5,

their anticipated commencement and provide all means lo ensure that N.LO.C. wil acquire all
related know-how and technology.

ENVIRONMENTAL, SAFETY, SECURITY, SOCIAL AND HEALTH !MPACT ASSESSWMENT

(ESHIA) PLAN

15.1.

18.2,

15.3.

15.4.

sensitive ‘manner so that people today,

“contemplated thergto. for minit

Contractor shall be responsible for complying with all relevant laws, rules and regulations both
offshore and / or onshore and as details stipulated in Coerdination Procedure as Appendix "1,
whether local, national or international, in respect of all necessary Environmental, Safsty,
Security, Social and Health Impact Assessment (ESHIA) and precautions relating to or ariging
out of the performance of the Contract in order to protect, including but not limited to, the works
and services, the health and safely of the N.L.O.C’s and Contraclor's personne! and employess
and general public, and to safeguard the concerned properies of N..O.G:, Contractor and third
parties, and to protect the security, secial and epvirdnmental aspects of the Project in tha
an?ract Area. . Ll bk e s ol e i3 -

Contractor is under an obligation to conduct tHe Petroleum Operations: (a) in an enviranmentally
qandifuture generations,.may benefit fram the wiser
stewardship of the earth's resources; andi(b) in 2 manner whichtgnsures safety, security and
health in the Contract Area for the benefitiof, persoppel and employees of each Parly, its
subcaniractors and the public st large; and-{c) in:line witl¥ the agreed ‘ESHIA plan of the Project,
Contractor, therefore, shall condtict the Petroleumi@pétations in accordance with the applicable
rules and regulations and standards of'safety, securityihealth and environmental sensitivity,

Lan ki i ... - S :
In order to propose and submit ESHIA: plan 1:NIQC, Conffactor shall (a) determine at the time
of the studies the pra:ggj’ﬂiﬁg;{gqndition_s‘?ﬁgiat_ingi_;_ﬂi.f;i_gnu]i"rjzﬁfrnent, social, human beings, local
communities, safety; security‘ifithe Contraict Afea andin the adjoining or neighboring areas; and |
(b) establish the likely, sffect orthe enviropment; safety™ security, human beings, social, local
communities, and the'flora and fauna in the!Contract Area ‘and in adjoinirig areas as a result of
Petroleum Operations, and:to Sbifit. for consideration by the Paities, methods and measures
mizing“eniionmental damage and carrying out sie’ restoration

e

teffational Petroleum Industry Practices in conducting and

rations and'fake necessary and adequate steps, inter alia to:

Wi o

15.4.1. install a cUlture of pra ttive commitment to ESHIA values among all persornel involved

in Peircleﬁﬁ;f@pé_ratL@ir{E and o operate according to performance standards which meet

.......

applicable Interrational laws and regulations, inciuding al applicable Iranian laws and

]

regulations; G

15.4.2. make all efforts to prevent environmental damage and, should some adverse impact on

the environment occur, to minimize such damage and the consequential effects thercof
on people and property: |

15.4.3. ensure thal its personnel and employecs and s respective subcontractors are trained
and thus that they perform in accordance with the policies and regulations regarding

safety, security, health and the environment in accordance with the agreed ASHIA plan
of the Project. - = . .

13.4.4. take all necessary measures to prevent all injuries and vccupational illnesses;



15.4.5. regularly review all practices and the Pelroleum Operations for opporturilies to
continuously improve performance with the geal of correcting all deficiencies:

15.4.6.

develop detailed guidelines for ESHIA in order to render environmental protection, carry
on menitoring and maintain community interaction as a condition for Petroleum
Uperations. These guidelines should be in compliance with the rules and regulations of

Iran and meet recognized international industry standards in the following areas, infer
aglia:

xiii.

Hiv.

EAUN

,u*n_

air pollution; .

protection of surface waters from leaks and spills, including the
preparation of. (a) plans for re-injection of all produced waler, and (b} 3}‘1“
Prevention, Control and Gountermmauroq Plan;

protection of g rpundwater;

waste management of::{a) solid wanta and (b) hazardous waste; by
minimize generation of:waste, and treatlnq or disposing of any generated
waste in an environ .E'T‘ltalli.-' responsible” manner with a focus on waste
minimization, reuse and.recycle of, mqtenals g

prevenhon'"of harm tr:: Gr:deg[at‘;]atmn of ?wehhund or qualﬂy of life of
surrounding: e

-E[aper cnmpens’atu}n for“mjl.u;y ta-persans or damage to property caused
,tﬁg the: effect of Petroleum’ﬁi”;ﬁ@fatmn& —

= "'"i -.2 e

w.z_-mlmmjzatm‘p of fuotpnrtt Df drtllmg ﬁperatlans especially in sensitive areas

‘slch as marshlands, bj.r.dr:'lmg several wellbores from tne same drill pad

ﬁand_‘ __'smgygllmct;nnalf

R

@ptjmal LISE*-'E‘.E spare available wellbores and spare production
'-transport gapamty,

preventlcm of sp“'[!s or leaks of oil and chemicals, and cleaning up of any

- wh!ch may oeoour;

;ﬂw
‘prﬂtectujh of ﬂma and fauna (wildlife):

prtif"f:tmn of archaeological and cultural sites:

plans for decﬂrﬁmissioning_ and abandonment of petroleum facilitics, and
for the restoration of operational sites;

land compensation and resettlement of local communities within the area
of Dperatmns

implementation of a grievance procedure mechanism between the
Contractor and communities.impacted by Petroleum Operations;

preservation of local livelihvods from indigenous communities in the area
of Petroleum Operations; and



5.8,

5.4,

AVl general well-being of the communities where Petroleum Operations,
which shall be conducted in collaboration with local and central
authorities, civil society and local investors to enhance the social benefits
for national, regional and municipal governments; and

Xvil. lake any other measures as agreed by the Parties in the ASHIA plan of
the Project.

Caontractor shall, in line with Clause 12 of this Coniract, provide training courses rélated Lo the
agreed ESHIA plan of the Project in accordance with rules and regulations of Iran and the
international slandards and practices.

If Contractor fails to comply with the provisions ESHIA Jequirements, as agreed thereta, or
CD["’[TE-JEH(‘“—‘. with any rules and regulations of the Cnuntf‘“{;f and such failure or c.omrwr—nn‘tmn
csults in any environmental, social, safety; security- 0 health damage, Contractor shall-in

atco.dqnce with an approved Work Program and: Bﬁd'g‘_et take all necessary and reasonable
measures o remedy the failure and the effecls ihereof.

r._\l _.-i! :

Contractor shall draw up and implement a comptehenswe and_worlthle ESHIA plan to include,
but not be limited fo, the following elements:

I. Worker Disease Prevention _Program={o;, be ,_ga_;gphed thmughouﬁ the project life, and .
comprising -education abmut personal “hygiene and diseasésprevention measures,

including immunization wtﬁere appropriatéiEagainst -infectious diseases, such as
tuberculosis, malaria, dyse:ﬁgr}r hepatms and c:-ther transmltted diseases;

..,L_.

Ii. regu1artestmg of.dri kmg Water

..,._.,-“.., . <-.-._.,

1.2- e e

-i_t'_ uughﬂut ‘the 'r:.;:ms'tructmn and operation périddé,

: ":::.. w b
vil.tool- klt sesmons atthe‘E}art of each warking day:
_...eﬁl E';:f-
Vi, gmnﬁ"é safety ]:nc at the beginning of each meeting:
..... 2=

ix. traffic aafety trammg for drwera and pedestrians;

x. special safety training for operators of industrial plants and mobile heavy equipment, e g.,
cranes and bulldozers;

xi. furnishing personal protection equipment (hard hats safety shoes and glasses, and
hearmg protection, where needed);

xii.providing emergency medical teams to administer urgent medical treatment on site, or to
evacuate the injured to a hospital, and to supervise sanitation and. health matters at
construction camps,; and

xiil.

appeinting moniters at construction and major operational sites to ensurs
adherence to safety and environmental protection rules.



15.8 If N.1L.O.C. has good reason to believe that any works or installations erecied by Confractor or

any operations conducted by Contractor are not in accordance with the rules and regulations of

Iran and are endangering or may endanger local communilies or any properly of any persan, or

are causing or may cause pollution, or are harming or may harm fauna or flora or the environment

o a degree which NIOC deems unacceplable, NIOC may give notice to Contractor to promptly

consider and develop for the Steering Committee (SCleconfirmation and NIOC approval a remedial

action plan and measures to mitigate such damage within a reasopable period as may be

determined by NIOC and to repair any such damage. If N|OC deems it necessary, it may also

require Contractor to suspend Petroleum Operations in whole of In pait unlil Conbraclor have
luken such remedial measures or have iepaired any damage caused.

15'9_ TI*-::' g;tqHu:a, p.al"] Ghall éﬁidé!ines ta be TQHDWL:L‘. i"| order lo

study relates::
s proposed access cutting;

i, L,Idarmg and timber salvage

iv.
Y.
vi, camps and® hi‘a%ng,
i ='!.:. = i
“ i, “health; secunty Er‘iﬁ:] safe-
; _,,;-_::—_,;g,'g,, Gl ] ""' Erfo-
e Gl o, TRE
vifi. _.‘s_j;’:ﬁi;ﬁéi' co nsriératmng-ang :mpucf’s?i'n:%h "
et ';3 3 w?*"-:" Tospiat
. YR BEE Ak
ix. iqgid and solid w&aLe d|$|5@’$al
11{..:5‘ &".{L m“;:*:ée
X. cultur&ﬂ and archaeﬂ[gglcal sités;
*".E.;'"*u;;ﬁ T!I"a'd
Xi. selaction otdrilling s:te&l
o5 ,;;"' i
¥ii. tarrain st:-bl!lzaﬂqp%%r
xiii. pratection of freshWater hmtaon
xiv, blow-out prevention plan:
%Y. flaring during completion and testing of wells:
Xvi. Abandonment of Wells;
xvil. rig dismantling and site completion;
xviil. site restoration;

x[x. noise control;



xX. debris disposal; and
XXl protection of natural drainage and water flow,

xxii. contingency plans for dealing with Crude Qil spills, fires, accidents and emergencies,
tdesigned to achieve rapid and effective emergency response

15.10 Contractor shall ensure that (a) the perlinent completed ESHIA studies and plan are made
available to its employees and lo its sub-contiactors to develop adequate and proper awareness
of the measures and methods of environmenlal, social, safety, security and health protection to be
used in carrying out Petroleum Uperations: (b) the contracts entered into between Contractor and
sub-contractors relating to Petreleum Operations shall include the provisions stipulated herein and

any established measures and methods for the imnlc—‘-rr‘entat on of Conlraciors obligations in
relalion to the environment under this Confract.

15.11 '.-H Drder to comply with the ASHIA |equ1remen 5Lg1n’rrartr:|r hatl take d” HELESS:}F}T-

Contract Area in line with the Contract, rules and: 1equldi|r:rns 'cnf Iran and in acmrdancp with thp
Best Interr.atlunai Petroleum Induair}f Prdclme&:""'-

il

16,

16.1. Coniraﬁlt}!m Shali ca"r% out Explcratlmn Operations and Appraisai Operations in
accordance: “with the iExploration Operations Plan (EOP), Appraisal Operations Plan
{AOP) and reﬁted an f_&l Work Program and Budget ratified by Sleering Committee.

HE
16.2. JOC shall on beha frand under supervision and responsibility of Contractor carry out the
Development and Production Operations {DPO) in accordance with the Development and

Production Plan(s) (DPP), and related annual Work Program and Budget ratified by
Steering Committee.

16.3. Establishment of JOC, and any changes thereon . to conduct Development and
Production Dperatlons (OPQO)} of the Field on behalf of and under supervision and

responsibility of Contractor, as the case may be, shall require the N.1.O.C.'s prior written
approval.

16.4. Contractor shall no later than six (8) Calendar Month prior to the Development and
Production Operations, establish JOC to conduct the Development and Production
Operations of the Field under the supervision and responsibility of Caontractor in



accordance with Appendix "P" - Joint Operating Company Principles and Praocedure and
Appendix " L" Operational Principles and Procedures, However, it is understood and
agreed that :

a. Notwithstanding this JOC arrangement, Conlractor shall still continue to have the
obligation Development and Production Cperatiens in accordance with the Contract
Contractar shall have the same role in all the planning, decisions, surveillance, and
day-to-day conduct of Field Development and Production Plan(s) (DPPs). In general,
Contractor shall make available ils managerial and technaological skills and persannel
to JOG to ensure that Development and Production Operations, are periorimed in
accordance with the Development and Operations Plan{s) (DPF), Contract and Best
International Petroleum Industry Practices. In parlicular, Contracter shall confinue to
prepare and submit annual Worl Programs_ and Budgels for Steering Committee

(SC) raiification. The :-stab]mmfnt of the JaEshall inno wa}r IE|IE‘VE L ontractc}r n*
ils Obllqatlons under this Contlact

b. It is not the purpose or intention of: tl'us Contrart to crezle, nor shaH it be construed

as creating, any pdrine{ﬂnp,_jomf venture, mmmercul partnership or other
partnershlp beiwean 1hﬂ F'drtEES": 3

ep= N1 cc:r:tlnual:lslj{“ mfé:rmed‘ in the course of all actwltres to be
perfom]iad in cr:annectmn WIﬂ_‘I;;_h'S Contract'and to provide N.1.O.C. with progress
reports o th e Petraleu_m Dperatmns camed DLIt as weli as with a cor‘nprehenswe

Lh1s t;’amrat,t
200 {h B .

16.5.5. to malnfal, T fiecessary books and accounts of its operations in such a manner as
to present & fair, clear and accurate record and report on 'a monthly basis of the
Petroleum Coste, in accordance with the Accounting Prqcedures

16.5.6. 1o be always rhindiuL in the canduct of iis Petroleum Dperatilnns, of the rights and
interests of lran.

16.5.7. to ensure that N.L.O.C. shall be provided at the appropriate time, with, as and
when it may so require, and within a reasonable time, any and all information in
the form of accurate copies of maps, sections and reports relating to, geological,
geophybmal ‘geochemical,” drilling and other similar matters re1at1nn to the
operations authorized under this Confract as well as all scientific and technical
data resulting from the said operations.



16.6.

163

16.8.

16.9.

16.10.

Contractor, as the case maybe, shall use for Petroleum Operations all the properties
acquired, crealed or used in cannection with the Pelrgleurn Operaticns notwithstanding
Clause 10.2.

Contraclor, as the case maybe, shall take all appropriate and necessary measures, in
accordance with the applicable law of the Contract and international standards te upheld
transparency, accountability and the strict observance of general business ethics and

anti-corruption laws and regulations, Contractor shall dnvelf‘np procedures and guidance
documents (o secure compliance with the above,

Not later than three (3) Months fram Effective Date of the Contract, Conlractor shall, in
coordination and agreement with N.1.O.C., maintain-and develop a Ilbl of sub-contractars
and suppliers ("Wendor List") of r:nrmn:n capahility and professional expericnee in
accordance with the maximum utilization of lranian Content pursuant to Clause 27 of the
Contract. The agreed Veandor List may be upda ed-and-modified from time to time by the
Farties. No sub-contract(s) or puruhd?g_‘uru&*r(:}} !n ﬂxcess DDHEH;- ;
(USS......ocoe..., ) shall be awarded to_as|

the Vendor List, 2

______

Contractor, as the case may he du ring the Petroleum Operatichs shall «EKE appmp"mte
action to award. the. subcoptract(s) and pLE’EhE! Ej{)rdET[ ) throughi:tender-process in line

with the agreed procurerment:pr d: htracting strategy all in accordancs with
Clause 16. : b
Jn the event that the resutt of ténder prn at the number of the bid proposal

shjall dewde for the award based on !Im bids

fj'_;llne with the Pm]ect ﬂrgan.zaur::n plan ﬂnwsaged in
'CDGrdInatlt}n Procedures’,

16.11.2. uhhzehthe Uéndnr List on a competitive basis and in accordance with the

tendenugfprbgedures established pursuant to Clause 16.8 of the Contract. Any
s&-order and sub-contract shall be placed and issued in accordance with
approved annual Work Programs and Budgets;

16.11.3. award any individual purchase order or sub-contract, in accordance with the
Vendoer List, up to . ... million Dollars (USS... ), provided that details
of bids received dnd the basis for the award shall be 3ubrmlted to N.L.O.C. with
each Quarterly staternent. i

16.11.4. recommend to N.LO.C. for its approval to award any individual purchase order
or sub-contract above ..........Dollars (US$ ) in value, where such written
‘approval shall not to be unreasonahly withheld, provided if the total periad taken
oy N.1.O.C. exceeds fourieen (14) Days then approval of any such purchase
order or sub-contract is desmed to have been provided by N.LO.C.. If N1.O.C.



16.12.

The Partics agrec on the following basis

communicates within the specified period its non-approval of the award in
guestion, then the matter shall be promptly referred to the senior management
of the Parties for resolution. The issue in dispute shall be setlled by the Parties
within fourteen (14) Days from such referral.

16.11.5. place fixtures and installations inside and outside the Conlract Area as
necessary to carry out Petraleurn Operations, in accordance with DPP and
approved annual Work Fragram and Budgel.

16.11.6. Not later than ............ (....) Calendar Months from lhe Effective Date of the
Contract, the Parlies shall, as per the recommendation of the Sleering
Committee (SC), prepare and [inalize the employment procedures and
procurement procedures as pel ﬁpp&ndix-"fl."- Coaordination Procedures.

Aforzdefinitions, standards, references and
principles hereinafter referred to cnllectiur:l}{____,_" F.IH“B.UGI’IEH principlas: '

e

a., Definitions: Technical and:perﬁt:{ma] krm&shal! be deemed (o have the
meaning agreed upon byilhe Parties. In the euent that the Parties do not agree
on a commaoan definition, the meaning, shall be considersd to be the one so

_assignad to such term in the: ﬁGF‘ or, as Will be prﬂacrlhed in the AOP and DPP
as may be appht: """

b. Standards: Dpeg na! standard haII be those as prescnbed in the EOP or
as WI” be prescnbeﬂi |r1 the}gQF‘ and DPP where appl:cabie

.....

16.14.

16.15.

MER for reseﬁfmr MER res.”, shail be the most ecohomic production rate, provided that

it does not arjwrs_ég ‘Atfact the final recoverable il and that it does not assume for any
wﬂ’ll a rate higher than the MER for that well as definedin.......... above. The Field shall
at rio time be produced at a rate higher than the MER for the reservair nor any well be

produced at a rate higher than its "MER well",

No later than six () Calendar Months prior 1o the commencement date of the Production
Operations , the Parties shall embark upon producing and agreeing on the following
documents and procedures in accordance with the operational principles:

16.15.1. The organization chart for the operation- of- the- Field, including full job
descriptions with the required academic and experience qualifications of all

positions in the organization chart and tests for evalualing candidates for each
position;



16.15.2. Operating manuals for all types of activities relating 1o the production operations;

16.15.3. Operating manuals for all technical and financial software used or to be used in
the Project;

16.15.4. The mainlenance schedule for all faciliies, installations, machinery and
cquipment,

16.15.5. Health, safely and environment guidelines; and
16.15.6, Field production tesl procedure for the Quarterly Production lesling of the Field

in accordance with the Development and Fdeurt’-:jn I-‘I'm (CFP) and/or Appendix
it B Dp:ﬁratlf}mt Hr'nmpim and F’mcedur

16.16. Contracter's aclivities shall be designedy u:a atfh!t*'ufe efficient and safe production of
Petroleum from the Contract Area. Celmactor shall' ensure that all materials, equment
and facilities used in Petroleum {]peraimna comply W|th genarally accepted engineering
norms, are of proper and acceptablgiconstruction, and‘are kept in good worklng arder
throughout the Term. The Parties sﬁcﬂl at least one (1) ‘Y’ear before the expiry of this.

Contract, agree on a detaned pmced for hs "-dmg r::-*mr Petroleum Dperatmns and
related facllmcs to N1.OC .

such Contractors ln,House Spemal Serﬂrquas shall nm@xrseed those CUE’TET'IU'_',." }.‘]TE"-.-'EIHF‘Q in
the region (i.e: {gﬂlghbﬂnng countrres} ﬂﬁ}f i compentwe and comparable basis. The
provision of:$ h.Afﬂla}as In Houge, giéec.a! Sew;qes shall be subject to the ratification
of annual WorkP{ogram aru:i Budget b}f Staenng Commntee (SC)

-y (“the Adjacent Party), N.1.O.C. rna:,r, based on the Steering
Cupjrg|ttee (SE} rfé*c.omrnendatmn request Contractor to provide an engagement plan

cormmenly. discussed, with theg B%ctjacent Party for the joint unitization of the field, which
ahatl bé‘%ubject o rev@w and approval of N.1.O.C..

,,,,,
3 ,-..—'ﬁ
e

-.-.ﬂ--_u..-.-.n

are determmed or ’re determmed by N.1.O.C..

16.20. 1t is understood and agreed that any engagement with the Adjacent Farty on the said
unitization plan by Contractor or any failure of Contractor to engage with the Adjacent
Party for the unitization plan, shall not prevent N.L.O.C. from direct negotiation with the
Adjacent Party in order to jointly develop and operate the field.

16.21, Where such negottatmn resulted to the joint unitization plan a_greed with the Adjacent
Party, then Contractor shall be. cbliged either to carry on with the petroleum operations

based on the newly agreed unitization plan or relinguish from the petroleum operations of
the field.



16.22. Based on the Contract and its Appendices, Contractor, as the case may be, shall ;

submit to N.1L.O.C. for its review and approval within ninety days {20) Calendar
Months from the Effective Dale, infer alia, the details of the following items for
Petroleum Operations of the Field.

a. Training program;

b. Employment Policy:

¢. Contracts strategy and Procurement policy: and
d. Maximum utilization of lranian Content Flan |

e. Iransfer of Technology Plan

il submit to Steering Commiltee (SC) for ils review and taking decision within ninely
days (90) Calendar Months from the Eﬁec’q?e Date, inter alia, the details of the
followingiterns for Petroleum Operations of the Field:

f. Work Program and Budget
g. Personnel Policy:
h. Chart of Accounts;
i. Project definition;
j- Project Scope,
: k F’rejeet exeeuut;rn plen

..,.,.. .....,.....

......

ﬂj = : "" s
16.23. 1t is undergk E_ and” egreed thet the*e’bevemﬁeme ehali be completed by Steering
Cemmﬁtee [ J m line w:ih the requirements of the Expleretlen Operetiene Apprel-,el

1-11.-

Contractor shall cenduet’tuefetre]eUﬁ1 Dperahens under this Contract and shall be responsible for the
conduct of such eperetitrhe as -per the fellewmg provisions:

17.1. Exploration Operations

17.1.1. For the purpose of exploring polential Crude Oil andfor Natural Gas within the
Contract Area during the Exploration Operations, Contractor shall use latest
Exploration Operations technigues and khow-how, consistent with DBest
International Petrolsum Industry Practices. The works and services necessary for
the Explaration Operations shall include but not be limited to the:

a. Objectives expected to be achieved;



b. Geological, lopographical, geophysical, petrophysical, gecchemical surveys, 2D
orfand 3D seismic studies and acqguisition;

¢. drilling explaoration well(s) operations {if any);

d. Reservoir evaluation

e. Proposed location maps for any seismic lines to be  acquired;

f. Propesed acquisition geomelries and parameters for any seismic lines to be
acquired;

g. Detailed locatian maps and geological cross-sections for Explaration Operations
wells and harizons of interest;

h. Any ESHIA activitics to be conducted: _
i. Any access, fransportation or utility requiremeants.

17.1.2. The Minimum Exploration Wofks Obllgatmns ungjor the Exploration Operations
Plan and Warks Program and Hudge‘t shall mclude..thr:- followings:

ET’F-F‘F'?’

: .ontractﬁfl'hall tledst.. . ~J[.- }Calendar anths beft}re the explry of the - -

Exploration” D;peratmns FHase, o any extension thereof, provide N.1.O.C. with a-
reportsi a‘wdenrslﬁg,, that tha® M1mmum Exploration Expenmture Obligation has
been fuﬂy}:perfom"le orisin the coul se of being comp!eted

= the evenf'that upoﬁ:'the expiry of the Expluratlun Operations Phasa or any
“extension thérﬂﬂf Dﬂntraﬂlr}r has not fulfilled the Minimum Explcrratmn Works
DEhgatmns _::arld has not expended the Minimum Explnratlon Expenditure.
Obltga’clb fof if Contractor decided, for any reasons, not to continue the
Exploration:= Operations, Contractor shall pay to N.LO.C. within thity (30)
Calendar Days the- remaining unexpended balance, by direct transfer to

N.1.O.C.'s nominated account, in the manner pmwded for in the Clause 14 of
the Accounting Procedures.

17.1.6. Notwithstanding the preceding paragraph, in the event that upon the expiry of
the Exploration Operations Phase or any extension thereof, Contraclor has
fulfilled the Minimum Exploration Warks Obligations to be confirmed by Steering
Committee (SC), but has not expended the Minimum Exploration Expenditure
QObligations, Contractor shall - pay to N.1.O.C.. thhlﬂ thirty..{20) Calendar Days
the remaining unexpended balance of such Minimum Exploration Expenditure
Cbligations, by direct transfer to N.1.O.C.'s nominated account, in the manner
provided for in the Clause 14 of the Accounting Procedurss,



12

17.1.7. In the event that the Exploration Operations are resulted to a discovery of
Petroleum or Commerciglity of the Field, then the Parties shall, if required,
discuss and agres on the Appraisal Operations for the establishment of the
Commerciality of the Field in the former ar carrying out with the D:vefopmcm
and Production Operations of the Field in the latier, pursuant lo Clause 17.2 of
the Contract,

17.1.8. If by the end of the Exploration Operations Phase and any extension thereof, no
Commerciality of the Field has been established based an the Contract, this-
Contract shall be deemed as discharged by the Parties and there shall be no
repayment obligation whatsoever by N.1.Q.C. with respect to any expenditures
or any cosis incurred by Confractor.

17.1.9.

.from a prime bank acﬁ*chhb!r to, N i OF for an amount equal to
*wentw_.f r.rer-:.unt (20%) of the, total Minimum Exp]mrahnn Expenditure Obligation
for Minimum Exploration Worl<5 Obligation. Sueh guarantee shall be annually

adjusted base of Lnntraﬁtnrs performance of Mmmum Exploration Works
Dblluatlon ihils -

Appralsal Operations

17.2.1. In the event of the drscwén( oi Petraleum, in the Field, Contractor shall, for the
purpose. of Commerclal Fleld‘w"‘“ﬂbmlt thé'?iﬁ.ppratsa! Operations Plan {ADF’) to

ey

Steann’ awe,w andito N.I.O.C. for its approval which
shallii 1ru:r be ﬁwthheld h:..f NI OB more: ithan thirty (30) Days. However, if such
perQEEd plani. ?g not appr@ved by N1.O.C. within the aforesaid permd

|||||

____Contracinr shaIL‘hLeulstt ang amend such plan based on the N1OC.’s:
ewmmengatu;:n-“a‘nﬁ re-submit:it for N.I.O.C approval no later thﬂn thirty (30)
I:fa‘ysc rom't A-”-;,ﬁa’l" ‘Wﬁ_@; theif NI, 0.C.’s recommendation is submﬂted to

= Con‘tractor Ry

_'Durmg the ‘-.prralsak ‘Operations pursuant to Clause 17.2 of the Contract,

'*-Cbntractor sr}gfl be obliged to provide or arrange to provide all required works
and semcestnecessary to exgcute Appraisal Operations as defined in the
Appt’a“ 15al G‘pﬁrallcrns Flan ("ACP") for the works and services including but not
limited™to_the geological, geophysical, aerial and any other surveys and any
interpretation of data relating. thereto and the drilling of such shot- holes; core
holes, stratigraphic tests, holes for the appraisal Pelroleumn and other related
holes and wells, the prcductmn testing, PVT and core analyses,

17.2.3. During the Appraisal Dperatlmns Phase, Confractor shall carry out the works and
services as detailed in the AOP to appraise the exient of the reservoir(s) or the

volume of the hydrocarbon reserves if the appra:sdl concerns an ra>=:|s.t|ng
discovery in the Contract Area.

17.2.4, Where {me is insufficient to complete the Appraisal Operations on a discovery of
Petroleurn made shortly before the end of the Appraisal Pericd or any extension
thereof, Contractor may request N.L.O.C. to grant an extension in order to



7.2

17.2.6.

17.2.7.

17.2.8,

4 br g oa. 1

complete such Appraisal Operations for the achievement of the Commerciality of
the Field,

If by the end of the Appraisal Operations Phase, no Commercial Field has been
establisned based on the Confract, this Contract shall be terminzted by the
Parties and there shall be no repayment ahligation whatscever by N.1.Q.G. with
raspect to any expenditures or any cost incurred by Contractor.

In the event that the Commerciality of the Field is established at the end of the
Appraisal Operations Phase, then anly those parts of the Contract Area shall
remain al the disposal of Contractor for Development and Production Qperations
which are specified in the Development and Production Plan(s) {("DFP").
i

As soon as Contractor comes to the conglusien that its Appraisal Qperations have
resulted in the discovery of Petroleum, réserves capable of commercial production,
it shall submit to Steering Committee (SCland N.1.0.C. a notice of the discavery
and its commerciality together with'a detailed:report evidencing such condiusion
both technically and commertially. To the ‘extent available, Contractor shall
provide all information and téports which may'Be required to satisfy Steering
Committee (SC) and N.I.O¢ '

discovery are duly pbserved and fulfill

e e

=that the criteria concernping commerciality of the

Contractor's reports:that.fo be submitiedto Steering Committee (SC)and N.1.O.C,
under this CEau_se---s_]j};;ll:'éj_‘_ej_gg!}r set out'tfie relevant technical data and information
including, but not limited to, the followings:

wwwww

..J:g';e;j:il_f;lﬁjgﬁl_l and_g'é]_:_’i‘};pz.rs'ig_‘a_l_.;g_niéfr;maii;}ﬁ;?‘:ihickness of the producing zones,
:=depth ofidjfferent filid. coptacts,petrophysical properties of reservoir rock,
“ERVT analysis data “gf:réservoir fluids, and potential annual production
- Capacity offeach well, the characteristics and the relevant analysis of the
. Pefigleumnidiscovered, "and the depth, pressure, temperature and_other
-zcharactefistics ﬁf'-tﬁfe:;’:—_'reisér?jhir' and the fluids contained therain:

a.

5 .
------

- any:biher felevant facts relied upon by Contractor and conclusions drawn
therefrom; andz:., |

: O}?ihiﬁr:li@ expressed by the expert(s) entrusted with the relevant
.operatiofis. : '

Steering =ommittee (5C) shall review and examine the said reporls and, if it
determines™hat such reports evidence fulfilment of the provisions of Clauses 17
and 20, it shall confirm that a Commercial Field has béen sstablished. The
decision of Sleering Committee (SC) shall be submitted to N.L.O.C. for its
approval, If N.L.O.C. does not reply to Contractor within thirty (30) Calendar Days
of the submission of the SC confirmation, the Steecring Committee (SC) decision

shall be deemed approved by N.L.O.C. and thereupon the Appraisal Operations
shall be closed. :

17.2.10. Exploration and Appraisal Expenditures shall be reimbursed to Contractor only if

a Commercial Field as specified in Clause 20 is established and Conlracter
carried out Development and Production Operations, in which event such
reimbursement shall be made in the manner laid down in Clause 25 hersof,



17.3. Development and Production Gperations (DPO)

g e I

. However, no laler than .......... {...

Upon confirmation of establishment of a Coammercial Field by NIOC,
Contractor shall submit o N1O.C. for its review and approval, a Field
Cevelopment Plan (FDP) based on lhe overall lifecycle forecast of the
Development and Production Operations of the Field. Such FDOP shall include
initial and general assumptions, concepts, principles, procedures and presumed
main activities related to the lifecycle development and production of the Feld
and shall be the base for the preparation and submission of the Development
and Praduction Plan{s). Field Development Plan shall be subject to the revision
and updates from time to time as per the information and data to be obtainad
from the Field subject to N.L.O.C. approvals,.

JingeCalendar Months from confirmaticn of
establishment of a Commercial F.elr'._. y:N..O.C., Conlractor shall prepare and
submit the Development and Production’ Flan{s) (DPP) 1o N.IL.O.C. for review
and approval. Such Dewlnpment and Production. Plan(s) (DPP) shall ha
presented to N1.0.C. basé=an available datdilinformation and knowledge of
reaervmr{s) within Gontract' rea. The Dwelnpmpnt and Preduction Plan(s)

Dper‘atlﬁhs to I:na;'a,\.rallab!e ‘Er::si1 the succeeding Calendar Ctuarter expresred n Us
Dollars, ‘Theaccordance with ratified annual Werk Programs and Budgets. Quch

i estimate E}'rﬁli ta]{e mfo CUI‘IS]dEFE'L]EI"t any budget reqmred fDr the Deuelcpm

‘_,,

(1515[‘&13}! ofthéclh:rd Ca[endar Month of each Quartcr

17.3.4. Pu.suani _______ .3.2 Contractor shall submit Development and Production Plan(s)

(DPP) fo be’ rewewed by Steering Committee (SC) and approved by N.1.O.C, within

o focn) Days. However, if such proposed planis not approved by N.1.O.C.

wﬁhm the afnresmd period, Contractor shall revisit and amend such plan based on
the N.1.O.C.'s recommendation, and re-submit it for N.1.O.C approval no later than

thity (30) Days foliowing the day when the M.1.O.C.s recommendation is
submitted to Contractor.

17.3.5. Following submission to Steering Committee {SC) and N.1.O.C: of the proposed

. DPP,.Contractor shall provide such further information as is reasonably available

to it and as Steering Committee (SC) or N.1.O.C. needs to evaluate the proposed
DFP.



17.3.6. The preposed DPP submitled by Contractor to Steering Committee (SCland
M.1LO.C. shall include but not limited 1o the phasing Developmegnt and Production
Operations, objectives of the Development and Preduction Qperations, production
targets and plateau rates, investment required plan, aceeptable levels of the work-
break down structure, cost-treak down structure and time break down structure
Unce DPP is ratified by Steering Committee (5C) |, then it shall be considered as
an Appendix to this Contract.

17.3.7. In the event that the proposed Development and Produclion Operations Plan(s)
{DPF) has not been appraved by N.1.O.C. or in the event thatl any instructions
issued by N.L.O.C. have not been accepted by Contractor for incarporation in the
DPOP, theé matter shall be referred to the Farhes senior management with the
aim of finding proper a solulion.

17.3.8. Contracior's activities shall be d:signed'tia achieve efficient and safe production of
; Petroleurn from the ‘Contract AreazGoniractor - shall “‘ensure that all materials,
equipment, and facilities used in I)cv“]npmon’f and F’roduchon Operations m"nplf,f

with generally accepted engineering norms;.:are of proper and acceptable

construction, and are kept jn.a sound and uom‘j_.-' orking order throughout the
Term of the Contract,

17.3.9. Contractor shall p Qpose fur%her E}e‘falcpment Dperatmns— dunng the-Production
Dperatmns fur the: Capamty Mamtenanee Dperatmns fer 0il [CMDD") IDR and

its appr

shall baﬁ:ﬁliﬁ‘éd to carr:.r a@u’t thc« EPPI’G"-!EE! such plan. The actual cost of such
perforn;:ance by: Gcntractor and relevanﬁ Remuneratmn Fee shall be paydb'n to
-Gﬂntractr:rr in accirdance wn Clause 25 of the Cuntract

18. WORK PROGRAM AND:E.UDGET

18.1 The first exploration Work Program and Budget shall be provided in the Exploration
Operations Plan, detailing the duration and activities to be parformed and the cost to be
mcurred durmg the current Calendar Year of the Exploration Operaticns Phase ending on
Deceamber 31. For the aftermath Calandar Year, and for subsequent Calendar Years,

~Contractor shall"submit an annual exploration Work Program and Budget to Steering
Committee {SC) by no later than the end of October for its decision and ratification.



18.2  Any revision in the proposed Explaration Operations Plan referred to in Clause 3.3 shall
be ratified by Steering Committee and finally approved by N.1.O.C.. and the related
revised annual exploration Work Program and Budget shall be subject to the ratification
of Steering Committee (SC)

18.3  No later than thirty first (31%) Oglober of each Calendar Year, Contracior shall prepose
and submit the annual Work Program and Budget for the Petroleum Operations o
Steering Committee (SC), as the case may be, for ils review and ratification for which
Contractor shall carry out during the next Calendar Year. Each annual Work Frogram and
Budget proposed by Contractor for the Petroleum Operations of the current Calerdar
Year shall be accompanied by a proposed notional work program and budget as
estimated by Cantractor for the succeeding Year, In the evenl that the Partias shall nol be
able to updaie or finalize the succeeding Year work program and budget, then, such
notional work program and budget will be usediby the Parties for the purpose of the
Petroleum Operations. ; ' o ;

18.4 The Steering Committee (SC) shall reyiew the ‘Gontractor's proposed annual Work
Program and Budget within thirty (30) Calendar Daysdf. the receipt of the ‘annual Wark
Program and Budget. The Steering Committee (SC) shall either agree and ratify the
proposed annual Work Program and. Budget by Contractorfior return the same to the

Contractar with recommended clarifications and reyisions within the aforesaid period,
et e ShZ = : N AR L e e

18.5 Contractor shall, within%iotiteen (14) Caféhdar Days from the receipt of the
- recommendation from Steering’ Committee (S€J, revise and re-submit the annual Work
Program and Budget to Ste‘e"'ripg":ﬁijmn;ittiae (SE), for review and ratification within

fourteen (14) Calendar Days fidm the Teceipt of the tevised version of the annual Work
Program and Bldget i b, W

1

18.6 The Steeﬁn‘g':ﬁ‘:,gmmitteéj{ism shall 'discuss and Tatify the Contractor's annual Work

. Program _and Bidget and its revision: (if any) prior to December 1st of the current

Calendar:Year, andishalllimmediately firnish the annual Work Program and Budget to
~onfractorforits impleme o g '

tation‘af the Petroleum Operations.
G : £
18.7 The:Steering Cor

oy =

S
2

58) shall make their best endeavor to conclude and ratify the

!.fr]i\tteé

Cofitragtor's proposad annual: Work Program and Budget in accordance with the

.....

s, of the Contract and the relevant EOP, AOP and DPP through close interaction .
nsultati f necessary, through the intervention of the Parties' senior

18.8  After ratification ofithe annual Work Program, it shall be implemented by Contractor in
accordance .with the Contract and under the supervision. and control of the Steering
Committee (SC) . Contractor may make minor changes to that annual Work Program and

- Budget if those changes have no effect on the objoctives of the Petroleum Operations, as
described in the EOP, AOP and DPP, pravided that such changes shall not change the
total approved Budget for any Calendar Year by more than ten percent (10%). Contracter
shall ‘provide Steering Committee (SC) the reasens and justifications underlying such
changes for Steering Committee (SC) review and ratification.

18.9  Should Contractor anticipate, at any point during a Calendar Year, that an increase or
decrease of the tatal Budget for any Calendar Year will, as a result of the said changes,

exceed such percentage, Contractor shall immediately advise the Steering Committes
(SC) of the issue.



19. STEERING COMMITTEE (SC)

181

19.2

In arder to monitor, conirol and supervise of the Petroleum Operations, the Parlies shall,
within thirty (30) Calendar Day from the Effective Date, establish the Steering Commitiee
{SC), which shall function under this Contract until the end of the Term of the Contract,

The Steering Committer (SC) shall have the following duties and authorities relatad to the
Fetroleum Operations under the provisions of the Conlract:

d.

M.

. p"acure—ment pmcedures for N l.6: E: S, apprr:warr

recommendation of Exploration Operations Plan (EOP), Appraisal Operations Plan
(AOF) and Development and Production Plan (DFP), as proposed by Contractor, and
any re_visimws thereof for N.1.0O.C.'s approval;

recommendation of Lummeruant}r of t E‘IE,FP‘*!d as decl.:ned by Cuhtractﬂr for
N.I.O.C.'s approval ;

railfication of annual Work F‘.ognma Shd Budgets\"” any revisions thereof:

recommendaumn of training pmg "ms for integrating Iranian personnsl nominated by

N.I.O.C. into various aspects of Patra]eum Dpﬁrahons pursuant to Clause 12 nf the
Contract, for N..O.G:'s approval; -

recommendation of en‘*ployment and persunnel policy, contracting strategy and

oitracts fo sub-contractors and purchase orders as
u,{?uant Clause;'ﬁ of the Contract ifany, .

-----

superwﬁlon of the implementation of the approved

12;:5{]? and ADF‘v”and the rélexrant Work Program and Budget;

mumtunngz_mntmlgyng and supemsmg technical, technological, financial, operational
commercialis n:c:ntractua] environmental, legal ‘and managerial aspecils of the

Petroleurn Dpﬁranons in line with the ECP, AOP and DFP and related annual Work
Program and Budget respectively.

recammﬂndatrnn of the appointment of the independent mmtnr pursuant-to Article
26.3. for N.LO.C.'s approval .

confirmation of the Petroleum Costs incurred and paid by Contractor and CoM

accrued if any, in acwrdance with the audit report pursuant to Clause 26.3 of the
Contract;

mnmtormg contralling, SUDEWIBIHQ and assess the Iranian local cnntmt requlrements
and the amounts of such content achieved by Contractor under the Contract;



n. establishment of the sub-commiitees of the Steering Committee (SC), as may be
necessary, to review and provide recommendations regarding technical, technological,
financial, operational, commercial, contractual, environmental, legal and managerial
aspects and any other matters assigned to by Steering Committee (SC) in respect of
the Petroleumn Operations: and

0. Cenfirmation of Quarterly the Pelroleurn Costs recovery and Remuneration Fee in
accordance with Claus 25 of the Contract.

18.3  The fallowing rules shall apply with respect to the Steering Committee (SC) and meelings
thereaf:

a. The Steering Committee (SC) shall be -zompr%ed of &ix (B) members during the
Petroleum Operations. N.1.O.C. and Contractor shall each nominate three (3)
mernbers equally; = g .

b. Each Panry shall appoint and aduﬁqethp othear P'a_;.'w:_: in writing of the names of it
members and up to an egual numeer of alternates simlitansously;

Aie
ey t il

-

L AR

c. Each Party shall have the right at Any:time tosubstitute other persons as its Steering
Committes (3C) members or alternates by nolifying the other Party in writing; b

d. Each Party shall be ent'i'{_\_:,_t_j;'-'tﬁ':;*aﬂslt ane uo
the Steering Committée (S@); 7%

ik

e.In the absefteiof a.

shall hayg full power
vote; and™: %

rum reguired: fog:valid : during_the
ploratioh: Operations PhassiiAppraisal Operations Phase, Developmient and
Production Opgratiohsz. shall be'callectively .......... {.......) members, thatis ...... . .
k.00 merﬁﬁfé'[i'{or'ﬁﬁif:fi_gﬂa!ternates} of each Party,
19.4 The CRaiunan of théjiSteeringCommittee (SC) (the "Chairman®) shall be ona of the
Contractor:s members_ffom the Effective Date until the end of the first full Calendar Year
following l.ﬁ'i'z‘j:,&;jfectii;gﬁ;[_}éte. Thereafter, the chairmanship shall rotate between N.L.O.C.
and Contractor:annually’ during Petroleum Operations, unless otherwise agreed by the
Parties. 7

<3

19.5 The secretary to the Steering Committee (SC) (the ‘Secretary®) shall be one of the
Contractor's members until the end of the first full Calendar Year following the Effective
Date. Thereafter, the secretary shall rotate between Contractor and N.LO.C. annualty
during the Petroleum Operations, unless otherwise agreed by the Parties. The Secretary
shall be responsible for the preparation and circulation of minutes following cach meeting.
Such minutes shall be agreed by Steering Committee (SC) '

19.6 The secretary to the Steering Commitee (SC) (the ‘Secretary”) shall be ¢ne of the
Contractor's members until the end of the first full Calendar Year following the
commencement date of Development and Production Operations. Thereafter, the
secretary shall rotate between Contractor and N.1.0O.C. annually during Development and



15.8

19.9

Production Phase, unless otherwise agreed by the Parties. The Secrelary shall he
responsible for the preparation and circulation of minutes following each meeting. Such
minutes shall be agreed by Steering Committee (3C),

The Steering Commitiee (SC) shall meet in Iran or ather place(s) as decided by the
members of such commitiees. Al ineelings and written notices as well 2s minutes of the
meetinge shall be in the Engligh language. The Steering Committee (3C) shall hold
regular meetings four (4) {imes per Calendar Year, but may meet more often by mutual
agreement of the Parlies. NA.0O.C. and Contraclor shall be free to suggest items far the
agenda for such meetings. The Chairman shall through Sceretary will distribute the
agenda to the Parties at least fourieen {14) Calendar Days bafore the meeling for perusal
and comments. Prior to adjournment of any meeting the Secretary shall prepare a record
of any and all decisions taken at the meeting, which shall be signed by all the members or
alternates present. Within fourteen (14) Calendar Days afler the closing date of the
meeling, the Secretary shall distribute compliste’ minutes of the meeting” The cosl of
Steering Committee (SC) shall be includediand’y
Clause 8.1.13 of Accounting Procedure. ..

All decisions of the Steering Cnmn_‘ii:‘;’_i;e;'eﬂ (SC) must bemade by unanimous vote of all
members to be valid and binding upari the Steering Committee (SC}. In the event that the
Steering Committee (SC) is unable, after exhdusting all ayenues of discussion and

44444

review; to reach a unanimous decision offany;matter under the Coitract; the Parties shali— — -

agree to seek the glidance afd. counsel of théiF respective senior management. and said

management shall endeavor:

4 TE,

At the request of N.1.O.C. or Gohtractor a:decisionith

f tractc ( Tnay be made by correspondence in
respect of issugsiwhichsrequire Urgent decisiofiof the Steering Committee (SC). In'such a
case, N.1.0._E}f§fﬁF’Cunfﬁé’_’éI_pr shall §endifa he Chajgman of the Steéring Committee (SC) a
written noticeiifequestingiia particljar’ decision to be urgently taken by the Steering
Committee (SC)i The Chairman shalliserve all members of the Steering Committee (SC)
with..ai)

fice containing: ihe:issue. fo_ be“considered and the decision to be taken by the.
Steénng Committee (S€). Within tio, (2’ Ealendar Days, the Chairman shall confirm that

rESolve the isstistwithin thirty (30) Calendar Days:

8yety memberihag re€efled his noticd: When all members of the Steering Committee

(SC).have informedithe Chairman in writing of their agreement to the decision requested,

the"décision is consjdered asztaken by the Steering Committee (SC). If, within ten (10)

Calendar, Days _frt:-rn‘.if‘g time “of confirmation of receipt of the notice, no response has
been recejved from ongior more members, it is deemed that such member or members
have agreedifo the degision requested. Within two (2) Calendar Days from receiving thi
agreement uf-’t!i’g_.imgmpbrs or from the elapse of the above ten (10) Calendar Days, the
Chairman shall infofm the members of the decision taken by the Steering Commiltee

(SC). Such a decision taken hy correspondence shall be regarded as valid Steering
Commitiee (SC) decision. :

20. COMMERCIAL FIELD

20.1

Within thirty (30) Calendar Days of completion of approved Exploration Operations
and/or Appraisal Operations referred to the Glauses 3 and 17, Contractor shall submit to
Steering Committes (SC) a written commercial report which indicates that the Exploration
Operations and/or Appraisal Operations have resulted in a discovery of Petroleumn, thus
the Fleld can be declared as a Commercial Field, In the event that one field alone cannot
be declared as commercial but two or more Fialds together, then such fields within the
Contract Area will be collectively declared as a Commercial Field. Steering Committee



20.2

20.4

(SC} shall further submit a detailed report on its conclusion to N.LO.C. not later than
ninety (90) Calendar Days for its review and approval.

The Contractor's commercial report ic be submitted to Steering Committee (SC) and
N1OC. under Clause 20.1 above shall clearly set out the relevant technical data as tha
fallowing;

a. Geological and geophysical informatian, thickness of producing zones, depth or depths
of different fluid levels, peliophysical properties of reservoir rock, PVT analysis data of
reservoir fluids and annual potential praductive capacily of the reservair, anticipated
production, the daily polential productive capacity of each well, the depth, pressure and
other characteristics of lhe rescrvair and the fluids conlained thercin. Any other
relevant facts and dala relied upon by the Contractor and coniclusions drawn therefrom.

: o

b. Opinions expressed by lhe expert(s) entrustéd with the relevant oparations.

c. Economic analysis to support -::D:]]tﬁercialiiy';5:-;3_[:_;_erationaEIy and marketability in
accordance with the example provided in Appendix "} hereof,

N.L.O.C. shall examine the report referred to in Clause 204 within thirty (30) Calendar

Days to determine whether a Commercial Field:within the meaning of this Contract as
defined in Clause 20.4.0r C| use-20.5 has’bean - :

For the purpese of this Co .C I"Field shall-be considered as a Commercial
arketable Cride. Oil (and its Associated Gas, whera

Field only if the quantity of the market | _
applicable) is sufficient enougtito make'tHe: Petroléli: Operations of the Field technically,

£ i i s o] i By f ] A . el iy P
operationally andeommercially viable in acedrdance with the following criteria:

3 R } gl
et 4 ; il _ i :
20.4.1. Se“n_a:%%of cashioutflows (negative) composed of the followings shall be taken
into account for the purposg, of establishing a Commercial Field during the
cleal eCkle. dunhg ... (.........) Calendar Years!

perations'Expenditures and Appraisal Operatiéns Expenditures

=}
Swwad

a. E'x%}d‘g;riati_n"
as actlally inctired and paid in each Calendar Year during the Exploration

and ﬁﬁf:f’g"@;r'_a-ﬁi'sal_?fﬁ'ﬁfa_ﬁés under this Contract up to the establishment of a
Commereig| Field; ="
TR "

biThe nece,é'sfiry expenditures to be incurred and paid for the com pletion of the

EXbloration‘and Appraisal Operations:
R 3

£ Devefi’:{'ﬁ}nent Operations expenditures expected to be incurred and paid
during the Development Operations:

d. Production Operations expenditures expecled to be incurred and paid during
the Production Operations including the Operating Costs:

e.Further Development and Production Operations expenditures (if any)
expected to be incurred and paid during: the further Development and
Production Operations including Capacity Maintenance, EOR and IOR; and

f. any other costs and'exper:ditures lo be incurred and paid as may be
necessary for the Petroleum Cperations of the Field.

'@étébi]shed; “ ST i



20.5

20.4.2. For the purpose of the establishment of the Commercial Fieid pursuant to
Clause 20.4.1,, the Petroleum Costs, comprising of the Direct Capital Costs
("DCCY}, Indirect Costs ("IDC", Cost of Money (CoM) and Operating Costs
("Opex™), and the relevant Remuneration Fee Per Barrel (RFPB) shall be {aken
inta account.

20.4.3. A series of cash inflows (positive) composed of the annual Deemed Revenue of
Crude Oil froin the sales of the volume of Crude Oil and Associated Gas (if
applicable) to be produced from the Field shall be calculated in accordance with
Long Term Crude 0il SalesDelivery Agreement during ... {.......)
Cdlandm Years,

20.4.4. The series of cash flows so obtained shall be added and algebraically summed
up year by year {o calculate a ¢ f:‘s!s-: ;. el"cash flow values at'a distolnt rate
of .. 5 percent {.....%). -

20.4.5. If the resul Df the dlgeqralc su"n Df the dlacﬁunted values is a positive quantity,
N.1.O.C. shall review and app*we thata Dnmmerrlal Fieid is established.

associated Gas, If applicab]a‘l tt:f_f,tI'J‘le DelwerﬁPomt(a} is sufficient enough to make t"le
Delrﬂleum Dparatlons of the Fleld tet:hmcally, Gp#:ﬂtmnaliy and commercially viable in

,,,,,,

20.5.1. Serrés of cd -E;puiﬂows (negatwe} com‘tﬁﬁsnd of the faliowings shall be taken
inforagcount f:;:; the pur pose of establrshmg a Commercial Field during 1he
]sfecyc:féi f th v {oennnnn. ) Calendar Years,,

“Exploration, _ Opéfations .. Expemtures and Appraisal  Operations
_ F‘xpenmtur’é'se as actuallyﬁi‘nr:urred and paid in each Galendar Veur {iur.ng

i The necé Sar}r e,{pEndltures to be incurred and paid for the completion of
2 Exprﬁﬁétmn and Appraisal Operations;

pment Dperatmns expenditures expected to be incurred and paid
durmg the Development Operations;

d. F*mduc:ﬁﬁr} Operations e_xpen_ditureg expected. fo be incurred and paid
during the Froduction Operations including the Operating Costs;

e, further D‘E";FEI{}pmf‘*l'i! and Production Operations expenditures (if any)
. expecled to be incurred and paid during the such aperations mcfudmg
Capacity Maintenance, EGR and IGR operatians; and '

f.wany e:'-'th'érm custs and '-éxh'e'nd'itﬁrag tE} 'beﬂ incﬁrrea and p:aid 25 méy'tf-.:e
necessary for the Petroleum Operations of the Fizld.



20.6

20.7

20.8

20.9

ZREZ For the purpose of the establishment of the Commercial Figld pursuant to
Clause 20.5.1,, the Petroleurn Costs, comprising of the Direct Capital Costs
{"DCCT), Indirect Costs ("IDC"), Cost of Money (CoM) and Operating Costs
("Opex"), and the relevant Remuneration Fee Per Thousand Standard Cubic
Feet (RFFMzch) shall be taken inlo account,

20.5.3. A series of cash inflows {positive) composed of the annual Deamed Revenue of
MNatural Gas and/or Condensate from the sales of the volume of Condansate
and non Associated Gas (if applicable) in accordance with the Gas Revenue

Calculation during ......... {..........) Calendar Years.

20.5.4, |he serics of cash flows so obtained shall be added and algebraically summead
up Jrrﬁr by year ta caleulate a series of net cash flow values at a discount rate
of .. ﬁcrccnt{ %)

20,857 If 1he resu!t of the a!gnbram sum; r:{f 1;he'|:iisn::mmteﬂ values is a pusithre quantity.

In the avent that the Gommermal Fh’:ld iz estahlished tl‘j," Iesc' than a twenty {.........)
L?Iendar Yhar prc:-ductmn of Crude 0|1 a"u:ifr_n. Natural Gas a5 stated in Clauwa 20, 4 arld

i : '.;,

-ﬁppransal Dperat\ons by CDi‘ItTEG’[Dﬁ.‘_hL!t the CDITI[‘I'IEFCIEHU_-,-’ af the Field s wmuld nut be
‘established collsctively, nowever, if its evident to Contractor that such Cc}mmermahtﬁ;
cobjgi D Iibe estaﬁ‘hshgglfm 0ne Ur rr‘o’& Fields then Contractar shall _propose to N.i, D L

r%h:;:n.jld Suc:k] pmpr:rsal pursuani to Clause 20.7, is accepted by NIOC, such expenditures
related {o fﬁgé: iE|IanL§_l‘Ed field(s) or the whele or part of the expenditures waived by
Contractor, collld:not D] incorporated in the commercial report and shall not be recovered
by Contractor. Ug':jr“r the establishment of the Commerciality of the said Field(s)

accordingly, Contractor shall continue the Petroleum Cperations with the Developmeant
and Production Operations of the Ficld(s).

In the event thal there is a dispute between Contractor and N.1.O.C. rzlated to the
establishment of the Commerciality of the Field, then such dispute shall be referred to the
managerial level of the Parties for the settlement of such dispute. Failing to achieve the
dispute settlement within ninety (90} days, then such dispute. will be referred {o a third
party neufral expert (whether individual or corporate) fo be mutually agreed by the Parties
to seitle such dispute. Any decision made by such third party to settle such dispute shall
be final and binding upon the Parties.



21. ASSOCIATED NATURAL GAS

21.1 In accordance with the Petroleum Operations and the Work Programs and Budgels
approved by N.LO.C., Contractar may consume the Associated Natural Gas,produced
from the Contract Area, as a fuel gas, lift gas or injection gas.

21.2 The Associated Natural Gas, produced from lhe Contract Area, shall be deliverad to
the Redelivery Poird as stipulated in the Development and Production Plan(s) (DPPY,

21.3 The Petroleum Operations under this Contract is based on the "no gas flare” policy.
Accordingly, the objectives of the facilities are not to flare Assaciated MNatural Gas
auring the Pelroleum Operations of tha Field.

21.4  The Associated Natural Gas may be flared orily/on an emergency event if it is prover;
that such flare s acceptable in accordanceswith the Best International Petroleum
Industry Practices and the laws and regulations.of Iran.

22, PRODUCTION LEVELS

22.1 Contractor sﬁal_l produce Pelrufét;_‘rﬂ-._ at the Maximum ETﬂCJ\Eﬂt Rate ("MER") of welis
and reservoir in accordance withizthe rulestand regulations of Iran, Petroleum

Operations of-the.Field and Best International:Petroleum Indistty Practices during the

Term of the Contract: &

........

22.2 Contractor shall jarqduce]m:;éaﬁhé@glﬁgndar VZar, the level of Crude Oilf Natural Gas

quantity of production as s@fii@}ilatéﬁ“ nithe Deﬁé’ﬁ.‘igg_ment and Production' Operations

Plan(s} (DPRjaRdannual Work Progr énd:Budget’
: 2 SR SR egign

CE = e AT & H :
22.3 Petroleum™shall be TUn e and metered or otherwise measured as required to

~meet the purﬁnﬁge of the:Contract inidecordance with Clause 23, B
"22.4 AEE 1easonable tims prior to'the scheduled dafe of First Produstion ~of Cride Gii o
iiFirst Production.Of Natural Gas 6rEinal Production of Crude Oil or Final Production of

s

iNature Gas Ei‘éijh&_r_;ﬁﬁ%{j_agfy be, the Parties shall agree on procedures covering the
seheduling, storage ‘a{nd lifling, of such production. '
A L g

22.5 Itis undgrstood thatipreduction from the Field during the Term of the Conlract shall not
be restricied,to any;amount less than the MER, for any reasons other than physical or
“technical Iim’@;a!tjgyjs;:ﬁr’ if required under the laws of Iran. In the event N..O.C. decides
to restrict prodiction for any olher reason(s), such restriction shall not affect
Contractor’s entitlement to recaver Petroleum Costs and the Remuneration Fee under
the Contract.



23. MEASUREMENT OF PETROLEUM

231 The volume and quality of Petroleumn produced, saved and/or transferred from the
Contract Area shall be measured in accordance with the methods and procedures
prescribed in the Development and Production Operations Plan(s) (DPP), Appendix L-
Operational Principles and Procedures and in line with the APl manual of pelroleum
measuiement standards as amended or supplemented fram time to time,

23.2 N.LO.C. and Contractor may inspecl the equipment usad for measuring the velume
and determining grade gravity, the guality of Petroleum and may appoint an inspeclor,

at such Party's expense, to observe the measurement of volume and determination of
quality,

23.3 Where the method of measuremant or Ahe" equipment used has caused an
overstatement or understatement of the pioduction, the ermor shall be presumed lo
have existed since the date of the last calibration of the measurement devices unless
the contrary is shown, and an appropriale’adjustment shall be made accordingly for the
period of error. e . T

23.4 Types and the location(s) of ﬂ%g_____:_neieﬁng equipméhtﬁ_ighali be determined in the
‘Development and Production Plan(g): (DPP):, The Petrolgum production shall be
3 'measured.accgrﬂingly. A L Ly b | Lt - o i e R

.....

24. NON-ASSOCIATED NATURAL GAS AND CON

241 The prwis}ih _]':__"Té'ﬁiff[;ﬁﬁ_sﬁﬁc;:-ntraE‘ﬁ"_é;ppJi-:'_@p‘h_ __fig_r_l:_Jdé"'Cfﬁi shall apply, mutatis mutandis, to
nen-associated Natural Gas and Coridensatéiunless otherwise specified herein or

agreed to IAriting by'ihe Parties
i ol

PART:VI

St

TROLEUM COST RECD?ER‘;___’ AND REMUNERATION FEE

=
e

26. COST RECOVERY AND R TION FEE )

25.1 Petroléum Costs:: !
25.1.1, ““Exploratich Operations Expenditures (EOE) and Appraisal Operations
Expeﬁﬁ@:&%ﬁnﬂ

B Tt

Exploration Dﬁefﬁﬁqns Expenditures (EQE) andior Appraisal Operations Expenditures
(AOE) incurred and paid by Contractor as confirmed by N.I.O.C. shall be recognized
and charged into the Project Accounts in accordance with the Contract and Accounting
Procedures from the Effective Date of the Contract. Such Expenditures shall only be

recoverable as Petroleum Costs if the Commerciality of the Field is established and be
recovered under this Clause of the Conlract. :

25,1.2, Development and Production Operations Expenditures
Direct éapita] Costs (DCQ), Indirect Costs (iD(‘} and Operating Costs incurred and paid

by Contractor during the Development and Production Operations, as the case may be,
shall be charged to the Project Accounts in accordance with the Contract and



Accounting Procedures and shall be recoverable as Petroleumn Cosls, Such ceosis as
reviewed and confirmed by N1 O.C., shall be recovered subject to the achievement of
the First Production of Crude Qilf First Production of Natural Gas or Final Froduction of
Crude Qil! Final Production of Natural Gas the Field and olher provisions of this
Contract.

25.2. Recovery of Petroleum Costs

Subject to the pravisions of the Contract and N.1.O.C s rights under Clause 26, Cantractor shall

recover Petroleum Costs, duly entered inle the Project Accounts in accordance with the
Accounting Frocedures as fallows:

25.21.  Direct Capital Costs (DCC) and Indirget Costs (1DC) incurred and paid by
Contractor during the Pe Ernlﬁum Dppratmn% and prmr to the First Prnmwtmn Date

'together with ac::rued Cost of Mu}ney {CQM ) as defined in the Centract shall be
amartized in equal monthly mstallmenta arid: payab!e to Contractor Quarterly and
based en the Contractor's C!uqrf{‘erly invoice asi per Clause 10 of the Accounting

Procedures, over ........ (##...) Calendar Month (*Amortization Period”)
during ti‘*& Ct::'st Recwew Ye.ﬂra cnmrnemlng fmm the Fsr':t Production Date of

ear cnmmenclng from the first Month of the succeedmg and
eqdar Year f@jlowmg the Calendar Year in which the First

.....

f‘ontrart :hall be recovered by Cuntractﬂr at cost, wnthnut Gost of Mf}ney (Col),
an the Current Basis upon the submission of the Quarterly invoices together with
the other related supporting documents confirmed by N..O.C..

25.2.4, Notwithstanding the above Clauses related to the recovery of Indirect Costs,
Iranian Corporate Income Tax recoverable under the Contract (except for any
incidental incorne may be earned by Contractor in accordance with the Clause 12
of the Accounting Procedures that shall not be recovered under this Contract)

~shall"apply to this Contract during the Production Operations:i.e; when revenuss -
generated from the Field and Cost Recovery and Remuneration Fee payment
commenced. [ranian Corporate Income Tax will be reimbursed by Contractor on
the Current Basis without Cost of Monay (COM) i accordance with submission of



the related Quarterly and/ar Yearly invoice(s) and substantial supporting
documents confirmed by N.1.O.C..

25.2.5. iranian Curporate Income Tax shall be subject to reconciliation based on
Iranian Income Tax Return and the final tax clearance settlement issued by the
Iranian Ministry of Finance and Economics. ANy underpayment or overpayment of
Iranian Corporate Income Tax shall he paid or collected respeclively by
Contractor to or from the Iranian tax authorities. Any payment made by Contractor
for the case of underpayment shall be reimbursed by MN.1.O.C. to Contractor on the
Current Basis "as is" or any payment made by Contractor in the case of
overpayment shall be credited to the Project Account in favor of NI 0.C./paid to
N.LO.C. by Contractor within one (1) Calendar Month from the receipt of the final
clearance letter and settiement of such overpayment by the lranian tax authoiilies.

25.2.6: Uperating Costs, as determined:i ___:c_ma_r'danﬁe with the Development -and
Production Plan(s) (‘DPP"), Accounting Procedures and approved annual Work
Program and Budget , incuired. and paidi by Contractor under the Contract,
commencing from the First Production Date 0f:Grude Oilf First Production Date
of Natural Gas and/or Final Production Date of Crude QilfFirst Production Date
of Natural Gas, as the case May be, and ending atthe expiry of the Term of the

 Conlract shall be recovered by Contractoriat cost, without Cost of Money (COM),

- -- — on the Current Basis. upon the submission‘of the-Quarteryinveices tagethar with
the other related stippériing documentsiconfirmed by NGOG

25.2.7. In the event of: a‘-ny.ivgggy in thellpayment of Petrdleum Costs andfor
- Payment of Remuneratigp Fee™toi ontractoffor reasons atfributable to N.1.O.C,
then CostzofiMoney (Col) shall; alculatedrand applied fo unpaid amount in

accordarnice with: Clause 8:4; nfﬂ-f'e ﬁﬁcn,um]ng Procedure. Such Cost of Money
(CoMJshall be Tecovered by-Contracter over the Amortization Period during

_Cost Recovery Yé{aﬁcommeﬁmng from the. first Month of the succeeding”and
ubsequent GaléngarYear if any, following the Calendar Year in which e Gost

FMghey (CoN) Has been 2ein

nnnnnn

25.2.8, RecoVery, of Indirect Costs (IDC) and Operating Costs incurred and paid by
“Gantractor afleri First Production Date of Crude Oil or First Production Date of
Nafural Gas andlor Final Production Date of Crude Oil or Final Production Date of
Natural Gas , @5 the case may be, which are recoverabls on Current Basis, shall
have precedence over the recovery of Direct Capital Costs (DCC), Indiract Costs
(IDC) inclifred™and paid prior to the First Production Date of Crude Ol or First
Production Date of Natural Gas and/or Final Production Date of Crude Oll or Final

Production Date of Natural Gas |, as the case may be, Cost of Money (COM) if
any, and Rerhuneratign Fee.

23.2.9.  Subject to the provisions of the Contract and N.L.O.C.'s audit rights under
- Clause 28, all recoveries of Petroleum Costs and Remuneration Fee related to the
Petroleum Operations shall be considered as on account basis.

25.3. Payment of Rem uneration Fee

25.3.1. Contractor shall become entitled to Remuneration Fee and shall start
charging to the Project Account for any Quarler commeancing from  First



Production Date of Crude Qil or First Production Date of Natural Gas and / ar

Final Production Date of Crude Qil or Final Production Date of Matural (Gas as

the case may be.
2532 Remuneralion Fee shall be calculated for any Quarter Following the Quarter
in which the First Froduction of Crude Gil or First Production of Natural Gas is
achieved based on the actual Quarterly Net Production produced from the Field
as a result of Development and Production Operations multiple to applicable
rRemuneration Fee Per Barrel ("RFPB®) or Remuneratien Fee Per Thausand
Standard Cubic Feet' ("RFPMacf') and payable to Contractor in succeeding
Cluarter pursuant to Clause 25.3.3. of the Contract,
25.3.3. The applicable Remuneration Feeg.Pér Barrel (RFPB) for any Quarter
following the Quarter in which the Fir_af.T'I—’i'i"'rEiLlcﬁmn Date of Crude 0§l and [ or
Final Production Date of Crude Qil Jd ) yced from the Field, shall be detar.“mod
and payable based on the R- Fac.,tr.:ur ( RF"} fu mtmn as follows: -

1"

H-.Factor :

| 1=<RF<2

2=<RF<3

3=<RF<4

RF=>4

B2

B4

BE5

B3

. 25.3.4.  The R-Factor ("RF") shall be calculated by dividing the cumulative *Cash

Receipts” by Confractor from the Effective Date up to end of any Galnndar
Quarter during the Production Cperations by the cumulative Petroleumn Cost
excluding COM, incurred and paid by Contractor under the Contract from the
Effective Date of the Contract up to end of the same Caléndar Quarter as below;

TLE = ©7 Cwmulative Cash Recelpts by Cantractor {rom Effective Dats up te end of any Calendar Quarter — - -

Cumulative Petrcleum Costs, incurred and pald by Contracter from Gffective Date up to end of same Cilendar (uarter



254,

25.5.

25.6.

25.7.

a.  Accordingly, the cumulative Cash Receipls by Contractor from Effective Date
of the Contract up to end of any Calendar Quarter shall constitute the
followings:

i. Petroleum Costs received by Contractor under the Contract:

ii. Remuneration Fee received by Contractor under the Contract: and

. Any other incidental income that Contractar may receive under the
Contract as further jllustrated in Clause 12 of the Accounting
Procedure. . o

h.  The cumulative Petroleum Costs, excluding COM, incurred and paid by
Contractor for lhe Fetroleum Operations fram the Effective Date of lhe
Contract up lo end of the same Calendar Quarter.

29.3.5. Fhe Remmuncration Fee, for an_},g%ﬂi:}{gh-CalerJdar Quarter commencing with
- the Quarter following the Quarter in.which the First Production Date of Crude Qi /
First Production Date of Natural.Gas occlired, shall be paid to Contractor not

later than....... .. Calendar Daysifromm thie end of last Calendar Month of preceding
Calendar Quarter during theliFroduction Operations based on the Contractor's
Quarterly invoice(s) in a_ccm‘_tij:m e with Clausg 10 oft & Accounting Procedure.

A, i

Petroleum Costs and-the Remunieration Fa s=:shaliibe paid to Con actor out of i} maximum
of fifty percent (50%) of Decméd. Revenue of€ride Oii or i} delivery of maximum of fifty
percent (50%) of Crude Oil piodiictd.-from the Fisld or i) delivery of Iranian blended crude
oil equivalent to the maximumzof fifty:.percent (50%) of Field's Crude Oil production
allocated for the recovery of -Pefroleum*Casts  and:Remuneration Fee pursuant to the
Appendix Ca (LarigiTiern:Crude Oil Sales and Belivery Agreemant).

Petroleumn Cost$Zand the ‘Remuneratighi?Fee shall be paid to Contracter out of i
percent (.......%)"0f:Deemed Revenueiof Natural Gas or i) delivery of ..., perceht
... %) o8 Condensats and ary:by.prodicls producéd from the Field allocatad for recovary
of Retrolelim:Costs anc iRemuneralion Feé: pUrsuant to the Appendicas Cb and Ct Long
Terfi' CondensatgiSalesiand Delivery: Agreement and Gas Revenue Calculation
Agréément respectively. . e :

In the ey_ér}‘ that the Petroleui Costs and Remuneration Fes are not fully paid to
Contractoriniany Calendar Quarter, the unpaid Petroleum Costs and Remuneration Fee
shall be carriedforward hi'the succeeding Quarter for the payment of the unpaid amount,

[ e | - g 7 g

In the event thatPelroleum Costs and Remuneration Fee are not fully recovered by
Centractor during the First Amortization Period andfor the Final Amortization Period, but the
Tem of the Contract remains still valid, then the Final Amortization Period shall be
proportionately extended until the Contractor fully recovars the unpaid Petraleum Costs and
Remuneration Fee, '



25.8. In the event that Pelroleum Cosis and Remuneration Fee are not fully recovered by
Contractor during the Term of the Contract, provided that such unpaid amount of the
Petroleumn Costs and Remuneration Fee is not attributable directly or indirectly to the
Contractor, then the Term of the Coniract shall be proportionally extended until the
Contractor fully recovers the unpaid Petroleumn Costs and Remuneration Fee.

25,9, ltis understood and agreed that any relevant paymeants to the Contractor under this Clause
ghall only become due and payable upon Contractor achieving the Project objectives of the
Development and Production Operations, First Production of Crude @il or First Production
of Natural (Gas and/or Final Production of Crude Oil or Final Production of Natural Gas, as
the case maybe, and Final Production of Crude Qil ar Final Production of Natural Gas, as

the case maybe, as sel out in the Development and Production Plan{s) (DPP) and the
Contract, .

FART 1I.."II

produced saved and deliverad to the litleln.ren,r
Foint, FSur:h annuai hr:uaks accaunia‘and substantiated documents-shall be submﬂtnd
Eo g

‘tWEI'ItIf—"th {?EJ“‘} Gaﬁendar Day frem the end of each Calendar Month cnntmmng for

il

example the® éategl:mzed listings of debits and credits for each account. Furthermore,
Centractor shall:provide to N.ILO.C. the Quarterly Petroleum Cost and Remuneration
Fes recovery statement and related invoice no later than thlrty (30) Calendar Days
from the end of each Calendar Quarter. N.1.O.C. shall review and eXamine such
statements for any Quarter and issue the differences and exceptions of the Quarterly

costs statements. Such notification will be issued to Contractor in writ dng.

26.3.. N.1.O.C. shall appoint its own auu.tor{sj to audit the books and accounts of the Project.
Such audilor(s) shall have cnmplete and  comprehensive access lo all invoices,
documents, records and accounts of Contracter in rclaton to the Petroleum
Operaticns; and- through the invoices, documents, records and accounts of Lontractaor,
its subcontraclor(s) and its subsidiaries and F.ﬁlllate{f;} during normal business hoirs
in Contractor's office in Iran, in order to review, examine and verify all charges and
credits relating to the Petroleum Operations. Such documents shall include, but not be



26.4

26.5

d.

1:.‘;::!rﬁws|ons of the-Eantract ang its Appendlceg

limited to the books and accounts, accounting system and entries, material records and
inventories;, wouchers, payrolls, statements of accounts and invoices. N.1.O.C's
auditor(s) shall accomplish such review, examination and verification within sixty (60)
Calendar Day from the end of each Calendar Year. Such period for NJ.O.C
auditor(s)review, examine and verification shall be extended for a thirty (30} Calendar
Days (i.e. the total of 80 Calendar Days).

However, if N.1.O.C.’s appointed auditor(s) failed to camplcte the required examinatian,
verification and audit within the prescribed ninety (90)Calendar Days period, then the
Parties shall, within less than wne (1) Calendar Month from the expiiy of the aforesaid
nincty (90)Calendar Days, jointly appoint an independent standing and internationally
qualifiad audit firm registared (whether as a main company or branchjin lran to review,
examine and audit (whether annually or |n*er|mjjhp Petroleum Costs, expenditures,
books and acoounts, invoices, cost statcments and quantity and- u1iur~ of Petroleum
produced; subcontraut( ) costs and- expun{alt' '1;5 through;the Contractar's hooks and
accounts and related documents, invaices: d:.evidences related  to the Fetraleum
Dperatmn& and T,he CDntraclur 5, bubmdmrle(s} m Fhf‘mateiﬁ} bc:-cks account&

|ndependent standmg and !nlernatlonaﬂy quaLlfed auditor’s:- report Any:. rewew and
approval of the submitted- “audit? regurt not cnmpmed by N.LO.C. at the end of the

aforesaid thirty. («:-D} Calend?arhﬂag,rs of

e_r ifofs) shalrfﬁh desmed to have hbeen perfmmed

and all of, the ‘Coptractor's. bnuks and acr;caunts shall be denmed cnrrect and
4 a =

the: ;repmrd of Petmlaum Cosfs incurred and paid are in cnnjunctmn with Petroleum
Dpera‘c‘rans and DbLét:tIves of the Dcmtral::t and correctly booked h}r G:::ntrar:tcr babed

F’etmleum Gasts- FE'DDUEI’:.', R&muneratmn Fee payment and ::uther mmdentats

: received by Gouh‘,aclﬂr urider the CDHU:IGT. are properly booked and reconded dS per
the Accnunung Procedures;

the Pefroleum Cosis are properly cIaSSLﬁEd and itemized in compltance w:th The
agreed c1355|ﬂcat!<:m method(s) and details;

Petroleum Costs incurred and paid, booked and recorded bd!sed D!"I the Dnglnal anﬁ
substantlated dacuments to jEUatlfy such costs and c::-:pcnt:f ltures

_Remuneratmn Fee calculation and paymﬂnt pur*}uant to Clause z‘.} are in
compliance with the provisions of the Contract and its Append!{:es '

. Contractor's achievement of the First Production of Crude D|1 or First Pr-::rductlﬂn of

Natural Gas and the Final Production of Crude Oil or Final Production of Natural
Gas, as the case maybe, ,is in line with the provisions of Caontract and Appendices;



h., Contractor's performance of Plateau Production  and Plateau Production Feriod
are in accordance with the Contract and its Appendices,

i. no evidence exists for any fraudulent, mistaken and omission records far costs,
expenditures and credits; and

j. Other issues as requested by N.LO.C,

26.6 The audit report, approved by N.1.O.C. or decmed fo be approved by N1.O.C. for each
Galendar Year, pursuant to Clauses 26.3.and 26.4., shall be used for the possible

adjustment of the Petroleum Costs recovery and Hrmunerdhun Fee pwmnnt by the
RParties.

26.7 Any discrepancy or dispute shall be amicably resalve vd by the Parties within two (2)
Calendar Months from there view and approval:date of audit reporl by N.1.O.C. Any
failure to resoive such discrepancy or dispute; bﬁé.ll be stbmitted to a mutually agreed
1|‘r’[E|nai onal petru]eum accouniantauditor. lncated in Tehran/lran within the above said
two (2} Falendar Month from the- review: aﬁd aﬁpmvdi date of audit report by N.1.O.C,
N.LOC. qhall have the right to withhgld payment: and remain the sum withheld of ;my

..,ursh discre pan"y or d15pute wb{s m:-:pendnures and- hema as dlsputf‘d sum.

.........

26.8

i |f :-1II or part Df the. '1:1 , the

F’raJect Accountsishall be- QDrrected ‘accnrdmuf‘_-.f {:ncludmg t‘he correctmn
4,1:-& tha{ralaLed Gr:nbjf, of Mcme:.r {CDM} from the booking date of disputed

S

'-,-;:E*;o]ect ﬁéﬁqumsj befb’re *the end Df the following Quarter,

if d” crﬁ‘pait c:rf-the sum was incorrectly pdld to Contractor, then the
amn::unf ificorrectly paid and its Cast of Money {CDM] thereon Ecalculated

2T
sk

‘-E:C{Jn'[rds’:[ﬂr to N..O.C within thirty (30) Calendar Days or credited to the
PI’GJ,EC{E' £ Accounls before the end of the foﬂuwmg Quartar with prior
CDnsent of N.I.O.C. pursuantto Clause 14 of the Accounting Procedure.

26.9 The fees of the mdependent standing and internationally qualified audit engaged
pursuant to Clause 26.4, shall be charged fo the Project Accounts as Direct Capital

Costs (DCC) and shall be recoverable by CUHdeCtOI’ as determmed in accordance with
the Accounting Proccdumq

26.10 The fees of the mternatlonal petmleum accuuntant"aud:tor Pngaged pursuant to Clause
'26.7. shall be borne equally by Contractor and N.LQ.C. Contrattor’s portion of such
fees shall be charged to the Praject Account as Direct Capital Costs (DCC) and shall
be recoverable by Contractor as determined in accordance with the Accounting



26.11

Pracedure if the international petroleum accountant/auditer rules in its favor on the
gxceplions.

If the international petroleum accountant/auditor rules in favor of N.L.O.C., Contractor
shall reimburse N.I.O.C. for its portion of the fees, by making a deduction from the
balance of Direct Capital Costs (DCC) as delermined in accordance with the
Accounting Procedure, and shall not recover the same &s Petroleum Costs. If the
international petroleum accountant’s / auditor's findings involve several excepticns, the
treatment of fees as recoverablefreimbursable shall be proportionate with the
international petroleum accountant's / auditor’s findings.

27. MAXIMUM UTILIZATION OF IRANIAN CONTENT

271

27.2

28, IMPORTS ﬂND EKPDRTS

28.3

28.4

- provisions for supplies of equipment; ar*migs-

Contractor shall, in compliance with the . |E!W5_IFU|L—:-b and regulations of Iran, utilize
Iranian-local content during the executioptof this ‘Contract for instance tn make
: rﬁatﬂrlals works and services, as set out
in Appendix "N* with respect to the. ‘maximum,;utilization of Iranian content. The

utilization of minimum Iranian EC-FLtEﬂt 15 be acnleved by (‘Dﬂtractm under the Guntrad'

......

accordan ce wﬁh Appendt

Material, artlcles-.*and eqmpment imported temporarily pursuant to Clause 78.2 may be
sold in Iran subject to the prior written approval of N.1.O.C. It is understood and agreed
that in such a case it will be the responsibility of Contractor to pay; at its own cost,
applicable duties, if = any, and fo comply with any formalifies prescribed by the current
regulations and to provide N.|.O,C. with the relevant customs clearance documents,

Customs duties shall include all duties, fces, levies, charges and taxes imposed in lran
on the importation of materials, articles, supplles and equipment required for the
Petroleum Operations (except those. charges paid to. N.L.O.C. for actual services

rendered).



28.5 Payment of the last financial settlement to Contractor under the Cantract is subject to
the satisfactory fulfillment of the obligations of Contractor stipulated in this Clause 28

29, CURRENCY EXCHANGE RATES

8.1 The calculation of recoverable Petroleumn Cosls under the Contract and eniries in the
Project Accounts shall be on the basis of U.S. Dollar.

20.2 All 1.5, Dollars expenditures shall be charged in the Project as per the amount incurred
and paid. Any Petroleum Cosls incurred and paid in Iranian Rials shall be converted
inlo the U.8. Dollar and hocked in the Project Accounts, using the exchange rate
declared by the Central Bank of ran {CBI), when mekmg ra_}fmeme in franian Rials.

20.3 All other non-U.S. Dollar expenditures, except. Ireni‘en Rials, shall be corverted into US
[oilars at the exchange rale publlshed in thic Inancml Tirmes on fhe last bumﬂcss day
. priar te the date making payments in eueh nan-tis. L,urrency Where such currency rate
is mot included in tHe Financial T|mee then thc ‘conversion exchange rate shall be
mutually agreed by the Parties.

29.4 A comiplete record of exchange 'retee used in c:envertsng'lremen Rials. and cother non-
U.S. Doliars expenmturee intoU.S. E.‘Eeilar ehe!l be euhmmed te N 10.C.

29 5 Centreeter eheH in reepi’éEE of the F'etreleurn Dperetlene under ‘the Centreet ::Drnpl_}r
with the foreign exehenge_ruTee and:

30. ASSIGNMENT

-----

Gentraeter tor eueh eeelgnee) ehanvﬁ%qune the prior written approval ef N.1.O.C. whleh
: -_:_mey be grantédior reflsed within thirty (30) Calendar Days of receipt of the wntten

regg'eet from Cenlrecter tﬁe{ it intends to make such assignment. If N.L.O.C.'s approval
i5 notsissued wlthnmthe said thirty (30) day period, the assignment shall be deemed fo
heve‘*been dleepprﬂwed Contractar, requeetmg for such assignment,- shall submit to
N.1.O.C. e, detailed’ evidence of the tet:hnn::al and’ Fnencial eempeienl;e of the
reeemmenaed eeeii;nee :

0.2 Any eselgnment te a Subsidiary of Confractor ehall be net1fed to N I 0.C as provided
for in this Clause.

30.3  Any assignee which becomes a party to the Contract by virtue of such assignment by
Contractor, while assigning its interest, shares, rights, privileges, dutiss or abligations
under this Contract to such assignee, shall assume all obligations of Contracior
hersundar and hoth the assignee and eemgner shall thereafter be jointly and severally
liable for the obligations of Contractor. It is understood and agreed that the obligations
under the Guarantee Agreement at!ached herete db .ﬁxependlx A3 e.ha[l remain in eﬁect
after any assignment.



Majeure and shall keep the other Party informed of significant developments. The
obligations of the affected Party shall only be suspended only during the period for
which the performance of such obligations is prevented, hindered or delayed because
of Force Majeure, provided that (i) the affecled Party shall take all reasonable steps
and due diligence o remove or overcome the Force Mafeure situation as quickly as
possible in a cost-effective manner as well as lo lake all necessary care and actions to
pratect the equipment and works completed and/or in progress and (i) the concerned

Party shall do all things reasonably within its power to miligate, overcome or remove
the Force Majeurs.

33.3 The period during which the performance of the Contract by the affecled Party is
preve rrted hindered or ee,ewed ehell be added fo ar‘y relevant period fixEd by 1he

Ehdli pr qmptly ncmfr_.' thn Dit“er Perty alrr:i rmmer‘iletely thareafter the Perrree shall
__tJ e'Cerrtree’L DLJrlng Force ."v?n_,lrrure each

334

---ectuel Petreleum Geeta Jrreurred end ‘pajdz Ery Contractor" ur‘rtrl the. date of. 5uch'
termination, to the extentithat 'such F'etrdieum Costs are recoverable pursuant to
C1euee 25, and shell rrol mﬂur!e e’r_ny amourﬁﬁ rrrdrreci and eeneequentrel losses or

33.5

_? _, . .
33.6 Whﬁn the non- df‘F ed F"ar‘lg drsputes thé existence of Force M-:UE‘U.FE that dispute
ehet! I:re referred to' erbrtrerren In accordance wrth Clal,ee 38 of the Gentreet ¥

In the event that erther_F'ertg,r does not perform any abligations requrred under the Contract,
failure of the cther Party to take action to enforce such obligations against the said non-
performing Party under the Contract shall not be deemed an amendmeant to the Contract nor a

waiver of recourse to the right to enforce such obilgetren in the future, unlass otherwise
provided in Wrrrrrrg B

35. TERM!NATIDN OF THE CGNT:RJ&.CT

351 N.LO.C. may ’rermrnete the Contract br_,r gwrng Lor‘rtrecrer wrrrren notice, if Cerrtreetcrr
. inter alia: i ; RE A :

35.1.1 has failed to make necessary funding for carrying out the Petroleurn
Operations under the Contract, which may affect the performance of the



Contract, but aftermath of the written notice thereaof, failed to make ar
continue for such funding;

35.1.2has breached the obligations of the Caontract, which may affect the
perormance of the Contract, but aftermath of the written notice thereof, failed
to remedy such breach; or

356.14.3has become [nsolvent or gone into liquidation or hql"lP’rLlptC'g,f other than far
reconsiruction orjmplga. ration.

35 2 The pﬂllﬂd Df notice reg um:d to be given lo Canlractor JHdEF L_Jlaude 1.5’1 "hull be
ninety (90} Calendar Da ays prior ta the termination, but if r*nt*ar;tl:nr has fulfiled ts
funding obligation or remedied the -bfeach of s obligations within. the said pefiod,
N.LO.C. shall refrain from terminating the _n:r'et act. Where. N.[.O.C,.reasonably
|1JU|IE;”+F:‘¢~ hmt Contraclor- IS making its bestisndeavors to ma'-ce or Gntlnur tn make-

such ruec.%sq:}f furlulng or-to rﬂ"r.odg,r thes a‘rca?‘h t}f its Db]IQuTIDﬂ‘% M l EJ 3 may eatend
the ||'UlJL-E permd dLLU[G‘I‘IGW

35.3 In the event'of a breach of any: f‘l"lF]J"JI' obligation by N 1.O.C., which may affect the
perforn.ance Df the Cun ratt Loutrac or may terrmrlatn tha Gomraut upon f‘]lf‘ll:l.}l' PD]__-

354 Shauid e:ther Pg,rty termm Té thﬂ z'7:3. e gr Dunf:ls of the afurementmned

itr .h'

Clauses of ‘E‘érmmatlen thé defaul g Fe?%hé <hall’ pay as compensation to the other
: F’arty anyﬁ" fmnis award_ed uu‘fﬁuan{ Erai' Cla se‘=35 "'-.-'|"l]l::|"!| such compnnsatmn shall not
.'E} g

e

termmatmn niq_he G vg'c'ft hy N'fl;@.c pursuant to Glause 351 and Clause 352
" Coan e

Fier,

actar shalt‘gp be nﬂt ed to re ver_any Petru eum Costs andf’ﬂr Rﬁmuneratuan'

e e Py 8

S g ;
: B - T ' g
35, 5"-%{@M|’[hatandm§ anylhln@tn the contrary in- this Contract, in the ewrﬁ 1:}1‘ a termwatlon
D.\the Contract 355? gmntracfg&ds per Clause 38.3 above aftcr a {"ommercial Flu‘ld is
eatabhg_{wed pursuan"t to ClaliSe 20, N.L.O.C. shall have the option to c::umrlete the
Cevelshment and F?oducﬂon Operations or to have the Dmrclopmem and. Production
Dpcmtmﬁgﬁcomplejed by: ariother contractor. In such eveéht, pravided that N.1.0.C.
ayails itselfiof thisi mptmn in a reasonably tlrarw.zlg,»r manneér, paym nt of -any: -amount to
Contractor shatL ”Eruralt I:Dmpletmn of the Development and Production Cperations and
shall be paid out'of the Tevenues generated from the production of Petroleum from the
Field. Such payment shall not exceed the combined fotal of the F’elruleum Cosets
mturred and actualf:,r paid by Cnntractor up to the date of termination.

36, ABANDDNMENT AND SITE RESTDRATION

361 Up{m crpw Cll‘ termmatnm of this Gontract ar relmqumhment of a part of the CDHL"dLl

Area, the: Figld; the well{s) or the res emvoir-(as the case may. bc*} ‘GoRtractdr shall be
_imb;e for ahanamnment ant.i sile restcratmn in rcsprrt of the Contract Area, the relevant
part of tha Lontracf Area e Field mqumr or tha we'l{s} the Costs of wTw:ch shall be
Petraleumn Emtq All ﬂharﬂdcnrwr‘t and site restoration.activities, whether in the form
Df abandnnmnnt mf E‘Dnaract ,ﬁhrea reservoir, wellr_ ) or the Field, shall be performed in

---———-——---GDHGB’[IDﬂau wmhm the-sa|d pEFIGd Gt}n_t{ggt@r w.adi refré‘rrT__ t'mm ----- 1 ermmatmg the.'.-.-.....



accordance with prevailing law of the Country and Best International Petroleum
Industry Practices.

36.2 Prior to any abandonment that should take place in the Contract Area, the Field,
reservoir or the well(s), Contractor shall propose and submit A"Wr‘dﬂnmmt Plan to
Steering Committee (SC), as the casze may be, for its review and agreement and to
NIOC for its approval. Such plan could be incorporated as part of the Work Program
and Budget

36.3 Any Abandonment plan proposed by Contractor shall be substantiated by the relevant
justifications including technical, operational, economic, financial, contractual and
environmental justifications, and will be implemented where accepted hy Steering
Committea (3C) and approved by NIOC. o

36.4 f—‘xny’ Abandonment Plan, :m,'udmg thI ha ',: en incorporated in the Work Program
and Budget, shall include the fﬂ]lowmg 11=~mq mter alia: g

i. technical and ECDHDIT‘IIC study to }US[lfy-AbaﬂdGanm of the Contract
Area, the Figld, resewmr or the well(s), as:the case may be;

i. the relative Iaj,rr::ut Gf 1he fac.lmes flxtures'_f__and mqtaﬂataons o be

ontract Area, Field, and the Well(s), type

......

- -and- statug,u df any. other *ad;acent famlmes {cables; pipelines,
] pmductmn ‘and cthéb_?{' cilities) 'ch would -have ta be taken into

restoratmn qf the site. Where it is cunsmfered that items of recovered
eqmpmen‘.t have & re-sale valug, this mformatmr‘r shall t:re given;

an ‘Gutline for the pruposed ﬂbandonment pfan mcrudmg an outline

.....

F_:,Igﬂvfﬂr managing the implementation and a schedule on which the

E vanous stages of the Abandenment are expected to cnmmence and
finish; and.

vil, recommendatm'm covering the post- Abandunment phasc inspection
and_mainienance activities, including surveys to monitor tha level of
Hydrocarbon contamination, heavy metals and other contaminants in-
the Conlract Area, where any such remains are to be left in place,



37. GOVERNING LAW

This Contract, its appendices and amendments shall be governed by, in ‘rrrp*ﬂrd construad,
executed and any claims or disputes shall be settled in accordance with the laws, rules and
reguiations of lran in every respect.

38, SETTLEMENT OF DISPUTES

38.1 The Parties shall make all reasonzble efforts to settle amicably by referral _tﬂ
maragement level within ninety (90 Calendar Days, any dispute, controversy or claim
(*Dispute”) arising out of ar in cannection wilh the Contract, ar the breach, termination

or validity or invalidity Thrrmf I'his period may e extended by the mutually agraement
of the Parties. %

38.2 Where- no such setliement is reached. w:ihln pinety -(80) Days-of such referral to
" management, stich Dispute shall be: ref“wed ioi the Alterative Disputes Resolutions
(ADR), the procedures of which to: b mutually aqregq‘ The Parties shall settie such
Dispute accordingly within ninety: (BEI} Days of the referral of the Dispute to the ADR. In

order to settle the Dispute, ADREmay. include negetlatmn reconciliation, third party

cxpert detprmlnanon or mediation astthe F’drijﬂ_‘{i wﬁt r‘rmf:l:.rail;\,r select Th'5 period may

383

i

" sgeks e:i:ecutlon-ﬁéfﬁ”' he
_::Whmn-sueh axeaut G

39.1 Part"%s to this Cr.fntract 5
ebllgatlo_' and enfaremg their rights under the Contract,

39.2

assure that ELJGH requnements are accepted and comphed with l:ry its suh cmntractm[s}

393 Parlies to this Contract shall comply with all applmab!e laws, statutes, rules and

_ regulations, andfor Best International Pelioleum Industry - Practices relating lo anti-

bribery and anti-corruption. Accurdmgiy, each Parly hereby undertakes that, at the date

of the entering into force of the Contract, itself, its directors, crﬂ'cer:: or empluyees have

not offered, promised, given, authorized, solicited or accepted any undue pecuniary or

other advantage of any kind (or implied that they will or might do any such thing at any

time in the future) in any way connacted with the Contract and that it has taken

reascnable measures to prevent subcontractors, agénts or any othier third parties,
subject to its control or determining influence, from doing so.
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T
L
T

;Ear:h entit

Paries to this Cantract and their Subsidiaries and Affiliates warrant that they have not
made, offered, or authorized, requested, received, ar accepted and will not make, offer,
or authorize, reqguest, receive or accept with respect to the matters which are the
subject of this Contract, any payment, gift, promise or other advantage, whether
directly or indirectly through any other person or entity, to or for the use ar benefit of
any public official {i.e., any person holding a legislative, administrative or judicial office,
including any persan employed by or acting on behalf of a public agency, a public
enterprise or a public international orgamization) or any pelitical party or political party
official or candidate for office, or any other person where such payment, gift, promise
or advantage would violate {a) the applicable law; (b) Best International Petroleum
industry Practices (¢} the laws of the country of incorporation of such entity or such
entities ulitimate parent company and of the principal place ot business of such ultimate
parent campany; or (d} the rules and regulatmns stipulated in thase intarnatianal
corventions that lran is a member state. ot

ifa F’arty as a result of th-.j exarmae uf a contractually prD‘-.-'idEd aud;t r|qht it any, of
the ather Party’s accounting books and Ilridt]mdi records, or otherwise, brings evidence
that the latler Party has been engaging in material or several repeated breaches of the
provisions of the aforementioned: laws particularly all ‘applicable laws, it will notify the
latter Party accurdmmly and mqur{e suich Party to take the.‘neces sary remedial action in
areasonable time and to inform it about such action. If the'latter Party fails to take the

‘nacessary.remedial action, or if such. ramedtat action is_not” pr:tssib[e t may invoke a

defence by proving that by the time the' Ewdence of breach(es) had arisen, it had put
mtc place adequate aanDrrLlptu;:un preven‘t_a measures, adapi&d o ItS pari.l{,..llar
mrcumstances and capabla oi‘ detectmg mrruphon and of pmmmmg a culture of

vvvvvv

defence is not @ﬁEﬁtL‘fEf}F mut}ked tha fjrst Farty may at its chsc:remn either auapnnd
the Contrac& or terrnmare it, it Ernm :

tj! hhail defénd mdemr‘ufy and ‘hold the others harmless from and against any

{'}'5:__";and all [:IEII!'I'I&, x:l,amages losses, pemaittes costs and expenses arising fram or related
's--ta art:,r hreach"[:m such: flrsi erlt:tyr Df such warramg.r Such mdemnity obligation shall

40.1

40.2

40.3

40.4

J.ﬂ.

The preamh[{:f!.f :

e

& bmntract conslitutes part of the Contract.

Headings are inserted in the Contract for convenience only and shall not affect the
construction or interpretation hereof,

Sholld tha Parties hereto wish to amend, modify or supplement the Contract, it shall
be dane in writing by an instrument signed by the Parties.

Tha Appendices fo the Contract shall form an integral part of the Contract and shall be
read and interpreted in conjunction therewith. In the event of” any conflict, controversy

- -or ambiguity between the Contract and the Appendices, the provisions of the Contract -

shall prevail.



40.5 Al instructions, notifications, agreements, authorizations, approvals  and
acknowledgements shall be in writing.

40.6 Mo review, approval or acknowiadgement by N.1.O.C. shall relieve Contracter from any
llability or obligations under the Contract except as agreed in writing by the Parties.

40.7 Cxcept as otherwise agreed in the Contract and its Appendices, in the event a
decision, ratification, an approval or a confirmation is raquired in writing from either
Party of the Contract in connection and performancea with this Contract, the concerned
Parly shall inform the other Party in writing within fourteen (14) days of the receipt of a
request for such decision, approval or confirmation of its posilive or negative response.
i '.m:‘ concemed Party does not |eqpm*|d *o 'rh ather Party in w;itinq up io t*'m i::nd

HD".’-.'E-_:VET bh{..!..ld the reque&.l of such ﬁecsamn ra’{lflcatlon appmvai or LUHfIrIT‘lDtID["I
reguire s pemdl allention as agreed by Lhé‘ F‘art 23, it will be discussed by the Parties
within a time and schedule to be dﬂLerrruped by the Palx.es

408 S

41. NOTICES

Conitactor
: - L:;f?

such delivery |s deemed to have been madﬂ on the next Bbslﬁﬂbb Day, (ii) on the same
Business Day when sent by facsimile during rz*gular business hows at the place of
r.ielwery or on the next Business Day after transmission if sent by facsimile after regular
business hours at the place of delivery, in each case if the facsimile machine generates a
transmission confirmation report that the notice, request or instruction was successfully
transmitted to the receiver's facsimile number, (jii) three (3) working days after the date of
courler .41.3 N.L.O.C. or Contractor may at any time and from. time to time change its

authorized representatwe or its address hc*rem b‘_l,-' gwlng thc mher F'arty ten E‘JD} Calendar
Days’ rictice in"writing to such effect.”

B !



Jt4d MWIOC r‘rﬁ} assign its righ ls in whaole or in pant, and obligations under this Contract to
its

o
subsidiary or Affiiates or successor, without the prior consent of the Contractor,

EJ"'

31 TITLETO-ASSETS

31.1 Al assels and properties, whether movable or immovable, acquired andfar ":rrv ded by
Contraclor in connection with or in relation to Petroleum Dperdhon the costs of which

are subject lo cost recovery in accordance with the provisions of this Camract, shall
become the properly of N.L.O.C

31.2  Notwithstanding the ahove, Contractor shall be entitied to the full and free use of such
assets and properties for the purpose and duration of this Cantract, During the Term,
N.1.O.C. and Contractor shall not assign, sell O I.‘JTHF’FWISF' dispose of such assets and
r*”‘por*mq whnﬁ‘*‘l:-r m-::wal:mle ar- mmovabl '''' t“'t:_:y mutual agreement

32, CONFIDENTIALITY AND IP OWNERSHIP

32.1 Al infarmation and rl?a obtaing 5 1A -mnnk E:'tic::url withizor, in ruldum to this Contract,
including any plans, maps, bLL’[IGHS sreports, records, 5(:|&|*tlf1c and techinical data, and
other similar m.mmatmn_ re]dtlrg to *the F’etrcleum Dperétiqqs shall be treated by

- Gontractor-as- confidential-in-the-sen gjbaﬂmh coritentstan-effects - shall-net-be
d|sc|05ﬂu by Gontractmf without the priok

with the CDF‘l |daPtraF|1y AgquerFEnLAppendm‘

iy
32.2 Should Centractor acquwe h;gnse(é} 6 I:gel‘alfﬂ:ﬁ N, l DC for use in the F’etm}eum
Dperatmns 1 »;,N 2:0.C; and: Eontract@r §haI[ agﬁee to fully comp!y with any ficense
restrictiongzrelating ™ %fsuch tebhnoia r:mntamed in the applicable license(s). If the
apphcabie !| Qse{s}_ﬁégtend bey'r:m;ﬁ e Term of the Contract, this Clause 32.2 shall
¢ e

33,8 nglogy developed andfo Tyinteliectual property (IP) créated, as a result of
ife Petmlaums;ﬂperatlﬁm anm’or idithe course of activities carried out by Contracter

Under this Contract, shalL he owneéd by N.I.O.C., arid may be used by NIOC in its own

cpgrations witholif: ihe LDHEEﬂI of the other F‘arty
. :;i‘}u 1.,? '1.':..]'-
324 The rastﬂmlcns t:or'ﬁalned in this Clause s

hall survive termination of this Contract for
whateve? L33515::.~r1

33. FORCE MaJ _E_U RE

334 Force Majeure shall mean any unforesceahle circumstance or event beyond the
reasonable cantrol of the Party hnncerned which prevents, hinders ar delays the
perfonmiance of the Contract by that Party. force Majeure includes, but is not limited 15,
slrikes, labor dl%turbances Acts of God, unavoidable accidents and acis of war
'ktfeclared .or unrjpclared} No failure ar omission by either Party to carry out or to
perform any of the terms or conditions of the Contract shall give the other Party & claim

against such Party or be desmed a breach of the Gontract ifand to the extert that
such fd|lure or gmission arises as a result of Force Ma.;ﬂur\,

33.2 In the event of Force Majeure, the F‘any affected shall within fﬁw teen (14) days give a

written natice to the other Party stating the cause and the extent of effect of such Force

f'ﬂ:ien consent of N I D C in .::cc{}rdance'



In witniess wheraof the Parties hereto have set their respective signatures on the day and the year first
above written

National [ranian Oil Company Contractor
Name: Name:
Title: Title:

Signature:

Signature:




