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| " FARMIN DEED |
WYERI BLOCK - ATP 549P

THIS DEED is made the |l day of Decenbe

BETWEEN: MOUNT ISA MINES LIMITED A.C.N. 009 661 447, a company
organised and existing under the laws of Australia, of Level 1, MIM Plaza,

410 Ann Street, Brisbane, Queensland ("ISA")

AND: MAPLE OIL N.L. A.C.N. 009 795 046, a company organised and
existing under the laws of Australia, of Level 2, 22 William Street,

Melbourne, Victoria ("Maple")

RECITALS:

A. ISA 1is the registered holder of ATP 549P granted under t

B. ISA has by a letter agreement dated 9 August 19 ed to farmout to Maple a
45% undivided interest in ATP 549P(1) on the te1}ns And conditions more fully set

out in this Deed. @

NOW THIS DEED WITNESSES:

2 DEFINITION AND INTERPRE !Q;SN

i Definitions

In this Deed (includi thea-Recitals), unless the context otherwise requires, the
following words sh the following meanings:

"Act" means ,ﬁ\’etroleum Act 1923 of the State of Queensland and any
ad® under it and any Act or regulations in modification or

regulations
amendmenQ‘ﬂ or in substitution for it, and any Act which is complementary to
it;

"ATP 541P" means authority to prospect 541P issued pursuant to the Act and
includes any extension, renewal or re-issuance thereof and any petroleum lease for
recovery of petroleum granted in connection therewith or in substitution therefor.

"ATP 549P" means authority to prospect 549P issued pursuant to the Act and
includes any extension, renewal or re-issuance thereof and any petroleum lease for
recovery of petroleum granted in connection therewith or in substitution therefor;

"ATP 549P(1)" means that area encompassed within blocks numbered 1767 to
1772 (inclusive), 1838 to 1843 (inclusive), 1909 to 1915 (inclusive), 1981 to 1987
(inclusive), 2053 to 2059 (inclusive) and 2125 to 2132 (inclusive) as depicted by
shading in the plan attached hereto and marked with the letter "A" within ATP
549P and for the avoidance of any doubt excludes all other blocks within ATP

549P;
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1.2
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"Completion of the Farmin Well" means the date upon which the rig drilling the
Farmin Well is released consequent upon a decision of the Parties either to plug
and abandon or case and suspend such well;

"Conditions" means the conditions precedent set out in Clauses 2.1 and 2.2;
"Cost Cap" means the amount determined in accordance with Clause 4;

"Crude Oil" means petroleum oil in its natural state before it has been refined or
otherwise treated but from which water, gas and other foreign substances have
been extracted;

"Deed" means this deed, as amended from time to time;

annum quoted by the Westpac Bank (head office Brisban ing its Indicator

"Default Rate" means the rate of interest expressed as a percentage rate per
Lending Rate for amounts in excess of $100,000 plus eigh@;.gnt (8%);

"Effective Date" means the date upon which the Fapmi ell is spudded;
"Farmin Interest" means a 45% undivided interestpin ATP 549P(1);

"Farmin Well" means the next w' exploration well drilled within
ATP 549P(1);

"Farmin Well Cost" means wit re&f to the Farmin Well all costs and expenses

(exclusive of any Mob/Demq, mcurred in any manner in connection with
g and testing of the Farmin Well, including any

the drilling, deepening, si

necessary clearing of the %ﬂe preparatory to drilling and, if the Farmin Well
is abandoned without egmpletion for production, includes the costs of abandonmg
the well in accord th the Act and all other winding up operations on or in
the Farmin Wel]«@r a uch well site;

"Joint Op Agreement" means the joint operating agreement to be entered
into between he Parties referred to in Clause 11.1;

"Minister" means the Minister for Minerals and Energy or any other Minister who
may from time to time be responsible for the administration of the Act;

"Mob/Demob Costs" means the costs of mobilising and/or demobilising the
drilling rig contracted to drill the Farmin Well;

"Parties” means the named parties to this Deed and their assigns and "Party" shall
have a corresponding meaning;

Headings

The headings to this Deed are for reference only and shall not be used in
construing or interpreting any provision of this Deed.
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1.3 Words and Expressions

In this Deed, except to the extent that the context otherwise requires, words
denoting:

(@) the singular number shall include the plural and vice versa;

(b)  individuals shall include corporations, partnerships, trusts and
unincorporated associations; and

(c) any gender shall include each other gender, and vice versa.

1.4 References

to the clauses, recitals or annexures of this Deed.

1.5 Currency ?2

References to currency or the sign "$" are reference@the currency of Australia.

V4
1.6  Holiday @

Where, under this Deed, the day on o %Ii(lh any act, matter or thing is to be
done is a Saturday, a Sunday or ¢ holiday in the place in which the act,
matter or thing is to be done, it 2zﬂldone on the next succeeding day which is
not a Saturday, a Sunday or a %’noliday.

2. CONDITIONS Q‘
2.1  Approval of this D@\/

2.1.1 To the extent t\his Deed mortgages, charges, creates or otherwise deals with,
whether di@or indirectly, any interest in the benefit of ATP 549P(1), it shall
be of no for® and effect until it has been lodged and any necessary acceptance of
the Minister and any necessary notation in the register maintained by the
Department of Minerals and Energy have been obtained in accordance with the
terms, conditions, provisions and stipulations contained in ATP 549P.

References in this Deed to "Clause", "Recital" or "Annexur@aﬂ be references

2.1.2 As soon as practicable after the date of this Deed, Maple will lodge this Deed with
the Minister and apply, if necessary, for approval and notation in the register as
provided for in Clause 2.1.1 and, if necessary, submit this Deed for assessment

and payment of stamp duty.
2.1.3 Nothing in Clause 2.1 shall affect the rights and obligations of the Parties, or any
provision of this Deed, which rights, obligations and provisions do not mortgage,

charge, create or otherwise deal with, whether directly or indirectly, any interest
in the benefit of ATP 549P(1).
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2.1.4 If the Condition in Clause 2.1 is not satisfied prior to twenty-four (24) calendar

2.2

31

32

33

3.4

months after the Effective Date (or such later date as the Parties may agree), then
this Deed shall be at an end and ISA shall repay to Maple any amounts that it may
have contributed under Clause 3 and Maple shall repay to ISA the amount (if any)
calculated under the provisions of Clause 9. Each Party shall uses its best
endeavours to satisfy or procure the satisfaction of the said Condition as soon as
possible.

Completion of ATP 541P Farmin

This Deed is conditional upon and subject to Maple’s completing its farmin to a
45% interest in ATP 541P as evidenced by the registration of such interest by the
Minister in accordance with the terms, conditions, provisions and stipulations
contained in ATP 541P and the Act.

EARNING CONDITIONS Q_g
Farmin Well Costs less than Cost Cap Q€ >

Subject to Clause 3.2, Maple covenants and agrees,to pay or to procure to be paid

90% of the Farmin Well Cost together w@% of Mob/Demob Costs. The

obligations of Maple hereunder to pay s% s as referred to in this Clause 3
0

shall be a primary and continuing oblig§'~ " Maple.

Farmin Well Costs exceeding Cost

If the Farmin Well Cost ex e Cost Cap, then Maple’s obligation shall be to
contribute to the Farmin ost, or procure payment thereof, in the following

amounts: \/
(a) 90% of th%‘@Cap amount; and

b)) 90% 0&) Demob Costs; and

() 45 %Qil other costs in excess of the Cost Cap.

Invoicing

With respect to the Farmin Well, ISA will prepare a schedule of cash calls which
will be payable prior to and subsequent to the spudding of such Farmin Well. ISA
will issue such cash calls in accordance with the provisions of the Joint Operating
Agreement applied mutatis mutandis. Maple shall pay, or procure payment of,
such cash called amounts within ten (10) days from the date of receipt of cash call
from ISA.

Effective Date

Subject to and upon satisfaction by Maple of its obligations in this Clause 3, ISA
assigns the Farmin Interest to Maple with effect from the Effective Date and such
assignment is to be free of all liens, charges or encumbrances of any description
whatsoever.

camatp549p\decd 001 15/11/95
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4. CALCULATION OF COST CAP

The Cost Cap shall be determined as follows:

(@) if the Farmin Well is plugged and abandoned, then the Cost Cap will be
A$526,900;

(b) if the Farmin Well is cased and suspended, then the Cost Cap will be
A$720,300.

3. TRANSFER

i | Interests

Subject to and upon satisfaction by Maple of its obligati® Clause 3, the
Parties acknowledge and agree that with effect fromQ~ fective Date the

interests in ATP 549P(1) shall be held as follows: s

ISA 55%
Maple 45% p

Total: 100% Q/

and ISA agrees to hold such undivided %t upon trust for Maple as beneficial
owner of such undivided interest. @

N/

6.1 Interest

If Maple default @performance of any of its financial obligations in terms of
this Deed an e of default is gwen by ISA, then, for so long as Maple
continues t default, the amount in default shall bear interest against Maple
at the Defe%ate computed from the due date for payment until such time as
Maple shall have paid or procured payment of the total amount in default together
with all interest accrued in respect thereof.

6.2 Termination

If a default by Maple continues unremedied for a period of seven (7) days after
ISA has given notice thereof to Maple requiring the same to be remedied, then this
Deed and the assignment hereunder shall be terminated and (except as mentioned
in Clause 6.3) be of no further force or effect, provided however that such
termination shall be without prejudice to the rights of ISA or Maple against the
other of them in respect of any antecedent breach of the provisions of this Deed.

camatp$49p\deed 001  15/11/95 5
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6.3 Conseguences of Termination

If this Deed is terminated as provided in Clause 6.2, the following provisions shall
apply:

(@ Maple shall not be entitled to receive any refund or compensation for such
moneys as Maple shall have paid pursuant to this Deed;

(b) Maple shall return forthwith to ISA all information and data supplied to
Maple pursuant to this Deed; and

(©) Maple agrees to execute all documents required to revest such undivided
interest (if any) vested, assigned and/or transferred hereunder to Maple,
and for such limited purpose Maple irrevocably appoints ISA as its attorney
with full licence, power and authority at any time to takg all such steps and
proceedings and to execute all such documentation as @essary.

i CONFIDENTIALITY %
11%

This Deed and all of the provisions hereof shgll "be and remain confidential
between the Parties and shall not be discl by any Party to any third party
without the prior written consent of the %rty provided that any Party shall
be at liberty without such consent t %}se or make a public statement or
announcement regarding the same: v

(a) to the extent that s \szty is legally required so to do, to any
governmental agenc prstrumentality or stock exchange, in which case
all reasonable effi all be made to communicate such statement or
announcement & the other Party prior to the disclosure, announcement or

publication; Q

(b) to banb&‘m ther financial institutions in connection with the organisation

@1 y’s financial affairs provided that such banks or financial

instit&{ions shall have previously agreed in writing to keep the same
confidential.

8. ACKNOWLEDGEMENT

Maple acknowledges and agrees that ISA will operate the drilling of the Farmin
Well, any subsequent wells, all other exploration and other activities within
ATP 549P(1) including but not limited to any feasibility study and/or project
development and/or the production of Crude Oil which may eventuate following
the discovery of commercial quantities of hydrocarbons.
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9. PRODUCTION

ISA agrees that, should the Farmin Well discover commercial quantities of Crude
Qil, Maple shall be entitled to take its 45% share of production therefrom in
accordance with the terms of the Joint Operating Agreement. In the event that this
Deed is terminated under Clause 6.2 hereof or comes to an end under the
provisions of Clauses 2.1.4 or 2.2 hereof, Maple shall immediately repay (as a
debt due and owing) ISA an amount calculated as follows:

A = Bx(C-D)

where:

A is the dollar amount repayable;

B is the total Crude Oil production taken by Maple in barrels;

C is the average sale price per barrel for Crude Oi duced from the
Farmin Well in question) achieved by Maple th m’s length sales

books and accounts;
D is the average cost per barrel for producm
Well) over the relevant production period. ,

10. LOCATION OF FARMIN WELL
"ISA will consult with Maple regarﬂdjocatlon depth and drilling programme

for the Farmin Well.

In the absence of agre% between ISA and Maple with regard to the
abovementioned matter, such®matter shall be determined by majority vote in which

circumstances the P e entitled to cast votes in the following proportions:
ISA ,Q 55%
MapQ~ 45%

11.  JOINT OPERATING AGREEMENT

and as verified to ISA by Maple by productio :TT aple’s sale records,
u

e Oil (from the Farmin

11.1 Inconsistency

The Parties acknowledge and agree that they will upon the date on which Maple
satisfies its obligations under Clause 3, execute the Joint Operating Agreement
attached hereto and marked with the letter "B". Prior to such execution, the
Parties acknowledge and agree that, except to the extent inconsistent with the
provisions of this Deed, the conduct of all operations hereunder and all other
matters relating to ATP 549P(1) or the interests of the Parties therein, shall be
governed and construed in accordance with the terms and conditions set forth in

the said Joint Operating Agreement.
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11.2 Termination
In the event that this Deed is terminated under Clauses 2.1.4, 2.2 or 6.2, the Joint
Operating Agreement shall also be terminated.

12.  WILDCAT EXPLORATION ACREAGE
The Parties acknowledge and agree that ATP 549P(1) is a wildcat exploration area

with no proven economic reserves and that the market value of the interest
acquired by Maple is one hundred dollars ($100.00).

13.  COSTS

Any stamp or other duty, registration or other fee payable i\ﬁct of this Deed
shall be borne and paid by Maple. Each Party shall othe r its own costs,
including legal costs, associated with the negotiation, tion and execution of
this Deed and the Joint Operating Agreement. %

/

14. FURTHER ASSURANCES @

Each of the Parties shall from time to & %nd at all times after the execution of

this Deed execute and deliver all su uments and use its best endeavours to do
and procure to be done all such ac atters and things as may be necessary or

desirable to carry out and gi§ orce and effect to the terms and satisfy the

conditions of this Deed andé &

15. NOTICES Q\/
15.1 Method andlﬁ&w

All notices 2 other communications permitted or required to be given shall be in
writing and be deemed to have been received:

s of the Act.

(a) in the case of posting, on the third day (excluding days on which public
holidays are gazetted at the place of destination) after it is posted,

(b) in the case of delivery by hand, at the time of such delivery;

(c) in the case of a telex or facsimile transmission, at 10.00 a.m. on the next
day in the place of intended receipt following the day of transmission,

and shall be delivered or sent to the following address, telex number of facsimile
transmission number as appropriate:

Release
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If to ISA: c/- M.I.M. Petroleum Exploration Pty Ltd
2nd Floor "Muruk Haus"
230 Lutwyche Road
WINDSOR QLD 4030

Attention: General Manager

Fax No: (07) 3857 7089
If to Maple: c/- Maple Oil N.L.

Level 2

22 William Street
MELBOURNE VIC 3000
Attention: Chairman

Fax No: (03) 9621 2051

15.2 Substitute Address

A Party may at any time and from time to time designate &tnte address for
the purpose of Clause 15.1 by giving notice to the other

16. WAIVER AND VARIATION P :

16.1 Waiver %@

No waiver of any provision of this Joe r consent to any departure from it by
any of the Parties shall be effectiv ss the same shall be in writing and then

such waiver or consent shall b B{yﬂve only in the specific instance and for the
purpose for which it has beeé%ﬁ

16.2 Default or Delay Not Waiver
No default or delay he part of the Parties in exercising any rights, powers or
privileges her shall operate as a waiver thereof nor shall a single or partial

exercise thepepf Preclude any other or further exercise thereof or the exercise of
any other rig{lt, power or privilege.

16.3 Variation

No variation of this Deed shall be effective as between the Parties unless made in
writing and signed by (or by some person duly authorised by) each of the Parties.

16.4 Binding Effect

This Deed shall be binding upon and inure to the benefit of the Parties and their
lawful permitted assigns.

| Rolease
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17. SEVERANCE

If a provision of this Deed shall be held illegal, void or unenforceable by any
Court or administrative body having jurisdiction, such determination shall not
affect the remaining parts of this Deed which shall remain in full force and effect
as if such illegal or unenforceable provision had not been included.

18.  RIGHTS OF PARTIES

All remedies, rights, undertakings, obligations or agreements of the Parties arising
by law, this Deed or otherwise shall be cumulative and none thereof shall be in
limitation of any other right, remedy, undertaking, obligation or agreement of such
Party. Each Party may follow any remedy to which such Party is entitled by law,
this Deed or otherwise concurrently or successively at that Party’s option.

19. ENTIRE AGREEMENT §Q~

This Deed constitutes the entire agreement betw@ Parties with respect to
ATP 549P(1) and all other matters and transaction}t subject matter of this Deed
and supersedes and extinguishes any cove , ‘agreements, representations and
warranties previously given or made. %

20. GOVERNING LAW &E

This Deed shall be govern interpreted in accordance with the law of the
State of Queensland. Ea y submits to the jurisdiction of the Courts of that

Q\/

21. COUNTERP@Q‘ !SS_XECUTION

This Deed ¥ay be executed in counterparts, each of which shall be deemed an
original but all of which shall constitute one and the same instrument. Any
signature page of a counterpart may be detached from it without impairing the
legal effect of the signatures on it and attached to another counterpart identical in
form but having attached to it one or more additional signature pages signed by the
other Party.

Forthwith upon execution by it of a counterpart of this Deed, each Party shall
cause a facsimile copy of the signature page of the counterpart to be transmitted to
the other Party and each Party shall:

(a) be bound by this Deed from the time the last of the said counterparts has
been successfully transmitted; and

(b) forthwith post an originally executed signature page to each other Party of

the counterpart executed by it.
Release

cam\atp549pdeed 001 15/11/95 10

13-338 DL Document - Edit - File A 10 of 102



EXECUTED AS A DEED:

The COMMON SEAL of MOUNT ISA
MINES LIMITED A.C.N. 009 661 447
is affixed hereunto in the presence of:

Director

NICHOLAS WITHRINGTON STUMP DIRECTOR

Dl T S

DAVID McDERMCTT MUNRO SECRETARY

The COMMON SEAL of MAPLE OIL )
N.L. A.C.N. 009 795 046 is affixed )
hereunto in the presence of: )

)
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THIS AGREEMENT is made on the day of , 1995

BETWEEN: MOUNT ISA MINES LIMITED A.C.N. 009 661 447, a company
organised and existing under the laws of Australia of Level 2, MIM

Plaza, 410 Ann Street, Brisbane, Queensland ("ISA");

AND: MAPLE OIL N.L. A.C.N. 009 795 046, a company organised and
existing under the laws of Australia of Level 2, 22 William Street,

Melbourne, Victoria ("Maple")
WHEREAS:

A. Authority to Prospect 549P was granted to ISA by an instrumgnt dated 14 April
1993 for a four (4) year term commencing on 1 May 1993. §

B. OB, Fussssvainawonmns ] Maple entered into a Farmin Deed ISA to earn a 45%
interest in certain areas of Authority to Prospect ch areas being more
particularly described as ATP 549P(1).

C. The Parties desire to define their respective% duties and obligations inter se
p

with respect to the exploration for Petrol raisal of any Discovery and, if
warranted, the development and produc'vL Petroleum within ATP 549P(1).

NOW THEREFORE IT IS AGREE@VKND AMONG the Parties as follows:

I INTERPRETATION Q‘
1.1 Definitions Q\/
In this Agreem& less the context otherwise requires:

"Abandonm% means the final abandonment of producing Joint Operations from
any part of ATP 549P(1) through decommissioning, removal and/or disposal of
Joint Property as required to comply with all applicable laws, the conditions of
Authority to Prospect 549P to the extent pertaining to ATP 549P(1),
Governmental requirements or good oilfield or industry practices and shall have a
like definition for Sole Risk Operations;

"Accounting Procedure” means the method of accounting to be applied with
respect to the Joint Account which is attached as Exhibit "A";

"Act" means the Petroleum Act 1923 of the State of Queensland and all
Regulations made pursuant to it and any act and regulations modifying, amending
or in substitution for, such Act and Regulations;

"AFE" means an authorisation for expenditure pursuant to clause 6.2;

 Rolease
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"Affiliate" means a company, partnership or other legal entity which controls or
is controlled by or which is controlled by an entity which controls a Party.
Control means the ownership directly or indirectly of fifty (50) percent of the
shares or voting rights in a company, partnership or legal entity;

"Appraisal Well" means a well drilled for the purpose of determining the extent
or volume of Petroleum contained in an existing Discovery;

"Assigning Party" means Assigning Party as defined in sub-clause 16.3.1;

"ATP 549P(1)" means that area encompassed within blocks numbered 1767 to
1772 (inclusive), 1838 to 1843 (inclusive), 1909 to 1915 (inclusive), 1981 to 1987
(inclusive), 2053 to 2059 (inclusive) and 2125 to 2132 (inclusive) being within
Authority to Prospect 549P as depicted by shading in the plan attached hereto and
marked with the letter "A". Where used herein, the term "blogk" bears the same
meaning as that provided for in Authority to Prospect 549P; &

ATP Year" means the period of twelve (12) months ¢ encing on 1 May of
each calendar year and ending on 30 April the follopqP\calendar year;

"Authority to Prospect 549P" means the authority to prospect issued pursuant to
the Act to ISA by an instrument dated 14 %1993 and includes any extension,
renewal or re-issuance thereof and any% um lease or pipeline licence for
recovery of Petroleum granted in con therewith (including any extension,
renewal or re-issuance of such petr ease or pipeline licence);

"Budget Passmark" has the ;@M ascribed to it in suc-clause 6.1.1;

"Cash Call" means any r®quest for payment made by the Operator to a Party
further to and in acco&a{; e with an AFE in connection with Joint Operations or,
where the context s, to the Sole Risk Party in connection with any Sole

Risk Drilling or, k Development Project;

"Casing P@Seans the point at which a well drilled hereunder has reached its
projected depth or such lesser depth as may have been agreed to pursuant to
clause 5.9 and all logs and tests have been made necessary to render a decision as
to whether to plug and abandon the well or attempt to either flow test and/or to
complete it as a producer have been made;

"Completing Parties" means Completing Parties as defined in sub-clause 6.5.4;

"Completion Costs" means, with respect to a well, the costs of acquiring and
installing the casing left in the hole (exclusive of surface casing and casing which
is run for the purpose of protecting the hole during drilling operations) and
equipping and preparing the well for production up to and including the Christmas
Tree;

"Confidentiality Undertaking" means Confidentiality Undertaking as defined in
sub-clause 10.1.1;
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"Consenting Parties" means Consenting Party as defined in sub-clause 6.4.4;

"Default Rate" means the rate of interest payable by a defaulting Party as
described in clause 8.6 expressed as a percentage rate per annum quoted by the
Westpac Banking Corporation (Brisbane) being its Corporation Indicator Lending
Rate for amounts in excess of $100,000 plus:

(a) five percent (5%) where not more than 2 Notices of Default have been
served in respect of that Party in the preceding period of 12 months; and

(b) eight percent (8%) where more than 2 Notices of Default have been served
in respect of that Party in the preceding period of 12 months;

"Development Project" means the development of a Discovery to the extent

necessary to enable Petroleum recovered to be taken for delivegy to a purchaser,
including the application for the issue of a petroleum 163& production of

Petroleum;

"Development Well" means a well drilled within thg=e@gected limits or boundary
of an already proven Petroleum accumulation for purpose of producing the
Petroleum reserves from the accumulation pursuanfpto a Development Project;

"Discounted Net Cost" means Discounte ost as defined in clause 15.2;
"Discounted Net Value" means Di@sed Net Value as defined in clause 15.2;

"Discount Rate" means Disa@&a{e as defined in clause 15.2;

"Discovery" means the dichcW, by drilling, of a previously unknown Petroleum
accumulation which is Wd within ATP 549P(1);

"Drilling Costs)ameds all costs and expenses incurred in any manner in
connection wi& drilling, deepening, sidetracking and testing of a well,
including a st of rig mobilisation and demobilisation, any necessary clearing
of the well site preparatory to drilling and, in the case of a well which is
abandoned without completion for production, includes the costs of abandoning
the well in accordance with the Regulations and all other winding up operations
on or in the well or at the wellsite;

"Effective Date" shall have the meaning ascribed to it in clause 1.5;
"Entitlement" means Entitlement as defined in clause 15.2;

"Equipping Costs" means, in the case of a well which is being completed for the
taking of production therefrom, all costs, other than Drilling Costs and
Completion Costs, which are incurred to place the well in production, and to
handle, treat and bring production from such well to the point where such
production is handled by facilities which are used in common with production not
associated with such well or to the point of delivery of such production by the

Operator to the Parties and shall include but not be limited to the flow lines and -

cam\atp549p\joa.002 3

13-338 DL Document - Edit - File A 21 of 102




storage tanks and other equipment and facilities required for handling production
from such well;

"Event of Default" means any of:
(a) the failure of a Party to make any payment as required by this Agreement;
(b) other than for the purposes of reconstruction or amalgamation:

(i) the placing of a Party in liquidation; or

(ii) the appointment of a liquidator, receiver or receiver and manager or
official manager to the business and all assets of a Party unless the
liquidator, receiver, receiver and manager or official manager
resigns or is removed within fourteen (14) days of\appointment; or

(1ii) the making of a compromise by a Party with @ass of creditors;
or

(iv) the bankruptcy or insolvency of a Party;_o

(c) the making of an assignment of Joint Proper@ a Party for the benefit of
its creditors; .

"Exploratory Well" means a well (other @Appraisal Well or a Development
Well) drilled for the purpose of prospegsi r Petroleum;

"Farmin Deed" means the degd red into between ISA and Maple dated
| = S 1 whereby Map ,%ﬁr alia, acquired a right to earn a 45%

Undivided Interest in ATP Q‘

“Field" means an areaconsisting of a single Petroleum accumulation or multiple
Petroleum accumu@z\/ all grouped on, or related to, the same individual
geological structural feature and or stratigraphic condition. A Field may contain
two or mongﬂ%troleum accumulations which are separated vertically by
intervenin ervious strata, or laterally by local geologic barriers, or by both;

"Force Majeure" means Force Majeure as defined in sub-clause 18.1.1;

"Gas" means any hydrocarbon or mixture of hydrocarbons (or mixture of
hydrocarbons and other gaseous constituents) which at 15°C. and at atmospheric
pressure is or are in the gaseous state, but excludes gas in solution which is
produced in conjunction with Oil;

"Government" means the Government of the State of Queensland, Australia that
has jurisdiction over the area in which ATP 549P(1) is located. Where the
context requires, the term includes the Minister;

"Gross Negligence" means such conduct, acts or omissions having substantially
harmful consequences, done or omitted to be done recklessly and with utter
disregard for their substantially harmful, foreseeable and avoidable consequences;
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"Independent Expert" means the person appointed pursuant to clause 24.2 to
determine disputes between the Parties;

"Joint Account" means the set of accounts maintained by the Operator for the
purpose of this Agreement, the Accounting Procedure and the conduct of Joint
Operations and "for the Joint Account" shall mean for the account, expense, risk
or benefit of the Parties in accordance with their Undivided Interests;

"Joint Operations" means all such activities as are necessary or desirable in order
to implement and give full effect to the provisions and purposes of this

Agreement, but excludes those activities which are related to Sole Risk Projects
pursuant to Article XI;

"Joint Property" excludes Petroleum but otherwise means collectively:

(@) ATP 549P(l); @
<

(b) all other property of whatsoever nature or kindi § er real or personal

(including, without limitation, any chose in acfj nd any estate or interest
therein), acquired by or on behalf of the Par the conduct, or for the
purposes, of Joint Operations; y:

(c) all other estate, right, title or interest% arties arising under or by virtue

of this Agreement; and ?\

(d) any geological, geophysical, eM§jpéering or operational information or data
acquired by the Parties t\be conduct, or for the purposes, of Joint

Operations; Q

“Majority Vote" meang an affirmative vote of a Party or Parties not being

Affiliates holding @1 ally or in aggregate not less than fifty-one percent
Wi nterests;

(51%) of the %
"Market V:QL{ eans Market Value as defined in sub-clause 11.4.3;

"Minister" means the Minister for Minerals and Energy or any other Minister
who from time to time is responsible for the administration of the Act;

"Non-Consenting Party" means Non-Consenting Party as defined in sub-clause
6.4 ]

"Non-Operator" means a Party other than the Operator;

"Non-Sole Risk Party", in relation to a Sole Risk Project, means a Party that is
not a Sole Risk Party;

"Notice of Default" means a Notice of Default as defined in clause 3.2,

"OCM" means OCM as defined in clause 5.4;

 Release
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"Offer Notice" means Offer Notice as defined in sub-clause 16.3.1;
"Oil" means all Petroleum except Gas;
"Operating Committee" means the committee formed pursuant to Article V;

"Operating Costs" means, with respect to a well, all costs incurred, exclusive of
Drilling Costs, Completion Costs and Equipping Costs, to operate a well for the
recovery and transport of Petroleum up to the place designated by the Operating
Committee as the point of delivery of Petroleum to the Parties;

"Operator" means the Party for the time being appointed in accordance with
Article III by the Parties to carry out Joint Operations on their behalf;

"Participants" means Participants as defined in sub-clause 6.5.2%

"Parties" or "Party" means the parties or a party heret ell as their or its
successors and permitted assigns, according to the con

"Paying Quantities" means; Q
Y4
nd equipped for production, the

t quantity of Petroleum which,
pping Costs, Operating Costs, kind
and quality of production, the to be received therefor, and the royalties
and other burdens payable i%spect thereto, would in the opinion of the
Operating Committee b Mrity Vote warrant incurring the Completion
Costs and Equipping i the well; and

(a) in the case of a well not complet
anticipated output from the well
considering the Completion Cost

(b) in the case of a \Wompleted and equipped for production, the output from
the well of th @ ity of Petroleum which, considering the same factors as

in (a) excepg Completion Costs and Equipping Costs, would in the opinion of
the Op@ Committee by a Majority Vote warrant the continued

prodt om the well;
"Petroleum" shall have the meaning ascribed to it in the Act;

"Premium Share of Production" means Premium Share of Production as defined
in sub-clause 11.4.1;

"Regulations" means any laws, rules and regulations which are applicable to ATP
549P(1) and to all operations and matters relating thereto as amended or replaced
from time to time and includes the Act, as required by the context;

"Sale Interest" means Sale Interest as defined in sub-clause 16.3.1;

"Security" means a standby letter of credit issued by a bank or an on demand
bond issued by a corporation, such bank or corporation having a credit rating
indicating it has sufficient worth to pay its obligations in all reasonably
foreseeable circumstances or, failing the provision of either of those, cash _|
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contributed to a secure fund administered by independent trustees as agreed by the
Operating Committee;

"Sole Risk Development Project" means a Sole Risk Development Project as
defined in clause 11.1;

"Sole Risk Drilling" means Sole Risk Drilling as defined in clause 11.1;

“Sole Risk Party" means a Sole Risk Party as defined in sub-clause 11.2.3;

"Sole Risk Project" means a Sole Risk Project as defined in clause 11.1;

"Sole Risk Seismic" means Sole Risk Seismic as defined in clause 11.1;
"Sub-Area" means, at any given time, any part of ATP 549P(I§\(being delineated
by surface area but applying only to that interpreted closur

stratigraphic trap in which a Petroleum accumulation or
which may be explored or subject to development by fgw

an all Parties and in

which the entire Undivided Interest therein shall be y those of the Parties
carrying out the exploration, appraisal and/or develo 34

4
"Transfer Notice" means a Transfer Notice @cribed in sub-clause 8.6.1;
"Undivided Interest" means the interesgNy time to time of a Party (expressed
as a percentage) in the Joint Proper. ; Agreement and all Petroleum produced

from ATP 549P(1). For the purpose this Agreement the Parties are entitled to

the following Undivided Intere@

ISA o

=

Maple

<>\/“‘5
"Wilful Miscon % eans such conduct, acts or omissions having substantially
c¥s, done or omitted to be done intentionally or recklessly and

harmful cons
which resqun conscious indifference to the rights or welfare of those who
may reasonably be contemplated to be affected thereby;

“Work Obligations" means the minimum level of expenditure required to be spent
pursuant to the Authority to Prospect 549P which is attributable to ATP 549P(1)
for an ATP Year as may be varied from time to time in accordance with the
Regulations. It is agreed that the minimum level of expenditure that is
attributable to ATP 549P(1) for the ATP Year in question is that amount
calculated as follows:

A = B x

wle!

where:

A is the minimum level of expenditure attributable to ATP 549P(1) for the ATP
Year in question;
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1.2

1.3

1.4

L2

1.6

| B

B is the minimum level of expenditure required to be spent under Authority to
Prospect 549P for the ATP Year in question;

C is the total number of blocks within ATP 549P(1) for the ATP Year in
question; and

D is the total number of blocks within Authority to Prospect 549P for the ATP
Year in question.

Headings

Headings herein and the Index are for convenience only, and shall not be used in
construing or interpreting any provision hereof.

References
Unless otherwise expressly stated, references to Articles, &nd sub-clauses
herein shall mean Articles, clauses and sub-clauses respe ly of this Agreement

as varied from time to time; and the words "hereip hereof" shall refer to
this Agreement as a whole and not to the Article,@se or sub-clause in which

the respective word appears.

Currency %@

All references to dollars herein Qo' Australian dollars unless otherwise
expressly stated.

Effective Date g@

This Agreement shalwikg ffect as and from the date hereof (the "Effective
Date").

Words and Eg&é&ms

In this Agregent, except to the extent that the context otherwise requires, words
denoting:

’

(a) the singular number shall include the plural and vice versa;

(b) individuals shall include corporations, partnerships, trusts and unincorporated
associations; and

(c) any gender shall include each other gender, and vice versa.

Holiday

Where, under this Agreement, the day on or by which any act, matter or thing is
to be done is a Saturday, a Sunday or a public holiday in the place in which the
act, matter or thing is to be done, it may be done on the next succeeding day
which is not a Saturday, a Sunday or a public holiday.

8
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1.8 Exhibits

The exhibits to this Agreement, being Exhibit "A" - Accounting Procedure, and
Exhibit "B" - Deed of Assumption, shall form part of this Agreement,

II SCOPE OF AGREEMENT

2.1 Confirmation of Purpose of Parties

The Parties hereby confirm their agreement to participate in an unincorporated
joint venture for the exploration for and production of Petroleum from ATP
549P(1) on the terms and conditions hereinafter contained in proportion to their
Undivided Interests, except where otherwise provided herein.

2.2 Nature of Parties’ Obligations @

2.2.1 The rights, duties, obligations and liabilities of the Parti all be several and not
joint nor joint and several. The relationship of th s, with respect to the
Joint Property as between themselves, is that of co ers, as tenants in common
and their Undivided Interests shall be held accordiggl 4

2.2.2 Each Party severally agrees with each oth :
(a) to perform its obligations undegth t and the Regulations;

M is Agreement, and not, except as permitted
under this Agreement rity to Prospect 549P or the Regulation(s), to
surrender or abando ority to Prospect 549P to the extent pertaining to

ATP 549P(1) or ¢erminate, seek to terminate or render liable to forfeiture,
suspension or @‘Kﬁon, Authority to Prospect 549P;

(c) not to eq&%\ either alone or in association with another or others, in any

réspect of ATP 549P(1) or the Joint Property except as authorised

activit
by thisNd greement;

(d) to make contribution to the Joint Account to cover authorised expenditure
under an approved budget on or in relation to Joint Operations or otherwise
arising out of or in connection with Joint Operations in proportion to its
relevant Undivided Interest for the time being and to otherwise perform and
carry out in a timely manner all obligations assumed under this Agreement;

(b) to perform its obligations

(¢) unless unanimously agreed otherwise, not to seek partition, with or by any
court or otherwise, of any Joint Property;

(f) to join in any application for any renewal, extension or relinquishment of
Authority to Prospect 549P to the extent pertaining to ATP 549P(1) subject
to the terms of this Agreement;

Release
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2.4

2.5

III

3.1

3.2

(g) to do all things on its part necessary within the limits of this Agreement to
ensure that Authority to Prospect 549P to the extent pertaining to ATP
549P(1) is kept in good standing and the Joint Property is kept in a safe and
operable condition; and

(h) to fully and honestly disclose to each other, in a timely manner, all matters
relevant to Joint Operations that come to their knowledge except so far as
they are restrained from doing so because of some legal obligation to another
person whether such obligation be one of confidence or otherwise.

No Partnership

No entity is created by this Agreement, nor is it the purpose or intention of this
Agreement to create any corporation, partnership or association, nor shall this

Agreement and the Joint Operations be interpreted or considergd as creating any
such entity since each Party shall be individually responsit@qiy for its own

obligations hereunder. Q~

Income Tax

Each Party shall be responsible for the payment9 1;5 own income tax and the
preparation of all returns necessary for that ose. The Operator shall prepare
accounts in accordance with generally acc% counting principles applicable to
international petroleum joint ventures SVL enable the Parties to prepare such

returns. @

Fiduciary Duties

Except as provided in this %ment in their relations with each other under this
Agreement, the Partieg shall not be considered as fiduciaries and they shall

accordingly be enti ct in their own self interests in respect of all matters
arising within th of this Agreement.

APPOINT@T AND REPLACEMENT OF OPERATOR

Initial Operator

ISA is hereby appointed the initial Operator and assumes all of the obligations of
the Operator hereunder. All duties of the Operator shall be performed by ISA in
accordance with this Agreement until it is removed pursuant to clause 3.2,
replaced pursuant to clause 3.3 or resigns pursuant to clause 3.4.

Removal of Operator

The Operator shall be automatically removed in any one of the following
circumstances:

(a) if the Operator commits an Event of Default;

10
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(b) if the Operator assigns or purports to assign its general powers and
responsibilities of supervision and management as the Operator hereunder to
anyone, provided that the Operator shall be entitled to assign its general
powers and responsibilities of supervision and management as the Operator
hereunder to any Affiliate of the Operator and no such assignment shall as
between the Operator and the other Parties relieve the Operator from its
obligations in relation thereto and the Operator shall guarantee the
performance of such general powers and responsibilities by such Affiliate to
which they are assigned and no such assignment shall allow a duplication of
any costs, including administrative overhead, chargeable to the Joint
Account;

(c) 1if the Operator defaults in the performance of any of its duties or obligations
hereunder in any material respect and does not commence to rectify the
default within ten (10) days after receipt of written notice from one or more
Non-Operators specifying the default and requiring thz%ator to remedy
the same and does not rectify the default within a @»‘ wenty (20) days

thereafter; s

(d) if the Undivided Interest of the Party for th being the Operator falls

below fifteen percent (15%); or y
(e) if the Operator having received an aSg] ent of the Operatorship pursuant
to sub-clause 3.2(b) ceases to be a ate of the assignor.

3.3 Replacement of Operator &

Where the Non-Operators %ﬁan Affiliates of the Operator) collectively hold
not less than sixty-five p (65%) of the Undivided Interests, the Operator
may be removed on thxﬂl{amm()us vote of all of the Non-Operators who are not

an Affiliate of the

3.4  Resignation o \e\ator
The Operatg may resign at any time as Operator by giving each of the Non-
Operators one hundred and eighty (180) days’ written notice of its intention so to
do.

3.5 Appointment of New Operator

3.5.1 Subject to sub-clause 3.5.3, if the Operator resigns or is removed, a successor
Operator shall be appointed by the unanimous vote of all Non-Operators (other
than any Affiliate of the Operator) or, if that is not achieved, by Majority Vote.

3.5.2 No Party shall be appointed Operator hereunder unless it has given written
consent to the appointment. If by reason of failure to appoint a new or
replacement Operator, no Operator is functioning at any time, the Non-Operator
having the greatest Undivided Interest shall act as Operator for the time being,
provided that if two or more of such Non-Operators have an equal portion of
Undivided Interests then the new or replacement Operator shall be that Party

Release
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supported by the remaining Non-Operators holding the largest aggregate of
Undivided Interests.

3.5.3 An Operator which has been removed or has resigned shall not be reappointed as
successor Operator, except with the unanimous consent of the Parties.

3.5.4 Except in the case of removal pursuant to clause 3.2 (in which case the Operator
shall be replaced immediately) and subject to clause 3.4, every replacement of
Operator shall take effect at 8.00 a.m. Brisbane local time on the first day of the
calendar month following:

(@) in the case of resignation pursuant to clause 3.4, one hundred and eighty
(180) days after the date of notice, or such earlier time as the Operating
Committee may determine; or

(b) in any other case, one hundred and twenty (120) days@he decision of
the Operating Committee or agreement of the N tors effecting a

change of Operator, or such earlier time as the ting Committee may
determine. O
3.6 Transfer of Property on Change of Operator p

3.6.1 Upon the effective date of resignation 0% al, the successor Operator shall
succeed to all duties, rights, and ity prescribed for the Operator.

Immediately thereafter, the forme erator shall transfer to the successor
Operator custody of all Joint Pro , books of account, records and other

documents maintained by the \;yor pertaining to ATP 549P(l) and to Joint
Operations.

3.6.2 The successor Operatog, having consented in writing to such appointment, shall
assume all duties a@émions of the Operator from the effective date of the

change of Operat

3.6.3 Upon deliy, &the above described property and data, the former Operator
shall be rel and discharged from all obligations and liabilities as Operator

occurring after such date.

xR Audit of Accounts and Inventory of Joint Property on Change of Operator

Upon every change of Operator and by not later than sixty (60) days after the new
Operator commences to act as Operator the Parties shall cause an audit to be
made of the books of account and records kept for the Joint Account and any
account kept by the Operator in respect of a Sole Risk Project and an inventory of
Joint Property to be undertaken. The cost of the audit and inventory shall be
charged to the Joint Account or the Sole Risk Project account, as appropriate.

| rotse
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v FUNCTIONS AND DUTIES OF OPERATOR

4.1 Control and Management of Operations

Subject to the terms of this Agreement and to any instructions given from time to
time by the Operating Committee, the Operator is hereby delegated the conduct
and management of all Joint Operations and shall have the right and duty to
manage and control the Joint Property in each case for and on behalf of the
Parties in proportion to their Undivided Interests and for the Joint Account.

4.2 Independent Status of Operator

Subject to clause 4.3 and in accordance with any direction of the Operating
Committee the Operator shall furnish or cause to be furnished all material, labour
and services necessary for the exploration, appraisal and deyelopment of ATP
549P(1) and shall determine the number of employees, thgir\election and the
hours of labour and the compensation for services paid to them in
connection with Joint Operations. All employees and tractors used in Joint
Operations shall be the employees and contractors of. erator. The Operator
shall employ only such employees, agents an@ntractors as it considers
reasonably necessary to conduct Joint Operations. ,

4.3 Proper Practices in Operations %

The Operator shall carry on all Joi &?ﬁtions in accordance with the approved
programmes and budgets, in a pridept, efficient, economic and proper manner
and in accordance with establigh odern, scientific and good oilfield practices
generally followed by the ig¥rpational petroleum industry, with due skill and
vigour, with good and s@km equipment, safely and in accordance with the
terms and conditions Q%:/n as and when and to the extent required by, Authority
to Prospect 549P extent pertaining to ATP 549P(1), Regulations, this
Agreement and the rating Committee. [t is the intention of the Parties that
the Operator )%' either gain a profit nor suffer a loss as a result of being the
C

Operator iQ‘ duct of Joint Operations.

4.4 Books and Records

4.4.1 Subject to sub-clause 4.4.2, the Operator shall with respect to all Joint
Operations, keep and maintain at its office for the Joint Account, and as required
by the Regulations, true and correct books, records and accounts showing
developments and progress made, drilling done, other Joint Operations carried
out, the quantity of the Petroleum produced from each well and the disposition
thereof; and shall, upon request of a Non-Operator, make available and permit
each Non-Operator during normal business hours to inspect copies thereof at the
Operator’s office and to make extracts therefrom or copies thereof, and to audit
the Operator’s accounts and records at the Operator’s office as provided in the
Accounting Procedure.

Release
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4.4.2

4.5

4.6

4.7

4.8

4.9

For so long as a defaulting Party pursuant to clause 8.3 is not entitled to
geological information with respect to a well it shall not have the rights granted
under sub-clause 4.4.1 with respect to that well.

Protection From Liens

The Operator shall pay, or cause to be paid, as and when they become due and
payable, all costs and expenses incurred in connection with Joint Operations
including, but not limited to, all accounts of contractors and claims for wages and
salaries for services rendered or performed and for materials supplied for Joint
Operations and keep ATP 549P(l) and any property acquired for the Joint
Account free from liens and encumbrances resulting therefrom, and, subject to
compliance by the Non-Operators with the provisions of clause 8.1, shall not
allow any claims of, or payment to or on behalf of the Government or any

Governmental board or authority to become in arrears.
Non-Operator’s Rights of Access Q~g

it each Non-Operator

Except as otherwise herein provided, the Operator sh
or its duly authorised representative, at the Non-Opepator’s sole risk, cost and
expense, full and free access at all reasonable timgs fOr the purpose of inspection
and observation of any Joint Operations to the records thereof and any
information obtained as a result thereof ction of Joint Property and the
conduct of audits as permitted by this ent and such Non-Operator shall be
entitled without payment to no mo n one (1) reproducible copy of all such
records and information. If additi copies are requested, the Non-Operator

requesting them shall pay the @Vhe reproduction.
Maintenance of ATP Q‘

On behalf of the P@\,ﬁe Operator shall (for the Joint Account) comply with
all the terms andon¥i#ons of Authority to Prospect 549P to the extent pertaining
to ATP 549P '\nd shall do all things within its power that are necessary to
maintain Aqm to Prospect 549P to the extent pertaining to ATP 549P(l) in
good standin§and in full force and effect; provided that this clause 4.7 shall not
require or permit the Operator to conduct any operation for the Joint Account
except as expressly provided herein.

Royalties

The Operator shall pay or deliver for the account of each Party the royalties
payable to the Government with respect to ATP 549P(1), whether in cash or in
kind, when and as required by Authority to Prospect 549P and all Regulations.
Each Party shall be responsible for the payment of any other royalties (if any) on
its share of any Oil produced and sold.

Taxes and Fees

The Operator shall pay for the Joint Account all taxes (exclusive of any taxes
measured by the income of the Parties), fees, duties and other payments

cam'atpS49ptjoa.002
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pertaining to ATP 549P(1) and Joint Operations required by Authority to Prospect
549P and the Regulations to be paid to the Government by the time such
payments are due.

4.10 Production Statements and Reports

The Operator shall furnish each Party, before the fifth (5th) working day of each
month, with a statement showing production, inventories, sales and deliveries of
Petroleum or allocations in kind to the Parties of Petroleum during the preceding
month.

The Operator shall also furnish each Party on a timely basis with all exploration
progress reports, test reports and data, seismic data, geological and geophysical
reports, daily drilling reports, well logs and reports furnished by the Operator to
the Government relating to the Joint Operations, together with, upon request,
samples of rocks, cores and formation fluids taken from an;%ﬁ drilled as part
of the Joint Operations and such additional information O@t s a Non-Operator
may request and that the Operator may reasonably be ex? d to provide.

4.11 Insurance Q

/
ired by Authority to Prospect 549P
applicable Regulation or by the

4.11.1 The Operator shall maintain all insurances r
to the extent pertaining to ATP 549P(1)
terms of any contract relating thereto red Insurance") and subject to sub-
clause 4.11.2 all insurances, otherstha equired Insurance, as the Parties may
from time to time determine that t erator shall effect on their behalf for the

Joint Account ("Determined @yce").

4.11.2 With respect to any polic@‘Determined Insurance, any Party may elect not to
rovi

participate as a co—ins@ ded that such Party:

(a) gives noticxﬂ n 30 days of the resolution of the Parties of its non-
participay the Operator;

(b) does ngﬁing which may interfere, directly or indirectly, with the Operator’s
placement of such insurance for the other Parties;

(¢) effects and maintains, in proportion to its Undivided Interest, such insurance
or other evidence of financial responsibility against the risks covered by
Determined Insurance as the Operating Committee may determine to be
acceptable and upon request provides to the Operator such proof of insurance
or other arrangements as the Operator may reasonably require; and

(d) arranges for such policies to be subject to the condition that they shall not be
cancelled, amended or varied, or permitted to expire or lapse, without, in
each instance, the insurer first having given to the other Parties not less than
thirty (30) days’ prior notice of its intention so to do and contain a waiver of
subrogation in favour of all the other Parties and the Operator but only in
respect to Joint Operations.

Release
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4.11.3 In respect of each policy of Required Insurance and Determined Insurance, the
Operator shall:

(a) provide each of the Parties with a certificate from an insurance broker, or
other evidence confirming such insurance has been obtained;

(b) upon request, provide any Party participating in that policy of insurance with
a copy of that policy and evidence that it is current;

(c) arrange for the Parties participating therein to be named co-insureds and for
the endorsement of such policies with waivers of subrogation in favour of all
the other Parties, but with respect only to Joint Operations; and

(d) pursue claims and collect the proceeds which shall be credited to Parties in

proportion to their respective interests in such insurance. Any settlement of
a claim exceeding $25,000.00 shall require the appro the Operating

Committee.

4.11.4 Each Party may, for its own account and at it n - expense, obtain such

additional insurance as it thinks fit, provided that th§ gbtaining of such additional
insurance shall not in any way interfere with,th€ Operator’s placement of
Required Insurance or Determined Insuran r prejudice such insurance when

placed. %

4.11.5 The Operator shall require contra s%n'd subcontractors performing work in
respect of Joint Operations to effect maintain all insurances pertaining to such

work which are required by Authority to Prospect 549P to the extent
pertaining to ATP 549P(1) y applicable Regulation or the terms of any
contract relating thereto a ch other insurance as the Operating Committee
directs or, in the absegce of such a direction, as the Operator thinks advisable.
Insurances effected @ t to this sub-clause 4.11.5 shall provide for waivers of
subrogation by thg imsyfer in favour of the Parties and the Operator and shall be
subject to theﬁ aion that they shall not be cancelled, amended or varied, or

it or elapse, without, in each instance, the insurer first giving to

permitted t
the Parties n®& less than thirty (30) days’ prior notice of its intention so to do.

4,12  Budget Expenditure by Operator

The Operator shall carry out each programme of Joint Operations adopted by the
Operating Committee within the limits of the approved budget therefor and in
accordance with the procedures prescribed in Article VI and it shall not undertake
any Joint Operations for the Joint Account not included in any approved
programme or make any expenditures during a budget period in excess of the
budgeted amounts approved therefor or authorised by an AFE except as follows:

(a) If necessary to carry out an approved programme or project, the Operator is
authorised to make expenditures in excess of the budget adopted therefor up
to but not exceeding ten percent (10%) of each AFE. The Operator shall

| okase
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promptly notify the Non-Operators of such excess expenditure provided that
the cumulative total of all excess expenditures for a calendar year shall not
exceed 5% of the total budget for each programme or project.

(b) The Operator is also authorised to make expenditures for Joint Operations
within ATP 549P(1) not included in an approved programme or not provided
for in an adopted budget, limited, however, to a total not exceeding one
hundred thousand dollars ($100,000.00) in each ATP Year in which drilling
operations are being conducted within ATP 549P(1) and not exceeding a total
of fifty thousand dollars ($50,000.00) in every other ATP Year;
PROVIDED, however, that when such expenditures have been approved by
the Operating Committee, the amount available for unbudgeted expenditures
shall be increased back to fifty thousand dollars ($50,000.00) or one hundred
thousand dollars ($100,000.00) as the case may be, it being the intention of
the Parties that the Operator shall have a fixed amount which it can expend
without obtaining prior approval. &

(c) At such time as the Operator is certain that the lii 'Q?Article 4.12(a) will
be exceeded, the Operator shall furnish a mental AFE for the
estimated excess expenditures to the OperatiQommittee for its approval
and shall provide the Parties with full details Of such excess expenditures.
The Operator shall promptly give ice of the amounts of excess
expenditures when actually incurred.%

expenditures as it thinks nec for the protection of life or property.
Any such emergency ex@'@xes shall be reported promptly to the Parties

by the Operator.
(e) In respect of SolaRisk :rojects pursuant to Article XI.

i

(d) In case of an emergency, Ql}%perator may make such immediate

4.13  Additional Operator ies
4.13.1 Without lipfifing¥its other duties and obligations herein expressed, the Operator
shall:

(a) file all necessary Government reports and returns (other than those based
upon or measured by income or the receipt of Petroleum);

(b) invite competitive tenders for materials or services for the Joint Account
involving amounts of more than $100,000.00 for any one item or series of
related items;

(c) obtain Operating Committee approval to the principal terms of the contracts
for the Joint Account, involving amounts for any one item or series of
related items in excess of:

drilling rigs all contracts

seismic and other geophysical surveys $100,000.00

technical studies $100,000.00

supply of other goods $100,000.00
cam'atp549p\joa.002
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(d)

(e)

6

()

(h)

()

such approvals to be additional to and not in lieu of the approvals required to
be obtained by the Operator pursuant to any AFE;

in respect of Petroleum production, advise the Parties of:

(1) daily production rates;

(ii) daily and cumulative Undivided Interest shares of Petroleum
produced attributable to each Party;

(111) each Party’s liability for Government royalty; and

(iv) deviations from routine operational activities;

in respect of each contract entered into by the Operator in the course of Joint
Operations (other than a contract of employment) requiring the approval of
the Operating Committee, disclose that it acts for and on behalf of the
Parties and endeavour to ensure that it is made a term of thg contract that the
obligations of each of the Parties are several, not joint, @int and several
and that liability is expressed to be in proporti their respective
Undivided Interests and that the Operator may on galf of itself and the
Non-Operators enforce contractual indemnities nst, and recover losses
and damages suffered by them (insofar as cove y that contract) from, the
contractor; and, where appropriate, require sghe contractor to maintain the
insurance required pursuant to sub-clau 11.5;

consult freely with the Non-Opera keep them currently advised of all
important matters arising in co% n with Joint Operations;

subject to sub-clause 4.1 btain from outside experts and consultants

such technical, legal, ng and other professional advice and services
as are considered byQ‘E'Operator to be necessary or desirable for the

conduct of Joint O@ions;

provide on atim&¥ basis and at the cost of the Party concerned such data as

is requirej(g nable each of the Parties to make, to the extent that such
1y s required so to do, public statements or announcements to any

Party
Govem@ntal agency or instrumentality or official stock exchange; and

not commingle with its own funds the monies it receives from or for the
Joint Account pursuant to this Agreement and shall deposit and invest any
such funds held in respect of Joint Operations as authorised by the Operating
Committee.

4.13.2 The Operator shall, in accordance with decisions of the Operating Committee,
have the exclusive right and obligation to represent the Parties in all dealings with
the Government with respect to matters arising under Authority to Prospect 549P
to the extent pertaining to ATP 549P(1) and Joint Operations. The Operator shall
notify the other Parties as soon as possible of such meetings and such Parties shall
have the right to attend such meetings, but only in the capacity of observers.
Nothing contained in this Agreement shall restrict any Party from holding
discussions with the Government with respect to any issue peculiar to its
particular business interests arising under this Agreement.

camlatp549p\joa.002
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4.14

4.15

4.15.1

4.15.2

4.16

4.16.1

4.16.2

4.16.3

8.3

Limit of Operator’s Responsibility

Notwithstanding anything else contained in this Agreement, the Operator shall be
deemed not to be in default in the performance of any obligation hereunder which
obligation requires the Operator to expend funds for the Joint Account, in
circumstances in which the Operator has properly called for but has not been
provided by the Parties or any of them with funds to enable the Operator to
perform such obligation.

Limit of Liability

The Operator shall not be liable to the Non-Operators for any loss or damage
except for loss or damage resulting from the Wilful Misconduct or Gross
Negligence of the Operator, its agents or employees.

The Operator shall not be responsible for any act or omissiﬁ\ltselﬂ its agents
or employees if done or omitted at the instruction or wi%? oncurrence of the
Operating Committee. The Operator shall in no ci stances be liable for
reservoir damage, inability to produce any or all BegeJetm or loss of profits in
any form.

5 ; /
Indemnification of Operator @
Each of the Parties, proportionate to ¢ divided Interest, hereby indemnifies
and agrees to hold harmless the O and its agents or employees against any
claim of or liability to any third paig jn connection with loss or damage resulting
from any act or omission of rator its agents or employees in conducting

Joint Operations, provided the Operator shall not be so indemnified and held
harmless in respect of Q;;r damage resulting from its or its agents’ or
employees’ Wilful Mi@u t or Gross Negligence.

No act or omission he Operator or its agents or employees shall be regarded
as being Wilf) Shﬂsconduct or Gross Negligence if done or omitted to be done at
the instructip ob with the concurrence of the Operating Committee provided the
Operator t%omp!ies with the procedures instructed by or in concurrence with
the Operating Committee unless, in the Operator’s judgment, such procedures
could jeopardise the wellbore or otherwise create irreparable damage to the
wellbore or formation prospective of containing Paying Quantities of Petroleum.

Notwithstanding the foregoing, the Operator shall not be indemnified by the

Parties for losses covered by or should have been covered by insurance to be
effected by the Operator.

OPERATING COMMITTEE

Composition of Operating Committee

To provide for the overall orderly supervision and direction of Joint Operations
there is established an Operating Committee composed of representatives of each

cam\atp549pijoa. 002
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5.2

5.2.1

5.2.2

20

5.2.4

5.3

5.3.1

3.3.2

3.3.3

of the Parties. Each Party holding an Undivided Interest of five percent (5%) or
more shall appoint one representative and one alternate to serve thereon. Any
Party holding an Undivided Interest of less than five percent (5%) shall not be
entitled to appoint a separate representative to the Operating Committee but may
join with other Parties where the aggregate of their Undivided Interests is equal to
or exceeds five percent (5%) to appoint a single representative and an alternate to
represent them severally. The Operator’s representative shall be the Chairman
thereof and if the Operator's representative is not present within thirty (30)
minutes of the appointed time for commencement of a meeting, the
representatives present may choose one of their number to preside at the meeting.

Formation of Operating Committee

Within fourteen (14) days after the date of execution of this Agreement, each
Party shall notify each of the other Parties of the names ang addresses of its
representative and alternate representative who shall represenigl be authorised
to bind it with respect to all matters in connection with Joj rations.

Each alternate representative shall be entitled to at all” Operating Committee
meetings but shall have no vote at such meetin xcept in the absence or
disability of the representative for which he is the gternate.

Each Party shall have the right to chang presentative and alternate at any
time by giving notice in accordance wit 21.1 to the other Parties.

In addition to the representative and\{ly€rnate representative, each Party may also
bring to all such meetings echnical and other advisers as it thinks

appropriate.
Vote Required for Decigio gf Operating Committee

Except as herein @se provided, all decisions of the Operating Committee on
all matters co efore it shall be made by a Majority Vote, each Party being

entitled to Qe‘ rough its representative in proportion to its then Undivided

Interest.

No decision to voluntarily surrender (except in accordance with Article XIV) or
seek a variation in the terms of Authority to Prospect 549P to the extent such
surrender or variation affects ATP 549P(1) or otherwise withdraw from Authority
to Prospect 549P or any part thereof to the extent such withdrawal affects ATP
549P(1), shall be taken by the Operating Committee without the unanimous
consent in writing of all Parties.

If any Party abstains from voting (including by reason of that Party not being
represented at a meeting of the Operating Committee) that Party shall be deemed
to have voted to disapprove the matter or proposal in question.

20
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5.4 Meetings of Operating Committee

The Operating Committee shall have a meeting ("OCM") whenever requested by
the giving of at least thirty (30) days’ notice by the Operator. The Operator shall
give such notice within seven (7) days after it is requested to do so by any Party.
Notwithstanding clause 5.5, the Operating Committee shall meet at least once
each year to consider the programme and budget referred to in Article VL
Except as herein otherwise specifically provided, the decisions of the Operating
Committee shall be binding upon the Parties.

A written record of all resolutions voted on during any meeting shall be signed by
all representatives prior to the end of such meeting and copies thereof distributed
to each Party.

k: e Call in Lieu of Meeting

5.5.1 In lieu of an OCM, any Party may request the Operat@mit any matter
which is proper for consideration by the Operali Committee to the
representatives of the Parties and the Operator 1ve each representative
notice in accordance with Article XXI which notice I specify the matters to be
considered and shall include all relevant supporting information.

5.5.2 Each representative entitled to vote sha{éﬁunicam its vote thereon to the
Operator by mail, telegram, telex or fagsimie communication within such period
as may be designated in the notice i y the Operator. That period shall not
be less than fifteen (15) days fro%teipt of such notice except if the matter
relates to drilling operations gfir y in progress. In that event, notice by the
Operator and the respon to by the representatives may be made by
telephone and confirmed iting not later than the next business day and the
period required for re@e may be shortened to forty eight (48) hours.

5.5.3 If the matter do r@late to drilling operations currently in progress and within
five (5) day e&receipt of such notice, a request is made for an OCM to
consider s matter, it shall be considered at an OCM called pursuant to clause
5.4 for thatgurpose. If an OCM is not requested, then at the expiration of the
period designated in the notice given by the Operator, the Operator shall give to
each representative written notice stating the tabulation and results of the vote.
The absence of a response by any representative shall be deemed to be a vote
against the matter proposed.

5.5.4 A decision shall be deemed to have been made under this clause 5.5 upon the date
on which the Majority Vote in respect of the matter to be considered is achieved.

5.6 Sub-Committees

The Operating Committee may establish such sub-committees (including a
technical sub-committee, consisting of a representative of each Party) as it thinks
appropriate. The functions of such sub-committees shall be determined by the
Operating Committee, however the Operator shall have the right to appoint the
Chairman of all sub-committees. Any such sub-committee shall meet whenever

Release

camatpS49p\joa.002

21
13-338 DL Document - Edit - File A 39 of 102



5.7

5.8

5.9

requested by the Operator. Unless otherwise agreed, the Operator shall give
fourteen (14) days’ notice thereof which notice shall adequately specify the
matters to be considered. Any such notice shall be given within seven (7) days of

a request by any Party.

Place of Meetings

All OCMs shall be held at the offices of the Operator, or elsewhere as may be
determined by the Operating Committee.

Operator’s Duties

With respect to each OCM, the Operator’s duties shall include, but not be limited
to:

(a) at least thirty (30) days prior to each scheduled OC@ Operator shall
dispatch to each Party an agenda setting out the Qt‘ proposed to be
considered and including all appropriate inf tion necessary for
consideration by the Parties. Each Party shall ntitled to add matters to
such agenda by giving notice thereof to the O@r and to the other Parties
at least fourteen (14) days before the OCM. , NO decision shall be taken at
any OCM on any matter not listed on t€ agenda for that meeting, unless the
Parties agree unanimously to conside matter. Any Party entitled to be,
but not, represented at an OCM ngyerib€less may vote on any matter on the
agenda by notifying the Ope prior to the OCM of its vote or by
appointing the representative o%mate representative (as the case may be)
of another Party to cast it

(b) organisation and condQU'Pthe meeting;

(c) preparation of @ n record of each OCM with copies thereof delivered to
of the Parties as soon thereafter as possible (but no later

the represenati
than thir X} days) for approval by signature as to the accuracy thereof
(provi@ alWays that if none of the representatives of the Parties to which
copies 0§ any such written record are required to be sent objects in writing to
the Operator within 30 days of receipt of the copy then such written record
shall be deemed to have been approved); and

(d) maintenance of a permanent file of all meeting records of the Operating
Committee and the technical sub-committee.

Operating Committee’s Duties

The duties of the Operating Committee shall include, but not be limited to:

(a) the consideration and determination of general policies, procedures and
methods of operation;

(b) the consideration, revision and approval, or disapproval, of all proposed
programmes and budgets prepared and submitted to it;
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(¢) the determination of the timing and location and drilling programmes
(including testing, completion and abandonment) of all proposed wells drilled
under Joint Operations and the timing and location of all seismic programmes
and any change in the use or status of a well;

(d) the determination of producing rates from developed fields conforming to
accepted oilfield practices;

(e) as far as is necessary from time to time, the determination of the extent of a
Petroleum accumulation or a Field and revisions thereof;

(f) the consideration and, if so required, the determination of any other matter
relating to the Joint Operations which may be referred to it by the Parties;
and

(g) the consideration of and, if so required, the determ@w of any other
matter relating to this Agreement or Authority to Pr(Qc~ 49P to the extent

pertaining to ATP 549P(1). s

VI OPERATING PROGRAMMES AND BUDGET

6.1 Adoption of Programmes and Budgets %@

6.1.1 As soon as reasonably practicable 'Va?pect of the ATP Year in which the
Effective Date falls and not less%sixty (60) days before the end of each
subsequent ATP Year, or su er period as the Operating Committee may
agree, the Operator shal it to the Operating Committee a proposed
programme and budget fo urrent (in the case of this ATP Year in which the

Effective Date falls) Eor fotthcoming ATP Year and a provisional operating

programme and bu the ATP Year that follows the forthcoming ATP Year.
The Operating Comrhigfee shall meet not less than thirty (30) days nor more than
forty-five (45& after submission of any such programme and budget to
consider, vafy and approve (such approval shall require the affirmative vote of a
Party or P%not being Affiliates holding individually or in aggregate not less
than sixty-five percent (65 %) of the Undivided Interests (hereinafter referred to as
the "Budget Passmark")) a programme and budget which approval shall be given
prior to the commencement of the ATP Year.

6.1.2  Subject to clauses 6.4 and 6.5, approval of a programme and budget shall obligate
the Parties to bear and pay their respective Undivided Interest shares of all
liabilities, costs and expenses arising or incurred under the operating programme
and budget so approved. This obligation shall extend to liabilities, costs and
expenses incurred by the Operator on behalf of the Parties prior to the execution
of this Agreement or before such approval was given.

6.1.3 Each budget shall contain a properly itemised estimate of the cost of the items
provided for in the related operating programme and a properly itemised estimate
of all other expenditures to be made for the Joint Account during the ATP Year.
Each programme and budget decided upon shall be subject to review and revision  Release

cam\atp549p\joa.002

23
13-338 DL Document - Edit - File A 41 of 102



by the Operating Committee from time to time, such review or revision to be
subject to the Budget Passmark.

6.1.4 Each budget shall also include an estimate of the manpower to be allocated to the
work programme.

6.2 Authorities for Expenditure

6.2.1 Subject to clause 4.13, the Operator shall have no authority to expend funds
specified in an approved programme and budget as being for any item estimated
to cost in excess of one hundred thousand dollars ($100,000.00) unless the
Operator shall, before entering into any such commitment or incurring any such
expenditure under an approved programme and budget as aforesaid, cause to be
prepared a draft AFE containing a schedule of the estimated costs thereof and the
times at which payments on account of such costs are anticipatgd and shall submit
copies of such draft AFE to the Parties and each of the Part%mll within thirty
(30) days after receipt of same notify the Operator and t% Ft r Parties whether
it approves the draft AFE.

6.2.2 If that number of Parties as would constitute a N@y Vote approve the draft
AFE then it shall constitute an AFE to the Operatpr and subject to the provisions
of clauses 6.4 and 6.5 shall obligate the Pagligs to bear and pay their respective

shares in accordance with their respecti tvided Interests of all liabilities,
costs and expenses arising or mcmred ct of the subject matter of the AFE
and the Operator shall notify all Pa@ ordingly.

A Party voting to disapprove lssued in furtherance of an approved work
programme and budget sha ghstrate that the disapproval is duly justified and
shall state reasons for the oval.

6.3 Minimum Program @Budaets

6.3.1 Subject to Claug 4, the Parties agree to adopt such programmes and budgets as
will complQ Work Obligations. Clauses 6.4 and 6.5 shall not apply to
expenditures\under the Work Obligations. In the event that the Operating
Committee is unable by the date of commencement of an ATP Year to agree upon
an operating programme and budget in respect of such ATP Year then the
Operator shall prepare and submit to the Parties an operating programme and
budget which shall be sufficient to satisfy the Work Obligation and the Operating
Committee shall thereupon be deemed to have approved such operating
programme and budget.

6.3.2 Ib
(a) a Budget Passmark cannot be obtained with respect either to the drilling of

any well (excluding the location thereof which shall be a matter for a
Majority Vote) or to the carrying out of any other work, in either case

forming part of the Work Obligations; or
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6.4

6.4.1

6.4.2

6.4.3

6.4.4

6.4.5

6.4.6

(b) a Majority Vote cannot be obtained with respect to the location of any well
or in respect of a draft AFE based on an approved programme and budget
forming part of the Work Obligations,

then the matter shall be determined by the vote of the Party or Parties who have
in aggregate a larger Undivided Interest than any other Party or Parties. In the
event of a tie, the Operator’s vote shall determine the matter.

Non-Consent

Subject to clause 6.3, if any Party votes against an AFE for the drilling,
deepening, reworking, side-tracking or plugging back (such Joint Operations
being sometimes referred to in this clause 6.4 as “drilling") of any well which is
not required to be drilled in order to complete the Work Obligations or, as the
case may be, votes at an OCM against a Development Projegt, then such Party

("Non-Consenting Party") may notify the Operator within t vant time limit
that it will not participate in such drilling or, as the ca e, Development
Project.

Notice to be given to the Operator by a Non—Co:@ng Party pursuant to sub-
clause 6.4.1 shall be given within seven (7) dayg affer the date that the AFE is
authorised.

Where a Non-Consenting Party notifieg %perator that it will not participate in
the drilling of any well or a Developifent Project the Operator shall notify the
other Parties within seven (7) days ceipt of such notice. If any Party which
voted for the drilling of the %\W as the case may be for the Development
Project, then notifies the %r within fourteen (14) days of receipt of the
Operator’s notice that it dQR)t wish to participate in the drilling of that well or
the Development Project that'Party shall be deemed to be a Non-Consenting Party
hereunder and therﬁ\ﬁa]l not be responsible for any costs, risks or expenses
attributable to thg‘ ng, completion or abandonment of such well or of such
Development Pgojcst.

Subject to Qs‘clause 6.4, all of the Parties which have consented to the drilling
of the well or, as the case may be, to participate in the Development Project
("Consenting Parties") will thereafter share in all costs, risks, and benefits
properly attributable to the drilling and completion for production or abandonment
of such well or, as the case may be, to the Development Project in the proportion
that their respective Undivided Interests bear to the total of the Undivided
Interests of all the Consenting Parties so sharing.

If a drilling operation should result in a Discovery, confirm the recoverability of
Petroleum or, as the case may be, result in the recovery of Petroleum, then the
provisions of clause 11.4 shall apply as if a Non-Consenting Party were a Non-
Sole Risk Party. If a Development Project is carried out under this clause 6.4,
then the provisions of sub-clause 11.2.8 shall apply thereto.

Notwithstanding anything else contained in this Article VI, if drilling operations
are currently in progress or a drilling rig is on location, the seven (7) and
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fourteen (14) day notice periods referred to therein shall each be shortened to
forty-eight (48) hours.

6.5 Casing Point Election

6.5.1 Any decision by the Operating Committee pursuant to this Article VI or by the
Sole Risk Parties under Article XI, for the drilling, deepening, reworking,
sidetracking or plugging back of a well shall not be deemed to be an agreement to
or as a decision for the setting of casing and the making of a completion attempt

for production.

6.5.2 After any such well has reached Casing Point, the Operator shall give immediate
notice to the other Parties participating in respect of that well ("the
Participants").

6.5.3 Within forty-eight (48) hours after the Operator’s notice p@ﬂt to sub-clause
6.5.2, the Participants shall give notice to the Operator decision whether

or not to set casing and attempt a joint completion of 1 for the purpose of
taking production and whether or not they wish to attempt. The notice
shall refer to a specific depth and completion zone an estlmate of the cost of

such an operation.

Failure of a Participant to inform the O ithin that period shall constitute
an election by such Participant not to p icipdie in the completion attempt.

If no Participant is prepared to pal t1 e in the completion attempt, the Operator
shall plug and abandon the we %
If less than all of the Part QMS elect to participate in the completion, then any
Participant that w1sh o proceed with the completion attempt ("Completing
Parties") shall pro@ and in any case not more than forty-eight (48) hours

after receipt o rator’s notice pursuant to sub-clause 6.5.2, give further
notice to the B& specifying its intention to proceed with the attempt as a Sole

Risk Opt&:ra‘Q~

6.5.5 Upon expiration of this period, the Operator shall notify all Parties of the names
of the Completing Parties and the applicable provisions of Article XI shall apply
mutatis mutandis, as if the setting of casing and the completion attempt were a
Sole Risk Operation except that the recoverable costs shall relate and apply only
with respect to those costs incurred subsequent to the Casing Point.

6.5.4

6.5.6 Standby costs incurred subsequent to when it is determined that less than all
Participants wish to proceed with the completion attempt shall be charged and
borne by the Completing Parties.

6.5.7 Any notice to be sent pursuant to this Article VI shall be by telex or facsimile and
any time periods provided herein shall begin to run upon receipt by the sender of
the answerback code for such telex or the recipient’s facsimile number, as the

case may be.
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viI COSTS AND EXPENSES

7.1 Allocation of Costs and Expenses

All costs and expenses incurred by the Operator relating to Joint Operations
pursuant to this Agreement including the handling, testing, storing and
transporting to the point of delivery to the Parties of Petroleum produced from
ATP 549P(1) shall, except as otherwise specifically provided herein, be charged
to the Joint Account.

In addition, except as otherwise specifically provided herein, all costs and
expenses and liabilities which have been incurred in contemplation of this
Agreement shall be borne by the Parties in proportion to their Undivided Interests
from time to time.

7.2 Accounting Procedure as Basis @
The Accounting Procedure shall be the basis for all chahges and credits to the
Joint Account except to the extent that it conflict ewith (in which case the

provisions hereof shall prevail). The Operator shaMkgep its records of costs and
expenses in accordance with the Accounting Proceggure.

el Operator to Pay and Recover From Partie@"\o

7.3.1 Subject to clause 7.4, the Operator@&aavance and pay all costs and expenses of

Joint Operations. \/

7.3.2 On or before the last day %( month the Operator shall send to each Party a
statement of that Party’QFnivided Interest share of the cost and expenses
actually paid by the Wtor for the Joint Account during the preceding month,
which statement st@ ude a breakdown of the Party’s share of expenditures
made for the Joint ount and the applicable rate of exchange to dollars of the
currencies in%b such expenditures were made offset by previous advances.
Such states all include details of the allocation of costs and expenses to each
outstanding W FE.

7.3.3 Each Party shall, within fifteen (15) days after receipt of the Operator’s
statement, pay to the Operator its share of that expenditure in dollars or such
other currency or currencies, subject to requisite approvals under relevant
exchange control laws, or as may be agreed between the Operator and that Party.

7.4 Advance of Costs and Expenses

7.4.1 The Operator may, at its election, require each Party to advance its Undivided
Interest share of costs and expenses to be incurred for the Joint Account and
royalties payable in cash to the Government. If the Operator so elects, it shall,
not earlier than forty-five (45) and not later than fifteen (15) days prior to the first
day of the month in which the costs and expenses for the Joint Account are to be
disbursed, submit to each Party an itemised estimate of such Party’s share of:

| Release
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(@) cash payments expected to be made for the Joint Account for that operation
for such month;

(b) royalties payable to the Government during such month;

(c) any expected cash receipts including interest earned for the Joint Account
during such month; and

(d) any excess cash from previous Cash Calls,

with a request for payment by such Party of any net amount required and the day
or days during the month in which payment or payments are due and the names
and addresses of the banking institutions where such funds are to be credited.

7.4.2 Notwithstanding the above or any provision of the Accountigg Procedure, the
Operator shall ensure that: &

(a) written estimates of Cash Calls expected to be 2 during the ensuing
period of 3 months are provided to parties on a basis;

(b) whenever possible the Operator provides thgyParties with at least 30 days’
notice of the date upon which payment @ ash Call is required; and

(¢c) if any Party at any time objects ash Call or any aspect thereof, the
Operator shall provide a res Q addressing the issues raised in such
objection in reasonable det il on as practicable after such objection is

made. Q&

7.4.3 The Operator shall mainta parate account for the purpose of this Agreement
and shall segregate tr its own funds monies received hereunder for the Joint

Account.

7.4.4 Each Party sha&&\

(a) pay theegperator its Undivided Interest share of the cash payments (other
than royalties and after the deduction of any cash receipts) so estimated or
shall secure the payment thereof, on or before the day specified by the
Operator which shall be no earlier than the first day of the month in which

the payments are to be disbursed; and

(b) pay the Operator its Undivided Interest share of the royalties payable to the
Government during the month not less than seventy-two (72) hours before
the date or respective date on which the same fall due.

7.4.5 Interest earned for the Joint Account shall be for the benefit of the Joint Account.
7.4.6 The Operator shall contribute to the Joint Account its Undivided Interest share of

all such cash payments net of such receipts and royalties aforesaid at the same
time as the other Parties are required to make their contributions. The Operator
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shall immediately notify the other Parties if it defaults by not making the
contributions aforesaid.

7.4.7 Adjustments between estimated and actual costs shall be made by the Operator
monthly and in any event at the end of the relevant Joint Operation, the accounts
of the Parties shall be adjusted accordingly.

VIII DEFAULT

8.1 Default by Party

Any Party which commits an Event of Default shall be a defaulting Party for the
purposes of this Article VIII from the date of occurrence of such Event of Default

until:
(a) () the defaulting Party pays to the Operator @A é utstanding amount
owed by the defaulting Party togeth 1th interest thereon
calculated in accordance with clause 80
(i1) the default is rectified or settled; or,

(b) the defaulting Party’s Undivided r@% transferred in accordance with
clause 8.6.

For the purposes of sub-clause 8 : a defaulting Party shall be deemed to

include an Affiliate of the deﬁ%

8.2 Notice of Default

Within seven (7) an Event of Default, the defaulting Party shall or any
other Party @ each other Party of the nature and occurrence of such
Event of DeprIn the event that the Operator becomes aware of an Event of
Default whi€h th® defaulting Party has failed to notify to each Party as aforesaid,
then the Operator shall within seven (7) days of so becoming aware notify each
Party of the nature and occurrence of such Event of Default. The notice aforesaid
shall hereinafter be referred to as the "Notice of Default".

8.3 Removal of Rights

A defaulting Party shall:
(a) not be entitled to:

(1) attend Operating Committee meetings or to vote on any matter
coming before the Operating Committee unless agreed otherwise by
the non-defaulting Parties, the voting interest of each non-defaulting
Party shall be in the proportion which its Undivided Interest bears
to the total of the Undivided Interests of all the non-defaulting

Parties; and any matters requiring unanimous vote of the Parties
Release
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shall be deemed to exclude the defaulting Party including taking any
action to maintain and preserve Authority to Prospect 549P to the
extent pertaining to ATP 549P(1);

(i1) have access to any data or information relating to Joint Operations
except to the extent the Operating Committee agrees the defaulting
Party shall receive such data and information as it may reasonably
require to remedy its default or the tax or statutory returns and non-
defaulting Parties shall be entitled to trade data without such
defaulting Party’s consent and the defaulting Party shall have no
right to any data received on such trade;

(iii) receive its Undivided Interest share of Joint Account credits or any
reimbursement therefor which shall instead accrue to and be applied

to the credit of the non-defaulting Parties againsgthe amounts paid
by them pursuant to clause 8.5.1 in the pr@ﬂn which their

respective Undivided Interests bear to the @ ndivided Interests

of the non-defaulting Parties; F

(iv) call or request the Operator to cal 1eeting of the Operating
Committee; p

(v) have access to ATP 549P(1)®@

(vi) propose or participate@ y Sole Risk Project pursuant to Article
X1,

(b) immediately forfeit all g @c[aim:
(i) its share @Euction;

(ii) any(mown€s owing to it with respect to ATP 549P(1) and this
A@k\ent and unpaid by the Operator,

until thgdefault is remedied and to the extent that the value of any such
share of production or the amount of any such monies is greater than the

amount owed by the defaulting Party to the Operator or any non-defaulting
Party, the excess shall be remitted to the defaulting Party,

(¢) join in with the non-defaulting Parties in any action required to retain and
preserve Authority to Prospect 549P.

8.4 Default Interest

Where an Event of Default under paragraph (a) of the definition thereof occurs,
the amount unpaid shall bear interest at the Default Rate calculated on a daily
basis from the date such amount was due until the date of actual payment.

<cam\atp549p\joa.002
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8.5 Payment of Monies Owed by Defaulting Party

8.5.1 The Operator shall be entitled to invoice each non-defaulting Party in proportion
to its respective Undivided Interest, for any amount which the defaulting Party
has failed to pay. Each non-defaulting Party shall pay any amount so invoiced
within twenty-one (21) days after receipt of the invoice, and the total of all such
amounts together with interest accrued shall constitute a debt due and owing by
the defaulting Party to the non-defaulting Parties in proportion to such amounts
paid.

8.5.2 If any non-defaulting Party fails to pay the Operator any amount invoiced to it in
accordance with clause 8.4, such non-defaulting Party shall itself commit an
Event of Default under paragraph (a) of the definition thereof.

8.5.3 Where a defaulting Party pays any outstanding amount owgd by it, the non-
defaulting Parties shall be entitled to receive their respectiv rtionate shares
of the aforesaid amount and interest paid by the defaultin

D

8.6 Transfer of Undivided Interest

8.6.1 If an Event of Default continues for twenty-eighy (;8) days after the Notice of
Default, the defaulting Party shall pursuan a notice ("Transfer Notice") sent
by the Operator at the direction of the O Committee:

(a) assign its Undivided Interest t %on-defauhing Party in proportion to its
respective Undivided Interest @lch other proportion as the non-defaulting
Parties may agree), for a r\@determined by the Operating Committee to be

%&f&u!ting Party’s Undivided Interest;

the fair market value 02
(b) assign its Undivi%nt rest to any other person, for such price as may be
negotiated bon@ y the non-defaulting Parties.

8.6.2 Any assignme p\;suant to this clause 8.6 shall be subject to all Governmental
consents a pprovals required by law. If any such consent or approval is
refused, suQ??ssignment and any contract related thereto shall have no further
force or effect.

8.6.3 Completion of an assignment to be effected pursuant to sub-clause 8.6.1 shall take
place within fourteen (14) days after the receipt of all necessary approvals to the
relevant assignment.

8.6.4 Upon completion of an assignment pursuant to sub-clause 8.6.1, the non-
defaulting Parties shall be entitled to deduct from the price payable by them or, in
the case of an assignment to a third party purchaser, to direct such purchaser to
deduct from the price payable by it and pay the same to the non-defaulting
Parties, all amounts as may be necessary to make good the amount of any
outstanding monies owed by or to the account of the defaulting Party to a Party,
the Operator or the Joint Account by the defaulting Party including, without
limitation:

Release
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(@) interest calculated in accordance with sub-clause 8.4 (in proportion to the
amounts they have paid pursuant to clause 8.5);

(b) any costs or expenses incurred by the non-defaulting Parties as a
consequence of the occurrence of such Event of Default or of the assignment
of the defaulting Party’s Undivided Interest pursuant to this clause 8.6
(including but not limited to stamp duty, registration fees, valuation fees and
legal fees); and

(c) any costs which would be payable under clause 14.8.

8.6.5 The defaulting Party shall forthwith after being requested to do so by the non-
defaulting Parties, do all such acts and things and execute and deliver all such
transfers, deeds and other documents as are necessary to give effect to and
complete any assignment pursuant to this clause 8.6.

8.6.6 The rectification of any Event of Default after service of nsfer Notice shall
not affect the provisions of this clause 8.6, which shal@' ue to have full force

and effect. Q

8.7 Power of Attorney ’

8.7.1 Each Party hereby irrevocably grants %pemtor a Power of Attorney,

exercisable at any time after the date @f ice of a Transfer Notice upon that
Party to be its Attorney and in its ngfhe nd on its behalf to carry out, to execute,
to sign, to seal and to deliver apd all assurances, deeds, instruments, acts
and things whatsoever which opinion of the non-defaulting Parties are

deliver or do for the purp f enabling the non-defaulting Parties to carry on

the objects of this Agrgement and to give effect to the intent of clauses 8.5 and
8.6. The Operator @ﬂe not less than seven (7) days’ notice to a Party that it
proposes to exergise Power of Attorney in respect of that Party’s Undivided
Interest and s}ugs% ply with that notice a copy of the document to be executed.
Promptly a@i cuting the document the Operator will supply to the Party
whose PowelQf Attorney was exercised an executed copy of that document.

necessary or expedient forg ulting Party to carry out, execute, sign, seal,

8.7.2 Each Party hereby expressly declares that the Power of Attorney in sub-clause
8.7.1 expressly covers all acts necessary to effect any assignment, transfer or
removal of the name of a defaulting Party from Authority to Prospect 549P to the
extent pertaining to ATP 549P(1).

8.8 Operator in Default

8.8.1 Where the Party in default is the Operator, any other Party may serve on the
Operator the Notice of Default and the provisions of this Article VIII shall apply
to such default as if the Party serving the Notice of Default were the Operator for

the purposes of those provisions.
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8.8.2 The Operator hereby irrevocably grants to each of the Non-Operators, severally, a
Power of Attorney, exercisable at any time after the date of service upon it of a
Transfer Notice, to be its Attorney and in its name and on its behalf to carry out,
to execute, to sign, to seal and to deliver and to do all assurances, deeds,
instruments, act and things whatsoever which in the opinions of the non-defaulting
Parties are necessary or expedient for the defaulting Operator to carry out,
execute, sign, seal, deliver or do for the purpose of enabling the non-defaulting
Parties to carry on the object of this Agreement and to give effect to the intent of
clauses 8.5 and 8.6. One only of the non-defaulting Parties shall exercise this
Power of Attorney and that non-defaulting Party shall give no less than seven (7)
days’ notice to the Operator that it proposes to execute this Power of Attorney in
respect of the Operator’s Undivided Interest and shall supply with that notice a
copy of the document to be executed. Promptly after executing the document the
non-defaulting Party will supply to the Operator and each other Party an executed

copy of that document.

Each Party hereby expressly declares that the Power ﬁey in this sub-
clause 8.8.2 expressly covers all acts necessary to effec assignment, transfer
or removal of the name of a defaulting Party from ority to Prospect 549P to
the extent pertaining to ATP 549P(1).

8.8.3  Any act or thing done by the Attorney on @t{of a defaulting Party under the
powers conferred by clause 8.7 or sub-cl .2 shall bind the defaulting Party
absolutely. The defaulting Party shall times, indemnify and hold harmless
the Attorney and other Parties,/ (h¥ir  directors, officers, employees and
representatives from and against %and all claims, damages and liabilities

arising out of any act or thin any obligation or responsibility assumed, by
the Attorney or such other €s/0n behalf of the defaulting Party.
8.9 Non Penalty \/

The Parties agre tf@e rights conferred by this Article VIII do not constitute a
penalty and a %essary to ensure maintenance of Authority to Prospect 549P to
the extent p€ptaiting to ATP 549P(l) in good standing. The defaulting Party
acknowledgd§, that:

(a) the assumption by the non-defaulting Parties of the liability of the defaulting
Party under the Act to observe and perform all of the conditions to which the
ATP is subject, and which thereafter are to be observed and performed; and

(b) the assumption pro rata by each of the non-defaulting Parties of the liability
of the defaulting Party to the non-defaulting Parties to observe and perform
the obligations of the defaulting Party in terms of this Agreement, and which
thereafter are to be observed and performed,

are good and valuable consideration for the exercise by the other Parties of their

right to take over and assume the whole of the Undivided Interest of the
defaulting Party upon forfeiture.

Release
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IX OPERATOR'’S DUTIES REGARDING DRILLING WELL FOR
JOINT ACCOUNT

9.1 Pre-Commencement

Prior to commencing any well approved by the Operating Committee the Operator
shall submit to each Party:

(@) a draft AFE summarising the anticipated Drilling Costs, Equipping Costs and
Completion Costs of the well; and

(b) the Operator’s proposed programme of drilling, coring, logging and testing
the well supported by appropriate geophysical and geological data if these
have not already been submitted to the Operating Committee,

and shall not commence such well until there has been a M@»Vote in favour
of such AFE and such programme.

9.2 Records and Reports Qi

9.2.1 The Operator shall keep detailed records of all Jojt Operations including correct
and separate books and accounts with re to drilling and exploration and
Petroleum produced, gathered, treated ssed, transported, fractionated,
stored and delivered. The Operator irnish to each Party each month a
statement of the amount of Petrole %roduced, gathered, treated, processed,
transported, fractionated, stored an%ﬂvered during the preceding month. The
Operator shall also furnish Ao h Party periodic reports of other Joint
Operations, which reports ficlude comprehensive statements furnished no

less than once each month.

9.2.2 Each of the Parties e entitled, at its cost, to access at all reasonable times
ination and copying, all books, records and information

for the purpose Q&e

pertaining toﬁg]b Operations including but not limited to those relating to
amounts oy Petroleum produced, gathered, treated, processed, transported,
fractionated,zored and delivered and those relating to geological and geophysical
surveys, drilling, production and gathering and those relating to plant and pipeline
design, construction and costs.

9.2.3 At reasonable intervals having regard to the type and relative importance of any
non-drilling operation being conducted (but not less than monthly or as may be
instructed from time to time by the Operating Committee) the Operator will give
to each Non-Operator (other than a Non-Operator from whom it is entitled to
withhold information) a report on the progress and results of such non-drilling
Joint Operations.

9.3 Drilling Information and Rights of Parties

During the drilling of any well for the Joint Account, and subject to the
provisions of this Agreement regarding withholding information, the Operator
cam\atp549pljoa.002
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shall furnish to each Party, subject to weather and communication conditions
which prevent the Operator from so doing:

(@) immediate notice by telex or facsimile of the date of spudding in of a well;

(b) daily drilling and geological reports which shall include, but not be limited
10, a summary of the next day’s operations;

(c) if requested, a complete set of washed samples of the cuttings of the
formations penetrated:

(d) access to all cores taken;
(e) immediate advice by telex or facsimile of any porous zones with showings of
Petroleum encountered and the proposed tests, if any@%)e run on those

porous zones;

(f) at the expense and risk of each Party, access to the ing rig to that Party’s
designated representative(s); and

(g) any other information as directed by the Opegating Committee.

9.4 Testing Information to Parties %@

During the drilling of the well, t erator in accordance with any relevant
directions of the Operating Commit all:

(@) make such tests, as ar nted in the circumstances, of any porous zones
with showings of Pet encountered or indicated by any survey;

(b) take represent \ﬁd samples and drillstem test fluid samples in order to
obtain accugateNggSistivity mud filtrate and formation water readings and
supply ea‘« ty with all information relative thereto; and

(¢) supplyNach Party with copies of the drill test and service report on each
drillstem test run, including copies of pressure charts provided that each
Party shall be entitled to no more than two copies of each such report and
related data.

9.5 Logging Information to Parties

Subject always to the submission by the Operator to each Party of the proposed
programme in accordance with sub-clause 9.1(b) during the drilling of the well,
the Operator shall run log surveys agreed in the programme unless the running of
such log surveys is prevented for mechanical or technical reasons or unless the
approval of the Parties has been obtained to delete any such log surveys, and shall
supply each Party with one reproducible copy (and other copies as requested at
such Party’s cost) of each log so run.

53 6102
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X CONFIDENTIAL INFORMATION - PROPRIETARY TECHNOLOGY

10.1  Information to be Kept Confidential

10.1.1 All information acquired by any Party in respect of Joint Operations, including,
but not limited to, all data and related information which pertains to or results
from any geophysical surveys or drilling operations which may be conducted
under the terms hereof or any data or information contributed by any Party to the
Joint Operations, shall be confidential and shall not unless otherwise mutually
agreed between the Parties be disclosed to any other person not a Party to this
Agreement except to:

(@) an Affiliate of that Party provided that the Party providing the information
uses all reasonable endeavours to ensure that such Affiliate keeps such

information confidential;

(b) the Government, as required by Authority to Pros 9P to the extent
pertaining to ATP 549P(1) or any Regulations;

(c) a contractor or consultant employed by a Party uding the Operator where
disclosure of such data or information i@ryﬁal to such contractor’s work;

(d) a bona fide prospective purchaser % t or all of a Party’s Undivided
ich a Party is conducting bona fide

Interest (including a corporation v
negotiations directed toward a gfeyggr or consolidation); and

() a bank or other financi Mution to the extent necessary for a Party
arranging for fundin obligations hereunder or any other banking or
financial reason wheth&for itself or any Affiliate.

In the case of para@ 10.1.1(c) to (e) inclusive, disclosure shall not be made
until after the d recipient has executed an undertaking to keep the

information d4 confidential at all times ("Confidentiality Undertaking")
and, in ad@g in the case of (d), shall require the return of all information
disclosed in Yangible form and all copies thereof upon request by the disclosing
party. The Confidentiality Undertaking shall also contain an acknowledgment that
certain of the information disclosed may be owned by the Parties and that the
undertaking is also made for their benefit.

10.1.2 Nothing herein shall preclude a Party from making any public announcement or
other disclosure reasonably necessary to comply with any statutory or regulatory
obligation, including, but not limited to, disclosure obligations under applicable
laws and the listing requirements of any stock exchange, provided always that in
the case of a press release the text thereof is first approved in accordance with

clause 22.1.

10.1.3 Notwithstanding the foregoing, a Party may for its sole benefit use such data and
information in its evaluation of areas outside of ATP 549P(1) provided that such
Party does not disclose the actual data or information to third parties (which term

| Rolease
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shall exclude parties holding an interest in Authority to Prospect 549P) in
connection with its evaluation of such areas outside of ATP 549P(1).

10.2  Continuing Obligation

The obligations enumerated in this Article X shall be complied with,
notwithstanding that:

(a) a Party has ceased to be a party to this Agreement;
(b) a corporation has ceased to be an Affiliate of a Party; or
(c) this Agreement has been terminated,

until the earlier of the following:

(i) one year after Authority to Prospect 549P is termin

or is publicly available
arty of an obligation of

(i) such information becomes part of the public
other than by reason of a breach by a

confidentiality. /’
10.3  Data Trade @
The Operator may, notwithstandi ayses 10.1 and 10.2, with the approval of

the Operating Committee, makewel\#fades and data trades for the benefit of the
Parties, with any data, the c% hich has been charged to the Joint Account.

In such event, the Operatg nter into an undertaking with any third party to
such trade to keep such infmation confidential.

10.4  Non-Participating %@yenied Information

%ating in a well being drilled, or which has been drilled, shall
not be enti 0 access to the wellsite or any information with respect to the well
until the expwation of ninety (90) days after the date of the release of the rig used
in the drilling of the well, PROVIDED however, that any Party which is
withholding well information pursuant to this clause 10.4 shall not propose or
conduct any further operation on ATP 549P(1) until it has released such
information to the non-participating Parties.

A Party not

XI SOLE RISK PROJECTS

IE.1 Preliminary

Any Party may undertake sole risk seismic operations as described in sub-clause
11.2.2(a) ("Sole Risk Seismic"), sole risk drilling as described in sub-clause
11.2.2(b) ("Sole Risk Drilling") or sole risk development as described in sub-
clause 11.2.2(c) ("Sole Risk Development Project") within ATP 549P(1) (any of

e
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which being a "Sole Risk Project") subject to the following provisions of this
Article XI.

11.2  General Provisions

11.2.1 Subject to sub-clause 11.3.1(b) no Sole Risk Project may be carried out if:

(a)

(b)

it is substantially similar to or interferes with all or part of any current
programme approved by the Operating Committee at the proposed
commencement of the Sole Risk Project; or

it is in respect of work or other operations which are part or all of the Work
Obligation.

11.2.2 Only the following types of Sole Risk Project may be proposed

(@)

(b)

(©

cam'atp549p\joa 002
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Sole Risk Seismic consisting of seismic operatio in ATP 549P(1)
which has been proposed to and rejected by the O g Committee;

subject to clause 11.3, Sole Risk Drilling cons@ of:

(1) the drilling of an Exploratory %or the deepening or sidetracking
of a suspended Explora ell (including to a different
stratigraphic level to tha 1ch the Petroleum was found to be

present within that k sure and which Exploratory Well is
not completed in t on in which the Petroleum was found to

be present);

(i1) the deepenm Qsﬁetrackmg or plugging back of a well which is in
the cour eing drilled and which does not form part of a

devel programme provided always that unless the Operating

Co, otherwise agrees, any test programme by the Parties
d@we been carried out, the Parties informed of the result and a
i

iSion of the Operating Committee taken to abandon the well

2efore any such deepening, sidetracking or plugging back is carried
out;

(iii) the drilling of an Appraisal Well;
(iv) the drilling of a Development Well; or

(v) the completion of any well drilled hereunder by setting casing and
attempting a completion in accordance with clause 6.5 and the
testing thereof; and

a Sole Risk Development Project consisting of the development of a
Discovery to the extent necessary to enable Petroleum recovered to be taken

by the Sole Risk Party for delivery to a purchaser, which Development
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Project has been proposed to and rejected by the Operating Committee,
including the application for the issue of a petroleum lease for production of
Petroleum.

11.2.3 Any Sole Risk Project shall be carried out at the sole risk, cost and expense of the
Party proposing such project and any other Party electing to join such project as
hereinafter provided ("Sole Risk Party"). If a Sole Risk Project is undertaken by
more than one Sole Risk Party the risk and cost thereof shall be borne by each
Sole Risk Party in the proportion that its Undivided Interest bears to the sum of
the Undivided Interests of the Sole Risk Parties or in such other proportion as the
Sole Risk Parties may agree.

11.2.4 A Sole Risk Party shall:

(a) exercise all necessary precautions to ensure that a Sole Ri Project does not
jeopardise, hinder or unreasonably interfere with the Jo erations;

(b) indemnify and hold harmless the Non-Sole Ris ¥es against all actions,
claims, demands and proceedings whatsoever er brought by any third

party (including without limitation any emp of the Sole Risk Party)
arising out of or in connection with the Sgle Risk Project and against all
costs, losses and expenses whatsoever ther directly or indirectly caused
arising out of or in connection with e Risk Project;

(c) keep Authority to Prospect 0 the extent pertaining to ATP 549P(1)
free from all liens, charges a ncumbrances which might arise by reason
of the conduct of the So roject; and

(d) conduct the Sole Ris ject substantially in accordance with the terms of
the proposal considered by and rejected by the Operating Committee.

The approval bw a Nén-Sole Risk Party of the conduct of a Sole Risk Project
(whether or o@h approval is required) shall not constitute a waiver of the
provisions @f}his“sub-clause 11.2.4.

11.2.5 A Sole Risk Party wishing to use Joint Property for a Sole Risk Project shall give
notice to all the Parties stating the purposes for which the Joint Property is to be
used. Within thirty (30) days after such notice, the Operating Committee shall
decide whether such Sole Risk Party shall be authorised so to use Joint Property
and, if so, the terms and conditions upon which it may be used, it being
understood that the use of Joint Property shall not be unreasonably withheld and
that the charges for such use shall be on a cost-recoupment basis or replacement
basis, whichever is higher.

11.2.6 A Sole Risk Party shall be entitled to use for a Sole Risk Project any data and
information which it jointly owns with the Non-Sole Risk Parties.

Data and information obtained in respect of Sole Risk Drilling shall not be made
available pursuant to clause 9.3 to the Non-Sole Risk Parties but shall remain the

property of the Sole Risk Party, until and in the event that one or more of the
Release
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Non-Sole Risk Parties discharges its full liability to the Sole Risk Party under
clause 11.4 when such data and information shall become the joint property of the
Parties discharging such liability and the Sole Risk Party.

11.2.7 Subject to sub-clause 11.2.5 and any necessary Government consent or approval,
the Sole Risk Project shall be carried out by the Operator.

Subject to any necessary Governmental consent or requirement:

(a) if the Sole Risk Project does not involve use of Joint Property (other than
casing or ATP 549P(1)), then it may be carried out by a Sole Risk Party
which is not the Operator;

(b) if the Operator is a Non-Sole Risk Party then:

(1) in the case of Sole Risk Drilling, the Operator@decline to carry
out the Sole Risk Drilling; and

(ii) in the case of a Sole Risk Developm oject, the Operator shall
not carry out the Sole Risk Developi Project unless all Parties

agree. 4
The Operator shall make all applications l%missions to the Government and

the Minister to obtain the necessary or approval to a Sole Risk Party
acting as the Operator of the Sole Rj oject. If such consent or approval is not
forthcoming, then the Operator shal ry out the Sole Risk Project but only if it

does not interfere with or imp% conduct of Joint Operations.

In the event that the Sole roject is carried out by the Sole Risk Party or, if
more than one Party sgkes part in the Sole Risk Project by a Sole Risk Party
appointed by them,@ ect of the conduct of such Sole Risk Project such Sole
Risk Party shallq unYe€s the context otherwise requires, be deemed to be the
Operator for tb@goses of this Agreement.

11.2.8 A Sole Risk%evelopment Project will in respect of the area therein be regarded
as creating a Sub-Area and this Agreement shall so far as possible apply
independently in the manner of a separate contract to such Sub-Area and apply
mutatis mutandis to the Parties which participate in such Sole Risk Development
Project, provided that:

(@) a petroleum lease in respect of the Sub-Area shall be applied for in the
names of all Parties and upon grant of the petroleum lease, the Non Sole
Risk Parties shall acknowledge that they have no interest in the Sub-Area or
the Petroleum in such Sub-Area, whether by way of declaration of trust or
otherwise. Such acknowledgment shall not extend to or affect the Non Sole
Risk Party’s interest in the balance of the area of the petroleum Iease

granted;

(b) all Parties shall have a right of access to the Sub-Area; and j
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11.2.9

11.3

11.3.1

(c) there shall be no separate right of assignment, withdrawal or surrender, and
accordingly Articles XIV and XVI and this Article XI shall not apply
independently to such separate contract.

The Sub-Area shall extend only to the reservoir which is discovered, tested,
appraised or developed by the Sole Risk Project. The extent of the Sub-Area
shall be agreed by the Parties and in default of agreement may be referred to the
Independent Expert for determination.

In connection with any Sole Risk Project:

(@) the Sole Risk Project will be carried out under the overall supervision and
control of the Sole Risk Party in lieu of the Operating Committee:

(b) the computation of costs and expenses of the Sole Risk oject incurred by
the Sole Risk Party shall be made in accordance with ciples set out in
the Accounting Procedure:;

(c) the Operator or the Sole Risk Party carrying TT:e Sole Risk Project shall
maintain separate books, records and accounts@ciuding bank accounts) for
the Sole Risk Project which shall be subject#o the same right of examination
and audit by the Sole Risk Parties (an% long as they are entitled to elect
to participate in the Sole Risk Proj% pursuant to clause 10.3 the Non-
Sole Risk Parties) as those relatinv‘ int Operations;

(d) the costs and expenses of e% Risk Project shall not be reflected in the
statements and billings r% by the Operator for the Joint Operations;

(e) if the Operator is carMing out a Sole Risk Project on behalf of a Sole Risk
Party, the OperatQr shall be entitled to make Cash Calls on the Sole Risk
Party in con with the Sole Risk Project and shall not use Joint

Account fi nﬁ e required to use its own funds for the purpose of paying
the costx%i xpenses of the Sole Risk Project. Furthermore, the Operator

shall %ﬁe obliged to commence or, having commenced, to continue the
Sole Risk Project, unless and until the relevant advances have been received
from the Sole Risk Party; and

() the Non Sole Risk Parties shall co-operate with and give all reasonable
assistance to the Sole Risk Parties to secure a petroleum lease for a Sole Risk
Development Project.

Sole Risk Drilling

No Sole Risk Drilling under sub-clause 11.2.2(b)(i) or (i) may be proposed
unless:

(@) such drilling was proposed to the Operating Committee by any Party at the
time of the consideration of the current operating programme in accordance
with Article VI but was not included in such programme; or

Release
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(b) having been included in the current operating programme, a Majority Vote in
favour of an AFE (or the relevant part thereof) has not been obtained
relating to such drilling within thirty (30) days of submission of such AFE to
the Parties, provided that a decision by the Operating Committee to change
the timing of such drilling within the ATP Year to which the current
operating programme relates shall not be a vote against the AFE for the

purpose of this sub-clause 11.3.1(b).
11.3.2 No Sole Risk Drilling of an Appraisal Well may be proposed unless:

(@) the Operating Committee has voted against or failed to vote in favour of a
proposal to instruct the Operator to drill the Appraisal Well; or

(b) the Operator has abandoned or completed an Appraisal Well and the
Operating Committee has voted against or failed to votein favour of any
additional Appraisal Wells or other operations related appraisal of a
Discovery or a proposal to instruct the Operator t re a development

programme in respect thereof.

11.3.3 No Sole Risk Drilling of a Development Well may@oposed unless:
Y4
(@) such drilling was proposed to the Opeéfng Committee by any Party at the
time of the consideration of the cur% erating programme in accordance
I

with Article VI but was not includ?\ uch programme; or

(b) having been included in the ct t operating programme, the Parties have
voted against or failed to %Wfavour by Majority Vote of an AFE relating
to such drilling within QOO) days of submission of the draft AFE to the
Parties. Q‘

11.3.4 Subject to sub-clau@%.l, 11.3.2 and 11.3.3, if a Party wishes to propose
drilling a well a& e Risk Project, it shall give notice to the other Parties

setting out:

(a) the progsed location of such drilling; and

(b) all other relevant information including, but not limited to, the date on which
it proposes that operations should be started, such date being not more than
one hundred and eighty (180) days from the date of such notice.

If that Sole Risk Project is not commenced by that date then the procedure
set out above must be undertaken again as if it were a new proposal.

Each of the Parties which receives such a notice shall respond to it by notice to

the other Parties, within thirty (30) days thereof, electing whether or not to
participate. Any Party failing to respond within that period shall be deemed to

have elected not to participate.
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11.3.5 If a Party wishes to propose Sole Risk Drilling under sub-clause 11.2.2(b)(ii), it
shall give as much notice as possible to the other Parties setting out such relevant
information as is necessary in order to allow the other Parties to consider the
proposal and elect within the period hereinafter specified whether or not to
participate. Each of the Parties receiving such a notice shall respond to it, by
notice to the other Parties, within forty-eight (48) hours of the receipt thereof (or
within such longer period as may be specified in the notice), electing whether or
not to participate. Any Party failing to respond within that period shall be
deemed to elect not to participate. A Party which proposes a Sole Risk Drilling
operation pursuant to this sub-clause 11.3.5 shall be responsible for drilling rig
standby time and operating expenses from the date it lodges its proposal, subject
to its right of reimbursement (if any) from any other Party which may elect in due
course to become a Sole Risk Party.

part of the Joint Operations and, if appropriate, the current ting programme
pursuant to Article VI shall be deemed amended accordingl¥. e Operator shall
thereupon promptly notify the Parties of the consequ I amendments to the

11.3.6 If all the Parties participate, the operations shall be carried outggy the Operator as

current budget.
11.3.7 If fewer than all the Parties participate, the Party yro;osing the Sole Risk Drilling
together with any other Parties which have facted to participate may, subject to

the provisos to sub-clause 11.2.2(b)(1) n the case of Sole Risk Drilling
thereunder, within thirty (30) days fallo g the expiration of the said notice
require the Operator (subject to syb-Clfite 11.2.7) to undertake the Sole Risk

Drilling. In such event, if the sam®rate as a result of the Operating Committee
voting against or failing to v \gypmst or failing to vote in favour of an AFE
%amme pursuant to clause 6.2, such operating

under a current operating

programme shall be deem%znded accordingly and the Operator shall promptly
notify the Parties of th@s uential amendments to the current budget.

In the case of a o@iven under sub-clause 11.3.3, the Sole Risk Drilling may
not be commyﬁ%later than one hundred and eighty (180) days following such
notice subjeetytohe proviso in that sub-clause and, in the case of a notice given

under sub-CWusE 11.3.4, the Sole Risk Drilling may be commenced as soon as
possible to do so without interference to the Joint Operations on that well.

11.3.8 If any Sole Risk Project results in a dry hole, the Operator (or the deemed
Operator appointed pursuant to sub-clause 11.2.7) shall plug and abandon the well
in accordance with the Regulations and each of the Sole Risk Parties shall bear its
share of the total cost, risk and expense of plugging and abandoning in
accordance with sub-clause 11.2.3.

11.3.9 The Non-Sole Risk Parties that participated in the drilling, deepening or
sidetracking of a well used in a subsequent Sole Risk Project shall remain liable
for and pay their proportionate shares of the costs of plugging and abandoning the
Sole Risk Well and restoring the surface location only to the extent that such costs
are not increased by the Sole Risk Operations and the Sole Risk Parties shall be
responsible to pay their proportionate share of any such increased amount,

Release
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11.4  Sole Risk Payment

11.4.1 If Sole Risk Drilling carried out under sub-clause 11.2.2(b) should result in a
Discovery, confirm the recoverability of Petroleum or, as the case may be, result
in the recovery of Petroleum, the Sole Risk Parties shall be entitled to the
following premiums:

(@) if such well is completed for production, the Sole Risk Parties shall be
entitled to such well to the exclusion of the Non-Sole Risk Parties and shall
be deemed vested with and shall be entitled to take all production therefrom
until the value thereof (calculated by reference to the Market Value thereof
after first deducting Government royalty and Operating Costs of the well
during the period of reimbursement) shall equal one hundred percent (100%)
of the Drilling Costs, Completion Costs and Equipping Costs referable to
that Sole Risk Operation; or

osts shall be paid
therwise be the Non-
all subsequent wells

(b) if the well is not completed for production, such Drj
by the taking by the Sole Risk Parties of what wo
Sole Risk Parties’ share of production from
completed for production in the same Petrole cumulation(s) as the Sole
Risk well which are drilled within ATP 54 to a value (calculated by
reference to the Market Value theregf ,after first deducting Government
royalty and Operating Costs of the v@(pplicab]e to such share which are
borne by the Sole Risk Parties) e to such Drilling Costs until such
recovery is accomplished. ?“

ther such well is completed for production or
after the recovery of such costs set out in
paragraph (a) or, as the ¢ y be, (b), be entitled to receive all of the Non-
Sole Risk Parties’ share of Broduction ("Premium Share of Production") from
such well and, in ther than Sole Risk Wells drilled under sub-clause
11.2.2(b)(v), any_an subsequent wells completed for production in the same
Petroleum acc:y@ion(s) as the Sole Risk well which are drilled on within ATP
549P(1) untijthe’Sole Risk Parties have received or been credited with production
which wou ve been attributable to the Non-Sole Risk Parties had they
participated in such well the value of which (calculated by reference to the Market
Value of such Premium Share of Production) shall be as follows:

In addition, and regardless of
not, the Sole Risk Parties

(i) for Sole Risk wells drilled under sub-clause 11.2.2(b)(1) and (ii), an amount
equal to seven hundred percent (700%) of the said Drilling and Completion
Costs (but not Equipping Costs);

(i) for Sole Risk wells drilled under sub-clause 11.2.2(b)(iii), an amount equal
to five hundred percent (500%) of the said Drilling and Completion Costs
(but not Equipping Costs);

(iii) for Sole Risk wells drilled under sub-clause 11.2.2(b)(iv) or (v), an amount
equal to three hundred percent (300%) of the said Drilling and Completion

Costs (but not Equipping Costs);

cam\alp549p\joa.002 44
13-338 DL Document - Edit - File A 62 of 102



(iv) for the costs of equipping any Sole Risk well drilled hereunder, an amount
equal to one hundred percent (100%) of the Equipping Costs.

11.4.2 Any Non-Sole Risk Party wishing to acquire Sole Risk Seismic data shall pay to
the Sole Risk Party in consideration for the supply of such Sole Risk Seismic
data, two hundred percent (200%) of the costs of such seismic project as would
have been borne by such Non-Sole Risk Party had the project been conducted as
part of Joint Operations and such data shall not be disclosed to any other party.

11.4.3 For the purpose of this clause 11.4 and sub-clause 13.2(h) "Market Value" means
the price which would be arrived at for an international arm’s length transaction
between a willing buyer and a willing seller for the type and grade of Petroleum
in question. The Market Value may be agreed between the Sole Risk Party and
the Non-Sole Risk Party or, failing agreement, determined by an Independent
Expert appointed for the purpose by such Parties pursuant to,clause 24.1. Any
fees and costs incurred by the expert shall be borne equ@v the Sole Risk
Party and the Non-Sole Risk Party.

11.4.4 If a Sole Risk Project comprises an operation speci sub-clause 11.2.2(b)(i)
and such operation does not result in a Discovery elevant Sole Risk Parties
shall, upon completion of such operation forthwigl their expense do all things
necessary or desirable in accordance with oilfield practice to plug the well
back to its level immediately prior to suc@ﬂon.

XII DISCOVERY Q/E
12.1  Appraisal Operation @\/

Within ninety (90) days of ¥y Discovery (other than as a result of a Sole Risk
Operation pursuant jesAgitle XI) the Operating Committee shall decide whether
such Discovery reqt the carrying out of appraisal operations.

12.2 me _and Budeet

If the Operatthg Committee decides that appraisal operations shall be carried out
the Operator shall within sixty (60) days after such decision submit to the
Operating Committee an appraisal programme and corresponding budget for the
remainder of the current ATP Year or for longer periods where the Operator
thinks advisable or the Operating Committee so directs.

Within sixty (60) days of such submission, the Operating Committee shall decide
upon an appraisal programme and budget. An approved appraisal programme and
budget shall be deemed to be a final programme and final budget.

12.3  Sole Risk

If the Operating Committee fails to reach a decision to carry out such appraisal
operations or to approve an appraisal programme and budget or decides in the
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negative, a Party of Parties may have works carried out as Sole Risk Operations
in accordance with Article XI.

12.4  Report on Appraisal Operation

Within ninety (90) days after completion of appraisal operations carried out
pursuant to clauses 12.2 or 12.3 as a Joint Operation, the Operator shall submit to
all the Parties a report giving complete information on the results of such
operations. Not less than forty-five (45) nor more than sixty (60) days after such
submission the Operating Committee may:

(@) decide to terminate all such appraisal operations; or

(b) continue appraisal activities; or

(c) decide to conduct further studies leading to possible d@ment of and/or
production from any Field in which case the Pap Il consider and
negotiate in good faith in order to agree upon a ne %{ venture agreement
for the development and production which shal ed on this Agreement
and shall contain such amendments necessary Agreement or desirable
to take into account such development and pr(}:lu 1on, including:

(1) provision for a production me and budget separate to the
exploration and the apprajga grammes and budgets;

(ii) revisions allowing a @ to deal with its interests in a petroleum
lease separately %it interest in ATP 549P(1);
i

(iii) provision for@ﬁu

(iv) appro@\uevisions to the Accounting Procedure, specifically the

on of an appropriate deed of cross-charge; and

calcula of administrative overhead;

(v) g&;ﬁppriate revisions to the letting of contracts, sub-clause 4.13.1;
r

ovision for purchase of a defaulting Party’s Undivided Interest
upon default by such Party; and

(vi)

(vii)  provision (either in the agreement or by way of separate agreement)
for Security for Abandonment costs as required by clause 15.2,

provided that until such amendments are agreed upon, the provisions of this
Agreement shall continue to bind the Parties and shall, mutatis mutandis,
apply to such development and production.

o
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XIIT RIGHTS TO PETROLEUM

13.1  Ownership

Subject to the following provisions of Article XIII, each Party shall have the right
and obligation to take in kind and to sell or otherwise dispose of its Undivided
Interest share pursuant to this Agreement of all Petroleum produced from ATP
549P(1) excepting so much thereof as may be required by the Operator in
connection with the conduct of Joint Operations for the Parties hereunder or as is
unavoidably lost.

13.2  Offtake Agreement

If Oil is to be produced from ATP 549P(1), the Parties shall in good faith, and
not less than ninety (90) days prior to the anticipated date of first delivery of Qil,
negotiate and conclude the terms of an agreement to cover offtake of Oil
produced. This offtake agreement shall make provision fj

(@) the delivery point, at which title and risk of lo =the Oil shall pass to the
Parties (or as the Parties may otherwise agree

(b) the Operator’s regular periodic advic e Parties of estimates of total
available production for succeeding , Undivided Interest shares and
grade of crude Oil, for as far aheac%s necessary for the Operator and the
Parties to plan offtake arrangegeN#™ Such advice shall also cover for each
grade of Oil total availablepfoghiction and deliveries for the preceding

d underlifts;

period, inventory and ov%s

(c) nomination by the P@g o the Operator of acceptance of their Undivided
Interest share of total awailable production of Oil for the succeeding period.
Such nominati Il in any one period be for each Party’s entire
Undivided Int share arising during that period subject to operational
tolerance Nagreed minimum economic cargo sizes or as the Parties may

otherwjsg aNgee;
(d) eIiminatEn of overlifts and underlifts;

(e) if offshore loading or a shore terminal for vessel loading is involved, risks
regarding acceptability of tankers, demurrage and (if applicable) availability
of berths;

(f) distribution to the Parties of entitlements to Oil to ensure, to the extent
Parties take delivery of their entitlements in proportion to the accrual of such
entitlements, that each Party shall receive current entitlements of grade,
gravities and qualities of Petroleum similar to Petroleum received by each
other Party;

(8) to the extent that distribution of entitlements to Oil on such basis is
impracticable due to availability of facilities and minimum cargo sizes, a

method of making periodic adjustments; and j
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(h) the option and the right of the other Parties to sell an entitlement which a
Party fails to nominate for acceptance pursuant to paragraph (c) above or of
which a Party fails to take delivery, in accordance with applicable agreed
procedures, provided that such failure either constitutes a breach of the
Operator’s or Parties’ obligations under the terms of the offtake agreement or
is likely to result in the curtailment or shut-in of production. Such sales
shall be made only to the limited extent necessary to avoid disruption to Joint
Operations. The Operator shall give all Parties as much notice as is
practicable of such situation and that a sale option has arisen.

Any sale shall be of the unnominated or undelivered entitlement as the case
may be and for reasonable periods of time as are consistent with the
minimum needs of the industry and in no event to exceed twelve (12)
months. The right of sale shall be revocable at will subject to any prior

contractual commitments.

Sales to third parties shall be for the realised prj 'b. the place of
delivery to the buyer. Sales to any of the Parties Affiliates shall be
at current Market Value f.o.b. the place of d to the buyer. The

proceeds of such sale shall be paid to the Par@ nging the sale who shall
pay to the Party whose entitlement is invoMWed the above price after
deduction of all costs, including storag coﬁs, incurred in respect of such
sale and a marketing fee of an agree tage of the applicable price less
deductions, reflecting actual costs of ¥fsposal at immediate notice, as soon as

practicable thereafter. QVN

13.3  Separate Agreement for Gas

The Parties recognise that ¢ is discovered it may be necessary for the Parties
to enter into special arrang®ments for the disposal of the Gas and the Parties
shall, in good faith rate and conclude the terms of an agreement to cover

such arrangements.

13.4 Sole Risk

Except in accOrdance with this clause 13.4, Petroleum produced from a Sole Risk
Well shall not be included within the provisions of this Article XIII. If and when
this Agreement is applied as between fewer than all the Parties hereto in the
manner of a separate contract to a Sole Risk Well as provided in Article XI,
Petroleum produced from such a Sole Risk Well may be included under the
formula determined in accordance with clause 13.2 as applied solely between
those Parties.

XIV  SURRENDER AND WITHDRAWAL

14.1 Right to Surrender and Withdraw

Subject always to the terms and conditions of Authority to Prospect 549P, no
Party shall surrender its interest in ATP 549P(1) nor shall any Party surrender its
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interest under this Agreement or withdraw in whole or in part from this
Agreement except as provided herein.

14,2 Selection of Area Required to be Surrendered

14.2.1 If at any time surrender of any portion of the area constituted by the blocks that
are the subject of Authority to Prospect 549P should be required by operation of
law or by the terms and provisions of Authority to Prospect 549P, the Operator
shall give at least sixty (60) days’ written notice to the Operating Committee,
setting forth in detail the reasons for such surrender and a description of the areas
within ATP 549P(1) which the Operator suggests be surrendered in compliance
with such requirement.

14.2.2 The Parties shall consider all matters relevant to the question of such surrender,
and shall, within thirty (30) days, determine and notify the Operator of the
decision to be carried out. Failure of any Party to notif Operator of its
decision within such period of time shall be deemed a decision and
notification by such Party in accordance with the Opera ggestion.

If the Parties do not unanimously agree on the 1 n of such surrender the
Operator shall immediately call a meeting of the Operating Committee to select
the area to be surrendered, such decision tosbe Made by Majority Vote provided
that it is acknowledged and agreed the rifon that the number of blocks for
surrender from ATP 549P(1) bears to W€ )total number of blocks within ATP
549P(1) at the time in question, shall qual to the proportion that the number
of blocks for surrender from Aut@ to Prospect 549P (excluding those blocks
for surrender within ATP S49R(1)),6ears to the total number of blocks within
Authority to Prospect 549P @ time in question (excluding the blocks within
ATP 549P(1)).

14.3  Voluntary Surrender, a
Any Party maysaNany time propose to the other Parties that one or more portions
of ATP 549B(IWpe surrendered, which proposal shall, subject to the granting of

any necess nsents, be given effect if approved by all Parties.

14.4  Withdrawal from this Agreement and Surrender of Interest in ATP

Subject to appropriate Ministerial approval, any Party may, subject to the
completion of the then current Work Obligation, give written notice in accordance
with clause 14.5 of its intention to withdraw from this Agreement and surrender
its Undivided Interest hereunder to the other Parties, provided that such right may
only be exercised at the times allowed by Authority to Prospect 549P.

14.5  Procedure for Withdrawal and Surrender

14.5.1 Subject as aforesaid and as provided below with respect to Ministerial approval
and unless otherwise unanimously agreed between the Parties, a Party’s
withdrawal from this Agreement and surrender of its Undivided Interest shall be
effective on the last day of the ATP Year in which written notice is given,

Release
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provided such notice is given to each of the other Parties at least sixty (60) days
prior to the end of such ATP Year or within ten (10) working days after a
programme and budget for a forthcoming ATP Year was approved if a
withdrawing Party voted against such programme and budget, whichever is the
later.

14.5.2 Subject to clause 14.6, where a Party has given to all other Parties notice of
intent to withdraw, such Party shall cease to be entitled to vote on any matters
submitted to the Operating Committee affecting or applying to operations to be
conducted with respect to the interest surrendered on and from the effective date

of such withdrawal,

14.5.3 Where a Party has given to all other Parties notice of intent to withdraw, such
Party shall, prior to withdrawal, provide to the other Parties Security in a form
reasonably satisfactory to the other Parties to satisfy any obligations or liabilities
which were approved or accrued prior to notice of withdrawal Wt which become
due after its withdrawal, including without limitation securj over the costs of
an Abandonment or liabilities and obligations und Qﬂ?c]ause 14.8.1, if
applicable and which form of Security must state ths%imum total liability of
the withdrawing Party.

14.6  Transfer of Undivided Interest in ATP on Wi dra@a]

14.6.1 On or before the date on which Such%u#awal shall become effective as
provided herein, the withdrawing pPaygPeshall transfer its Undivided Interest
hereunder in ATP 549P(1), this A gent and in the Joint Property to each of
the other Parties in the proportiptthg¥the Undivided Interest of each bears to the
sum of their Undivided In@ or as such non-withdrawing Parties may

otherwise mutually agree.

14.6.2 Such withdrawal an \der shall have no force or effect and, subject to clause
14.8, the withdrawi arty shall not be released from its obligations hereunder
I

until all appli ws and regulations with respect to the interest to be
transferred h &cen complied with and all required Governmental or Ministerial
approvals aéb(ained. The withdrawing Party shall execute and deliver any and
all documents®(including a Deed of Assumption) and do such other and further
acts as may be necessary to give legal effect to such transfer and shall assist the
non-withdrawing Party or Parties in obtaining such consent thereto or
confirmation or recognition thereof by the Government as may be necessary or
appropriate.

14.7 Costs and Expenses of Transfer

Any transfer made pursuant to clause 14.6 shall be at the sole cost and expense,
including but not limited to, any transfer fees, stamp duty, other duties or taxes,
of the withdrawing Party, and without cost or charge of any kind to the non-

withdrawing Parties.

=
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14.8  Liabilities of Withdrawing Party

14.8.1 Without detracting from clause 7.2, the withdrawing Party shall remain liable in
accordance with its Undivided Interest, on and from the effective date of
withdrawal, for

(a) all obligations incumbent upon it by operation of law together with all such
obligations arising from any request, direction or order of any Governmental
body in relation to the restoration of the surrounding environment or any
other clean up or like operations relevant to operations or wells or facilities
in which such Party participated:

(b) its proportionate share of all obligations, commitments, liabilities, costs and
expenses referable to operations conducted prior to the effective date of
withdrawal (including, but not limited to, taxes and simi]a; charges):

(1) incurred by or assessed against the O or accrued or
contracted for prior to the effective date IClT Party’s withdrawal
in accordance with this Agreement; an

(i1) where Article XV does not apply, thef in any way relate to the
Abandonment of Joint Operati of any Sole Risk Development in
which such Party participat andonment occurs within five (5)
years after the effective dat%withdrawal; and

(c) all obligations incumbent on i€uddgt Articles VIII and XV,

provided that, subject to s Me 14.5.3, it shall not incur any financial
responsibility for obligati osts and expenses, with respect to the interest
surrendered, accruing after We effective date of withdrawal under any programme
or budget adopted W)perating Committee for any ATP Year following the
one in which notic%/lthdrawa[ is given.

14.8.2 Whenever ngledNgry, the withdrawing Party shall join in any acts required for the

maintenan ights or privileges under Authority to Prospect 549P to the extent
pertaining to WTP 549P(1) at the cost of the remaining Parties.

XV ABANDONMENT OF PRODUCING FIELD

15.1  Responsibility of Parties

15.1.1 The costs, expenses, obligations and liabilities of or in connection with
Abandonment in respect of all Joint Operations and Joint Property shall be paid,
borne and discharged by each Party in proportion to its respective Undivided
Interest.

15.1.2 Without limitation to the foregoing, the costs, expenses, obligations and liabilities
of Abandonment of a Field shall be paid, borne and discharged by each Party in

proportion to its Undivided Interest. g
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15.2  Abandonment Security

If the Parties are or become obliged to pay or contribute to the cost of
Abandonment, then the following provisions shall apply:

(@) during preparation of a development plan for a Development Project, the
Parties shall negotiate and agree a Security agreement, which shall be
completed and executed by all Parties participating in the Development
Project prior to application for a petroleum lease. The Security agreement
shall incorporate the following principles:

(i) Security shall be provided by each such Party for each calendar year
commencing with the calendar year in which the Discounted Net
Value equals one hundred and twenty-five percent (125%) of the

Discounted Net Cost;

(i1) the amount of Security required to be provi each such Party
in any calendar year (including Security ly provided which
will still be current throughout such cale%year) shall be equal to
the amount by which one hundred a nty-five percent (125%)
of the Discounted Net Cost exceeds t,he 1scounted Net Value.

"Discounted Net Cost" means that pgail each Party’s anticipated before
tax cost of abandoning a developme% accordance with the applicable law

which remains after deduction ?ﬁvage value. Such portion should be
calculated at the anticipated e,0f Abandonment and discounted at the
Discount Rate to Decembe@ gf¥the calendar year in question.

"Discounted Net Ve{ya¥means the value of each Party’s estimated
Entitlement which_remaMs after payment of estimated liabilities and expenses
required to win nd transport such production to the delivery point and
after deduction timated applicable taxes, royalties, imposts and levies on
such progghﬂn. Such Entitlement shall be calculated using estimated

market pgces and including taxes on income, discounted at the Discount Rate
to Decqf!b 31 of the calendar year in question. No account shall be taken

of tax allowances expected to be available in respect of the costs of
Abandonment.

"Discount Rate" means the rate per annum equal to the one (1) month term
LIBOR rate for U.S. dollar deposits as published by The Wall Street Journal
or if not published then by the Financial Times of London effective as of
thirty (30) Business Days prior to the start of a calendar year.

"Entitlement" means a Party’s Undivided Interest share of Petroleum
produced from the Development Project.

(b) Failure to provide Security shall constitute default under this Agreement.

ok
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15.3  Abandonment of Wells Drilled as Joint Operations

(@) Any well which has been drilled as a Joint Operation and which is proposed
to be plugged and abandoned shall not be plugged and abandoned without the
consent of all Parties.

(b) If all the Parties consent to Abandonment, such well shall be plugged and
abandoned in accordance with applicable regulations and at the cost, risk and
expense of the Parties who participated in the cost of drilling such well.

(¢) If all Parties do not agree to the Abandonment of such well, those wishing to
continue operations shall assume financial responsibility over the well and
shall be deemed to be Sole Risk Parties conducting a Sole Risk Project
pursuant to Article XI. In the case of a producing well, the Sole Risk
Parties shall be entitled to continue producing only from the zone open to
production at the time they assumed responsibility for the Well.

the other (abandoning Parties) such abandoning y's Undivided Interest
share of the value of the well’s sa]varr aterial and equipment,
determined in accordance with the Accountz Procedure, less the estimated

cost of salvaging and the estimated co Qz ugging and abandoning as of the

(d) Sole Risk Parties taking over a well as provided abSQs‘MH tender to each of

date the Sole Risk Party assumed ibility for the well; provided,
however, that in the event the esnm cost of plugging and ab’mdomng and
the estimated cost of salvagi hxgher than the value of the well’s
salvable material and eqmp@ each of the abandoning Parties shall
continue to be liable for espective Undivided Interest shares of the
estimated excess cost.

(e) Each abandoning Partyahall be deemed to have relinquished to the Sole Risk
Parties in prope to their Undivided Interests all of its interest in the
wellbore of a ' uced well and related equipment insofar and only insofar
as such i aheét covers the right to obtain production from that wellbore in

&o open to production.

the ZOQ

(f) Subject to clause 11.2.7, the Operator shall continue to operate a produced
well for the account of the Sole Risk Parties at the rates and charges
contemplated by this Agreement, plus any additional cost and charges which
may arise as the result of the separate allocation of interest in such well.

15.4  Abandonment of Sole Risk Projects

This Section shall apply mutatis mutandis to the Abandonment of a Sole Risk
Well or any well in which Sole Risk Project has been conducted: provided that
no well shall be permanently plugged and abandoned unless and until all Parties
having the right to conduct further operations in such well have been notified of
the proposed Abandonment and afforded the opportunity to elect to take over the
well in accordance with the provisions of clause 15.3.

Release
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XVI  DISPOSITION OF INTERESTS

16.1 Restriction

No assignment or transfer of or sublease, trust, royalty interest or any other
interest created in favour of a third party of or over an Undivided Interest
("Dealing") shall be made by any Party in breach of the terms and conditions
attached to Authority to Prospect 549P to the extent pertaining to ATP 549P(1) or
otherwise than in respect of all or a fractional part of its Undivided Interest in
accordance with the provisions of this Article XVI.

16.2  Assignment to Affiliate

16.2.1 Each of the Parties may at any time upon notice to the other Parties assign all or
part of its Undivided Interest to an Affiliate of such Party.

16.2.2 If, within a period of one (1) year after the date of n of documents

effecting the assignment pursuant to sub-clause 16. Affiliate of the
assignor to which the assignment was made ceases ¢ an Affiliate of the

assignor then the Undivided Interest shall be prom@r -assigned to the original
assignor (or such other party as may be approved b Parties).

16.3  Right of First Refusal %@

6‘?&3 bona fide offer for the purchase of,

the Sale Interest") which it wishes to
accept, that Party ("the AssignjnX Pglty") shall give a notice to each of the other
Parties specifying the terms cgnditions, including consideration, on which the
Assigning Party is prepare sign the Sale Interest or the terms and conditions

of the bona fide offer, @e ase may be ("the Offer Notice").

16.3.1 If a Party wishes to assign, or has r.
all or part of its Undivided Inte

16.3.2 Within forty-five (@ays after receipt of the Offer Notice, any of the other
Parties may re be a notice despatched to all Parties that the Assigning Party
assign the Sghe Ierest to it on the terms and conditions stated in the Offer Notice
and therea e Assigning Party shall promptly assign the Sale Interest to the
Party so notifying or, if more than one Party so notifies, to each of such notifying
Parties in the proportions which their Undivided Interests bear to each other (or
such other proportions as the notifying Parties may agree).

16.3.3 If no Party notifies that it wishes to accept an assignment of the Sale Interest
within forty-five (45) days after receipt of the Offer Notice, the Assigning Party
may assign the Sale Interest to a third party or the party which made the bona
fide offer on the same terms and conditions as stated in the Offer Notice or
commercially more favourable terms to the Assigning Party. Such assignment
shall be completed by the execution of assignment documentation between the
Assigning Party and the proposed assignee prior to the expiration of ninety (90)
days from the earliest to occur of:

(@) the expiration of the forty-five (45) day period referred to in sub-clause

1632 o
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(b) the date on which the last of each of the other Parties notifies the Assigning
Party that it does not wish to accept an assignment of the Sale Interest on the
terms and conditions set out in the Offer Notice.

The Assigning Party shall ensure that any assignment agreement with a third party
contains no terms inconsistent with the Offer Notice and that it is subject to the
following conditions:

(¢) receipt of all required Governmental consents to the assignment; and
(d) execution of a Deed of Assumption as required by clause 16.4.

16.3.4 If the Assigning Party is unable to complete the assignment as notified and within
the time period set out in sub-clause 16.3.3 and it still wishes to assign the Sale
Interest it shall give a notice to the other Parties as required in sub-clause 16.3.1
as if no previous Offer Notice had been despatched and the visions of sub-
clauses 16.3.2, 16.3.3, this sub-clause 16.3.4 and sub—claQ~ 3.5 shall apply to

such proposed assignment.

16.3.5 It shall be a further condition of any Dealing @Earty with its Undivided
Interest that the Dealing shall be subject to the Wfitten consent of the other
Parties, which consent shall not be unreasongbly ithheld and without limiting the
above, shall not be withheld in the % a reputable party which has
demonstrated to the other Parties its ¢ %y (including its financial capability)
to meet its prospective obligations,and?Habilities under this Agreement. The
Assigning Party shall promptly pro%de details of the proposed assignee to each of
the other Parties requesting cefseng¥for assignment of the Sale Interest to the
proposed assignee and each@)shail promptly provide to all other Parties
written evidence of its co(%;. r refusal of such consent and if a Party fails to
provide such evidence withia thirty (30) days from the date of receipt of the
request of the Assigmi rty, such Party shall be deemed to have consented to
the assignment to th posed assignee.

16.4 Assumptio@gnee

Any assignment is subject to the execution and delivery by the Parties and any
assignee of a deed recording an assumption by the assignee of all obligations and
liabilities under Authority to Prospect 549P to the extent pertaining to ATP
549P(1) and this Agreement insofar as the interest assigned is concerned, such
deed to be substantially in the form contained in Exhibit B. Any assignment is
subject to the obtaining of all approvals and registrations under the Act and shall
be of no force until all such approvals and registrations have been obtained. On
the obtaining of all such approvals and registrations, the assignment and
assumption shall take the effect from the "effective date" stated in such
assumption deed.

16.5 Uniform Assignment

Any assignment shall assign a uniform Undivided Interest over the area covered
thereby and shall cover ATP 549P(1) in its entirety except to the extent permitted
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or required elsewhere in this Agreement or where the Assigning Party does not
own such an Undivided Interest or only holds such interest nominally.

16.6  Assignments to Affiliates

An assignment to an Affiliate of the Assigning Party shall not be subject to a
condition requiring the consent of each of the other Parties.

16.7 Governmental Consent to Dealing

It shall be the responsibility of the Party dealing with its Undivided Interest to
obtain any required Governmental consent to any dealing under this Article XVI
and the other Parties shall have no obligation to recognise a dealing made or
proposed to be made without that consent, provided that the other Parties shall
execute any documents reasonably required by the Party to obtain such
Governmental consent including an amendment to this Agreeqe

16.8  Effect of Assienment EQ‘

No assignment shall operate to relieve the Assi Party of its duties and
obligations hereunder until all of the conditions,of is Article XVI have been

fulfilled. @

16.9  Transactions by Way of Security

16.9.1 If the transfer or assignment made nt to this Article XVI is in the form of a
mortgage, pledge, hypothecat] other transaction by way of bona fide
security, any creditor and i nee or assignees under the enforcement or
realisation of security shal ind by all the obligations of a Party with respect
to any interest in ATP 549P§l) thereby acquired. Such creditor and its assignee
or assignees, upon forcement or realisation, shall have the rights and
obligations under th reement of a Party.

16.9.2 A Party ma 'ﬁ&ge the whole or any separate part of its Undivided Interest on
the followi@rms and conditions:

(a) the instrument creating the charge shall incorporate such provisions as shall
be necessary to give effect to this Article XVI and shall be expressly
subordinated to the rights of the other Parties under this Agreement;

(b) the Chargee (as defined in sub-clause 16.9.2(c) ) shall covenant with the
other Parties in an instrument in writing, in such form as the other Parties
shall reasonably require, to be bound by the provisions of its Agreement in
accordance with the provisions of this Article XVI;

(c) the rights of a chargee or any receiver and manager appointed under the
charge and any person claiming through such chargee or such receiver and
manager (each of whom is herein called "the Chargee") in the exercise or
enforcement of any power of sale or other power contained in the instrument

creating the charge or otherwise, shall be subject to the provisions of this -
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Agreement and any other agreement between the Parties and any amendment,
variation or addition hereto or thereto as if a Chargee were a Party, provided
that any such other agreement between the Parties and any amendment
variation or addition thereto or any such change to this Agreement, made
after the date of the instrument creating the charge, shall not so bind the
Chargee without the Chargee’s consent.

16.10 Expense of Assienments

As between the Parties, all fees, duties and other expenses pertaining to the sale
or transfer of an interest by one Party to any other shall be the sole obligation of
the transferee except for transfers pursuant to Article XIV in which case they
shall be the obligation of the transferring Party. In the case of an assignment by
a Party to a third party, as between the Parties, such obligation shall be the sole
obligation of the transferor Party.

XVII LITIGATION E

17.1  Conduct of Litigation

Subject to clause 17.2, all litigation in conn tio with Joint Operations and ATP
549P(1) shall be defended, carried on ducted for and on behalf of all
Parties by legal practitioners selected the Operating Committee, which
practitioners shall be instructed in nce with the wishes of the Operating
Committee. Each Party shall noti others of any process served upon it in
any action involving the title of Wuthdrity to Prospect 549P to the extent affecting
ATP 549P(1) or Joint Oper@ and thereupon the Operating Committee shall
choose legal practitioners %@ le such action for the Joint Account. The actual
and necessary expense of [8al practitioners incurred with respect to the action
shall be for the Joi Int except where the litigation arises as a consequence
of the Gross Negl e or Wilful Misconduct of a Party in which event that
Party shall sol \mr such expenses. If any Party wishes to employ independent
legal pract@% to act on its behalf with respect to the action, no fee for their

services sh charged to the Joint Account.

17.2  Third Party Claims

The Operator shall have the power, without reference to the Operating
Committee, to settle claims or any series of related claims for up to Twenty Five
Thousand Dollars ($25,000) made by third parties as a result of Joint Operations
and the Operator shall promptly notify the Parties of any such settlement and the
Operator shall promptly notify the Parties of any such settlement.

XVIII FORCE MAJEURE

18.1  Definition of Force Majeure

18.1.1 The term "Force Majeure" shall mean any one or more of the following events:
Release
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(a) an act of God;

(b) a war, revolution, insurrection, riot, blockage, or any other unlawful act
against public order or authority;

(c) a strike, lockout, ban or other industrial disturbance:

(d) a storm, tempest, cyclone, fire, flood, explosion, lightning, earthquake,
volcanic eruption, tidal wave;

(e) action or inaction by Government;

(f) delays caused by satisfaction of the applicable legislation or procedures
relating to protection of the environment; or

(g) any other event whatsoever (whether or not of the k enumerated in

paragraphs (a) to (f) of this sub-clause 18.1.1) which j easonably within
the control of the Party claiming suspension of its %ﬁons hereunder due
to Force Majeure and which, by the exercise of (é 1gence, it is unable to

overcome or remove.

18.1.2 On the occurrence of any Event of Default agra cgnsequence of an event of Force
Majeure, the Parties shall refer the mat %fhe Operating Committee for its
views with a view to the Parties rea®M} some arrangement or agreement
between them which, taking into go ration the commercial consequences
which have followed or are likely€g/fMlow from the default, will minimise the

effect thereof on Joint Operati%?

18.2  Suspension of Obligation orce Majeure

If any Party is pre \g/by Force Majeure from carrying out any obligation
hereunder, then if { arty promptly gives the other Parties notice of the Force
Majeure (incl 'kreasonably full particulars thereof), the obligations of the

&, insofar as its obligations are affected by the Force Majeure

Party givin
described iqvnotice, shall be suspended for so long as and to the extent that
the Force Majture continues to prevent performance.

18.3  Obligation to Remed

The Party claiming suspension of its obligations shall promptly remedy the effect
of the Force Majeure as it is reasonably able so to do, provided that the terms of
settlement of any strike, lockout or other industrial disturbance shall be wholly in
the discretion of the Party claiming suspension and that Party shall not be
required to accede to the demands of its opponents in any strike, lockout or
industrial disturbance solely to comply with this clause 18.3.

18.4  Limited Exception for Lack of Finances

Notwithstanding anything contained in this Article VIII, lack of finance, except
insofar as such lack is attributable solely to temporary exchange control

| okase
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restrictions, shall never be considered as Force Majeure nor shall any Force
Majeure, except as aforesaid with respect to temporary exchange control
regulations, suspend any obligation for the payment of money due hereunder.

XIX FURTHER ASSURANCES

Each of the Parties shall from time to time and at all times do all such further
acts and execute and deliver all further deeds and documents as shall be
reasonably required in order fully to perform and carry out the terms of this
Agreement.

XX NOTICE

20.1  Service of Notice

20.1.1 Except as otherwise expressly provided, all notic %q'nired or permitted
hereunder shall be given in writing, delivered to the %v ntative of each Party
stated in clause 21.2. Delivery shall be by hand @ nail, facsimile, telegram,
cable or telex to the address given, with all postage’and charges fully prepaid.

All notices requiring a response within a specific time period pursuant to this
Agreement shall have such time period s;y%%/\herein.

by telegram or cable, it shall be deemed
validly served and to have been réCs by the addressee thereof at the time at
which the records of the pe : ivering the same indicate that it was so

20.1.2 If a notice is sent by mail or is seryed 3

delivered. If a notice is de by hand, it shall be deemed delivered and
received at that time. Anf hobfe sent by facsimile or telex shall be deemed, in
the absence of proof to the eontrary, to have been received by the Party to which

it was sent on the c@{ﬁispatch provided that:

(@) in the ca%%x tElex:

(1) Qﬁe recipient’s answerback code appears on the sender’s copy of the
elex;

(i1) if the time of dispatch is not before 4.00 pm (local time) on a day in
which business generally is carried on in the place to which such
telex is sent it shall be deemed to have been received at the
commencement of business on the next such day in that place;

(b) in the case of a facsimile:

6] the recipient’s facsimile number appears on the sender’s copy of the
facsimile;

Release
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(ii) if the time of dispatch is not before 4.00 pm (local time) on a day
on which business generally is carried on in the place to which such
a facsimile is sent, it shall be deemed to have been received at the
commencement of business on the next such day in that place.

20.1.3 Any notice required to be made or given hereunder may be signed by an officer,

20.2

20.3

XXI

21.1

manager or authorised representative of the Party giving or making the same. No
recipient shall be concerned to enquire as to the authority of the officer, manager
or authorised representative so signing.

Address for Notices

The address of each Party shall be:

for MIM: ¢/- M.I.M. Petroleum Exploration Pty Ltd
2nd Floor "Muruk Haus"
230 Lutwyche Road
WINDSOR QLD 4030 Q‘
(PO Box 138, Lutwyche, 4030)

Telephone:  (07) 3857 7088
Facsimile: (07) 3857408

Attention: Gener@anager

for Maple: Maple Oil N.L@
Level 2 \(
22 Willj et
MEL E VIC 3000

one:  (03) 9621 2030
\ simile: (03) 9621 2051
& Attention: Chairman
Right to Chante Address

Any Party may change its address by notice specifying that it is given for the
purposes of this Agreement pursuant to this Article XXI.

PUBLIC ANNOUNCEMENTS

The Operator shall be responsible for the preparation and release of all public
announcements and statements regarding this Agreement or the Joint Operations,
provided that no public announcement or statement shall be issued or made unless
prior to its release all the Parties have been furnished with a copy of such
statement or announcement and the approval of at least two (2) Parties which are
not Affiliates holding fifty percent (50%), or more, of the Undivided Interests has
been obtained. Where a public announcement or statement becomes necessary or
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desirable because of danger to or loss of life, damage to property or pollution as a
result of activities arising under this Agreement, the Operator is authorised to
issue and make such announcement or statement without prior approval of the
Parties, but shall promptly furnish all the Parties with a copy of such
announcement or statement.

21.2 If a Party wishes to issue or make any public announcement or statement
regarding this Agreement or the Joint Operations, it shall not do so unless, prior
to its release, such Party furnishes all the Parties with a copy of such
announcement or statement, and obtains the approval of at least two (2) Parties
which are not Affiliates holding fifty percent (50%) or more, of the Undivided
Interests, provided that, notwithstanding any failure to obtain such approval, no
Party or any Affiliate shall be prohibited from issuing or making any such public
announcement or statement if it is necessary to do so in order to comply with the

applicable laws, rules or regulations of any Government, legal proceedings or
stock exchange having jurisdiction over such Party or such @e.

21.3  Because time is of the essence in making public anno nients, in the event a
Party stipulates that urgent approval is required, the Parties must respond
within forty-eight (48) hours of receipt thereof @e[)t" to be defined as set
forth in Article 17) and any failure to respond withitMuch period shall be deemed

approval of the proposed public announcem%

XXII TERM ?j‘

22.1 To Continue During Any Jointé? grship
Unless sooner determine@g utual agreement of all Parties, this Agreement

shall, except as otherwise éxpressly provided herein, terminate when no portion
of ATP 549P(1) i;@ by two or more Parties or all documents of title (and

all renewals and e ions thereof) to Authority to Prospect 549P to the extent
pertaining to N5 9P(1) have terminated and all wells within ATP 549P(1)

have been plighed or abandoned, all equipment held for the Joint Account has
been salvapeli=any land rehabilitation has been completed and final settlement of
accounts has been made among the Parties.

XXIII INDEPENDENT EXPERT

23.1  Independent Expert

23.1.1 In the event of disputes arising concerning matters of a technical nature, the
Parties may agree to engage a person with appropriate qualifications and
experience to resolve such a dispute ("Independent Expert"). For the purposes of
this clause, "technical matter" means any item or procedure normally under
consideration by a petroleum geologist, petroleum engineer or petroleum
geophysicist or, for the purpose of resolving disputes in arriving at Market Value
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under clause 11.4.3, an international petroleum marketing specialist and does not
include any matter, the determination of which will directly result in an award of
damages or payment of any kind in the nature of compensation or interest.

23.1.2 The Independent Expert must be, and during the determination, must remain,
independent of the Parties and impartial and shall not be a person who:

(a) 1is an employee of a Party or any Affiliate;

(b) at the time of the appointment is required or is contracted to provide services
(or on a retainer) to a Party or any Affiliate.

23.2  Appointment of Independent Expert

The procedure for the appointment of an Independent Expert shall be as follows:

23.2.1 the Party wishing to have the issue so determined shall gj ice in writing to
that effect to the other Parties;

23.2.2 the Parties shall meet in an endeavour to agree upo@ dependent Expert;

23.2.3 in the event of a failure to agree on the ideny atfon of the Independent Expert to

determine the dispute within thirty (30) oy the notice, forthwith any of the
Parties may refer the matter to the Presidefi)for the time being of the Australian
Petroleum Exploration Association (or of such body or association as is
then performing the function perfi by that body at the time of the dispute)
who shall nominate an Indepepdgnt Expert to determine the matter or thing in
dispute. Q

23.3  Decision to be Final \/2

23.3.1 The decision of the@pendem Expert shall be absolute and final and shall bind
the Parties acc ly. However, unless the Parties agree otherwise, in no case

shall the degijorNof the Independent Expert be applied for a period exceeding one
year on me@he]ating to determination of Market Value for purposes of clause
11.4.3. Redetermination of Market Value will be made on an annual basis, if

necessary.

23.3.2 The decision shall be in writing, in the English language and shall contain
reasons.

23.4  Expert Not An Arbitrator

In making any decision the Independent Expert acts as an expert and not an
arbitrator.
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23.5 Evidence and Representation

23.5.1 The Parties shall make available to the Independent Expert all materials requested
by the Independent Expert and all other materials which are relevant to any such

determination.

23.5.2 Each of the Parties shall be entitled to produce to the Independent Expert any
materials or evidence which that Party believes is relevant to the matter in

dispute.

23.5.3 Each Party may be legally represented at a hearing before the Independent
Expert.

23.6  Determination and Costs

23.6.1 The Independent Expert shall make a determination on the,is in dispute and
shall determine what, if any, adjustments may be necessar n the Parties.

23.6.2 If a Party does not conform to the determination of ependent Expert, any
of the other Parties may bring proceedings in any f competent jurisdiction
to enforce the determination. ’

23.6.3 The Independent Expert shall determine %/Party or Parties shall bear the
costs of any such determination, and 'n%\t proportion, having regard to the
degree to which the Independent onsiders such Party was at fault or
unreasonable in failing to agree to atter under reference to the Independent

Expert and that Party or those@@; hall bear such costs accordingly.

23.6.4 The amount of the costs mination of the issue by the Independent Expert
shall, unless the Partie; otheMvise agree before the submission of the issue to the

Independent Expert, e event there is disagreement over the amount of such
costs, be finally det ed by the President for the time being of the professional
institute referrgg tO\n sub-clause 24.2.3.

23.7 Not Susnen@ﬁgations

The Parties shall continue to observe and perform their respective obligations and
exercise their rights under this Agreement notwithstanding that a dispute has been
referred to the Independent Expert or is before an arbitrator in accordance with
clause 26.1 or a Court or any other means of dispute resolution for determination.

XXIV MISCELLANEOQOUS

24.1  Supersedes Previous Agreements

This Agreement supersedes all prior agreements, documents, writings and verbal
understandings among the Parties relating to ATP 549P(1).
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24.2  Amendments

This Agreement may be amended only by written instrument duly executed by all
Parties.

24.3  Binds Successors and Assiens

Subject to the provisions of Article XVI, this Agreement shall enure to the benefit
of and shall bind the Parties and their respective successors and assigns, and the
heirs, executors and administrators of natural persons who are or become Parties.

24.4  Governing Law

The laws of Queensland Australia shall apply to, and govern, any question of law
with respect to ATP 549P(1) and the rights and obligations of the Parties
thereunder and under this Agreement. The Parties hereb mit to the non-
exclusive jurisdiction of the courts of that State.

24.5  Severability %E

If any provision of this Agreement is invalid or Lgorceable it shall be treated
for all purposes as severed from this Agree@tﬁ the extent of such invalidity or

unenforceability.
If any provisions of this Agreement 0 requirement of the Joint Operations is
contrary to, or inconsistent with, te¥ms of Authority to Prospect 549P to the

this Agreement and any suchy ement shall be deemed modified to the extent
necessary so that the Agfegmdit continues in full force and effect after such
modification is made.

extent pertaining to ATP 549Pi E or ¥hy applicable law, rule, regulation or order,

24.6  Waiver Must be in in

No waiver on behalf of any Party of any breach of any of the covenants,
provisos, #ions, restrictions or stipulations herein contained shall take effect
or be binding upon that Party unless expressed in writing under the authority of
that Party and any waiver so given shall extend only to the particular breach so
waived and shall not limit or affect any rights with respect to any other or future
breach.

24.7  United States Tax Election

(@) If, for United States federal income tax purposes, this Agreement and the
operations under this Agreement are regarded as partnership (and if the
Parties have not agreed to form a tax partnership) each "US Party" (as
defined below) elects to be excluded from the application of all the
provisions of Subchapter "K", Chapter 1, Subtitle "A" of the United States
Internal Revenue Code of 1986 (the "Code") as permitted and authorised by
Section 761 of the Code and the regulations promulgated under the Code
LL&E, to the extent required by Section 6231(a)(7) of the Code, is
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designated as the tax matters party, and is authorised and directed to execute
for each US Party such evidence specifically, but not by way of limitation,
all of the returns, statements, and the data required by United States
Treasury Regulations Section 1.761 and .6031(1)(2). Should there be any
requirement that any US Party give further evidence of this election, each
US Party shall execute such documents and furnish such other evidence as
may be required by the Internal Revenue Service or as may be necessary to
evidence this election.

(b) No such US Party shall give any notice or take any other action inconsistent
with the election made above. If any future income tax laws of the United
States contain provisions similar to those in Subchapter "K", Chapter 1,
Subtitle "A" of the United States Internal Revenue Code of 1986, under
which an election similar to that provided by Section 761 of the Code is
permitted, each US Party shall make such election as may be permitted or
required by such laws. In making the foregoing electi each US Party
states that the income derived by it from operationQ this Agreement

can be adequately determined without the computaty partnership taxable
income. é

(¢c) For the purposes of this clause 25.7, "US Pa.rtthaH mean any Party which
is subject to the income tax law of the @(States of America in respect of

operations under this Agreement.

(d) No activity shall be conducted u?ﬁ;ais Agreement that would cause any
non US Party to be deemed t ngaged in a trade or business within the
United States of America yMer Mplicable tax laws and regulations.

(e) A Party which is n Party shall not be required to do any act or
execute any instrumentNwhich might subject it to the taxation jurisdiction of

the United State erica.

24.8  Counterparts ,Q

This Agre@b may be executed by the Parties in any number of counterparts
each of whiclt shall be deemed an original but all of which shall constitute one
and the same instrument. Any signature page of a counterpart may be detached
from it without impairing the legal effect of the signatures on it and attached to
another counterpart identical in form but having attached to it one or more
additional signature pages signed by the other Parties.

XXV ARBITRATION

25.1  Subject to Article XXIV, any dispute, controversy or claim arising out of or in
relation to or in connection with this Agreement or the operations carried out
under this Agreement, including without limitation any dispute as to the
construction validity, interpretation, enforceability or breach of this Agreement,
shall be exclusively and finally settled by arbitration, and any Party may submit

such a dispute, controversy or claim fo arbitration. _
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25.2 A single arbitrator shall be appointed by unanimous consent of the Parties. If the
Parties, however, cannot reach agreement on an arbitrator within forty-five (45)
days of the submission of a notice of arbitration, the appointing authority for the
implementation of such procedure shall be the President for the time being of
APEA, who shall appoint an independent arbitrator who does not have any
financial interest in the dispute, controversy or claim. If the President of APEA
refuses or fails to act as the appointing authority within ninety (90) days after
being requested to do so, then the appointing authority shall be the President for
the time being of the International Chamber of Commerce, who shall appoint an
independent arbitrator who does not have any financial interest in the dispute,
controversy or claim.

25.3 Unless otherwise expressly agreed in writing by the Parties to the arbitration
proceedings:

(a) the arbitration proceedings shall be held in Brisbane, AustifNja;

(b) the arbitration proceedings shall be conducted in anglish language and
the arbitrator(s) shall be fluent in the English lan

(c) the arbitrator(s) shall be and remain at all tiw€s wholly independent and
impartial; 4

(d) the arbitration proceedings shall be @lcted in accordance with the rules of
the International Chamber of erce, in effect on the date of this
Agreement; @

termined under the arbitral rules shall be
the place of arbitration, other than those laws
atter to another jurisdiction;

(e) any procedural issues
determined by the |
which would refer the

(f) the costs of t@b:tration proceedings (including attorneys’ fees and costs)
shall be b&\iin the manner determined by the arbitrator;

(g) the de of the arbitrator shall be:

(1) reduced to writing;
(11) final and binding without the right of appeal;
(iii) the sole and exclusive remedy regarding any claims, counterclaims,

issues or accountings presented to the arbitrator;

(iv) made and promptly paid in Australian Dollars free of any deduction
or offsets; and

(vi) any costs or fees incident to enforcing the award shall, to the
maximum extent permitted by law, be charged against the Party

resisting such enforcement;
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(h) punitive or other similar damages shall not be allowed:

(1) the award shall include interest from the date of any breach or violation of
this Agreement, as determined by the arbitral award, and from the date of
the award until paid in full, at the Default Rate; and

() judgment upon the award may be entered in any Court having jurisdiction
over the person or the assets of the Party owing the judgment or application
may be made to such Court for a judicial acceptance of the award and an
order of enforcement, as the case may be.

IN WITNESS WHEREOF the Parties have executed this Agreement the day and year
first hereinbefore written,

THE COMMON SEAL of MOUNT ISA )

MINES LIMITED was hereunto affixed )

by authority of the Directors in ) A4 Director
)

the presence of: @

Secretary
THE COMMON SEAL of MAPLE@ § O
was hereunto affixed by authority )
Directors in the presence of: ) Director
N )
Q )
) Secretary

N\
&

=
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EXHIBIT "A"

ACCOUNTING PROCEDURE

Attached to and made a part of the Joint Operating Agreement among

MOUNT ISA MINES LIMITED
MAPLE OIL N.L.

such Agreement being hereinafter referred to as the "Agreement".

The purpose of this Accounting Procedure is to establish equitable methods of accounting
which will truly reflect the Operator’s actual cost to the end that the Operator shall
neither gain nor lose in relation to the other Parties by reason of the fgct that it serves as
the Operator for Joint Operations within ATP 549P(1). The Partie , however, that
if, at any time, or from time to time, any of such methods prov. ir or inequitable to
the Operator or Non-Operators, the Operating Committee wi et and in good faith
endeavour to agree by a Majority Vote on changes in ds deemed necessary to
correct any unfairness or inequity.

V4
I GENERAL PROVISIONS %@
1. Definitions ;

A. Terms used herein w c\(e defined in the Agreement shall have the
meaning as defined

B. "Exploration Pxggramme" means geological, geophysical, and geochemical
exammatlonher investigations relating to the subsurface geology;
includin dut limiting the generality of the foregoing, seismograph

reflecti \M refraction surveys, gravity meter and gravity reconnaissance

pro@@ s, magnetometer surveys, surface geological studies and satellite
or aemal mapping or surveying conducted pursuant to the Agreement.

. "Drilling Wells" means any well drilled, plugged back, drilled deeper,
converted to source or input well, to and including the abandonment
thereof, or on which remedial operations are performed, involving the use
of drilling crew and equipment.

D. "Construction Projects" means the installation and or construction of
capital facilities pursuant to the Agreement including, but not limited to,
field gathering and process installations, compressor plants, water stations,
pressure maintenance systems, secondary recovery systems, airstrips and
roads.

E, "Operation and Maintenance" means all operations other than Exploration
Programmes, Drilling Wells and Construction Projects conducted pursuant

to the Agreement.
Release
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F. "Material" means moveable equipment or supplies acquired or held for use
on in Joint Operations.

k3. "Controllable Material" means material which at the time is so classified in
the Material Classification Manual as most recently recommended by the
Council of Petroleum Accountants Societies of North America ("COPAS").

v Records; Currency Exchange

The Operator shall at all times maintain and keep true and correct records of the
production and disposition of all Petroleum, and of all costs and expenditures
incurred as well as all other data necessary or proper for the settlement of
accounts between the Parties in connection with their respective rights and
obligations under the Agreement, and in accord with generally accepted accounting
practices used in the international petroleum industry. Joint Account records shall
be maintained in the Operator’s office and will be available
authorised representatives of the Parties at all reasonable ti

All expenditures chargeable to the Joint Account shall % rged in dollars. Any
translations between dollars and other currencies &@7 stated at the applicable
exchange rate existing at the time of disbursemenrWor receipt.  Further, any
advance made or receipts realised in any garredty other than dollars shall be
translated into dollars at the said applicaly %ﬁange rate. For these purposes,
the applicable exchange rate shall be at% elegraphic transfer selling rate of
exchange quoted by the Operator’s bgn ng an internationally reputable trading
bank for the business day stated as date of the transaction. If there was no
such quotation on that day, the quote obtained from another bank for the
business day shall be used, o such other basis as may be agreeable by the

Operating Committee.

currency required fd use in connection with the Joint Operations, or from the

It is agreed, howew any gain or loss resulting from the exchange of
translation abomi ed, shall be credited or charged to the Joint Account.

The matter Q-ms]ation rates will be considered if it is determined that the above
method resultsMn inequities.

3 Statements and Billines

In accord with the provisions of clause 7.3 of the Agreement and within the period
specified therein, the Operator shall send each Party a statement of account for the
preceding month showing detail of Material and Controllable Material and the
Parties’ proportionate share of costs and expenditures charged in appropriate
classification indicative of the nature thereof, and cash advances credited, netting
to the status thereof its account as of the last day of the month reported. Such
statement shall include details of the allocation of costs and expenses to each
outstanding AFE. The Operator shall, upon request by Non-Operator, furnish a
description of such accounting classifications. In preparing each billing, the
Operator shall endeavour to apportion between the Parties the various currencies

=
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required for the Joint Account in order to give each Party an equal opportunity to
the extent permitted by relevant exchange control laws to pay its proportional
share of such billings in the currencies required by the Operator.

4, Payments by Parties

Each Party shall pay all billings rendered pursuant to paragraph 3 within the
period of time specified in clause 7.3 of the Agreement; and if payment is not
made within such time the provisions of Article VIII of the Agreement shall apply.

v Advances by Parties

The Operator may require each Party to advance its proportionate share of the
estimated cash outlay for the succeeding month’s Joint Operations in accord with
the provisions of clause 7.4 of the Agreement and each Party shall make payment
thereof within the time specified in said clause. If payment ®W\not made within
such time, the provisions of Article VIII of the Agreem I apply. Funds
advanced to the Operator shall endeavour to equitably a nably apportion its
calls for advances to the Parties between the various cies required for the
Joint Account in order to give each Party an opportunity to pay its
proportionate share of the estimated cash outlays in M€ currencies required by the
Operator.  For record keeping purposes jorei€n currency advances will be
translated into dollars in accord with para%@of this Exhibit.

6. Adjustments @

Any payment of bills shall n@% ce the right of Non-Operator to protest or

question the correctness there ject to the exception noted in paragraph 7 of
this Section I, all statemen% red to Non-Operator by the Operator during any
ATP Year shall conclusivelyN\be presumed to be true and correct after twenty-four
(24) months followi end of any such ATP Year, unless within the said
twenty-four (24) m@period, Non-Operator takes written exception thereto and
makes claim o e Operator for adjustment. The provisions of this paragraph
shall not prefem ddjustments resulting from physical inventory of material as
provided fi ection V, Inventories, hereof.

s Audits

Subject to the Agreement, an audit of the Joint Account relating to this Agreement
shall be carried out by an independent auditor nominated by the Operating
Committee for such period as the Operating Committee may direct, provided that
there shall not be more than one (1) audit in each ATP Year. The cost of each
audit shall be for the Joint Account.

Non-Operator, upon thirty days’ notice in writing to the Operator, shall have the
right to further audit the Joint Account for any ATP Year within the twenty-four
(24) month period following the end of such ATP Year, provided that the making
of an audit shall not extend the time taking a written exception to and the
adjustment of accounts as provided in paragraph 6 above. Where there are two or
more Non-Operators, Non-Operators shall make every reasonable effort to conduct

rose
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joint or simultaneous audits in a manner which will result in a minimum of
inconvenience to the Operator. The expense of any further audit conducted under
this sub-paragraph shall be borne by the Non-Operator(s) who conducts the audit.

Non-Operator shall furnish the Operator the audit report within ninety (90) days
after completion of the field work and submission of the audit report to Non-
Operator. The Operator shall reply to any claims made within such audit report in
writing as soon as practicable but in no event later than sixty (60) days following
receipt thereof. Adjustments agreed between the the Operator and Non-Operator
will be recorded in the Joint Account as soon as possible after such agreement is
reached. In the event no agreement has been reached within sixty (60) days (or
such longer period as Non-Operators may agree) after the Operator’s reply the
Operator shall request the Chairman or other Councillor (not being an officer of
any Party) of the Australian Petroleum Exploration Association Limited to
nominate a suitably qualified person to determine the adjustment in accordance
with the principles of the Agreement, this Accounting Proce@wre and accepted
petroleum industry practice. In making such determinati person shall be
acting as an expert and not as an arbitrator and his d shall be final and
binding on all Parties.

8. Approvals , :

Where approvals or other agreement of perator and Non-Operator(s) is
required under this Accounting Procedur%proval by a Majority Vote shall be

binding on all Parties. QVN
5 N/

Rates

All rates set further in thi inting Procedure shall be amended from time to
time in accordance with pardgraph 8 above, if in practice they are found to be
insufficient or excessj

10.  Conflict with A'é@e_n :t

In the evenQ?conﬂict between the provisions of this Accounting Procedure and
the provisions of the Agreement, the provisions of the Agreement shall prevail.

II. DIRECT CHARGES

The Operator shall charge the Joint Account with the following items:

1. Rentals and Other Payments

Acquisition cost, bonus cost, lease, licence or authority to prospect deposits,
rentals, royalties, renewal or extension fees, and other payments required to
maintain the interest of the Parties to the Joint Property.

 Release
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2. Labour

A. (1) Salaries and wages of the Operator’s employees and consultants
(working in the office of the Operator) directly engaged on, or in
transit to or from the ATP Area, or in Joint Operations including
supervisors and technical employees such as geologists,
geophysicists, engineers, drilling and construction supervisors.
Charges for such personnel shall be limited to that portion of the
salaries and wages attributable to the time actually devoted to the
Joint Operations. A record of such time shall be kept by the
completion of individual timesheets.

(i)  Salaries and wages and out of pocket expenses of the Operator’s
technical personnel (other than those in paragraph 2.A(i) above)
including engineers, technologists, draftsmen, engineering clerks
and other personnel performing technical sétnices within the
technical organisations who are either tem or permanently
assigned to, and directly employed in, Jg erations. Charges
for such technical personnel shall be l% to that portion of the
salaries and wages attributable to t@n actually devoted to the
Joint Operations. A record of sucfMtime shall be kept by the

completion of individual times@.’

B. The Operator’s cost of holiday %ton, sickness and disability benefits
including earned or compensagtohg?me off and other customary allowances
paid to the employees whos ies and wages are chargeable to the Joint

Account under paragraphN2A,6f this Section II. With respect to salaries
and wages charged t% oint Account pursuant to paragraph 2(A)(ii)
above, such costs@.& e pro-rated in proportion to the time actually
devoted to the Joind Operations by such personnel. Costs under this
paragraph 2 be charged on a "when and as paid basis" or by
percenraig fmenr" on the amount of salaries and wages chargeable to

the Jo ount under paragraph 2A of this Section II. If percentage
::155«1%.c 1s used, the rate shall be based on the Operator’s cost

exp e which shall be determined annually.

C- Expenditures or contributions made pursuant to assessments imposed by
governmental authority, which are applicable to the Operator’s labour cost
of salaries and wages chargeable to the Joint Account under paragraphs 2A
and 2B of this Section II. If percentage assessment is used, the rate shall
be based on the Operator’s cost experience which shall be determined
annually.

D. Reasonable personal, transfer (except real estate charges and commissions)
and relocation travelling expenses to and from and within the Joint Property
of those employees whose salaries and wages are chargeable to the Joint
Account under paragraph 2A of this Section II and of all such other
employees who are required to be on the Joint Property temporarily for the
benefit of the Joint Account for which expenses all such employees are

reimbursed under the Operator’s usual practice.
Release
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R Employee Benefits

The Operator’s current cost of established plans for employees’ group life
insurance, hospitalisation, superannuation, pension, retirement and other benefit
plans of a like nature, applicable to the Operator’s labour costs chargeable to the
Joint Account under paragraphs 2A and 2B of this Section II shall be chargeable at

the Operator’s actual cost.

4. Material

Costs of Material purchased or furnished by the Operator for use on the Joint
Property as provided under Section IV including transportation cost thereof, So
far as it is reasonably practicable and consistent with efficient and economical
operation and bearing in mind the remote location and necessary supply
arrangements, only such Material shall be purchased for, or transferred to, the
Joint Property as may be required for conduct of the Joint rations; and the
accumulation of surplus stocks shall be avoided.

G Services % !

A. All costs and expenditures relative to the Jma Operations incurred under
contracts entered into by the Operato witll contractors other than services
covered by paragraph 7 of this Sectj @

B. The cost of utilities and other s procured from outside sources other
than services covered by par 7 of this Section II.

C. Use of equipment and ies furnished by the Operator as provided in

paragraph 5 of Secti

D. Design of C ion Projects, as may be agreed by the Operating
Committee, be for the Joint Account including the salaries and

expense Mle Operator’s employees directly engaged in design work. A
recor jtﬂsuch time shall be kept by the completion of individual
timeQﬁ.

6. Damages and Losses to Joint Property

All costs or expenses necessary for the repair or replacement of Joint Property
made necessary because of damages or losses incurred by fire, flood, storm, theft,
accident or other causes. The Operator shall furnish Non-Operators written notice
of damages or losses incurred as soon as practicable after a report thereof has been

received by the Operator.

7. Litigation and Claims

Expense of litigation (other than between the Parties), discharging of liens,
payment of judgments and amounts paid for the settlement of claims incurred in or

resulting from Joint Operations, except that no charges for services of the
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Operator’s legal staff or fees or expense of outside lawyers shall be made except
as approved by the Operating Committee.

8. Taxes and Rates

All taxes, duties, levies and rates of every kind and nature (except taxes related to
the income of a Party) assessed or levied upon or in connection with the Joint
Property, Joint Operations, or the production therefrom and which taxes or rates
have been paid by the Operator for the benefit of the Parties.

9. Insurance
Net premiums paid for insurance required by the Agreement, Authority to

Prospect 549P to the extent pertaining to ATP 549P(1) or Regulations to be
carried on the Joint Property for the protection of the Parties.

10 Communications
Costs of all communications incurred by the Operat%t: respect to the Joint
e

Operation including acquiring, leasing, installi@ rating, repairing and
maintaining radio facilities directly servicing the Jc;n roperty.

11. Field Offices, Camps and Expediting Expe @

of materials, supplies and equipment,
paring materials, supplies and equipment
fof¥ocean movement or other movement to the
tor’s intermediate storage facilities.

A. All costs associated with expgd
including packing, crating a

for trans-shipment to po
Joint Property or to Eh@
B. Operation and maintaance of field facilities owned by the Operator and
serving the Jgi rations including, but not limited to, warehouses, field
offices, cam mmunications centres, airstrips, staging areas, roads and
housing dasylitics for employees. The basis of charge for these facilities
shall accordance with paragraph 5 of Section IV of this Exhibit.
Ho»%w, when operations other than the Joint Operations are served by
these facilities, the expense less any credits therefrom shall be allocated to
each operation served in an equitable manner consistent with the Operator’s

reasonable accounting practice. The method of allocation shall be approved
by the Operating Committee.

C. Operation and maintenance expense of any Joint Property less any credits
therefrom.

D. Salaries, wages, living and transportation expenses of the Operator’s
employees assigned to Joint Operations and locations described in this
paragraph.
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12, Other Expenditures

Cost not covered or dealt with in the foregoing provisions of this Section II or in
Section III, and which are incurred by the Operator for the necessary and proper
conduct of operations including, but not limited to, foreign exchange losses (and
or gains) incurred by the Operator in performance or in connection with
performance of operations under approved programmes, and budgets and of its
other duties under the Agreement. When operations other than Joint Operations
are conducted by the Operator, the cost of common services and materials shall be
allocated to each operation served in an equitable manner consistent with the

Operator’s reasonable accounting practice.

III INDIRECT CHARGES

l. Administrative Overhead

As a means for the Operator to recoup its admrmstrat’ rhead cost, and to

reimburse the Operator for all services and related ost of the Operator’s
personnel performing administrative, legal, accou urchasing, finance, tax,
employee relations, computer services and other reMw€d or similar functions for
the benefit of Joint Operations, the Operator shall €t the end of each month charge
the Joint Account an overhead fee, based amount of the total expenditures
made for the Joint Account by the Oper uring such month (excluding those

expenditures made pursuant to paragr, , 2 and 3 of Section II above), on the
following cumulative basis: Q

For the first $3,000,000 of ex@(re per ATP Year - 4%
For the next $3,000,000 of@g iture per ATP Year - 3%
Over $6,000,000 per ATP - 1%

Costs and expenses @red by such charge shall not include the charge itself or
the minimum $5 pCr month (to which the Operator shall be entitled regardless
of the amou 'ﬁogal expenditures attributable to Operations in the ATP Year),
authority t%&pect acquisition costs, bonuses, authority to prospect rentals,
royalties, government fees and similar items as mutually agreed upon by the
Parties. Credits arising from disposition of Joint Property shall not be deducted
from total expenditures in determining such charge.

The above rates shall be reviewed by the Parties periodically (but not more
frequently than annually) and the future charges adjusted upward or downward by
mutual agreement as indicated by the Operator’s cost experience. Notwithstanding
anything to the contrary contained herein, said charge shall in no event be less
than $5,000 per month, which minimum figure may be increased from time to
time by Budget Passmark.

75

camiatpS49pijoa 002

13-338 DL Document - Edit - File A 93 of 102



v BASIS OF CHARGES TO JOINT ACCOUNT

Subject to the further provisions of this Section IV, the Operator will procure all
Material and Services for the Joint Property. At the Operator’s option, Non-
Operators may supply Material or Services for the Joint Property, provided said
Material or Services are offered to the Operator at competitive prices.

1. Purchases

Material purchased and Services procured shall be charged to the Joint Account at
the net price paid by the Operator as follows:

A, Imported Material, at the manufacturer’s or supplier’s net invoice price
(after all trade and cash discounts), plus reasonable fees or costs paid to
third parties for purchasing and shipping, and the cost of insurance,
transportation to shipping point, crating and handling, trhgportation to port
of entry, customs fees and like importation cha uties and taxes,
handling from shipside to customs warehous @'transportation and
handling from customs warehouse. é

B. Locally purchased Material, at the vendor’s anoice price (after all trade
and cash discounts) plus transportationand Gther related costs from place of
purchase. @

2% Material Furnished from Operator’s Wa?ouse or Other Properties

The Operator may furnish Material Joint Operations from the Operator’s own
stock and charge the Joint Ac@ s follows:

A. New Material (Condifion "A")
(1) All ConditioQ\ Material supplied from the Operator’s warehouse or
tieS s

other p hall be priced at the lower of the costs set forth in
parai& of this Section IV or the current market value thereof.

(2) If Matbrial is moved to the Joint Property from the Operator’s warehouse
or other properties, no charge for transportation shall be made to the Joint
Account for a distance greater than the distance from the nearest point of
entry normally used, or for warehousing costs, including loading and
unloading at the warehouse, except by agreement with Non-Operators.

B. Used Material (Condition "B" and "C")

(1) Material in sound and serviceable condition and suitable for re-use without
re-conditioning, shall be classified as Condition "B" and priced at seventy-
five percent (75%) of the current price of new Material.

(2) Material which is not suitable for its original function until after re-
conditioning shall be furnished to the Joint Account under one of the two
methods defined below:
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(a) Classified as Condition "B" and priced at seventy-five percent
(75%) of the current price of new Material. The cost of re-
conditioning shall be absorbed by the Operator.

(b)  Classified as Condition "C" and priced at fifty percent (50%) of
current price of new Material. The cost of re-conditioning shall be

charged to the Joint Account, provided Condition "C" value, plus
cost of re-conditioning, does not exceed Condition "B" value.

(3) Obsolete Material or Material which cannot be classified as Condition "A",
Condition "B" or Condition "C" shall be priced at a value commensurate
with its use. Material no longer suitable for its original purpose but
suitable for other purposes shall be priced on a basis comparable with that
of items normally used for such other purpose.

(4) Material involving erection costs shall be charged at apphicable percentage
of the current knocked down price of new Material

(3) All leased or rented Material shall be at vendor%mvoice price.

3, Premium Prices

Y4
Whenever Material is not readily obtainab ces specified in paragraphs 1 and
2 of this Section IV because of nation: ergencies, strikes or other unusual

rol, the Operator may charge the Joint
he Operator’s actual costs incurred in
suitable for use, and in moving it to the
is furnished to Non-Operators of the proposed
ich Materials.

causes over which the Operator has
Account for the required Materi
procuring such Material, in mgl§
Joint Property, provided that
procurement prior to purc

4. Warranty of Material shed by Operator
The Operator s of"be considered to have warranted the Material furnished by
it. In case ective Material, credit shall not be passed to the Joint Account
until adjust as been received from the manufacturers or their agents.

5. Equipment and Facilities Furnished by Operator

The Operator shall charge the Joint Account for use of equipment and facilities
furnished by the Operator or an Affiliate of the Operator at rates commensurate
with cost of ownership and operation, provided such costs reflect such rates as are
normal and customary. Such rates shall include cost of maintenance, repairs,
other operating expense, insurance, taxes, depreciation and interest on investment
not to exceed one percent (1%) above the prevailing Corporation Indicator
Lending Rate charged by the Westpac Banking Corporation (Brisbane). Rates for
trucks, tractors and well service units may include wages and expenses of the

Operator.
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A4 DISPOSAL OF MATERIAL

The Operator may purchase, but shall be under no obligation to purchase, interest
of Non-Operators in surplus new or secondhand material. The disposition of
surplus Controllable Material not purchased by the Operator shall be agreed to by
the Parties. The Operator shall have the right to dispose of normal accumulations
of junk and scrap material from the Joint Property and surplus Material but shall
advise and secure the prior agreement of Non-Operators for all dispositions having
a book value in the aggregate of $50,000 or more per ATP Year.

1. Material Purchased by Operator

Credits for Material purchased by the Operator shall be for the Joint Account and
included in the monthly statement of Joint Operations for the month in which the
Material is removed from the Joint Property.

2, Material Purchased by Non-Operators @
:h

Material purchased by Non-Operators shall be invoic@ e Operator and paid
for by Non-Operator within fifteen (15) days foll receipt of invoice. The
Operator shall pass credit to the Joint Account for Pvbceeds received and include
the same in the monthly statement of Joint O@iﬂns.

3. Division of Kind %

Division of Material in kind, if ma@en the Parties, shall be in proportion to
their respective interests in suc % ial. Each Party will thereupon be charged
individually with the value g,Material received or receivable by each Party

and corresponding credits made by the Operator to the Joint Account, and
such credits shall appear in monthly statement of Joint Operations.

4, Sales to QOutsiders Q\/

Proceeds fr§’s&es to third parties of Material from the Joint Property shall be

for the Jo count at the net amount collected by the Operator from the
purchaser. Any claims by the purchaser for defective Material etc. shall be for
the Joint Account, if and when paid by the Operator.

5. Basis of Pricing Material Transferred from Joint Account

Material purchased by either the Operator or Non-Operators or divided in kind,
unless another basis is approved by the Operating Committee, shall be priced on
the following basis:

(a) New Price Defined

New price as used in this Section V shall be the price specified for new
Material in paragraph 5 of Section IV.

 Release

cam\atp$49p\joa 002 78

13-338 DL Document - Edit - File A 96 of 102



(b) New Material

New Material (Condition "A"), being new Material procured for the Joint
Property but never used, at one hundred percent (100%) of current new
price (plus sales tax if any).

(c) Good Used Material

Good used Material (Condition "B"), being used Material in sound and
serviceable condition, suitable for re-use without re-conditioning, at
seventy-five percent (75%) of current new price.

(d) Other Used Material

Used Material (Condition "C"), at fifty percent (50%) of current new
price, being used Material which:

(1) is not in sound and serviceable conditiogQﬁ’isuitable for re-use

after re-conditioning, or

(i)  is serviceable for original ﬂmcti&ut not suitable for re-

conditioning. @’

(e) Bad-Order Material

Material (Condition "D"), nger suitable for its original purpose
without excess repair cos\, byMuseable for some other purpose at a price
comparable with that of1 normally used for such other purpose.

) Junk Material 2

Junk MateriQ\io/ndition "F"), being obsolete and scrap Material at

prevailig&}{ce

(g) Tem%’ ly Used Material

When the use of Material is temporary, such Material shall be priced on a
basis that will leave a net charge to the Joint Account consistent with the
value of the service rendered.

VI INVENTORIES

1. Periodic Inventory

Inventories of the Joint Account Controllable Material and supplies shall be taken
by the Operator at reasonable intervals determined by the Operating Committee.

79
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2. Notice
Written notice of the Operator’s intention to conduct an inventory shall be given to

Non-Operator at least thirty (30) days prior to commencing such inventory, during
which time Non-Operator may elect to be represented.

3. Failure to be Represented

Failure of Non-Operator to be represented at a physical inventory shall bind Non-
Operator to accept the inventory taken by the Operator.

4, Reconciliation of Inventory

A reconciliation of the physical inventory to the Joint Account records shall be
made and a list of overages and shortages shall be furnished to the Non-Operator.

5. Adjustment of Inventory

The Operator shall make inventory adjustments to %:nt Account to reflect

overages and shortages.

6. Inventory Expense ’
The expense of the Operator’s emplo together with not more than one

representative of each Non-Operator t at the taking of a periodic inventory,
shall be a charge to the Joint ACCOL@

7. Special Inventories
Any Non-Operator shall h % the right at any time to request in writing to the

Operator and other rators the taking of a special inventory of Controllable
Material and sup li ich shall be commenced within thirty (30) days of receipt
of the wntte Such Non-Operator shall be entitled to be represented at the

taking of t 1al inventory.  All expenses incurred by the Operator in
conducting cial inventory shall be borne by the requesting Non-Operator.
VII.  CREDITS

All proceeds including but not limited to the following shall be credited to the
Joint Account when received by the Operator:

() Insurance claims:

Collections in connection with insurance, the cost of which has been
charged to the Joint Account;

Release
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(b) Use of Joint Property:

Receipts for use of items of Joint Property other than for the conduct of
Operations for the Joint Account;

(c) Sales of Joint Property:
Proceeds from the sale of any item of Joint Property;
(d) Other Receipts:

Receipts, refunds and other credits received by the Operator in relation to
the Joint Account.

%
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EXHIBIT "B" - CLAUSE 16.4

DEED OF ASSUMPTION

THIS DEED is made the day of 199

BETWEEN:
(hereinafter referred to as "the Assignor") AND:

("the Assignee")

Q
o &
Q%

(hereinafter referred to as the "Non-Assigning Parties").

RECITALS %Q/

’

A. By a Joint Operating Agreement d 199 (hereinafter as the same may be
amended from time to time cgled Whe JOA") the Parties thereto established a
joint venture and set forth th€y” Mpective rights, duties and obligations inter se

with respect to the explor?g. r Petroleum and the appraisal of any Discovery
made within ATP 549P(I%W and for certain other matters on the terms and

conditions therein seC ;
B. The Assignor gréed to assign (all)/(a portion of) its Undivided Interest to the

Assignee wi ect from the day , 199 ("Effective Date")
evidenced agreement dated the day of ; 19
G By the terms of clause 16.4 of the JOA such assignment is conditional on the

Assignee covenanting with the Non-Assigning Parties in the form hereof.
NOW THIS DEED WITNESSES:
I INTERPRETATION

1.1 In this deed (including the Recitals hereto) unless the context otherwise requires,
expressions defined or given a special meaning in the JOA shall have the same
meanings in this Deed.

1.2 In the interpretation of this Deed, unless the context otherwise requires, the
singular includes the plural and vice versa and in particular (but without limiting
the generality of the foregoing) any word or expression defined in the singular has
the corresponding meaning if used in the plural and vice versa.
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2. COVENANTS

2:1 Assignee Covenants

The Assignee covenants with each of the Non-Assigning Parties to assume and be
bound by all the terms, conditions, restrictions, covenants and obligations that
relate to the Undivided Interest of the Assignor acquired by the Assignee
representing an Undivided Interest of ( %).

2.2 Each of the Non-Assigning Parties in consideration of the covenant of the
Assignee in clause 2.1 hereby confirms to and agrees with the Assignee that the
Assignee is now a Party and shall be recognised as such upon and from the
Effective Date to the extent of the Undivided Interest assigned.

3. RELEASE

To the extent that such obligations or liabilities relate to t inided Interest of
the Assignor acquired by the Assignee and for which KMy is assumed by the
Assignee in terms of clause 2.1, each of the Non-A g Parties releases and

discharges the Assignor with effect from and afth Effective Date from all
claims, demands and liabilities whatsoever in respect™of the Assignor’s covenants

and obligations under or in connection with %&ny way arising out of the JOA.

4. ASSIGNEE ADDRESS %

The address of the Assignee for the ses of clause 21.2 of the JOA shall, until
a new address is substituted th%' as follows:

Attention:
Telex Address:

Facsimile Address: Q\/

o APPROVALS

This Deed @l‘he of no force or effect until the receipt of all necessary approvals
and registrationl under the Regulations.

6. GENERAL

6.1 Each of the parties hereto shall make, do, execute and deliver all such acts,
instruments and things as are necessary or desirable to implement and give full
effect to the provisions of the JOA and this Deed.

6.2 All the costs of preparation, execution and stamping of this Deed, all counterparts

thereof and all documents ancillary thereto shall be borne and paid by the
Assignee, but otherwise each party shall bear and pay its own legal costs.
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6.3 For all purposes this Deed shall be governed by and construed in accordance with
the laws of the State of Queensland for the time being in force. The parties
hereby submit to the non-exclusive jurisdiction of the Courts of that State and all
Courts competent to hear appeal therefrom.

6.4  This Deed may be executed in any number of counterparts, each of which shall be
deemed an original but all of which shall constitute one and the same instrument.

6.5  If any of the provisions of this Deed are invalid or unenforceable, the invalidity or
unenforceability shall not, unless the deletion would substantially alter the intention
of the Parties hereto, expressed or implied, affect the operation, construction or
interpretation of any other provision of this Deed, with the intent that the invalid
or unenforceable provisions shall be treated for all purposes as severed from this
Deed.

6.6  All Parties confirm that the JOA is in full force and effec@@mended by this

Deed. Q~
IN WITNESS WHEREOF the parties hereto have hereu@uiy executed this Deed the
day and year first hereinbefore mentioned. ’

(Execution Clauses)
Qg’&
¢
QD
&

 Foease
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