CHEVRON has requested that Licensor grafit to CHEVRON and its: Affiliatés a
license to: use: the Licerisor -Acquired Data, and Licensor has agreed to grant.
CHEVRON g license o use the Licensor Acquired Data on-the terms.and conditions
of this: Agreement

Capitalized 1ermis used herein and not othérwise defined shall have the Teaning
‘ascribed to.such terins in the SPA.

Tn consideration-of the vaumal | promlses set out inthis Agreeinént, anid other good-and
valuable considefation; the receipt -and sufficiency of which i$ acknowledged,
Licensor and. CHEVRON agree to be bound by the tesms of this Agreement.

AGREEMENT

1. DEFINITIONS, INTERPRETATION AND APPENDICES

1.1

Definitions, The following terms as used in this Agresment shall Have the following
méanings:

“Afiilinte"means any legal entity which'controls, is conitrolled by, ot is-under common-
canirol with, another legal entity. Anentity is deemed to “control® anothet if it owns

directly or mdlrectly at [east. ﬁi’ty percent of either of'the conditions set out below.

Affiliates SFCHEVRON. expressly inelude Chevron Corparation, Chevron U.S.A. Inc,,

-and a]l dmsmns of ‘Chevron U, S:A. Ing,

163 The shares. entitled to vote at a general election of directors of Such
other entity.

@) The._vot_i'ng-intérs?st., in'such other entity if such entity does not have
' either shares or direcfors.

*‘Apphmbie Laws™ mean. laws, regulations; statutes, codes, rules, orders; pefmits,

policies, licenses, Gertifications, ‘decrees, standards or interpretations imposed by any’

govemmental authority-that app]}' to this Agreement.of the Licensed Date,

*Appendix” means a document referred to inSection 1,4,

Sile and Purchast Apreesert - OML 86°% 88
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“CHEVRON Group® means CHEVRON. CHEVRON's Affiliates, Joint Veture
Group, contractors, sibcontractors, and directors, officers, -employees and other
personnel-of all ofithem, and any Person. acting on betialf of any of them in.connection”
with this Agreement. B

'3‘5(_".1_aim’-’ means any: claim, liability, 'l"oss;,-“'d'emand, damage, lign, t';au‘se :a‘f.acﬁo‘n otany
Xind, -order, obligation, .cost; royalty, fee, assesstment, duty, charge, penalty, fine,

judgment, irterest and award (including recoverable' legal counsel fee and cost.of

litigation of the Person asserting the claim), whether arising by law,. contract, tort,.
volurfary sétflerneént or i any other manner,

“Deliverables” means the Licensor Acquired Data Deliverables,

*Defivstive Datz Product” means -eny product, analysis,. interpretation and other

of CHEVRON .or its Affiliates:

“Pispute” means any- dispute or controversy arising out of this Agreemext, including 2

contstruction, validity, interpretation; enforoeability, termination . or breach of this
Agrégéiment, whether based ini contract or fort.or inany dthermanner.

Claim under this Agreement and apy dispute op controversy regarding the existence,

“Fffective Date™ means. the. date defined as “Efféctive Date™ In the introductory
paragrapitof this Agteement.

“Goverament Official” means any qfﬁcer or employes ofany goveinnient (including
federal, state, Tocal, munitipal and national .governments, and amy poverpmerital
department, agency; ‘ooinpany dr other. instrumientality) or Public. International
Organization, or any polifical party official o any-candidate for political office,

“Toint Venture Group” means any .PeTSO'n who hias an agresiment with the Licensee-or
an- Affiliate-of Licensee-to éxplore, lease, dperate, participate-in {including by: eption,
royalty, production sharing, non-operating interést of-other means) or develop:areas of
mutual intétest or operating units of otherwise to join fogethet to explore’ for, acquire,
develop, produce or utilize petroleum; natuiral gas or other hydrocarbons. '

“1 ]¢enséd Data” means Licensor Acquired Data;.
“Ticensee™means. CHEVRONM in its..ca;paci_ty_'a's‘a.licensee.-of'l;.igensor Acquired Data.

“Licerises G roup”™ means Licensee, Licensee’s  Affiliates; foint Venfure Group and
their -Adffiliates, and the directors; officers and employees of all of ther: (excluding,

 Licesisot Group),

7 feensox™ measis [+] in ifs capachy a5 a licensor of the Licensor Acquired Data.

“Licensor Acguired Data” means the data acquired by Livensof undér the SPA,
regardless of the form ormedium-onwhich it is displayed or stored, as more specifically
described: ih ‘Appendix. A, - Desciiption of Licensor Acquired Data and Licensor

‘Acquired Data Deliverables and.all related materials, The-tetm. “Licensor Acquired
Data™ does not include Derivative Datd Products, '
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“Licensor Acqtured Data Deliverables™ meahs the deliverables as nore specifically
described in Appendix ‘A - Description of Licenser’ Acquited Date and Licensor
Acquired Data Deliverables and all refated ma_tert_als

“Licensor Group” means Llcensor, Licensoi's Affilidtes, Joint Ventire Group and

“their Affiligtes,-and the directors, officers-and: employees of ail of them.

“Party” means [*] or CHEVRON and “Parties” mean both.of them.

“Person” means an individual, ¢orporation, company, association, partnershlp, state,
statutory. corporation; govemimententity ot any other [egalentity.

“Prospectwe Purchaser” means. .any Person taking steps ofexpressing. an interest in’

achuiring:all voting securities orassets of Licensee.

“Prospective Venture Participant™ meais 4 prospective. investor or & prospectwe
participant’ with the Licensee: takmg steps.or expressing an ifterest ih participatihg ina
farm-ut, option, royalty amangeiment, production sharing, ex'p!br'atinn or development
project; area of muitual inferest, operating uhit, joint acquisition: of acréage or other
similar arrangement reldted to the expioratmn for or the acquisiticn, production. of

wtilization of petrolenrn, ‘natital gas of other hydroca:bons

“Public Internationial Orfganization” means an international crganization formed by

States, governments; or other public mternatlonal organizations, whateiver the form of -

ofganization and scope of competence.

“Transaction Taxes” mean any value added tax, geods. and services tax, sales tax,
other excise taxes and/or other similar taxes., '

Interpretgtion. Unless-the context expressly requires an mterpretanan to the.coritrasy,
all of the following apply to:the interprétation of this Agreement:

(A)  The plurdl and singular words eachinclude the other.

(B}  The:masculine, feminine and neutral genders each include the others.
(C)  The word “or” is not exclusive,

(D)  Thewords“inchude® and “including™ are not limiting.

Refersnces to matters ansmg” (or which “arise” or *“arises™) “ouf of this Agreement”

Jinclude- matters which. arise in .connection with-this Agreement ot have 2. causal
‘connection with, or which flow from, this Agreentent or which would not haye arisen

or gecurred but for-the.entering into: this Agreemernt, or the| perfermance of'r failurs to
perform obligations- wnder. this Agreement

“Appendices.

(4)  Allofthe Appendices that are attachied to-the body of this Agresment are an

intégral part' of, and are incorporated. by teference into this Agreement,
including:

(1).  Appendik A — Déstription of Licensor Acquired Data. and Ljcensor-

Acquired Data Deliverables
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2. GRANT OF LICENSES

24

Grantof Llcense for Licensoir Acquired Data,. Licensor grarits to CHEVRON and s
Affiliates, and CHEVRON gecepts from Licensor, a worldwide, perpetual and non-
exclusive licenseto use theLicensor Acquired Data in accdrdante-with this: Agreement,

'No Grant of Licensor Acquired Pata Ownérship, No rlght of owriership, express or
‘imphied; is granted to-CHEVRON under this Agreement with respect to Licensor

Acguired Data.

3, DERIVATIVE PRODUCTS

3:1

32

33

Rights to Derivative Data. CHMEVRON :and/or its ‘Affilizies shall-owni 4l infellectual
property rtghts over its Dérivative Data Produets: Licensor shall hdve no ownersth
rights over or in connection with CHEVRON s ot its Affiliate’s Derivative Products.

Licensor Acquired Data Reprocessing: CHEVRON and its Afﬁhates Tmay filter,

migedte; reformat and Teprocess the Licensor: ‘Acquired Data. using software or gther
technology. Such- work. is. Derivative Data Product and ‘may be - -accomplished by
CHEVRON or its Affiliates, or; subject to Section. 42, by a-consultant, dlata processor of
other third party that petforms similar work as a-service to- others.CHEVRON is nof
required fo provide 2 copy’ of reprocessed Licensor Acquired Data fo Licensor if the
reprocessing was dong at the costof CHEVRON or an Affiliate of CHEVRON:

Restrictions, The express provisions in this -Agr»*aem_erit'--go;\remin'gj'conﬁdentialit_y and

disclosure of Licensed:Data apply to-any of the following:-

(AY Any portions of the Derivative Data Products that directly ‘incorporate actual
Licensed Data, values or magnitudes,

(By  Licensee’s: reprocessed I;_ii:en_segi. Data that directly incorporates actual
Licensed Data, values ormagritudes.

4. CONFIDENTIALITY OBLIGATIONS AND EXCEPTIONS FOR CERTAIN
RECIPIENTS.

41

Corfidentiality.

(A)  Hconsideration of Licensor dlsclosmg the Licensed Data to Llcansee Licenses
-airfees to keepthe Licensed Data confidential iri accordance with the tertns of
this Agredment of ds may be' subsequenﬂ) authorized in'writing by Licensor.

(B)  Subjectty S_eéiicum.'z,-;Li_censec-shgll\not..disc_lose,'_t_i"aﬂe'-.or-btharWisé divulge the
Licensed Data to any Person; othér than to its Affiliates of othér Persons or
eniities permltted by this Agréement; without the priot written consent-of
Licensor, Any use of the Licensed Dafa‘by an-Affiliate shall bs subject to the
terifis’ of this Agreement, includifg. those relatingto confidentiality.

{Cy  Licensorshall keep this Agreement and all mformanon provided to’ Licensor

by Licensee under this Agreemerit confi dennal -and shall not disclose; and shall
_enslife. that all ‘members of Licensor Group do not disclose, any such.
mformatlon the. existence of this. Agreement of the factthat this Agreernent has.
been signed fo any other Person-without the prior written cohsent of Licensee.
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42

Permitted Disclosure and Use.

(A}

(BY

Licensee may disclose and allow the use- of the "L§Censed Data without
Licansors prior writteri consent to;any of the following. Persons

(f)  Employees, officers aud directors of Licensee, or Licensee’s Affiliates.

2y Contractors; consultants; data processors, datd nanagement contractors

or-agents retaified. by Licenseé or Licensee’s Affiliates.

(3)  Any.bank or other financial inistitution or entity fundin or propusing
to fund Licensee’s of Licensee's Affiligtes’ partieipation in a venture,
including any consyliant retained by such bank or other fingneial
institution or enity-

4y Joint Veritiire Group memmbers, in accordance with Section: 5.

{(5)  Progpective ‘Venture Patticipants. and Prospective Purchasers i
accordance with Section 6.

‘Prior to' making a disclosure-to a Person under Sections. 42(A)(2). 42(A) 3

4,2@,){4).qr-a.‘PmSpec;ﬁ:iyé Venture Participant ora Prospective Purchaserunder
Section6, Licensee shall ensure that-an obligation of cenfidentiality is.in place

for such’ disclosure.

5 DISCLOSURE TO - JOINT VENTURE GROUP MEMBERS,

{CY

@)

(B)

. Licensed Data miay be disclosed t6 and used on behalf of any Joint Venture

Group, menibers holding a license 16 use the Licensed Data.

1jcensee may display or disolose reptesentative seismic sections of Licensed

Data over a localized aree to Joint Venture Group members not holding a

-a'wﬁ;k.p'rogram;__:gr-p,mtigipafion.in,or-dii:ve_lopmqn't of, aréas of mutual interest

licenseto the License_d,’Data'in-mgegi_ﬁgs._o}‘ﬁthe. Joint'Venture Group:1o apptove:

oroperating units; grsimilar cireumStances. Infhese cirdumstaiices, 1o capies.

of the tepresentative seismic sections may be provided to such-Joint Venture.
Gicup members,

Licensee is not obligated 10 pay oF contract for theright-of other members ofa
Joint Veriture Group to.tse the Licensed Data. Eachmember of a Joint- Ventie
Group that desires to use.the Licénsed Datd shown fo it by Licenseg which the
meémber of thie Joint Venture Group has not-already licensed must first obtain&
license from Licensor for that Liceénsed Data. Thé cost of such licénise 10 the
member of the Joint Venture Group-will be determined by the-Licenisor:

6 DISCLOSUKE TO PROSPECTIVE VENTURE PARTICIPANTS ANDPROSPECTIVE
PURCHASERS.

A)

Licensed Data Diselosure. Subject fo Section 4.2(B), Licenses may show the-
Licensed Data to 4 Prospective Ven_turé_Pa:‘_ticiiﬁarit"or Prospective:Purchaser

provided thai such display is for the purpose of permitting the Prospéctive

Venture Participant or the. Prospeciive. Purchaser ‘o evaluate. its: possible
partigipation.in such veniure or to evaluate its possibleacquisition of aninterest
from Licensee in an asset covered by the Licensed Data, or poition:thereof,

Sale and Purchase Agreement ~ OMI- 86 &88
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Any such disclosute to a Prospedive Venture Participant.or to a Progpective
Purchaser shall be subject torthe provisions of Section:4 .%(B) and 6(B).

(B) Viewing and Coples Tha Licensee may show the Licensed Data 1o a
' Prospéctive Yenture E'ammpanf or aProspectwe Purchasc;m_mcludmg their
conisultants, in-accordariée with the following;

{1}  Disclosure shall be' limited 1o such portions of the Licensed Data
direety pertammg to ahe prospects, dssets ‘or propem&r. under
negotlatron or evalaat:on and shal] be dane it a secure enwromnent

(2) Licensee shall not provide 2 Prospective Venture Participant or a.
Prospeciive . Purchaser with a copy’ of this. Llcensed Data, or'portion
thereof, for viewing or uge ottside of Licensee’s premises o the data
room, and will net allow any such: party to ¥etdii otremove a copy of
the Licensed Difa,.or portion thereof, from Licensee’s premises or the.
data roomn, except for representative seismic sections, .or portions.
thereof; 1o the minimalexfent necessary to.define'a potenfial prospect,

3} The' Pruspf:ctwe Venture: Patticipant ora. PI’OSpf:CtIVE Purctiaser must.
agreg to. retnin representatlvc sections, or _portiofis” thetgof, to
Licénsee within thiity days of theit receipt or when' tequested- by
Licensee, “whichiever is eafliest: The Prospettive Venture Patticipanit
or Prospective. Purchaser shall not make any copies of .the
representative:séctions or portions thereof.

(C)  Licens¢ to New Member of. Joint Venture Group. Each new.tnermber of a
Joint Venture Group-that-desires to use the Licensed Data shown ta it by
Licensee pursuant to this:Section 6(C)imiist ﬁrst obtaint a license ffom Licensor
for:that Licensed Data, to. be provided at no cost.

(D}  Licerise to Parchaser, If Licénsee sells part of ifs shares or assets, or its
interést in a‘property to 8: ‘Prospective Putchaser and the purchaser wishes to.
view.or use Licensed Datd after fhie-sale has ‘closed, the Licensee shall advise
the purchaser that befote jt can view or usethe Licensed Data it musé enter into’
@ license agreement, with Licensor for any of the. Licensed Data which the
Prospective Purchaser has not-already licensed. The costof any such license to
the purchiaser will be:determined by the Licensor,

No Keenss or transfer: fee shall be ‘payable with respect to.an assignment'to an
Affiliate of Licensee.

‘Exception to Scope of Confidentiality Obligations. None of the. confidentiality, use,
ot disclosie restrictions set forth in this Agreement shall apply: to any information or-
Licensed Data that satisfies any-of the following conditiors:

(A)  Js dlréady in possession of the pubhc or becomes available.to the:public other
than through the act or omission of Licenseg.

(B) Is required to be disclosed under Applicable- Laws or stock -exchange:
regulations, Tn'these circumstances, Licenisee shall give prior weitten notide to.
Licensor before the time of disclestite.
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(€). Is required fo be disclosed by &-govetnmental order, decree, regulation.

' subpoend, or rule or ordér of any compsterit court, or by any- siinilar legal

process te, any governmental agency, board or tribunal, Licensee shall give
‘pior-written notice to Licensor before the tims of' disclosure.

D)  Wag prevmusly acquired or is subsequently ‘aequired. independently ffom &
' third party that had the right to disseminate the information at the time it was
acquired by Licensee oran Affiliate of Licensee.

6.3  Equitable Relicf. Licensee acknowledges that the fetnedies: avaﬂab]e at law, ificluding
-mitictary damages, inay be inadequate to-protect Licensor ‘agdinst 4 breach of the”
confidentidlity, use and disclosure réstrictions-under this Agreement-and that Licensor
shall be entitled to seek._equitable relief, including injunctive: relief and specific.
performance. in-the eventofany such breach-or threatened ‘breach of theconfidentiality. .
‘use and disclpaure resttictions of this Agreement’ by Licenisee.

7. REPRESENTATIONS. AND WARRANTIES

7.1 No representatmns and warcanties. Licensee acknowledges thatit is acceptmg all
Licensed Data “AS 18" Licensor-makes ng representations or warranties, express of
implied, regarding the: quahty, completeness O gecuracy ofthe Licensed Data: Licenseg
apressly acknowledges the inherent risk of error in physical aequisition, processing
and interpretation of the Licensed Data, Licensor shall have no liability with respect to
reliance upon the quality. completeness or Accuracy of-ihe Licensed Data by the
Licenses or its _Afﬁha_t_es

8. ‘EFFECTIVENESS AND. TERM‘INAT‘fON

8.1 Term. This Agreement s effective as of the Effective Date ‘and continues, in effect
unlesserminated in accordance with Section 8.2.

82  Termination, Either Party rhay terminate this Agreement*atanv time. by giving.written-
fiotice tis the other Party inthe évent ofa material breach-of the terims of thiis Agreement:
which; if capable of remedy, isnot rémedied.by the Party:in ‘breach within thirty (30)
days of such Party recewmg wiiiten notice of thie breach form the Mon-bréaching

Party_

83  Returi or Destruction of Licensed Data. Upon the termiration of ‘this- Agreement
under Section 8.2, the following shall apply:

'(‘A'} Licensee ¢eases to use.any Ticensed Data #nd shall returm or cause to he
Feturned to Licensor: or shall destroy or cause to be.destroyed all Licerised Dard
under this Agreemient if réquested by Licensor.- To the extemt Licensee’s
compriter-systems may. automatmaﬂy backaup such’ mfnnnatlon, Ticensee fmay
‘retain-snch Licensed Data in its-atchival back-up computer storage for the
period it normally archives back-up computer records: but Such retained
Licensed Data shall remgin at.all times spbject to the confideritiality and ise

.-restncnons of this Agieement. If Licensor requests, Licensee shait certlfy in
‘weiting 16 Licensor thatit has complied with this Section 8. 3(A).

{B)  Exceptasprovided in Section $.3(C) for reprocessed Licensed Data, Licensee
shall not be required to-return or.destroy Detivative Data. Products.

Sle:and Purchase Agreement - OML, 86 & 88;
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Licensee shall hot be reqaired to return any Licetised: Datea reprocessed by ot

on: behalf of Licensee or its Affiliates, to satisfy -the obligations of
-Secnonﬁa(A), prowcled ‘thiat Licensee instead’ destroys such reprocessed

Licensed Data.

9. CONFLICT OF INTEREST, IMPROPER INFLUENCE AND ADDITIONAL

OBLIGATIONS:
9.1  Conflict of Interest
(A)  Prohibitich. No mentber of Licensor Group ot Licerices Grovp. may engage-

932

®)

©)

(A

in any'of the followmg activities;

(1)  -Give to orreceive from any director,. employee or agent.of the other
Party or any ofits. Affiliates in connection with this Agreement, either
of the following:

(8  Any gift, entertainment or ottier benefit of significant cost or
valizg.

(b) Any commissior, fée of rebate.

{2y Eniter into any business arrangement with-any director, employee ot

' agent of Licensee or any of its Affiliates {other than as: areprescntatwe

of Licenseé or its Affiliate) without the other Party’s prior written
consent;.

Reporting: Violations arRd Reimbursemeést. Each Party (the “Defaulting
Party”™) shall imimed fately notify. the other Party (the* Non-Defaultmg Party’ }
of any violation of Section 9.1{A) ér of the accujrence of any event prior to the
Effective Date which; if it had occumed after the Effective Date, would
constitute a wolaﬁon of Section’d. 1(A). Inaddition to any other: Temedies ©
which . the Non-Defaulting Party' may. be legally- enhtled and notw:thstandmg
termination of this Agreement pussuant fo Section 9, I(C) the Defaulting

-Party. shall teimiburse or issti¢ a credit to the Nan-Defaulting Patty.equal to

the value of thé beneﬁr received by or given-to any director, émployee or
agent of thiz Non-DefauItmg Part} ot any of its:Affiliates as aconsequence of
that violation or event.

Termination. The Non-Defaulting Party. may, at its: sole option, terminate this
Agreement Swith immediate effect for any violation b}' the Defaulting Party 6f
Sestion 9.1{A). If the Non-Defaultmg Party térmiinates this: Agresment for
violation of Section.9. I(A], the Non- Defaultmg Party is not.obligated to pay
compensation or refmbuiisement to the Defaulting Party forany Licensed Data,
Deliverables, or-for expenses: incutred afier the date of termination.

Trmproper Influenice,

Prohibitign. No member of Licensor Group or- Licensee Group may offer or
make any payment or offer or give: anything of valie to any Govermnent

Official, any immediate ﬁumly member of-a Govemmem: Offiéial, or any

political party to - ififluence the Government Official’s- or orgammtmn ]
decision ot o gdin.any ather advantage for Licensee Group, Licenser Group

or any of them arising out of this Agreement. In addition, no member of’
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9.4

8)

©)

Licensor Group.or Licéncee Grong-shall sffer 'or make any. payment of offer
or giveanything of value to any Person if the member knows Ot has reason to
beligve that any. ]J()t'tlon ofthe payment or gift will be given directly, indirectly
or through a third party. to-any Government Official, any immediate family
mémber of any Government Official or any political party.

Reporting Violations and Reimbursement. The Defaultmg Party shall

irmexdiately nottfy the Non-Defiulting Party -ofany +violafion of

Section 9.2(A)at - of the ocoutrence :of any event prior to the Effective Date
which, if it had dcetirred after the Effective Date; would constitute a vioation
of Sect1on92(A,) in additién to ‘any other remedies 1o which the-Non-

Defaiilting Party may be legally enfitled and nntwnhstandmg termination of

this Agreement pursuant to. Section? 2(C) the Defailting Party shall pay the
Non-Defaulting Party an-amount equal tothe amount of the pa,yment or the value
of the gift paid.orgiven: in that v1olat10n orevent

Termlnation The Non—Defaultmg Party may, at iissole. optmn, tefminate. this

Agreement with immediate effect for-any violation by the Defaulting Party of

Section 9.2(A)9: 2(A): I the Non-Defaulting Party terminates this Agreemerit
for-violation of Section-9.2(A), the Non-Defaulting Party i5 nol obligated to
pay compénsation or reimbursement to the Defaulting Party for Licensed Data,

Deliverables, ot for experises. incurred afterthe date of viglition or event in_

question.

Compliance with Applicable Laws. Without hmmng any. other provusmn in this.

Agréement, gach Party shall comply and shall efisure that all members of Licensor-

Group. or Licencee Group (as apphcable) comply” with all Apphcable Laws,

authorizatiofs, registvations, concessions and clearances, Nothmg in-'this; Agréement.

ghall require the Parties 1o comply with Apphcable Laws 1f such requirement would be.
inconsistent with .S, laws; including antiboycott laws:

Economic Sanctions; Ttade Restrictions.

Ay

CHEVRON s controlling Affiliate-is. 4 U.S. conigany with a policy requiring’

ft o comply with all Applicable Laws, mcludmg economic-saiictions and trade

'TESBIC!‘.IOI‘IS imposed by 1 the TS, govamment CHEVRON has_undertaken‘to.

provide its parent organization with any information relevant to ity potential
involvement ‘with any party that may ‘e the target of such sanctions and
Testrictions, Accordmgly, Licensor shall provide CHEVRON with ninety- days

adyance notice of thenames and- addresses of any member-of Licensor Group:

which miay be aity of the following:

(1) The target of, or owned or subject to, controfled by any country,

institution, organization, entity or Person ‘thatisthe. target of, economic:
sanctions and trade.restrictions imposed by the US, goveriiment..

0] Debarred. or éxcluded or daclared ineligible to participate in U.S.
'government comntracts, or contracts, grants off other programs, ﬂnanced
-iti whole or part by the 1.8, government.

{3)  Listed by the U.S. Departinents of ' Commerce or State as an entity
which U.S. Persons may: not éngage in export or ve-export. telated
fransactons.
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10.  TAXES AND IMPORT/EXPORT OBLIGATIONS

10.1

182

10.3

10.4

Licensar’s Taxes, Licensor i responsﬁjlé (and shall not seek reimbursement from
Liicénsee) for all Jiabilities or Claims for taxes. that any, taxing. authonty niay assess o
levy-against Licensor relatmg 1o this Agreement’ {ncliiding a1l of the following:

(A) Income/Firanchise Income, withhiolding, éxcess profit: or. other taxes, charpss
- o tmposts assessed or levied on accoumt of Licensors earnings, taxable
margins, recelpts (mcludmg gmss recelpts), ar franchlse 1axes for the pmrllege-

capl_ta_l s_urplus or L}pdl\(id_ﬂd p_r_gf‘ns

By Persunnel Taxes.assessed orlevied against; or on account pf] compensation or.

other benefits paid to Licersor's employges..

(€)  Property. Taxes assessed or levied against ot 'on account of, of by réfetenceto
the value of, any property, 1 materlals or equipment.of Licensar;

(D) Taxesassessed or levied against, or on gecount of or by reference'to, the value
-of this: Agreement,

Licensee’s Taxes, Licenseeis responsible. fot-all liabilitigs or Claims fortaces thit any

taz;mg authotity may assess-or levy against Licensee relatmg to this: Agreement(exoept

for ertineous assessments or levies of taxes. desctibed in Section 8.1)

Transgction Taxes. If-any Transaction Taxes apply, these taxes shall be separafcly

identified on Licensor's invoices and coliected and: patd by Licénsor to the appropriate

governinerital agency as required by Apphcahle Liaw (except to”the extent Licensee
gdvises Licensor that in accordance with Applicable Laws, Licensee will be responmble

for self-assessmg and paying these. taxes). Licensor shall promde Licensee on a timsly
Yasis with invoices, tax receipts and any other documentation that may be required for.
Litenéee to obtaig tax reimburserient; ctedit, abatemeitt or refurid of any Transactiofi

Taxes-assessed against Licensee -and collected by Licensor. Any Transdction Taxes

apphcab!e to transacticns between Licensot.and its vendots and/or Licensor Group are:

solely for the Licensor's atcount:

Reports and Withholding, L1ccnsor shall gomply with all Apphcable Laws on.a

timely basis and take all actions necessary to make its taX.payments. Licensor. shall

provide Licensee with- written proof that: t-has made all registrations and reports

fequired for these tax payments if réquested by Licensee. Subjectto Applicable Laws,
Licensor shall cooperatg with Licensee to reduce the, amount of applicdble taxes and

Licensor shall nof take any action that is: préjudicial to- obtamlng an avallable tax

exemption o1 importéxport. ehempuon If Licensor claimg a fax exemption ot

import/export-exemption that may affect any obligations of Liceénsee, Licensor ‘shall
disclose this exemption to. Licensee-on a timely besis and provide. Licensée with
all exemptioh decuinentation Tequested by Licensee. Litensee will, as ‘requized by
Applicable Laws, ‘report, withkold and remit to the tax authorities any ‘tax due o

account of this Agréement. based oni the cerfifications-.or written representations

provided by Licensor and accepted by Licénsee; Licensee will, .provide Licensor with
tax receipts (or other proof” of- payment-if réceipts dre unavailable) for any ‘withheld
taxes, but will ndt reistburse Licensor for withheld taxes. Licensot will fegort, withhold

and remit to the tax aiithofities-any tax requlred by Apphcable Law§:to bé withheld on
‘account of this Agreement by any membcr of Lmensor Group and their vendors
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105 Protest Rights. Licensor shall promptly. and timely notify Licenseeiof any pending,or
actal assessment of Transaction Tax for which Licensor may seek reimpursenent.
from Licensée. “Prompily and timely” means that Licensor's notice, must allow
Licensee-enough time and ‘a reasonable oppértunity.to-appeal; protest.or fitigate the

pending or-actual assessment’ in 21 ‘appropride verite, To the exient’ Licensor fails
to give prompt -and “timely notiee, Licensee will net reimburse Licensot for these.
‘taxes, charges or @ssociated cosid, At Licensee's tequest and cost; Licensor ‘shall.
initiate an -appeal,. protest or litigation in Licensor's nasie “if Licensor 1§ the-only-
party thet can egally doso. If Licensee or any member of the Licensee Group-is
fequired to pay any amount indemnified by Licensor under Section 1.5 ih orderto
-putsue an appeal, protest or litigation, Licensor shal reimburse Licensee or such
merber of Licensee Group forthat amount promptly-upon receiptofa written request
frori Licensee. o '

10.6. Tax Records. Licerisor shall majntaia {and ensure that Licensor Group maisitains)
feords sufficient to substanitidte ail taxes, impott of export costs, fees, indemnities or
other payments that may afféct any’ abligations ‘of Licenseée and whichi are the
responsibility of Licenser wnder his Section 8 for so long as the longest applicable
stafiité of limitations remairis open with respect 10 takes ot import orexport costs paid
or allegedly due in conneetion witli'this Agreerierit, These reords shiall be provided-at
Licensee's request and in the formattequired by Licensee.

10.7 Imports and Exports, Licensor shall ‘be responsible for exporting end importing
Licensed Dafa and Déliverables for delivery to Licensee and complying with' ail
Applicable. Eaws including those of the couritry of éxport and couptry of origin.
Licensor shall- obtain all necessafy permits, licenses, mithorizations and clearances fot'
the. export and impot. of Licénsed Dath -and Deliverables. IT Licensor, provides.

Licensed Data and Deliverables subject to an export license or authiorization that

containg any restrictions and/or conditions .on/fer the nse; transfer, re-export or 1€l ease

of Licensed Data-and Delivera sies, Licensor shall notify Licensee of said conditions
and:restrictions inwriting atthe.time theLicensed Data and Deliverebles are provided-

10 the Licensee. All jmport and export costs, charges and temporary importfexpoft-

fonds; ifény shall be for Licensot’s account. ’

1f.  CLAIMS, LIABILLTIES AND INDEMNITIES.

1]  ACQUISITION AND PROCESSING OF THE LICENSED DATA. Licénsor shill
defend, protett, inderninify: and hotd hatimless Licesisee Group from any Claims
arisirig, out of Licensor's agtivifies in acquiring or processing the Licensed Data.

112 INTELLECTUAL PROPERTY. Licensot shall defend; protect, indemnify ‘and . hold
‘hapmless’ Licensee. Group agairist. claimed o actwal. infringement ot --contributory
infringement of -any patent, or {ifringeraent of any copyright or trademark, or
imisappropriation of any trade secret arising out of the Licensed Data: provided by
‘Licensor under‘this‘-Ag_‘fee_ménf. Licensée shall promptly siotify Licensarif Licensee is
‘threatensd witha Claim or becories aware of-any actual of potential third-paity Claim
against it ar-any, member of the Licensee Group concerning the-matters addressed in
“this Section 11.2.

113 CONFLICT.OF INTEREST AND IMPROPER INFLUENCE INDEMNITY. ‘Eacht
Party (the “Indemnifying Party™) iridemnifies  the other Party (“Indemnitee™) against
Claims “that arise out of or’in contection ‘with any- violation .of Section 9.1(A}or
9:2{4). -
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j14 BREACH OF APPLICABLE LAW INDEMNITY. The Tndempifying Party

'-i'm__ier_n_niﬁ_cs the: indemnitee- against Claims that arise- out of this Agresment which
telate to any bréach of Applicable-Law by Indemnifying Party:

115 INDEMNITY FOR TAXES AND IMPORT OR EXPORT COSTS, Licensor

indermnifies Licénsee Group -agdinst all Tiabilities @rid Claims. that may be assessed
‘or levied against Licensee Group inconriection with Licensor’s tax. and import/ekport
obligations arising out.of this Agreement’as well'as.any raxés imposed.on Licensee as
-a onisequence ofreceiving any indemnity paymentunder this:Agreement. 1f Licensor’s
failure 10 coinply with any Tequireiment of Section1 0 results in: failure o pay any
{mpost or export costs or failure to-obfain any nkcessary permnits, licenses, authorizations
or custoras cledratices; Licensor indernmifies Licensee. Group, againsf all Claims
relating to.such dction or failure to act.

116 LIMITATION ON CLASSES OF DAMAGES. Except for Claims. stemming from
third: party Claiims, the Parfies mutually. waive and refease to the extent permitted. by
Applicable Laws, dll of the. following Claims, for darages arising out of this
Agréement, whethér such Claims -are made in connection with- 4 breach. of any
obligation-under this Agfeement.or any-other Claiit:-

(&)  Trdirectorconsequential Toss. including:

{1y Loss of prodiiction; including production of petroleum os petrolenm
Jproducts. '

2) Lossof pro§pecﬁve economic.advantage or benefit
(3)  Lossof buginess opportunity.

B). Puritive.or exemplary -damages.

@  Lostprofits:

117 DEFENSE.OF CLAIMS.

(A)  When a Party indeninifies- the other-Party against Claitns, the indemnifying.
Party shall defend and hold the indeminified Party's group. members harmless
agairist those. Claiins and againstall.reasoriable costs, expenses and fees.ofany
kind (includifg attothieys! £ées) incurred by the indemnified Party in defending
those Claims: ' ' ' '

(By  -Any cast, expenses and feesof any kind (inicluding dtorneys' fees) indemnified:
by the. indendnifying Party tinder Section 9.7 1s in addition to any - amounts.
indemitified under ‘this Agreement that are stibject to-a maximum hability.
‘Bmoint. '

(C)  APerson seeking to tely ofran indemnity has the right to redseniably object to”
counsel selected by the indemnifying Party and gelact alternative.counsel at the’

cost of the indemnifying Party:
12:  RIGHTSTO TRANSFER OR ASSIGN'

12.1 Change tn ‘Ownership o Control, If a'P;ospeC__t}iyé'PuIc_:haser aéquires_-.a'ivner'shi'p- or
control-of a Party or otherwisé acquires all.or substantially ail the-asséts of a Party (8
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12:3

“Change of Control?) it shall be':'enﬁiﬂed 10 a wranisfer of stich Party's iriterest under this

Agreement at no further-cost.

Assignmerit to an. Affiliate. Either Party may assign.or otherwise transfer all or.a part
of this Agreemerit or ifs. nghts and obhgatmns under this Agreement at any time 16 an-
Affiliate-of that Party without prior consent of the. other Party. No license. or transfer-
fee shall be payable with respect to an.assignmerit to an Affiliate of a Party,

Assignment by Party. BachParty shall be entitled to assign its rights-and obhgatlons
under this Agreeinent: o any Person not.an Affiliate of that Party upon piior written'
consent from the other Parky.

13. GOVERNING LAW AND' RESCLUTION OF DISPUTES

13.1

134

13.5¢

Geveriiing- Law. This Agreement is governed by and interpreted- under and in
accordance witl the laws of ihe Federal: Repubhc of Nigeria, without régard to'its chaicé
of Taw Tules: The Umted Nations Convention on Contracts forths Intematlcma] Sale: of
Goods, 1980 (known: a5 “the Vienna Sales. Convention"). does not -apply ‘to this
Agreement.

Resolution of Dlsputes The Parties shall exclusively and finally esolve any. ‘Dispute
between them. using direct negotlatmns tnediation and arbitation.as setoutin

Section] 3, except as: permmed in Section 6.3.and Section 3.8,

Direct:N egotiations: ifa Dlspute anses, @ Party-shall initia% the resolution process. by
giving notice setting out, in writing and in detail, the issues in Dispute and the vatue of
the Claim tg the other Party. A meeting between the. Parties; atended by individuoals.
with decision-making authority, must take: place withist: ﬂm-ty days from the-date the

notice was sent in-an attempt.to resolve thie Dispute through direct.negotiations.

Mediation, 1 the Dispute ¢anriot be resolved by direct. negouatmns within thirty days

of initiation: of the resolution process, either Party may jriftiate. mediation by giving
niotice 10 the other Party. Mediation shall be attended by individuzl(s) representlng each

Paity. with decision-tnakitig authority and the proéeeding shall take place:in Lages,

-ng_ena

Arbitration. J£the Dtspute is notresolved by med fatfon within sixty days from the.date

of'thie notice requiring mediation, then the Dispute shall be ﬁna[ly fesolved by. bindiitg -
-arbitratién and either Party may initiate suchiarbitration by giving rioticet the other Party.
The arbitratiosn shafl be condusted in accordance with thie United Nations Commission
oit Intérndtional Trade Law (“IUNCITRAL”) Arbitration Rules, except to the extent of.

conflicts between the UNCITRAL Asbitation Rules and the provisions of this.
Agreement; in which event the-provisions of this Agreeinent prevail. The lnternational

'‘Centre for Dispute Reselution (in'the case of Dlsputes involving one or more non-US.
"[JElI'tlBSr) or the. American Arbltratmn Assoclatwn (in the case of Disputes mvolvmg all

US. parties) is the appointing authority. The place of arbltratlon shall be fiagos,
Nigeria.

Asbitration Proceedings. The following provisions shall app]y 1o any aibitration
pmcaedmgs ‘commenced pursuant to Section 13.5!

(Aj “The suimber of arbLt:ators shall be oneif the mongtary: value-of the Dispute is.
US$5000,000 (or its currency eguwa]ent) o1 less. The number of arbitrators

Sale:and Purchase Agreement - OML-86'&:88

E*{ecunon Veision .

98



(B)

(©)

D)

{E)

(F)

{G)

)

shall bie three ifthemonetary value is greater them (J$55,000,000ar its-currency
equivalgnt.

The arbitrator(s) must'oe fluent in the English language and the language of the
arbitral proceeding shall Be in English.

The arbitrator(s) must remain neuttal, impartial and. jndependent regarding the
Dispute-and the Parties. {f the number: bf arbitratorsto be selected is one, thiat
arbitrator :must be-a lawyer expérienced in the resolutioh of ‘disputes with.
expeiience r_elatmg_ ‘to the issues in Dispite.

‘The Partiés shall submit trué copies of all documnents considered rélevant with
their respective:statement. of Claim.or defense, and any.s counterclaim or. rephys

Neither Party .may compal - the other to produce additional documents.

However, the aibitrator(s) may require the submission of addltmnal documenits.
limited to specific, narrow ‘and well- defined classes of ‘documents -that the

‘atbiteatons) considers necessary for resolution of the Dispute. The maximum
riumber-6fwitnesses each Party may: callto give evidence on its behalf, mcludmg_
by oral testimony, dectaration or witness tatement, is three witnesses of faci-
.and orie-expert witnéss.

A Party producing, subfmitting -or: oﬁ‘ermg mny document which is riot-in the

English language sligll also provlde an English ttanslation ofithe: document by a

fualified, independertt third party: tianslator-at that Party's sole expense. If the
“testimony of awineéssmust be translated, theParty proffering the witness shall
-pay the cost-of translafion.

The Parties waive any Claim for, and the. arhltrator(s) has Lo pOWeEr t6 award,
thie damages waived and released under Sectiori11.6{ The arblttator(s) has ne
authority 9 appoint or retain expertwitngsses forany | putpose- Ahless: agreed to
by the Parties, The arbnrator(s) tias the powerto rule on obJectmns concemmg

‘jurisdiction, including the existence.or validity of this atbitration provisionand

existence orthe validify of this Agreement

The arbltrator(s) is authorized totake any mterlm reasores ihich it
considers necessary, including the making of interim orders orawards, of
partial. fiftal awards. An interim order-or- award may be enforced in the.
same manner a5 a final award usirig the procedares specrﬁed in

‘Section 13.8.

,Su‘b‘]ect to Section 11.6 andSection 13: 6(E)regardless ofwhich Party prexal]s,_

all arbitration fées and costs, shall be pald equally, and cach Party shal] bear-

iits own costs of legal represertation and witnesses.

Arbitral Award.

Ay

(B)

a.n_d b_md;_ng_

The Dispute shall beresolved as quikly-as possible. The arbitration award:
must be issued within three monthis: from. completion of the hearing, or as.

‘sC0nEs p0551ble thereafier..

‘Sale'andPurchase Agreemént - OML $6 & 88

Exgeutien Version



3.8

139

©

Proceedings to -en_f;':tce'j}.i_dgmér__;t__entterad'-‘ ofi anaward may be brought: in'any
court having jurisdiction over, the Parson or assets of the nofi-prevailing Party.
The prevailing Party may seek. in any court having jurisdiction, judicial
recognition of the award, or order of enforcemient ‘or any-other order or
decroe that is nesessary to-give full-effectto the. award.

Judicial Broceedings.

(A)

(B),

©)

‘The Parties snay apply to &court for:

{1y Interitn miedsures -as necessary uniti] appointment-of ‘the arbitrator(s), or

pending detérmination by the arbitrators(s).

(2) ‘Présetving property periding determiriation Uy the arbitrator(s);.

3)  Enforcingjudgment enteted ondn award.

(4) ‘Enforsing Seofion 13:9" of this Agreement and preventing any
juformation; -documents or ynaterials disclosed duiring: -those
proceedings fom belng tised-of disclosed by that Party for.any purpose.

other than enfdrceinent..qf Section 13:9.

(5 Otherjudicial proceedings ar recoirse that the Parties cannot validiy.
waive. '

Except for. proceedings o ‘preserve pr"upefty pending deterifiination by the

“arbitrator(s) or o epforee an-award, the maridatory exclusive venue for any

judicial proceeding -expressly. permitted in this Agreement is the Nigerian
courts, The Parties consent 1§ ',t'b;:;'j'.urisdibt_iqn_'of-ithps_e._cqurts-an,d-- waive any
defenses they:-have tegarding jurisdiction: '

The Parties agtee that this Section 13.8ghall not constitute a waiver of the right
to-arbitration.

Confidentiality.

&)

B

©

The, Parties agree that any Dispute and any negotiations, mediation “and
arbitration proceedings between the Parties in relation to any Dispute shall be

_confidentialand will not be disclosed to any third party..

he Parties flirther agree that any informatioi, documents or materials
created.or produced for the purposesof, ot ised “in; negotiations, mediation or
arbitration of any:Dispute shal be.corifidential and willnot be disclosed to-any
itrird party. '

Without préjudice to the foregoing, the Parties agree, that disclosure of the
information set forth in Section 13.9{A)and: Section 1 3.9(B) dbove may be
mide under the folldwing:cifcumstances: '

{1y Wit piior written niotice to the other Pairty, in-order to.enforce any of
the’ provisions of this Agreement including without limitation;. the
Pérties agreerent to arbitrate, any arbitration order or-award and any
court judgiment, ' '
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{27 With prior written: notice to the ofher Party, fo the auditors, Jegal
' advisgrs, ‘insurers and Affilistes of <that' Pary to whom . the:
confidentiality cbligations set'out in this Agreement shall extend.

(3y  With prior written noticé to the othier Party, where that Paiy is under
' a Tegal or regulatory ‘obligation to make such-disclosure, bt limited to;
the extent-of that légal obligation.

(&)  With the priof written consent of the.other Party.
34,  NOTICES AND CONTACT INFORMATION
4.1 Notiess.

(A) Al -nutic':és._r_eq};if;:d. or pertnitted under 'f‘illis'_lAg_re'am_cm;- must be in ‘writing
and ‘delivered by mail {postage prepaid), or by hand delivery to the address
.of the, receiving Party set out in the signature page to. this Agreement,

{B)  Netices. ar_e:-af_fqt:t’i_?e_ whet received by the recipient duiig the redipient's
regular business hours.

(C)  Notices which do not comply with 'the. requirements of this Agreement are
ineffective.

142 Contact Information.

{A)  The contact information of each Party urder this Agreement are set out in:the
signature pageto this. Agreement.

(B)  Each Party may change its"contact information by giving notice to-the other

- Party. If a notice is given under this Section 13.2(B) the contact information

which is-sef out inthe notice replaces the contact information.as set out in this
Agreement.

15, GENERALPROVISIONS

15,1  Prior Agreements. This Agreement comprises the complete and exclusive agreement
between the Parties regarding the. subject master of this Agreement.and supersedes all
oral and Written communications, negotiations, representations ‘or agreements: il
felatior: to-that subject mattér made. or ‘¢ntered into pefore the Effective Date. This
Agrestient does riat serve.to void or supersede currently active, valid and ‘praoperly
-executed licensé Aagresments and supplements betwean any. mieriber of the Licénsor
Group.and.any member.of the CHEVRON Group.

152 Amendrents. No amendment:io thi’s Ag:é’:‘clnént'-isj effective unless ‘mﬂdé in writing
‘and sigried by-authorized representatives of both Parties:

15.3. Waiver. A Pafty's failure to pursue remédies Tor breath: of this Agreement does fiot
comstitute & walvér by that Party of any breach. of this Agreement or-rdise any deferise:
against Claimy for breach of thiis Agreertient, The waiver. or failure: to tequiré the
perforiiance of any dgreement or obligation contained in this Agréement, or failure to-
pursue remedies for breach of this Agfeement, does not waive alatef breach of that
agreement or obligation. '

Salemid Purchase Agreement - OML 86 & 88
Execution Version .
- 161

Qr-4




154  Severability. Each provision of this Agreement is severable and. if any provlslon is
determinedto be {nvalid, unenforceable or illegal under any existing or future law by-a
cotrt, arbiteator of competetit Jurisdiction or by operation of any Applicable Laws, this

‘invalidity; uenforceability or ﬂlegahty -dggs miof impair the operation ofor affect those
pariions of this Agieemefit that are valid, enforcaable and legal.

155 ‘The Parties” Responsibility for Obllgatmns Each party is tespansible for.afl legal,
“tax and contractual obllgahons -arising. out of this Agreement.for those who perform.
‘services, license data or purchase products on that Party's behalf. The Parties are:not
relieved from:any Ixa'o:hty or obligation under this Agreéement as aresilt of that Party's
use af ofliers, or the-other Pasty's:approval of those who license data on thelicensing party’

3 bishalf;

156  Survival. Al proyisions in this Agreement: containing: represantatlons watrrsities,
releases, defense abligations and indemnitiks, and all provisions relating to. audit, tax, -
jmpott/export/custoris, Party'si invoices; confi dentiality, disclaimerof cectain temedies,
limitations of liability, ownership or use of return of Licensed Data,. retention and
mspectlcn of records, dispute résolution. and- governmg law; dnd all causes of action

which arose prior to completion of termination, survive indefinitely -until, by theit
respective ferms; they are no longer. operative of are limited by an: applicable statute: -of
lumtatlons

157 Public Announcements “The Parties shall not-isste any pubhc annotiricemett, press
release of staterment toncemmg this Agreemient 6f make any use of the othier Party's
‘Group’s names, image, lpgos or- trademarks without obtajting that: Barty's priofwritten
cqnsent.

5.3 Counterparts The Parties can execute-this Apreement in ‘any nurnber of dounterparts;
-each of which shall be deemed-an original of this Agreement, and whichtogether shall
¢onstitute-one and the same inStrument, Neither:Party shall be boundto this Agreethent
unless and untii both Parties have. ehecuted a counterpart.

The vemainder of this page is intentionally left blank.

IMPORTANT NOTICE: THIS AGREEMENT CONTAINS PROVISIONS REGARDING
INDEMNITIES AND WARRANTIES. THAT EXPRESS THE AGREEMENT OF THE
PARTIES CONCERNING CLAIMS ARISING OUT-OF THIS AGREEMENT.

The Pames have executed-this’ Agreetment as E:wdenced by the-Tellowing srgnaturﬁ of authorized:
representativés of the Partiss:

LICENSOR: CHEVRON: _

[ CHEVRON NIGERIA. LIMITED-
‘Signatire: Signature:

Narite: Name:
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Title: Title:

Sjgnature:
I
Name:
“Titles
ADDRESS FOR NOTICES: ADDRESS FOR NOTICES:
Attention: Attention:
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APPENDIX A —~DESCRIPTION OF LICENSOR ACQUIRED DATA. AND

"LICENSOR ACQUIRED DATA DELIVERABLES

L DESCRIPTION OF LICENSOR ACQUIREDDATA

1.1

The Licensor Acauired Data licensed under this Agreement is-as follows:

See attackiment to this Exhibit A

2. LICENSOR ACQUIRED DATA DELIVERABLES:

2.1

22

23

2.4

Address for Licensor Acquirad Pata Deliverdblés, Licerisor has delivered the
Licensor Acquired Data Deliverables to. CHEVRON at ‘the address set-out in the

Preainible of this Agreement:

Listof Licensor Acquired Data Deliverables. Licensor shzll deliver the fbl_lOWiﬂg

Licensor Acquired Data Deliverables 1o CHEVRON:

(A) A copy of the Licénsof Acqguired Data,

Timing of Délivery.

()  Delivery shall take placeon the Closing Date.

(B)  Underthis Agreemént, delivery isdectied to have ocourred when thie Licensor.
Acquited Data Deliverables: have been received by CHEVRON at
CHEVRON's addréss undér Sectin 2.1 of this Appendix.

Additional Copies. Afiy additionial copies of the Licensor Acquired Data, related

rmatetials or other deliverahles requestedl by CHEVRON shall be provided by Licensor

at _"-_HEV:R' N’s expense, provided ‘the ratés. shall not gxceed teasonable charges in
effect at the tife-of request;
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EXHIBIT I~1 FORM OF LETTER OF CREDIT

DATE: [Ensert:Date]

APP EICAHT-& TInsert Applicant Name. and Address}

... CHEVRON NIGERIA LIMITED
BENEFICIARY: | i e -y A
ENERICIARY 2, Clhievron Drive, Lekki Peninsula, Lagos State, Nigeria

By erder and for the &count of [Insert. Applicant Name] {“Applicant”), Hnsers BankNane

“Bank! or “we' or “us” of cgur™) hereby opens our irrevogable staridby letter of credit

Number] (tiis “Letter: of Credit") in favor of CHEVRON NIGERIA LIMITED (“Bereficiary” or
4y for an amount up. to- [fusert Ariouiit in Words] U,S. dollars ($finsert Amount in Numbets]l,
expiring at our couditets with tiie close of business-on [Insert Date].

Payments.undgr this Letter of Credit are available to Beneficiary upon preseiiation of a statement in
the form.of Anmex 1 attached to this Lietter of Credit purportedly. signed by anavthorized fepresentative
of Beneficiary. The amonnt of such: draft: will not exceed [lasert, Amount in Words] US. dollars:
($(Insert Amount in Numibers]). Such pesentation reay be made to us in person; o by courler or
-fﬂ_GSimiIt;*_tranSmi_s;_ipn._-Presqntations- by facsimile transrission are permitted fo: us -at- facsimile no.
[Insert Fak Numtber}, Attention; [Insert Narae].

Muiltiple snd partial drawings may be made uinder this Letter of Credit. Eacht drawing paid by us will
permanently. feduce the available athount of this Letter of Credit by the 'a'mouﬁt'paid.-Nb.twith_st_andi'_ﬂg.

any contrary provision in this Letter of Credit; in no gvent will the tofal of the amourits payabie under-

‘this Lett_e"rféf Gredit exceed {liseit Amount in. Words] U.S. dollars ($[Ingert Amount-in Numbers]} in
the aggreégate..

The expiration date of this Letter of Credit will be. automatically extended without amendment for
additional periods.of one year from the:presént or any futute. expiration datg of this Letter of Credif;

gnless we notify Beneficiary by cextificd mail at least sikty (60) ‘caleridar days prior to'the expiratioit
date then applicable, that we elect not to renew s Letier of Credit for an additional One year period.

‘Each presentation underthis Letter:of Credit wiltbe honored by [Insert Time] pim. on the day'on which
such derand is.received if such demand: is received before {Insert Time] on that day. Any demand
received aftér that time will be honored by [Ingert Titwe] pin. onthe nextday on. which we are open for
business. Paymenits must be made in full “yitholit-any deduction or withholding (whether in respectof
‘st off, counte¥claim, duties, present of future.taxes, clidgrges or-therwise whatsoever..

Al foes assdciated with fhis Letter of Creditare for the Applicant’s account,

,Spqll'ing_and' typographical errors are. nat to' be considered: discrepancies, except for. numbers -angd
-Amounts.

All amendments and notices to Beneficiary.must be delivered via cousler at:2, Chevrah Drive, Lekki
Peninsula, Lagos-State, Nigetia; Attention:. General Counsel.

If the otiginal Lettér 6f Credit is lost, stolen, mutilated or destroyed, thien, subject to: Beneficiary
providing us.with an iridemnity stating thet Beneficiary shiall indemnnify vs for-all o ses it ay incur @5
atesult of issuing areplacement tefter of credit; we-shall issue a replacement jetiér-of credit,

.;.Sa.lefg._\_'l‘d'Pp,r'ch.a_-si;_.Ag_tccmep‘t - DML B6 & 88:
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This Letter of Creditis freely transferrable and the proceeds of draws:under this Letter of Credit are:
freely assigriable:

This Letter of Credit is subject 10 the International Standby Practices 98, International Charmber: of

Commeree Publication Number 550-(“ISP 98" (cxglmingf&uqu3.-_1.2}.-.As:-:t9 matters ot governed by
ISP 98, this Letter of Credic will begoverned by the faws of the England {without regardto confligts of
law .pi‘dvisibns'}.- We irrevocablyagréee that any. legal-?act-iQ'n‘-_br."prgsgee_di_ng-_witﬁ.i'espett'to this Letter of
Credit must be brovght in the courts of Englafd. '

Please directany carrespondence including drawing of izquiry o s ak [Tnsert Bank Narne, Address, af:
Othgr, Contact: Information].

BANK:

[INSERT ISSUING BANK NAME]

By:

Name: [Insert Authorized Name - Bank]

Titles tpnsert_Authu.ﬁzedj'rme.--'B,ank]_
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ANNEX 1 TO STANDBY LETTER OF CREDIT
NO.-.[Insqr_t-Cf_e_ditNumher?j
dated [Insert Date]

[Tsert Date]

{Tnseft Tssuing Bank Neme]
[Ingert lssuing Bank Address|

Re: Letter of Credit No. [Insert Lettet of Credit Number] dated [Ingert Letter of Credit Date}
Déai Ladies and Gentlemen:
This is 2 demand for payment; of [insert Specify Amgunf]fn-wcfds]_ U.s. dollars (§[Misert Specific

Amount’ Tn Numbers]) under. the above-referenced standby letter of credit. We certity “that we are
entitled to demand payment under such letterof credit pursyant to -ch:’tion-z.zl_ of that ertain Sale and

pyrchase Agreoment, dated:as of -], betwee! Chevron Nigeia Limited, as seller, and [, as buyer, 85
amended or supplemented ftom timerto time,

Please pay the anount demanded to the following account:
“{Insert-Specific Details)

BENEFICIARY!

CHEVRON NIGERIALIMITED

By:

Narmei

Title:

END OF EXHIBIT I- 1
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1.2,

1.3
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1.5..

1.6,

1.7,

1.8

1.9.

3.10.

101

SCHEDULE 1'- PERMITTED ENCUMBRANCES

GENERAL PERMITTED ENCUMBRANCES.

‘Encumbrandes atising by operation-of law, including any Claim by-a-Governinent Entity or

‘Tax Authority arising by.operation'of lay.

Ary encumibrance, non-participating royalties, averriding toyalties, net profits. interests;
‘production payments, séctrity interests, or other Burdens dpplicable to the Area.not-diselosed
on ‘Schedule 1:1(B)~Perinitted Encumbrances if the fiet cutnulative effect of such burdens

-does notoperate tg reduce the net revenué in any-Assets to an-amouht less than the net.revenue

interest set forth in Exhibit A--Desciiption-of Assets or increase the working interest.of dny

. Assets ‘from that set forth in. Exhibit A--Description of Assets without - -corresporiding.

increase iri the revenue interest.

The tarms and conditions of any agteerhents; with a Third Party governing the Area-and
gperations béing conducted with respect thereto, including any prefetentialrights of purchase
‘or any siinilar restriction applicable to the Assets-which waivers or consentts arg-obtained from
the appropriate parties prior t0 ‘Closing or the appropriate time period for assertingsuch, rights
‘has expired without'an exercise-of such-rights, '

Encumbrances granted or cieated in connection with the -operat'i'gns relating to the:Assels,

Easements, rights of way, serviudes, perits, surface leases or other similar.rights; provided

théy do ot materially:intetferé with the operation or usé of the Assets,

“The tight of a Goverament Entity to:levy taxes on Hydrocarbons or the iricome of. revenue
thergfrou, '

Agreements for the sdle af Hydrocarbons that are termiriable on not more than thirty (30)
days” nofice.

‘Regulations.and diy rights reserved to or vested in-apy ,Gg_\«'gmment_,_En'ti_fy- to eontrol -of -

regulate the Assets ift ainy mariner,

Undetermined or inchoate liens incurred or created as security in connectjon with the.
development. of operation of the. Assets for Seilet’s share of the costs and expenses-of those

operations; which'costs and expenses are not delinquent as of thé Closing Déte or liens which
have expired as 2 matter of law.

Liens _granted_ in the ordjﬁaw' '_cotiré'_e of business to a public udility, .muni'éipality-' ar
Government Eitity il respcct of operations-pettaiaing to any of the Assets.

Encumbraﬁces_. é._ssuc_iated’_with. -*apprbva]s;, consénts, motices or waivers rduﬁn_ely 0t
custorharily given aftér a conveyance.or asset sale.

2. SPECIFIC PERMITTED ENCUMBRANCES

21,

Marginal Fields Farm-Out. Agreemgnt between the N_igeﬁéﬁ National Petroleutn: Corporation
and Chévron Nigefia Limited (as ‘Farmor?) and Movido Exploration and Production (Nigeriz)
Limited:(as ‘Fafmee’) for the Farmout of the Ekeh Field:within Oil Mining Lease.38.

Sale and Purchase Agrecredt - OML-B6 & 88°
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2:2.:

2:3.

Marginal Fields Farm-Out Agreement bietween the Nigerian National Peiroleurn Coiporation.

and Chevron Nigeria Limited {as *Farmor’ %y and Goland Petroleum Developrment Company.
Limited'¢as ‘Farmee”)-for {hie Fanmout f the Oriri Field within Oil Mining Lease 88,

Middleton Production Platform Lease Agreement between the Nigerian National Patroleure:

Corporation and Chevron Nigetia Limited (as ‘Joint Venture Parties’yand Movido. Exploration
and Broductiofi (Nigerla) Limited forthe lease of the Middleton Praduction Platform within

Oil Mining Lease 88.
END OF SCHEDULE 1’
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SCHEDULE 5.1 SELLER DISCLOSURES

None..

END OF $CHEDULE 5.1
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SCHEDULE 5.1(E) - LITIGATION AND ARBITRATION

1. The items listed in Schednle: 13.2(B) are incorporated herein by reference,

ENDOF SCHEDULE $,5(E}
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SCHEDULE 13:2(B) - RETAINED LIABILITIES

1. All litigation in respect of the. K.S. Endeavour-ig fire incident which occurred;on. 16 Tanuary
2012, '
2. The following litigation that ¢ommenged prior to.the Effective Date and involve cerlain

OMLs, including OML 86 or OMLSS::

a.

FHC/YNG/CS/427/2003 - Boogbaz S. Booibaa & Ots. ¥ Texaco Overseas 'fNig‘g_ri_ai) ;

‘Petroléum Company Unlimited (TOPCON)

FHG/YNG/CS/415/2003 - Berri Famous & 2 Ors. v Clievion Nigeria Limited (CNL)
CA/PH/195/2015 = Pastor Joe Ebiwari & Ors. v CNL & Ors.
FHC/PH/CS/10/2020 - Chief Goodnews Gereghewel & Ots. v CNL & Ots
CA/PH/44M/2018 - Hon. Ames-Geregere & Ors. v GNL & Ots.
CA/PHC/AT3/2009 - Nimideinbofa Mathew & Orsy v CNL (Relisted)

Appedl Mo, TAT/SSZ/002/2020.- CNL v. Bayelsa State Board of Intefnal Revenue

Appedl No. TAT/SSZ/004/2020 - CNL ¥. Bayelsa State Board of Friternal Réveriue

Suit No. YHC/39/2016 « CNL. v Bﬁgelsa.'St'ate -.Phj'si.c'al Planning 'andBevc’lb‘pmen’t-
Board & Ariar -

Appeal No: CA/PH/223/2018 - Bayelsa State Physical Planning Board & Aner. v CNL.

SuitNo, EHC/95/2002 - Gdodluck Jacksen & Ors. v CNL
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