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Lebanese Ministry of Energy and Water

Petroleum Administration

FIRST LICENSING ROUND FOR HYDROCARBON EXPLORATION

AND PRODUCTION WITHIN THE OFFSHORE OF THE LEBANESE JURISDICTION

Tender Protocol

For the Award of Exploration and Production Agreements

Beirut, Lebanon

[¢], 2017
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1. Introduction

1.1 The opening of the First Offshore Licensing
Round for Hydrocarbon Exploration within the
Offshore of the Lebanese Jurisdiction (the “First
Offshore Licensing Round” or the “Licensing
Round”) was approved by the Council of
Ministers of the Lebanese Republic by decision
no 41 dated 27/12/2012 following the proposal
of the Minister of Energy and Water taken upon
the recommendation of the Petroleum
Administration.

1.2 On February 15, 2013, the Minister of Energy
and Water announced the opening of the pre-
qualification phase of the First Offshore Licensing
Round. On April 18, 2013, the Minister of Energy
and Water announced the list of pre-qualified
companies, and on April 30, 2013 he announced
the opening of invitations to apply for an award
of Petroleum Rights pursuant to the Licensing
Round as of May 29, 2013.

1.3 Companies and groups of companies (acting
through newly formed joint stock companies for
the purpose of the Exploration and Production
Agreement signature) appearing on such list
(each, an “Individual Company”) have been
invited to join together in consortiums of at least
three Individual Companies which form an
unincorporated joint venture (each such
consortium, an “Applicant”) in order to apply for
an award of a Petroleum Right pursuant to this
Licensing Round.

1.4 A Participants’ Conference was held in Beirut
on June 18 and 19, 2013 during which
Prequalified Companies were invited to submit
comments and questions on the Initial Tender
Protocol and the Model Exploration and
Production Agreement published by the
Petroleum Administration in May 2013.

1.5 Following the Participant’s Conference, the
Petroleum Administration has made certain
amendments to the Initial Tender Protocol and
the Model Exploration and Production
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Agreement. The present document constitutes
the Final Tender Protocol that shall govern the
process of granting Petroleum Rights in
connection with the First Offshore Licensing
Round.

2. Scope of the Tender

2.1 The objective of this tender is the award of
Petroleum Right through Exploration and
Production  Agreements to  pre-qualified
companies to carry out Petroleum Activities as
defined in Article 1 of the Law No 132/2010
(Offshore  Petroleum Resources Law) in
connection with the First Offshore Licensing
Round.

2.2 The Lebanese offshore has been divided into
10 blocks (Block 1 to Block 10) with determined
coordinates of latitude and longitude. No less
than 5 of these blocks will be available for
bidding in the First Offshore Licensing Round.
The Ministerof Energy and Water, in consultation
with the Petroleum Administration, will
announce the blocks open for tender (referred to
herein as “Blocks”).

2.3 Certain information regarding the means of
submitting applications for Petroleum Rights
(“Applications”) and the process of selection of
the winning Applicant are set forth in this Tender
Protocol.

3. Definitions

All defined terms shall have the respective
meanings they have in the Offshore Petroleum
Resources Law No. 132/2010 (the “Offshore
Petroleum Resources Law”), the Decree No.
9882/2013 (the “Pre-Qualification Decree”), the
Petroleum Activities Regulations Decree No.
10289/2013 (the “Petroleum Activities
Regulation”) and the definitive Model
Exploration and Production Agreement, attached
hereto as Annex 1.
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4. Submission of Applications and Timetable

4.1 Below is the indicative timetable for the rest
of the Licensing Round, following the publication
of this Tender Protocol and the definitive Model
Exploration and Production Agreement:

EVENT DURATION
FROM BID
CLOSING
DATE
e Tentative deadline for
requesting the Minister’s Two (2)
approval of the jurisdiction of months
residence of an Authorized before
Representative outside of

Lebanon

e Deadline for submission of

questions on tender process One (1)
e Deadline for submission of month
information described in Article before

12.1.3 of this Tender Protocol
(where applicable)

e Deadline for submission to the Three (3)
Petroleum Administration of weeks
proposed alternative forms of before
Bid Bonds for approval by the
Minister of Energy and Water

e Final publication of clarifications Two (2)
and supplementary information weeks
by the Petroleum before

Administration.

e Deadline for submission of | Deadline for
Applications and Bid Bonds (as | submitting
defined below). the bids

e Deadline for payment of the
Retrieval Fee and the 3D seismic
data license purchase price and
other geophysical surveys.

e Evaluation of the Applications. Up to Two
(2) months

e Signature of Exploration and | Up to Four
Production Agreements. (4) months
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The Bid Closing Date will be announced by the
Minister of Energy and Water. The Minister of
Energy and Water shall communicate any change
to this date.

4.2 The Petroleum Administration has made or
will make available to potential Applicants the
data described in Annex 2. The data described in
Schedule A of Annex 2 can be accessed free of
charge at
http://www.lpa.gov.lb/geopackages.php the
data described in Schedule B of Annex 2 will be
provided by the Petroleum Administration upon
receipt of the Retrieval Fee, and the data
described in Schedule C of Annex 2 (the
enhanced data package) will be available to
Applicants desiring to obtain it from the data
providers once the Petroleum Administration
ascertains the payment of an additional fee of
USS$50,000 (fifty thousand United States dollars).

4.3 The Minister of Energy and Water, upon the
recommendation of the Petroleum
Administration and with the approval of the
Council of Ministers, may annul all or part of the
Licensing Round at any time without any liability
incurred by the Lebanese Republic towards any
Applicant, Individual Company or any other
person. In particular, this would apply in
situations where, as a result of the number
and/or quality of Applications submitted for a
certain Block or due to other compelling
circumstances, the Minister of Energy and Water
in consultation with the Petroleum
Administration determines that the objectives of
the Licensing Round have not been or could not
be adequately served.

5. Conditions for Participation

5.1 In order to participate in this tender, an
Individual Company must have been pre-
qualified either as a Right Holder-Operator or as
a Right Holder-Non-Operator pursuant to the
Decree No 9882/2013 (Pre-Qualification Decree).
The list of the pre-qualified companies
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announced by the Minister of Energy and Water
is attached in Annex 3.

5.2 Pursuant to the Law No 132/2010 (Offshore
Petroleum Resources Law), an Exploration and
Production Agreement shall be executed by no
fewer than three (3) Right Holders, among which
one shall be the Operator. Therefore, an
Application shall be submitted by an Applicant
consisting of one (1) Individual Company pre-
qualified as Right Holder-Operator and no fewer
than two (2) other Individual Companies, each
individually pre-qualified as Right Holder-
Operator or Right Holder-Non-Operator. The
following shall also apply:

a) the Application shall indicate the company
nominated to be the Operator (the “Designated
Operator”). By signing the Application form, the
Designated Operator shall accept such
nomination, and each other Individual Company
constituting the Applicant shall appoint the
Designated Operator to act in such capacity and
to be responsible for all matters vis-a-vis the
Minister of Energy and Water and the Petroleum
Administration for the purpose of its Application
under this Licensing Round. The appointment of
the Designated Operator as Operator under the
Exploration and Production Agreement shall be
subject to the approval of the Council of
Ministers at the time of awarding an Exploration
and Production Agreement based upon a
proposal by the Minister of Energy and Water
following consultation with the Petroleum
Administration in accordance with Article 20-2 of
the Law No  132/2010 (OPR Law);

b) the Application shall include a copy certified
by the Authorized Representative (as such term
is defined in Annex 4) of any cooperation
agreements between the Individual Companies

entered into with a view to applying for
Petroleum Rights or conducting Petroleum
Activities;

c¢) each Individual Company shall have joint and
several liability for the obligations of the
Applicant pursuant to its Application under this
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Licensing Round and the applicable legislation;

d) the Application shall represent that the
information presented by each Individual
Company in the pre-qualification application
remains complete, true and accurate, except, as
the case may be, for changes occurring following
the date of submission of the pre-qualification
request, that have been notified to the
Petroleum Administration and that are disclosed
in the Application. Each Application must also
include for each Individual Company comprising
an Applicant the documents described in
paragraphs 5 and 7 of Annex 2 of the Decree No
9882/2013 (Pre-Qualification Decree) dated as of
the date as close as is reasonably practical (in
light of the Formalization requirements
described in Article 6.1.4 below) to the date of
the Application;

e) the Application shall indicate the participating
interest of each Individual Company. The
definitive Model Exploration and Production
Agreement provides that (i) the Operator shall
hold a minimum thirty five percent (35%)
participating interest and that (ii) each other
participating Right Holder shall hold a minimum
ten percent (10%) participating interest. The
Applicants are reminded that Article 19-1-3 of
the Law No 132/2010 (Offshore Petroleum
Resources Law) provides that the Right Holders
of an Exploration and Production Agreement
form an unincorporated joint venture in which
each Right Holder has a joint and undivided
percentage participation interest.

5.3 In the event an Applicant wishes to apply for
several Blocks, it shall file a separate Application
for each Block. In such event, the Applicant may
mention a priority order for the Blocks applied
for; however, this priority order shall not be
binding upon the Ministry of Energy and Water
and the Petroleum Administration or otherwise
have any determining or material effect on the
negotiation strategy or the award of Petroleum
Rights.

5.4 At the time of submission of an Application,
the Applicant must include proof of:
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(i) Payment of an Application retrieval fee
in an amount of USS$50,000 (fifty
thousand United States dollars) (the
“Retrieval Fee”), as specified by Article
26 of the Decree No 10289/2013
(Petroleum Activities Regulations);

(ii) Payment of the purchase price of the
license to all the 3D multi-client seismic
data for the Block that is the subject of
the Application (the “3D License

Purchase Price”); and

(iii) In case there are geophysical surveys
other than the 2D and 3D seismic surveys
for the Block that is subject of the
Application, the Applicant must include a
proof of payment of the purchase price

of these surveys.

(iv) A Bid Bond (as defined below) in the form
of Annex 5 (or an alternative form) in accordance
with Article 5.5 of the present Tender Protocol.

For the avoidance of doubt, one Retrieval Fee,
one 3D License Purchase Price and other
Geophysical Surveys License Purchase Price if
applicable and one Bid Bond per Applicant, per
Block are due. In the event where more than one
Individual Company comprising an Applicant
would have paid the Retrieval Fee and the 3D
License Purchase Price if applicable and other
Geophysical Surveys License Purchase Price if
applicable, the amounts paid will not be
refunded, but the Payment of an Application
Retrieval Fee may instead be used to bid for
additional Blocks with respect of the conditions
stated in the abovementioned paragraphs 2 and
3.
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5.5 In order to guarantee the winning
Applicant’s obligation to sign the Exploration and
Production Agreement for the relevant Block(s),
each Applicant must present a bid bond (a “Bid
Bond”) in favor of the Ministry of Energy and
Water for each Block for which the Applicant
presents an Application. Each Bid Bond will be in
the amount of US$5,000,000 (five million United
States Dollars). The form of Bid Bond is included
as Annex 5 to this Tender Protocol and must be
delivered with the Application as specified in
Annex 4. Alternative forms of Bid Bond (if
proposed by the relevant issuing bank or
financial institution) may be delivered but will
only be accepted if such Bid Bond has been
approved by the Minister of Energy and Water,
based on the recommendation of the Petroleum
Administration, prior to submission of the
application and provides for full and
unconditional payment to the Ministry of Energy
and Water in circumstances identical to those
included in the form of Bid Bond included as
Annex 5. The Minister of Energy and Water shall
have full discretion to decide whether to accept
or reject an alternative form of Bid Bond.
Proposed alternative forms must be submitted to
the Petroleum Administration according to the
the timetable in Article 4.1 of this Tender
Protocol in order to be considered.

5.5.1 Bid Bonds will take the form of Letters of
Credit issued by a bank or financial institution,
which are rated “A” or better in the publications
of Standard & Poor’s Rating Group or the
equivalent ratings of Fitch Ratings or of Moody’s
Investors Service.

5.5.2 Within two weeks following Council of
Ministers approval of the State entering into an
Exploration and Production Agreement with the
winning Applicant for a given Block, the Bid Bond
of any other non-winning Applicant for that Block
will be returned, along with all other
documentation necessary for its cancellation.
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5.5.3 The Minister of Energy and Water may
draw on the Bid Bond presented by a winning
Applicant in the following circumstances:

(a) The winning Applicant does not sign the
Exploration and Production Agreement and
deliver it to the Minister of Energy and Water
within the duration defined in Article 10.4 of this
Tender Protocol;

(b) The fully executed Work Commitment
Guarantee for the first Exploration Period is not
delivered to the Minister of Energy and Water
within the duration described in Article 10.4 of
this Tender Protocol ; or

(c) The fully executed Parent Company
Guarantee(s) and Joint and Several Shareholder
Guarantee(s) (if any), required by the definitive
Model Exploration and Production Agreement,
are not delivered to the Minister of Energy and
Water within the duration described in Article
10.4 of this Tender Protocol (to the extent they
have not been provided at the time of
submission of the Application).

If none of the foregoing events occur, the Bid
Bond will be returned to the winning Applicant,
along with the documentation necessary for its
cancellation within two weeks following the date
on which the documents set forth above are
delivered to the Minister of Energy and Water
(provided they are delivered in a timely manner).

5.6 A pre-qualified Right Holder-Operator or
Right Holder-Non-Operator may be part of
different Applicants bidding for different Blocks.
However, if a pre-qualified Right Holder-
Operator or Right Holder-Non-Operator is part of
an Applicant for any given Block, neither it nor
any of its Affiliates may be part of another
Applicant bidding for the same Block. No
Individual Company may join any of its Affiliates
within the same Applicant.

5.7 An Individual Company may not be part of
more than three (3) Applicants.
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5.8 Any Individual Company forming part of an
Applicant will be entitled to make an Application
for a Block it did not nominate, and no Individual
Company forming part of an Applicant will be
required to make an Application for a Block it did
nominate.

5.9 Applicants are allowed to bid for any or all
opened Blocks, and any given Applicant or
Operator may only be awarded a maximum of
two (2) Blocks in the First Offshore Licensing
Round.

5.10 Applications that do not comply with the
above requirements shall not be considered for
evaluation by the Petroleum Administration.

6. Instructions to Applicants

6.1 Submission of Applications

6.1.1 Applications shall be submitted to the
Minister of Energy and Water/Petroleum
Administration by the Authorized Representative
of the Applicant (who shall be the legal
representative for purposes of Article 7 of the
Petroleum Activities Regulation Decree no
10289/2013) in accordance with the Application
Form set forth in Annex 4 of this Tender
Protocol, along with the power of attorney,
evidence of the authority of the person signing
the power of attorney, and the required
Technical Proposal and Commercial Proposal as
set forth in Annexes 6 and 7. The Authorized
Representative must be a natural person residing
in the Republic of Lebanon or such other place as
approved by the Minister of Energy and Water
following the consultation of the Petroleum
Administration. For this purpose, the Applicant
should request the approval of the Minister of
Energy and Water of any jurisdiction of residence
that is not Lebanon in advance of the deadline
for the submission of an application as specified
in the timetable in Article 4.1 of this Tender
Preotocol.
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6.1.2 In accordance with Article 5.4 above, each
Application must include, in addition to the Bid
Bond, evidence of payment of the Retrieval Fee
and the 3D License Purchase Price (in the case of
the Retrieval Fee, in the form of the receipt
referred to in Article 6.3.2 below).

6.1.3 Applications must be submitted in a
package sealed with wax, which shall be marked
‘First Licensing Round for Hydrocarbon
Exploration and Production within the Offshore
of the Lebanese Jurisdiction [insert year of bid],
Tender for an award of a Petroleum Right’and
the package shall be addressed to the Minister of
Energy and Water.

6.1.4 The power of attorney with respect to the
Authorized Representative, the evidence of
authority to of attorney
described certain
documents specified elsewhere in this Tender
Protocol must be Formalized. A document is
deemed “Formalized” in the following
circumstances: (i) if the document is issued in
Lebanon, it is notarized, and (ii) if it is issued
outside of Lebanon, it must be notarized by a
notary public in the
consularized by the consulate with jurisdiction
over the place of notarization, and authenticated
by the Ministry of Foreign Affairs and Emigrants.
Applicants should note that Formalization will
require them to translate any non-Arabic
language documents into Arabic in one of the
two following manners: (i) have the documents
translated into Arabic in the country of origin,
consularized at the relevant Lebanese consulate,
and then authenticated at the Ministry of
Foreign Affairs and Emigrants in Lebanon; or (ii)
as advised by the Lebanese consulate in certain
jurisdictions, have the documents in the foreign
language consularized at the Lebanese consulate
in such jurisdiction, translated into Arabic by a
certified translator in Lebanon, notarized by a
public notary in Lebanon, authenticated by the
Ministry of Justice, and finally authenticated by

issue the power

in Annex 4 and other

country of origin,
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the Ministry of Foreign Affairs and Emigrants.
Applicants are advised to contact the Lebanese

consulate in their jurisdiction as to the
translation requirements applicable to the
consularization of documents.

6.1.5 Applicants undertake to inform the
Petroleum Administration promptly of any

material changes occurring after the date of the
Application with respect to the information
disclosed pursuant thereto.

6.1.6 The checklist of documents submitted
included in Annex 4 of this Tender Protocol
contains requirements for Formalization of
documents and translation. All documents are to
be submitted in hard copy and in electronic copy
(portable document format).

6.1.7 In the event the required information or a
required document may not be produced under
the applicable laws in an Individual Company’s
country of incorporation or where an Individual
Company or an Applicant is unable to provide a
document without incurring prohibitive efforts or
costs, the Petroleum Administration may
authorize such Individual Company or Applicant
to provide alternative documentation or
information.

The Petroleum Administration reserves the right
to disqualify an Applicant or an Individual
Company if it fails to provide such alternative
documentation or information. In the event
where the Petroleum Administration disqualifies
an Individual Company comprising part of an
Applicant  following the  submission of
Applications and before the award of Petroleum
Rights, the Applicant may, subject to approval of
the Minister of Energy and Water upon
recommendation of the Petroleum
Administration, within thirty (30) days of such
disqualification, propose a new allocation of the
disqualified Individual Company’s interests to
another prequalified Individual Company that is
able to meet the requirements of the present
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Tender Protocol.

6.1.8 Upon submitting its Application, each
Applicant shall receive a receipt signed by the
Minister of Energy and Water/Petroleum
Administration attesting that an Application has
been submitted and the date of such submission.

6.1.9 An Applicant, at its discretion, may include
in its Application such additional information
that it deems relevant or useful, even if such
information is not required by this Tender
Protocol.

6.2. Validity of Applications

6.2.1 An Application shall remain valid for a
period of one hundred and eighty (180) days as
from the deadline for submitting applications.

6.2.2 The Minister of Energy and Water may,
upon a recommendation of the Petroleum
Administration, decide to extend such period by
an additional period of time which will be further
specified by the Minister of Energy and Water
(but which in any event shall not exceed 90
days), at least fifteen (15) days prior to the expiry
of said period of validity. Any further extensions
of the validity of the application shall be subject
to the approval of the Applicant.

6.3 Payment of the Retrieval Fee

6.3.1 The payment of the Retrieval Fee shall be
made to the Treasury Account, Ministry of
Finance of the Republic of Lebanon.

6.3.2 The Applicant making the payment will be
delivered a receipt upon acknowledgement of
payment.
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6.4 Costs and expenses incurred by the
Applicant

Each Applicant shall bear all costs and expenses
incurred in the preparation and submission of its
Application. Regardless of the final outcome of
the Licensing Round (including, for the avoidance
of doubt, any cancellation of the Licensing
Round), the Petroleum Administration will in no
case be responsible or liable for any such costs
and expenses incurred by any Applicant
(including, inter alia, the Retrieval Fee and the 3D
License Purchase Price).

6.5 Request for clarification by an Applicant

6.5.1 Individual Companies have the right to
submit questions regarding the tender process to
the Petroleum Administration through the
electronic website www.lpa.gov.lb within the
duration specified in the timetable in Article 4.1
of this Tender Protocol.

Individual Companies comprising an Applicant
are requested to aggregate their questions in
order to minimize the number of submissions to
the website by any given Applicant. Any such
guestions may only be submitted through the
login details given to the companies.

6.5.2 While the Petroleum Administration
intends to answer all reasonable questions
submitted in a timely manner, it is under no
obligation to do so. The Petroleum
Administration may from time to time publish
relevant clarifications as deemed appropriate by
the Petroleum Administration. Any answers
given by the Petroleum Administration shall be
deemed to be non binding guidance.

6.6 Clarification by the Petroleum
Administration

6.6.1.Clarifications and any other supplementary
information to this Tender Protocol may be
issued by the Petroleum Administration in
writing within the duration specified in the
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timetable in Article 4.1 of this Tender Protocol.

6.7 Confidentiality of Application

6.7.1 Any information not in the public domain
contained in an Application (other than the
Technical Proposal and the Commercial Proposal)
shall be kept confidential by the Petroleum
Administration. Notwithstanding the foregoing,
any information may be disclosed as is required
by applicable laws.

7. Requirements for the Technical and the

Commercial Proposals

7.1 Content of the Proposals

7.1.1 The Application shall include a Technical
Proposal and a Commercial Proposal in the forms
provided respectively in Annexes 6 and 7 of this
Tender Protocol.

7.1.2 The Technical Proposal shall provide the
proposed Minimum Work Commitment broken
down into the items specified and for each
Exploration Period, together with the other
information specified in Annex 6. The Technical
Proposal shall also include indicative United
States Dollar amounts (the “Indicative Minimum
Work Commitment Amounts”) to be set forth in
Article 8.2 (with respect to the first Exploration
Period) and in Article 8.3 (with respect to the
second Exploration Period) of the executed
Exploration and Production Agreement. The
Indicative Minimum Work Commitment Amounts
are meant to be the Applicant’'s good faith
estimate of the cost of carrying out the Minimum
Work Commitments for the first and second
Exploration Periods.

7.1.3 The Commercial Proposal shall provide the
commercial terms open to bid specified in Annex
7 of this Tender Protocol.
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7.2 Minimum requirements

7.2.1 Considering the significant quantity of
available 2D and 3D seismic coverage of the area
within the Offshore of the Lebanese Jurisdiction
proposed under this Licensing Round, it is
required that the Minimum Work Commitment
to be proposed by an Applicant in its Technical
Proposal shall include at least the following:

Minimum Exploration Wells
requirement

S

Block First Exploration Second
Period Exploration
Period
1,2,3,4,5, At least one (1) At least one (1)
6,7,8,9,10 Exploration Well Exploration Well

8. Definitive Model Exploration and Production
Agreement

8.1 The definitive Model Exploration and
Production Agreement applicable to the
Offshore Licensing Round is attached to
Tender Protocol as

ANNEX 1.

8.2 The definitive Model Agreement includes
inter alia the form of a Parent Company
Guarantee, the form of a Work Commitment
Guarantee and the form of the Joint and Several
Shareholder Guarantee.

9. Evaluation

9.1 The Petroleum Administration may eliminate
any Application that is incomplete or lacking
information or  missing any required
documentation.

9.2 The Petroleum Administration shall eliminate
any Application that does not meet the
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conditions set forth in this Tender Protocol.

9.3 The Petroleum Administration shall review
and evaluate the Applications on the basis of the
following criteria with respect to the Technical
Proposal and the Commercial Proposal:

- The general approach and concept of
the Exploration program,;

-  The proposed Minimum Work
Commitment; and

- The biddable commercial terms of
the EPA.

9.4 During the evaluation process, the Petroleum
Administration reserves the right to request that
additional information, documentation and/or
clarification be provided by the Applicant, within
a specified time period.

9.5 The Petroleum Administration may retain
experts and consultants, where it deems
appropriate, subject to obtaining appropriate
confidentiality undertakings from those experts
and consultants.

9.6 Evaluation mark

9.6.1 The table below identifies the aspects of
the Technical Proposal and the Commercial
Proposal that the Petroleum Administration shall
evaluate, together with the metric for the
evaluation of each aspect and the weight given
to each aspect. For the avoidance of doubt, the
“general approach and concept of the
Exploration program”, as further described in
paragraph 1 of Annex 6 of this Tender Protocol,
will not be subject to a grade, but will be taken
into account during the discussions referred to in
Article 10.2.1 of this Tender Protocol to make a
general assessment of the other technical criteria
that are graded and to determine the
consistency of the numbers provided. Similarly,
the Indicative Minimum Work Commitment
Amounts will not be subject to a grade, but will
be taken into account during the discussions
referred to in Article 10.2.1 of this Tender
Protocol; and the Minister of Energy and Water
and the Provisional Winner or the Second
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Ranking Applicant (as the case may be) will
attempt to agree upon the final amounts to be
set forth in the relevant Articles of the executed
Exploration and Production Agreement during
the final negotiation stage.

9.6.2 Each of the items shall be evaluated
independently, with the highest mark for each
item attributed to the best proposal by an
Applicant for such item. Each other proposal will
receive a mark not greater than the highest
mark, i.e. best proposal mark, and shall be equal
to the highest mark multiplied by the ratio of
such other proposal value to the best proposal
value. As an example, if the best proposal for 3D
seismic from any Applicant is 1,000 square
kilometers, then the proposal of 800 square
kilometers will receive a mark that is 80% of the
highest mark (i.e. 40 over 50).

9.6.3 The Commercial Proposals will be
evaluated on the basis of the total government
take under a number of identified scenarios. The
Petroleum Administration shall analyze the
Commercial Proposals for any given Block using
the same set of scenarios (with the same
assumptions regarding costs and production
profiles) in order to compare the Commercial
Proposals for each Block. The scenarios shall not
provide for cost and price escalation.

9.6.4 The respective total Technical mark and
total Commercial mark shall then be weighted as
stated in the table below and added in order to
obtain a global mark.
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Aspect Phase Aspect Metric for Mark Weight
evaluation (up to)
First 3D seismic survey Square kilometers 50
Exploration Other geological and geophysical
Period activities:
- Airborne, gravity, aero-magnetics, other Line kilometers 10
- Advanced technologies such as electro- Square kilometers 50
magnetics
Exploration Wells:
- Cumulative depth proposed for all the True vertical depth 240
Wells from seabed
(TVDss) in meters
- Maximum depth proposed among the True vertical depth 50
Wells from seabed
(TVDss) in meters
Technical 30%
Second 3D seismic survey Square kilometers 25
Exploration Other geological and geophysical
Period activities:
- Airborne, gravity, aero-magnetics, other Line kilometers 5
- Advanced technologies such as electro- Square kilometers 25
magnetics
Exploration Wells:
- Cumulative depth proposed for all the True vertical depth 120
Wells from seabed
(TVDss) in meters
- Maximum depth proposed among the Meters 25
Wells
EPA Cost Petroleum recovery ceiling and Government take 600
Commercia | commercial Profit Petroleum sharing and returns under 20%
| terms government-

defined scenarios
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9.7 The Petroleum Administration shall prepare
and submit to the Minister of Energy and Water
a report with respect to the evaluation of the
Applications by Block, including a ranking of the
Applicants on the basis of their respective global
mark as determined in accordance with Article
9.6.4 of this Tender Protocol and
recommendations on the selection of the
Applicants to proceed and the Minister shall
submit this report to the Council of Ministers.
The report shall not be disclosed to third parties
except the Minister and the Council of Ministers.

9.8 The Petroleum Administration may
recommend selecting no Application for a Block,
as a result of its overall evaluation in the context
of the Block concerned and the objectives of the
Licensing Round. This shall apply in particular in
the event where fewer than two (2) Applications
are submitted for a given Block.

9.9 The Minister of Energy and Water, and
following approval of the Council of Ministers,
reserves the right to award no more than 4
Blocks in the First Offshore Licensing Round.

10. Conclusion of the Tender

10.1 The Minister of Energy and Water shall
decide, on the basis of the report referred to in
Article 9.7 of this Tender Protocol, to invite the
first ranking Applicant for a given Block (the
“Provisional Winner”) to proceed to the final
negotiation stage.

10.2 For each Block the final negotiation stage
will be conducted in accordance with the
following procedure:

10.2.1 The Provisional Winner will be invited to
discuss its Technical Proposal with the Minister
of Energy and Water in cooperation with the
Petroleum Administration.

10.2.2 The Provisional Winner may be requested
to improve its Technical Proposal, including
making adjustments to any aspects of its
Technical Proposal that are considered by the
Minister of Energy and Water, upon the
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recommendation of the Petroleum
Administration, to be unrealistic or sub-optimal.

10.2.3 The Minister of Energy and Water and the
Provisional Winner will discuss the Indicative
Minimum Work Commitment Amounts
(Indicative ~ Minimum  Work Commitment
Amounts are included in the Technical Proposal)
and will attempt to agree upon the final amounts
to be set forth in Articles 9 and 10.

10.2.4 If the Provisional Winner and the Minister
of Energy and Water reach an agreement on the
Provisional Winner’s Technical Proposal, the
Minister of Energy and Water will submit a
report to the Council of Ministers containing the
results of the negotiations and a
recommendation that the State sign an
Exploration and Production Agreement with the
Provisional Winner, in accordance with Article
18-3 of the Law No 132/2010 (Offshore
Petroleum Resources Law).

10.2.5 If the Provisional Winner and the Minister
of Energy and Water fail to reach an agreement
on revisions to the Provisional Winner’s
Technical Proposal proposed by the Minister of
Energy and Water, the second ranking Applicant
for the relevant Block (the “Second Ranking
Applicant”) will be invited by the Minister of
Energy and Water to follow the procedure
described in Articles 10.2.1 to 10.2.3 above in
place of the Provisional Winner.

10.2.6 If the Second Ranking Applicant and the
Minister of Energy and Water reach an
agreement on the Second Ranking Applicant’s
Technical Proposal, the Minister of Energy and
Water will submit a report to the Council of
Ministers containing the results of the
negotiations and a recommendation that the
State sign an Exploration and Production
Agreement with the Second Ranking Applicant, in
accordance with Article 18-3 of the Law No
132/2010 (Offshore Petroleum Resources Law).

10.2.7 Without prejudice to Article 10.5 of this
Tender Protocol, if the Second Ranking Applicant
and the Minister of Energy and Water fail to
reach an agreement on the Second Ranking
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Applicant’s Technical Proposal, the Minister of
Energy and Water shall have the discretion to
recommend to the Council of Ministers that the
State signs an Exploration and Production
Agreement with the Provisional Winner in the
form of the definitive Model Exploration and
Production Agreement, as supplemented by the
Commercial Proposal and Technical Proposal
originally submitted by the Provisional Winner
(including the Indicative Minimum Work
Commitment  Amounts), and by any
modifications subsequently agreed by the
Applicant and the Minister of Energy and Water.

10.3 Each Application shall be deemed an offer
made to the State by the Individual Companies
comprising the relevant Applicant, to enter into
the Exploration and Production Agreement, as
supplemented by the Commercial Proposal and
Technical Proposal submitted by such Applicant
(including the Indicative Minimum Work
Commitment Amounts), together with any
modifications subsequently agreed by the
Applicant and the Minister of Energy and Water,
and such offer shall remain effective during the
period described in Article 6.2.

10.4 At the request of the Minister of Energy and
Water, the Provisional Winner or the Second
Ranking Applicant shall deliver to the Minister of
Energy and Water, within thirty (30) days of his
request, a fully executed Exploration and
Production Agreement together with all fully
executed Parent Company Guarantees(s), if
applicable, and Joint and Several Shareholder
Guarantee(s), if applicable, and required by the
definitive Model Exploration and Production
Agreement (to the extent that these have not
been provided at the time of submission of the
Application), as well as the fully executed Work
Commitment Guarantee for the first Exploration
Period. Upon receipt of such fully executed
agreement and other documents, the Minister of
Energy and Water shall submit a report to the
Council of Ministers containing the results of the
negotiations with the selected Applicant(s) and
the relevant fully executed agreement with its
annexes for approval. The Exploration and
Production Agreement shall become effective
from the date of the Council of Ministers’
approval. Following such approval, the Minister
of Energy and Water will countersign the
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agreement(s).

10.5 The Council of Ministers reserves the right,
in its sole discretion, to decide whether or not to
award an Exploration and Production Agreement
and to accept or reject any Application, for any
reason it deems proper or upon the suggestion
of the Minister of Energy and Water based on
the recommendation of the Petroleum
Administration.

11. Substitution of Affiliates

11.1 Any Individual Company that is awarded a
Petroleum Right may appoint an Affiliate (the
“Signing Affiliate”) to enter into the relevant
Exploration and Production Agreement, provided
the conditions set forth in this Article are met.
The Signing Affiliate meeting the conditions set
forth in this Article is deemed pre-qualified
within the meaning of the Law No 132/2010
(Offshore Petroleum Resources Law).

11.2 Any such Signing Affiliate must be under the
Control (as such term is defined in the Decree No
9882/2013 (Pre-Qualification Decree)) of the
Individual Company.

11.3. In addition, the shares of the Signing
Affiliate must be either:

11.3.1 Directly or indirectly wholly owned by the
Individual Company. For purposes of this Article,
a company is deemed to be directly wholly
owned by the Individual Company if the
Individual Company owns directly 100% of the
shares of the owned company. As an exception
to the foregoing, if required by the law of the
jurisdiction in which the owned company is
organized, some of the owned company’s shares
may also be held by:

(i) the
(pursuant to the

owned directors

legal

company’s
requirement that a
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director also be a shareholder of the owned
company) and/or

(ii) such  minimum number of other
shareholders as are required for the owned
company to be properly formed under the law of
its jurisdiction of organization, in which case the
owned company shall be deemed to be wholly
owned by the Individual Company, but only if the
shares held pursuant to clauses (i) and (ii)
represent the strict minimum number of shares
required to meet the legal requirements in the
owned company’s jurisdiction of organization
and do not represent more than 1% of the
owned company’s share capital.

A company is deemed to be indirectly wholly
owned by the Individual Company if all of its
shares are owned by the Individual Company or
companies directly or indirectly owned by the
Individual Company (subject to the
exception set forth in article 11.3.1 of this Tender
Protocol); or

limited

11.3.2 Partly owned by the Individual Company,
with all of the remaining shares in the Signing
Affiliate owned by the state under whose laws
the Individual Company is organized or agencies
or instrumentalities of such State, or companies
wholly owned by such state.

11.4 The Signing Affiliate must be a joint stock
company whose object must permit the conduct
of Petroleum Activities. The Signing Affiliate must
be incorporated, registered and headquartered
in a jurisdiction fully transparent to Lebanese
authorities. Upon request, the Petroleum
Administration will determine whether a certain
jurisdiction would be considered as a jurisdiction
that is fully transparent to Lebanese authorities.

11.5 The Signing Affiliate must, as a condition to
being eligible to sign the Exploration and
Production Agreement, provide the disclosures
and meet the criteria set forth in Annex 2 of the
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Decree No 9882/2013 (Pre-Qualification Decree)
(except that, in lieu of the document required by
paragraph 1 of such annex, the Signing Affiliate
must present to the Petroleum Administration
evidence (whether in the form of an extract of a
commercial register, a copy of a resolution of the
board of directors, or a legal opinion by a
reputable attorney practicing in the jurisdiction
of incorporation of the Signing Affiliate) showing
that the person it proposes to sign the
Exploration and Production Agreement on its
behalf is duly authorized to bind the Signing
Affiliate). The requirements of the Decree No
9882/2013 (Pre-Qualification Decree) regarding
translation, notarization and consularization
apply to such documents as if they had been
submitted pursuant to the Pre-Qualification
Decree. The evidence to be submitted of the
authority of the person signing the Exploration
and Production Agreement on behalf of the
Signing Affiliate shall be formalized.

11.6 On or prior to the signing of the Exploration
and Production Agreement by such Signing
Affiliate, the Individual Company must issue a
parent company guarantee with respect to the
Signing Affiliate in the form attached as an Annex
E to the definitive Model Exploration and
Production Agreement.

12. Certain pre-qualification scenarios

12.1 Conditions related to group of company pre-
qualification applicants

12.1.1 In the case of companies who pre-
qualified as a group pursuant to of Article 3-3 of
the Decree No 9882/2013 (Pre-Qualification
Decree), such group of companies are required
to form a joint stock company (the “New Joint
Stock Company”) in order to submit an
Application as an Individual Company forming
part of an Applicant. The New Joint Stock
Company must be directly or indirectly wholly
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owned (as such term is used in Article 11.3.1 of
this Tender Protocol) by the companies within
such group at the time of pre-qualification. In
addition, the company within such group that
satisfied all of the pre-qualification criteria
(“Reference Company” on the basis of which
such group of companies became pre-qualified)
must have at the time of signing of the
Exploration and Production Agreement and
maintain, until the completion of the Minimum
Work Commitment for the first Exploration
Period, a minimum shareholding in the New Joint
Stock Company of not less than fifty one percent
(51%) of the issued and outstanding share capital
and fifty one percent (51%) of the voting shares,
whether directly or through a directly or
indirectly wholly owned company (as such term
is used in Article 11.3.1 of this Tender Protocol).

12.1.2 The object of the New Joint Stock
Company must permit the conduct of Petroleum
Activities. The New Joint Stock Company must be
incorporated, registered and headquartered in a
jurisdiction fully transparent to Lebanese
authorities. Upon request, the Petroleum
Administration will determine whether a certain
jurisdiction would be considered as a jurisdiction
that is fully transparent to Lebanese authorities.

12.1.3 The New Joint Stock Company must, on or
prior the date specified in the timetable in Article
4.1 of this Tender Protocol, provide the
disclosures and meet the criteria set forth in
Annex 2 of the Decree No 9882/2013 (Pre-
Qualification Decree) (except that, in lieu of the
document required by paragraph 1 of such
annex, the New Joint Stock Company must
present the power of attorney and evidence of
authority  relating to the  Authorized
Representative described in Annex 4 of this
Tender Protocol). The requirements of the
Decree No 9882/2013 (Pre-Qualification Decree)
regarding translation, notarization and
consularization apply to such documents as if
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they had been submitted pursuant to the Decree
No 9882/2013 (Pre-Qualification Decree).

12.1.4 On or prior to the submission of an
Application by a consortium comprising such
New Joint Stock Company, the companies
forming the “group of companies” at the time of
pre-qualification must issue a joint and several
shareholder guarantee with respect to the New
Joint Stock Company in the form attached as
Annex G to the definitive Model Exploration and
Production Agreement

12.2 Conditions related to companies relying on
the credentials of Controlling parent companies

12.2.1 Certain Individual Companies may have
become pre-qualified by relying in part on the
credentials of a parent company that Controls
such Individual Company. On or prior to the
submission of an Application by a consortium
comprising such Individual Company, such parent
company must issue a parent company
guarantee with respect to the Individual
Company (or its Signing Affiliate, if it is to appoint
one pursuant to Article 11 of this Tender
Protocol, as further provided in Article 12.3 of
this Tender Protocol,) in the form attached as
Annex E to the definitive Model Exploration and
Production Agreement.

12.3 Replacement of Guarantees

12.3.1 In the event where the obligations of an
Individual Company are guaranteed by (i) a Joint
and Several Shareholder Guarantee (as described
in Article 12.1 above), or (ii) a Parent Company
Guarantee (as described in Article 12.2 above),
and such Individual Company elects to appoint a
Signing Affiliate to enter into the Exploration and
Production Agreement, the Minister of Energy
and Water reserves the right to require that such
guarantee(s) be replaced by guarantee(s) in the
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ANNEX 1

DEFINITIVE MODEL EXPLORATION AND PRODUCTION AGREEMENT
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ANNEX 2

SCHEDULE A OF ANNEX 2 - FRAMEWORK GIS PROJECT

REF: DESCRIPTION FORMAT
Culture
1.1 Lebanon Shaded Area ESRI-Digitial
1.2 Coastline ESRI-Digitial
13 Countries Names ESRI-Digitial
1.4 Cities ESRI-Digitial
1.5 Rivers ESRI-Digitial
1.6 Lakes ESRI-Digitial
1.7 Regional Bathymetry 250m ESRI-Digitial
1.8 Topography ESRI-Digitial
1.9 Gebco - Global Bathymetry ESRI-Digitial
International Boundaries
2.1 Lebanon Onshore Boundaries ESRI-Digitial
2.2 Lebanon Offshore Boundaries ESRI-Digitial
23 Regional International Boundaries ESRI-Digitial
Wells
3.1 Well Coordinates ESRI-Digitial
3.2 Well Attributes (Formation Tops) Digital
33 Well Summary (ECL) Digital
Geology (Onshore)
4.1 Stratigraphic Column pdf
4.2 Geological Cross Sections (Hyperlinked) pdf
4.3 Stratigraphic Correlation (Hyperlinked) pdf
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REF: DESCRIPTION FORMAT
4.4 Faults (200,000 Scale) ESRI-Digitial
4.5 Geology (200,000 Scale) ESRI-Digitial
4.6 Hillshade 50m ESRI-Digitial
4.7 Structural Elements (Regional) ESRI-Digitial

Seismic Data Location
5.1 2D Seismic Surveys ESRI-Digitial
5.2 3D Seismic Surveys ESRI-Digitial
Seismic Interpretation
6.1 Regional Seismic Profiles (Hyperlinked) pdf
6.2 Seabed Horizon (Two Way Time) ESRI-Digitial
6.3 Seabed Horizon (Depth) ESRI-Digitial
Presentations & Reports
7.1 Overview ppt - pdf
7.2 Detail ppt - pdf
7.3 Reports ppt - pdf

Environmental

8.1

Environmental GIS report
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SCHEDULE B OF ANNEX 2 — DIGITAL ATLAS GIS PROJECT

REF: DESCRIPTION FORMAT
Culture
1.1 Lebanon Shaded Area ESRI-Digitial
1.2 Coastline ESRI-Digitial
13 Countries Names ESRI-Digitial
1.4 Cities ESRI-Digitial
1.5 Rivers ESRI-Digitial
1.6 Lakes ESRI-Digitial
1.7 Regional Bathymetry 250m ESRI-Digitial
1.8 Topography ESRI-Digitial
1.9 Gebco - Global Bathymetry ESRI-Digitial
International Boundaries
2.1 Lebanon Onshore Boundaries ESRI-Digitial
2.2 Lebanon Offshore Boundaries ESRI-Digitial
23 Regional International Boundaries ESRI-Digitial
Contract Areas
3.1 Contract Areas ESRI-Digitial
Wells
4.1 Well Coordinates ESRI-Digitial
4.2 Well Attributes (Formation Tops) Digital
43 Well Summary (ECL) Digital
4.4 Well Summary - Detail ESRI-Digitial
4.5 Well Summary Well Cad - Lith /strat Digital
4.6 Well Summary Well Cad - Las / Composite Digital
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REF: DESCRIPTION FORMAT
Geology (Onshore)
5.1 Stratigraphic Column pdf
5.2 Geological Cross Sections (Hyperlinked) pdf
53 Stratigraphic Correlation (Hyperlinked) pdf
5.4 Faults (200,000 Scale) ESRI-Digitial
5.5 Geology (200,000 Scale) ESRI-Digitial
5.6 Hillshade 50m ESRI-Digitial
5.7 Structural Elements (Regional) ESRI-Digitial
Seismic Data Location
6.1 2D Seismic Surveys ESRI-Digitial
6.2 3D Seismic Surveys ESRI-Digitial
Seismic Interpretation
7.1 Regional Seismic Profiles (Hyperlinked) pdf
7.2 Seabed Horizon (Two Way Time) ESRI-Digitial
7.3 Seabed Horizon (Depth) ESRI-Digitial
7.4 Plio Quaternanry TWT (10 km) ESRI-Digitial
7.5 Plio Quaternanry Depth (10 km) ESRI-Digitial
7.6 Base Messinian TWT (10 km) ESRI-Digitial
7.7 Base Messinian Depth (10 km) ESRI-Digitial
7.8 Base Miocene TWT (10 km) ESRI-Digitial
7.9 Base Miocene Depth (10 km) ESRI-Digitial
7.10 Senonian Unconformity TWT (10 km) ESRI-Digitial
7.11 Senonian Unconformity Depth (10 km) ESRI-Digitial
7.12 Upper Jurassic TWT (10 km) ESRI-Digitial
7.13 Upper Jurassic Depth (10 km) ESRI-Digitial
Gravity & Magnetic Data
8.1 Public Gravity Data Digital
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REF: DESCRIPTION FORMAT
8.2 Public Magnetic Data Digital
8.3 MC Data (Location) Digital

9 Presentations & Reports
9.1 Overview ppt - pdf
9.2 Detail ppt - pdf
9.3 Reports ppt - pdf
10 | Environmental

10.1 Environmental GIS report
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SCHEDULE C OF ANNEX 2 — ENHANCED GIS PROJECT

REF: DESCRIPTION FORMAT
Culture
1.1 Lebanon Shaded Area ESRI-Digitial
1.2 Coastline ESRI-Digitial
13 Countries Names ESRI-Digitial
1.4 Cities ESRI-Digitial
1.5 Rivers ESRI-Digitial
1.6 Lakes ESRI-Digitial
1.7 Regional Bathymetry 250m ESRI-Digitial
1.8 Topography ESRI-Digitial
1.9 Gebco - Global Bathymetry ESRI-Digitial
International Boundaries
2.1 Lebanon Onshore Boundaries ESRI-Digitial
2.2 Lebanon Offshore Boundaries ESRI-Digitial
23 Regional International Boundaries ESRI-Digitial
Contract Areas
3.1 Contract Areas ESRI-Digitial
Wells
4.1 Well Coordinates ESRI-Digitial
4.2 Well Atributes (Formation Tops) Digital
43 Well Summary (ECL) Digital
4.4 Well Summary - Detail ESRI-Digitial
4.5 Well Summary Well Cad - Lith /strat Digital
4.6 Well Summary Well Cad - Las / Composite Digital

Geology (Onshore)
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REF: DESCRIPTION FORMAT

5.1 Stratigraphic Column pdf

5.2 Geological Cross Sections (Hyperlinked) pdf

53 Stratigraphic Correlation (Hyperlinked) pdf

5.4 Faults (200,000 Scale) ESRI-Digitial
5.5 Geology (200,000 Scale) ESRI-Digitial
5.6 Hillshade 50m ESRI-Digitial
5.7 Structural Elements (Regional) ESRI-Digitial
5.8 Faults (50,000 Scale) ESRI-Digitial
5.9 Geology (50,000 Scale) ESRI-Digitial
5.10 Field Work Module ESRI-Digitial-pdf

Seismic Data Location
6.1 2D Seismic Surveys ESRI-Digitial
6.2 3D Seismic Surveys ESRI-Digitial
Seismic Interpretation

7.1 Regional Seismic Profiles (Hyperlinked) pdf

7.2 Seabed Horizon (Two Way Time) ESRI-Digitial
7.3 Seabed Horizon (Depth) ESRI-Digitial
7.4 Plio Quaternanry TWT (5 km) ESRI-Digitial
7.5 Plio Quaternanry Depth (5 km) ESRI-Digitial
7.6 Base Messinian TWT (5 km) ESRI-Digitial
7.7 Base Messinian Depth (5 km) ESRI-Digitial
7.8 Base Middle Miocene TWT (5 km) ESRI-Digitial
7.9 Base Middle Miocene TWT (5 km) ESRI-Digitial
7.10 Base Middle Miocene TWT (5 km) ESRI-Digitial
7.11 Base Middle Miocene Depth (5 km) ESRI-Digitial
7.12 Base Miocene TWT (5 km) ESRI-Digitial
7.13 Base Miocene Depth (5 km) ESRI-Digitial
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REF: DESCRIPTION FORMAT
7.14 Senonian Unconformity TWT (5 km) ESRI-Digitial
7.15 Senonian Unconformity Depth (5 km) ESRI-Digitial
7.16 Upper Jurassic TWT (5 km) ESRI-Digitial
7.17 Upper Jurassic Depth (5 km) ESRI-Digitial
8 | Satellite Data
8.1 Earth Sat Image - 15m ESRI-Digitial
9 | Gravity & Magnetic Data
9.1 Public Gravity Data Digital
9.2 Public Magnetic Data Digital
9.3 MC Data (Location) Digital
9.4 MC Data - ECL Report Digital
10 | Presentations & Reports
10.1 Overview ppt - pdf
10.2 Detail ppt - pdf
10.3 Reports ppt - pdf
11 | Reference
11.1 Reference Listing Excel
11.2 References Copies pdf
12 | Envirnomental
12.1 Environmental GIS report
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ANNEX 3

LIST OF PRE-QUALIFIED COMPANIES
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. Companies qualified as a Right Holder — Operator
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- Anadarko International 0&G Company

- Chevron Eastern Mediterranean Exploration & Production Limited
- ExxonMobil Exploration and Production Lebanon Ltd
- Eni International BV

- Inpex Corporation

- Maersk Olie og Gas A/S

- Repsol Exploracion SA (REXSA)

- Shell Exploration and Production (LXV) N.V.

- Statoil ASA

- Total SA

- Petrobras International Braspetro BV

- Petronas Carigali SDN BHD

Companies qualified as a Right Holder — Non-Operator

Jida & — (3a calas Ah gl cls i o

- Cairn Energy Plc

- Cairn India Limited

- CCEnergy Limited (CCE)

- Crescent Petroleum Company International Limited
- Dana Gas PJSC

- Dana Petroleum E&P Limited

- Dragon Qil (Holdings) Ltd.

- Edison International Spa

- GDF Suez Exploration and Production International S.A.
- Genel Energy Plc

- Heritage Qil Plc

- INA - Industrija Nafte, d.d.

- Japex —Japan Petroleum Exploration Co. Ltd.

- JX Nippon Oil & Gas Exploration Corporation
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KNOC — Korean National Oil Corporation

Korea Gas Corporation (KOGAS)

Kuwait Foreign Petroleum Exploration Company K.S.C.
Lukoil Overseas Lebanon B.V.

Marathon Oil Netherlands One B.V.

MDC Oil and Gas Holding Company LLC (Mubadala Petroleum)
Mitsui E&P Middle East B.V.

MOL Hungarian Oil and Gas Company Plc

OMV Aktiengesellschaft

ONGC Videsh Limited (OVL)

Petroceltic International Plc

PTT Exploration and Production Public Company Limited
Roseneft Oil Company

Santos Limited

SOCO International Plc

Suncor Energy Inc.

TPAO - Turkiye Petrolleri Anonim Ortakligi

Group of Companies Applicants

llall 3384 IS L3 e gane
A Joint Stock Company to be formed by Crescent Petroleum Company International
Limited and Apex Gas Ltd.
A Joint Stock Company to be formed by GeoPark Holdings Limited and Petroleb SAL
A Joint Stock Company to be formed by OAO Novatek and GPB Global Resources B.V.
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ANNEX 4
APPLICATION FORM
APPLICATION FORM (ENGLISH TRANSLATION)

(to be provided on the Right Holder-Designated Operator’s letterhead)

H.E. Minister of Energy and Water

Copy to:

Petroleum Administration

1%t Floor, Marfa 200, Georges Akouri Street, Downtown, Beirut
Beirut, Lebanon

Having examined the Tender Protocol for the First Offshore Licensing Round dated [date] (the
“Tender Protocol”), issued pursuant to the Offshore Petroleum Resources Law No. 132 dated
24/08/2010 (The Offshore Petroleum Resources Law), with due care, and having examined the
applicable laws, decrees and regulations passed pursuant thereto, the Applicant constituted by the
individual companies set forth in the list below (the “Individual Companies”), acting jointly and
severally) hereby informs you that it wishes to submit an application for a Petroleum Right in the
block (block number) or in the blocks as per the following preferential order... pursuant to the First
Licensing Round for Hydrocarbon Exploration within the Offshore of the Lebanese Jurisdiction (the
“First Offshore Licensing Round”).

The Applicant encloses herewith, for this purpose, in duplicate (one original to the Minister of Energy
and Water and one copy to the Petroleum Administration in the same package), the information and
documents required pursuant to Annex 4 of the Tender Protocol, together with a Technical Proposal
and a Commercial Proposal in the form attached as Annex 6 and Annex 7 of the Tender Protocol,
respectively.

The Applicant has agreed to submit this Application (including the documents attached hereto, as
described in the attached checklist) in a package sealed with wax delivered by hand by the
Authorized Representative (as defined below):

Lebanese Petroleum Administration
1%t Floor, Marfa 200, Georges Akouri Street, Downtown, Beirut
Beirut, Lebanon

The Applicant further represents that each Individual Company is a company pre-qualified as a Right
Holder-Operator (in the case of the Right Holder Designated Operator, as such term is defined below)
or as a Right Holder-Operator or a Right Holder-Non-Operator (in the case of the other Individual
Companies) as included in the list provided in Annex 3 to the Final Tender Protocol.
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The Applicant represents that the information presented by each Individual Company in its pre-
qualification application remains complete, true and accurate, except for the following changes
occurring following the date of submission of the pre-qualification request and promptly notified to
the Petroleum Administration: [Applicant to complete as necessary].

The Applicant agrees that it is bound to this Application for a period of validity of one hundred and
eighty (180) days as from the deadline for submitting Applications, and for any additional period for
which it has been extended pursuant to the provisions of Article 6.2.2 of the Tender Protocol. This
Application constitutes an offer made by the Individual Companies comprising the relevant Applicant
to the State, to enter into the Exploration and Production Agreement in the form of the definitive
Model Exploration and Production Agreement attached as Annex 1 to the Tender Protocol as
supplemented by the Commercial Proposal and Technical Proposal included herein. Such offer shall
remain effective during the period described in this paragraph.

Please note that this Application relates to the following [Applicant to insert number] companies
constituting the Applicant:

Name of potential Right Holder - Operator (the “Designated Operator”):

Jurisdiction of Incorporation:
Registered address:
Participating interest: %

Name of potential Right Holder:
Jurisdiction of Incorporation:
Registered address:

Participating interest: %

Name of potential Right Holder:
Jurisdiction of Incorporation:
Registered address:

Participating interest: %

(To be repeated if there are more participating companies)

Each Individual Company constituting the Applicant has designated the following duly authorized
representative (“Authorized Representative”). Originals of the necessary powers of attorney! are
attached. Evidence (whether in the form of an extract of a commercial register, a copy of a resolution
of the board of directors, or a legal opinion by a reputable attorney practicing in the jurisdiction of

'Note to Applicant: the power of attorney should be presented for each individual company constituting the
Applicant and should be in the form attached hereto as Schedule A.
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incorporation of the Applicant) showing that the Authorized Representative power of attorney was
signed by a person or persons duly authorized to bind the Applicant, is also attached for each
Individual Company.

- Representative’s Name:?

- Position:

- Address:

- Tel:

- Fax:

The Right Holder - Designated Operator hereby accepts its appointment as such. Each other
Individual Company hereby appoints the Right Holder - Designated Operator to act in such capacity
and to be responsible for all matters with the Petroleum Administration and the Minister of Energy
and Water for the purpose of this Application under the Licensing Round.

The Applicant represents that:
(i) all the documents submitted as originals are authentic;

(ii) all of the documents submitted as photocopies are true and complete copies of the
original documents;

(iii) all information submitted is responsive, in all material respects, to the required
disclosure and contains no material misstatements or omissions; and

(iv) the submitted translations are true and fair translations of the originals.

The Applicant also hereby submits proof of its payment of the Retrieval Fee as well as proof of its
purchase of a license to use the required minimum total amount of geophysical data, as described in
Article 5.4 of the Tender Protocol. The Applicant has also submitted a Bid Bond, as described in
Article 5.5 of the Tender Protocol.

’Note to Applicant: The Authorized Representative must be a natural person residing in the Republic of
Lebanon or such other place as approved by the Minister following the consultation of the Petroleum
Administration.
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The below checklist of documents submitted contains requirements for submission of documents in
electronic form and translation requirements.

The Applicant agrees that it will be subject to all applicable Lebanese laws and regulations. The
Applicant acknowledges that the Petroleum Administration may seek further information from the
Applicant, and that any decision to select any Applicant remains the sole prerogative of the Council
of Ministers based on the Minister of Energy and Water’s recommendation based on the Petroleum
Administration’s recommendation, in accordance with applicable law. The Applicant also
acknowledges that the Minister may withdraw any pre-qualification following the granting thereof or
annul all or part of the First Offshore Licensing Round process at any time without incurring any
liability towards any Applicant or other person.

Date:

[Typed Name of Authorized Representative]

[Signature of Authorized Representative]

Page 46 of 66



¢ gala)
aldal) 3 jlatiasl
(Q;p.d\w\éd\ %ML&:\JJSMHJ\’&Q?E)

slaall g PN 8 gJLI.A

T RER AL

Jod) gl 8 la) A

Gofle zos g old — ol gl
I3V el — Yool e e

G g ym

Eosalls Apaall alaall (8 Ay ) 3] pall VY Gt i 50 laial) dag ) s o Alie g U1 e
3 sall GsiE) YoV W /AIYE G BT a8 sl Ty aliall ("l ) Ea" o b Le b oagd) LSl [asdl]
Ol el JLEAll (o gilall Tad g 5 paliall dadast¥l s a jall 5 il sl o g DUaY) anys o(Agyad) slaall 8 45 )
(("sadiall S ") olial Afaall AaSD b La sland 53 )5l Bt IS AN £ gane e 03Sal) callall Hi
) Al (B s Ga o Jsanll lla i 3 alie ) e 48550 03 i sa (L Lo (A bl 5 Jalilly
5 EA PR S| RS- TV R | SPEN | SR W PR e R VGV B 5 - PR 5| R S B W

("oad) sbaall (& (V) a5l 5 o) Al A gall Aplaalll Y ol Aeialal) Ay el olial) b oagaal)

A ) Ad e Al Aaill G 8y sas sl Alal 3aa 5) da 5 e Aa adle llall asia (38 3 gl 13gd
sy Galdl 51l anayall Al Ty au sl clatieall 5 e slaal) (go (3255 B a8 U g Uad 5]
T ogaldl A G el paadsadll (B Gl (o ladll G el JEN el @l (B Ley a3l s e £

Lo a8 e Vo galall

4z yall MN\@@A}A}Q&S&E)A\ 3l gl Lﬂh‘_gbu) 3Hlainy) oda ﬁm‘;cn_&d\ eiA 38l Mg

;(ami@aﬁﬁus)ua;w‘m P8 e 2l Lo 2y aalilly Ao gide A ja A (4385l

Josid) gl 3 51y A
Gosle zosm gl — ol lau )
J¥) el — Yoo e i

ol ey ym

;,azsgu‘;é)dm-é;%uu@&m:m?ase‘:@u)m\ats)mgﬁas)adsg,uqu\em;sﬁ
Jhie e — s calia ff Jadie —3a caalia o (sbal llaadl) 138 iy ya o3 WS cinall Jriial 3all caaliay

Page 47 of 66



S8y (e ¥ b alall 3 Al Aald 8 ajls e L Ty alldy (@AY il Sl ity L)

L al

dania s ALlS JI 3 Y Guedll Jalill Ledla 8o o 30 jiie 4S50 JS Lgiadd i) e gleall of allall) e L
glad 5 )y & 30 & Gl ¢aandd) Jialill alla aal Gy )y <yl ) Al ) i) oL A8
Js 52l coun bl ania (S (po 7 80 JaSiu]i[ o8 e L I )

oe Lo (VAY) Osilals Ale (f allal) Badla 530 Als sl b Lasle 058 of e llall a3
Ll 8 e (T,Y,Y) Bald) AlSaY Ly il Jia b ddlia) 330 Y Gl bl aaid gl ae sl
Caags Alill A1 gall bl Jimall callall asie Lgie cally 3l 5 el Sl (g Ladie Laje callall 1aa IS
S8 e ) A Gald) Sl )y alaSany) A8y Sl pisall Gy ol CiliaSiul A8l )
a3l 5l e Al Walla (o jal) 138 iy Uy G pall 85 (m pall 5 (5 oladl) (imyally Slaien Jag 5

BN e38 e (A5 Alaall 85 ) Sl

rallall e Lgie (5385 3 A0EN IS il [aael/ J50] — catlal) 138 3lasy

(") Jantiall") Jeinall Jactiall 3all Cialia aud

D ol (1S4
D daaall ) siall

% AS_ Ll dns

sJaiadll L’é;l\ calia (a.u\
D o) S
D daaall ) siall

% AS_ Ll dns

sAaiadll Ceal\ calia (u.n‘
r ol (1S
: Jadl ) el

% A L) A

(A bl Sl e ST axe dsas Jla b1 S)

Page 48 of 66



e GlE JieaS obal dand Gl Jiadl et Q2N A3l Baiiall S e ASHE S
Aie JS5 8 ol gm) Sl Unyy (50nd G T jall 13gd A 53U Alaa) 4 i) Sl Uy ) 5085 Y sl
M}Ecustﬁ:j e@dﬁﬂw@yﬁdi)Ji ‘B)\J?\WJ\}&M‘@)@\ M\UAC);EMAGA&J
8 asiall AslE) Sl (et Lo ge & (A Al AAS O G (b ke anll S B 4G
callall a3ae ol 1Y da 3 ClaaBlall JalSy G sriaty s Y seal ad il Gpadhe paldl) 5l add J8 (e Lead s
saa e 5o i) SN e 380 U et Lo 8 @lld

D o stall 4 sl Jiedl s
g

1))

-l

TSl

[ A

IS i) (e (5,a0 AS 8 JS 7 el @S saill 13 e a4 5y das s i) Jrdiddl Gal) Caalia 7 eay
st Jilsal) e e Y gsane (5505 Adiall sdgy Jaall (iaadl Jiiiall 3all Cialia chtie 38 Ll saa e 535
Adlall (el il 5550 ) & callall 1aa (g el g il g a5 la) A elat s obaall s AU 5,

D Gb Al paie & eay

—

tlama dadiall ALY Gl aen

Ala¥) G e AlS s dania b ) e S dediall ALl aen

Se @iy oa s A gdhadl Glaliadyl g Glatiiadl aea e 458 525 geay Aadlal) ila glaall Aolaial |
54 ea elbdl ol sen o iy as gl

Al GG B2y sa L () garaal Alaa g Agiiia das 5 o8 Aedial) daa il €

“4 —

aald e Sl i cathall e A e Juaniul] ) qdy 4eld iy Taiie aila () adie 3 5 ol
REIRS _LJ‘):ﬂ\ Jﬁawo,iﬁéw\‘;@b}aﬁusc@lﬁﬂﬁ;ﬂ Ul e @ gllaall QEALAAY‘ Y all ) i
dos ol 8y (e 0,0 5alall b rim e sn Lal Tad g sl 3l (sleial) V531 cpnalil) iy o8 28 llal) s

Rasy G0 030 agal Aa 300 RIS liall s Aaiall (39550 olans olial A5yl Agnn yall AN (e
Aea il cilillaie XS ¢ 4 i)

glad 3l Al oSy 4y Gl pdie oy AL AWy ol i) aaead sy of e bl adie 31
adla e g il adie gl Ll I8 ) )5 ellall adie (e ddlaY) Claslaall (e 13y 50 i O J g 5id)

45 ) AN gl 3 sl T Aline 23 538 AN 5 22385 ) alhall 23] 53800 53yl S ) (e S oy sl 2l Al
'nin cA)ASUa{) @s),d\

B 35 08 e e (38 5al) 5 AW o) aal 3 5F il i Taia 00585 of el i) el e any sl 1Sl Bandle ©
sl g lad sl da gl Taliiud luall

Page 49 of 66



Oadl il 353 e e a5l JS el ania ey Bae daali (o om0 oS 4y L) Al i - sy
ade gl olad Al sane gl lld e g o g0 iy gl 3 Al oluall 8 A il o ) sally dalaiall o285V

:@J\ﬂ\
[oasadl sl Jiaall and]

[u 38all 5 sikall Jiadl) &5

Page 50 of 66



CHECKLIST OF DOCUMENTS SUBMITTED

No.

Documents?®

Language®

Formalized®

Submitted

Yes

No

Annex 4 — Application Form and relat

ed documents

Application Form

A+E

No

Power of Attorney of Authorized
Representative (Schedule A of
Annex 4) required from each
Individual Company

Yes

Evidence of authority of the person
signing the POA required from each
Individual Company

Yes

Copy of any cooperation
agreements between the Right
Holders constituting the Applicant
with respect to the application for
Petroleum Rights or Petroleum
Activities (certified by the
Authorized Representative)

No

Annex 5— Bid Bond

-1

Bid Bond

No

Annex 6 — Technical Proposal

-1

Technical Proposal Form

No

Annex 7 - Commercial Proposal

V-1

Commercial Proposal Form

No

Retrieval Fee

V-1

Original proof of payment of the
Retrieval Fee by at least one
Individual Company (in accordance
with Articles 5.4 and 6.1.2 of the
Tender Protocol)

No

Vi

Geophysical Data License Purchase Price

VI-1

Original proof of purchase of the
geophysical data required (in
accordance with Article 5.40f the

No
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No.

Documents?®

Language®

Formalized®

Submitted

Yes

No

Tender Protocol)

Vil

Documents related to New Joint Stoc

k Company or C

ompanies relying on Parent’s qualifications

Vil-1

Information
12.1.3  (required
Individual Company that is a New
Joint Stock Company)

required by Article

from each

See Article
12.1.3

See Article
12.1.3

VII-2

several shareholder

guarantee (See Article 12.1.4)

Joint and

A+E

No

VII-3

A parent company guarantee (See
12.2.1)

A+E

No

VII

Certain legal documents

ViiI-1

The
paragraph 5 of Annex 2 of the
9882/2013  (Pre-
Qualification Decree) (required from
Individual Company
comprising an Applicant)

document  described in
Decree No

each

Yes

VIII-2

The document described in
paragraph 7 of Annex 2 of the
Decree  No  9882/2013  (Pre-
Qualification Decree) (required from
Individual Company

comprising an Applicant)

each

Yes

Miscellaneous

IX-1

Any additional information that
might be useful (in accordance with
Article 06.1.9 of the

Protocol)

Tender

No

All documents to be submitted in hard copy and electronic copy (portable document format).

A+E:

Original document must be in Arabic and submitted with an English translation.

F: The document may be in any language. However if the original document is not in

English or Arabic, it must be accompanied by a translation in English or Arabic.

E: Document must be in English only, without translation.

A: Arabic-language document.

See definition of “Formalized” in Article 6.1.4 of the Tender Protocol.
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SCHEDULE A OF ANNEX 4

POWER OF ATTORNEY OF AUTHORIZED REPRESENTATIVE

By the present instrument, [insert name of Company] (the “Company”), organized and existing in
accordance with the laws of [insert Company’s country of incorporation], with registered address
[insert registered address of Company], through [insert name(s) of legal representative(s) of
Company] who is legally authorized to bind the Company, hereby nominates [insert name of and full
title of Authorized Representative] (the “Authorized Representative”), as its duly authorized
representative empowered to represent the Company before the Ministry of Energy and Water of
the Republic of Lebanon, in connection with the First Licensing Round for Hydrocarbon Exploration
and Production within the Offshore of the Lebanese Jurisdiction (the “First Offshore Licensing
Round”) relating to the exploration or exploration and production of oil and natural gas, with the
power to take any and all actions and to assume any and all obligations, in our name and on our
behalf (including in our capacity as an individual company constituting an applicant for a Petroleum
Right), in respect to such First Offshore Licensing Round, including without limitation (i) to submit an
application for a Petroleum Right on behalf of any applicant of which we constitute an individual
company, (ii) to execute any contracts, documents or instruments as may be necessary or useful in
connection therewith, (iii) to submit all documents and information to be submitted by the Company
in connection with the First Offshore Licensing Round, (iv) to receive information and/or data
packages, or to authorize third parties to receive information and/or data packages, and (v) to pay
any fees required in connection with the First Offshore Licensing Round.

Signed by:

[insert name(s) of the person legally authorized to bind the Company with signature.]
Position:

[insert position(s) of the person legally authorized to bind the Company]

[insert location and date]

INFORMATION RELATING TO AUTHORIZED REPRESENTATIVE®

[insert name and signature of Authorized Representative]
[insert position of Authorized Representative]
[insert address of Authorized Representative]

[insert phone, fax and e-mail of Authorized Representative]

SNote : All individual companies constituting an Applicant (as defined in Annex 4A of the Tender Protocol) must

appoint the same Authorized Representative.
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ANNEX 5

FORM OF BID BOND

IRREVOCABLE STAND-BY LETTER OF CREDIT

Issued by [Name of Bank]

Date:
No.:
Face Amount: USS$5,000,000

The Ministry of Energy and Water of the Republic of Lebanon (the “Ministry”)

Ministry of Energy and Water — Republic of Lebanon
Corniche Al Nahr
Beirut, Lebanon

Dear Sirs:

1. [Name of Bank], a organized under the laws of (the
“Issuer”), hereby establishes in favor of the Ministry of Energy and Water of the Republic of
Lebanon its irrevocable stand-by Letter of Credit No. (this “Letter of Credit”),

whereby the Issuer authorizes the Ministry to draw hereunder, in a single drawing, the sum of
USS$5,000,000 (the “Face Amount”) by presentation of a Draft and a Drawing Certificate (each as
defined below) at the Issuer’s office specified in Article 3 of this Letter of Credit.

The Face Amount of this Letter of Credit may be drawn by the Ministry in the manner specified in
Article 3 of this Letter of Credit between 9:00 a.m. and 5:00 p.m., New York City time, on any
Banking Day, on or after the date of this Letter of Credit and prior to the expiration of this Letter
of Credit. A “Banking Day” is any day other than a Saturday, a Sunday or a day on which
commercial banks in New York City are authorized or required by law, regulation or executive
order to close.

A drawing may be made hereunder only by the presentation by the Ministry to the Issuer of a
sight draft of the Ministry drawn on the Issuer in the form attached hereto as Exhibit 1 (a
“Draft”) and a certificate executed by the Ministry in the form attached hereto as Exhibit 2 (a
“Drawing Certificate”). Presentation of a Draft and Drawing Certificate must be made at the
Issuer’s office in New York City located at , or at such other address in New

York City as the Issuer may designate to the Ministry by notice given in accordance with Article 8
of this Letter of Credit.

Upon the presentation by the Ministry to the Issuer of the Draft and Drawing Certificate at the
office of the Issuer designated pursuant to Article 3 of this Letter of Credit, the Issuer shall pay
the Face Amount by wire transfer of immediately available funds to the Ministry of Energy and
Water (or other body of the Lebanese Republic) as designated in the Drawing Certificate, within
two (2) Banking Days.

This Letter of Credit shall expire upon the earliest of (i) the date on which a certificate executed
by the Ministry, in the form attached hereto as Exhibit 3 (an “Expiration Certificate”), is
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10.

presented to the Issuer, (ii) the indefeasible payment by the Issuer to the Ministry in the manner
set forth in Article 4 of this Letter of Credit of the Face Amount upon a drawing properly made
hereunder, and (iii) 5:00 p.m., New York City time, on ....(the “Long Stop Date”). Notwithstanding
the foregoing, any drawing properly made hereunder prior to the expiration of this Letter of
Credit shall be honored by the Issuer. Notwithstanding anything contained in Rule 3 of ISP98
(defined below) or herein, in the event that the Issuer’s office designated in Article 3 of this
Letter of Credit is closed on the date set forth in (iii) of this Article 5, the expiration date of this
Letter of Credit shall be extended to the next Banking Day on which such office is open.

This Letter of Credit may only be drawn by, and other rights hereunder may only be exercised by,
the Ministry.

This Letter of Credit is issued subject to the International Standby Practices 1998, ICC brochure
590 (“I1SP98”), and to the extent not inconsistent therewith, shall be governed by and construed
in accordance with the laws of.... The courts of ...shall have exclusive jurisdiction to settle any
dispute or claim arising out of or in connection with this Letter of Credit or its subject matter or
formation (including non-contractual disputes or claims).

All notices, demands, instructions, waivers or other communications to be provided pursuant to
this Letter of Credit shall be in writing in English, shall be effective upon receipt, and shall be sent
by personal delivery, courier or first class mail, to the following addresses:

(i) If to the Issuer, to:

[to be completed]
(i) If to the Ministry, to:

Ministry of Energy and Water - The Republic of Lebanon

Ministry of Energy and Water — Republic of Lebanon
Corniche Al Nahr

Beirut, Lebanon

Attention: The Minister of Energy and Water

With a copy to:

The Petroleum Administration

1st Floor, Marfa 200, Georges Akouri Street, Downtown
Beirut, Lebanon]

Attention: President of the Petroleum Administration

The addresses for notices given pursuant to this Letter of Credit may be changed by the Issuer or
the Ministry by means of a written notice given to the other at least fifteen (15) Banking Days
prior to the effective date of such change.

This Letter of Credit sets forth in full the Issuer’s undertaking, and such undertaking shall not in
any way be modified or amended by reference to any document, instrument or agreement
referred to herein, except the Draft, the Drawing Certificate and any Expiration Certificate.

Very truly yours,
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[NAME OF BANK]

By:

Name:

Title:
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EXHIBIT 1
FORM OF DRAFT

Letter of Credit No.
[New York, New York]

[Date Of Draft]

At sight

Pay to the order of the Ministry of Energy and Water, the Republic of Lebanon the sum of

USS$5,000,000 (Five Million U.S. Dollars), for value received. Drawn under [Name of Issuer] Letter of
Credit No.

MINISTRY OF ENERGY AND WATER, THE REPUBLIC OF
LEBANON

By:

Name:

Title:

To: [Name of Issuer]

[Address of Issuer]
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EXHIBIT 2

FORM OF DRAWING CERTIFICATE

Reference is made to the Letter of Credit (the “Letter of Credit”), No. , dated

, issued by in favor of the the Ministry of Energy and Water, the

Republic of Lebanon. Capitalized terms used herein and not defined have the respective meanings
set forth in the Letter of Credit or the Final Tender Protocol dated [[date], 2013] (the “Tender
Protocol”) issued by the Ministry of Energy and Water of the Lebanese Republic with respect to the

First Licensing Round for Hydrocarbon Exploration and Production within the Offshore of the

Lebanese Jurisdiction (the “First Licensing Round”).

The undersigned, being duly authorized to execute this certificate on behalf of the Ministry,
hereby certifies that pursuant to the First Licensing Round a consortium composed of [include names

of consortium members] (the “Applicant”) was selected to enter into an Exploration and Production

Agreement with the Republic of Lebanon, and that one of the following events has occurred:

1.

The Applicant did not sign the Exploration and Production Agreement and
deliver it to the Minister of Energy and Water (the “Minister”) by the date
defined in Article 10.4 of the Tender Protocol; or

The fully executed Work Commitment Guarantee for the first Exploration
Period required by the Exploration and Production Agreement was not
delivered to the Minister by the date defined in Article 10.4 of the Tender
Protocol; or

The fully executed Parent Company Guarantee(s) and Joint and Several
Shareholder Guarantee(s) required by the Exploration and Production
Agreement was/were not delivered to the Minister by the date defined in
Article 10.4 of the Initial Tender Protocol.

Payment of the Face Amount of the Letter of Credit is to be made by the Issuer to the following

account: (to be communicated by the Ministry in due course)

This certificate has been duly executed by the undersigned as of the day of

MINISTRY OF ENERGY AND WATER, THE REPUBLIC OF
LEBANON

By:
Name:
Title:
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EXHIBIT 3

FORM OF EXPIRATION CERTIFICATE

Reference is made to the Letter of Credit (the “Letter of Credit”) No. dated
, issued by in favor of the Ministry of Energy and Water, the
Republic of Lebanon. Capitalized terms used herein and not defined have the respective meanings
set forth in the Letter of Credit.

The undersigned, being duly authorized to execute this certificate on behalf of the Ministry,
hereby certifies that conditions permitting the expiration of the Letter of Credit have occurred, and
that accordingly the Letter of Credit shall expire as of the date of this Certificate.

This certificate has been duly executed by the undersigned as of the day of

MINISTRY OF ENERGY AND WATER, THE REPUBLIC OF
LEBANON

By:

Name:

Title:
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Block No. ____

Applicant [state names of Individual Companies]:

ANNEX 6

TECHNICAL PROPOSAL FORM

(the “Block”)

1. [Description of the general concept, approach and expected timing to perform Exploration work

in the Block.

In addition, the Applicant shall present a preliminary assessment of the Block, including the
identification of plays, leads and prospects, if any, (location, objective, depth, expected
resources, economic factors, etc..) in support of its Application.]

2. Proposed Minimum Work Commitment

Work item Unit Quantity Quantity
(in number) (in words)
1. First Exploration Period
Geophysical survey 3D seismic data carried out and Square kilometers
processed
Other geological and | Airborne, gravity, aero-magnetics, other Line kilometers
geophysical activities )
Square kilometers
Advanced technologies, such as electro-
magnetics
Exploration Wells (*) | Number Number
Minimum depths by Well True vertical depth
(may be different by Well) from seabed (TVDss)
in meters
2. Second Exploration Period
Work item Unit Quantity Quantity
(in number) (in words)

Geophysical survey

3D seismic data carried out and
processed

Square kilometers

Other geological and
geophysical activities

Airborne, gravity, aero-magnetics, other

Line kilometers

Advanced technologies, such as electro-
magnetics

Square kilometers

Exploration Wells (*)

Number

Number

Minimum depths by Well
(may be different by Well)

True vertical depth
from seabed (TVDss)
in meters

(*) Note: Please refer to the minimum requirements with respect to the number of Exploration Wells
stated in Article 7.2 of the Tender Protocol.
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3. Indicative Minimum Work Commitment Amounts

Date:

- With respect to the first Exploration Period: | ]
- With respect to the second Exploration Period: [ ]

The Applicant hereby attests that the amounts provided above are the Applicant’s good faith
estimate of the cost of carrying out the Minimum Work Commitments for the first and
second Exploration Periods.

[Typed Name of Authorized Representative]

[Signature of Authorized Representative]
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ANNEX 7

COMMERCIAL PROPOSAL FORM

Block No. ____

Applicant [state names of Individual Companies]:

1. Cost Petroleum ceiling (%) (as applied pursuant to Article 23.3 of the definitive Model
Exploration and Production Agreement):

Cost
Petroleum %
ceiling

2. Profit Petroleum sharing formula (as defined in Article 24 of the definitive Model
Exploration and Production Agreement):

A %
B %
Re -

Note 1: Rg must be greater than 1. B must be greater than A.

Note 2: the above mentioned percentages are on a pre-tax basis.

Note 3: Cost Petroleum Ceiling shall not exceed a limit of 65% of disposable petroleum.
Note 4: A shall have a minimum value of 30%.

Date:

[Typed Name of Authorized Representative]

[Signature of Authorized Representative]
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Annexes:

Annex A Description of the EPA Block
Annex B Map of the EPA Block

Annex C Heads of Joint Operating
Agreement

Annex D Accounting and  Financial
Procedure

Annex E Form of Parent Company
Guarantee

Annex F Form of Work Commitment
Guarantee

Annex G Form of Joint and Several

Shareholder Guarantee (such guarantee form
will be applicable for Blocks awarded to a
“group of companies” that pre-qualified
based on the qualifications of one company
in the group. Such *“group of companies”
must form a joint stock company to become
the Right Holder, and the obligations of the
Right Holder must be guaranteed by the
company whose qualifications were used for
pre-qualification purposes).

Parties

This Exploration and Production Agreement
is subject to applicable Lebanese Law, and
has been approved by the Council of
Ministers as stipulated by Article 19 of the
Offshore Petroleum Resources Law No 132
of 2010 (the “OPR Law”), and is made on the
[...]dayof[............ ] 20[...] between:

The Republic of Lebanon, herein represented
by the Minister of Energy and Water (the
“Minister”); and

[XXX], a corporation established pursuant to
the laws of [..], and having its registered
office at [address], hereinafter referred to as
['X"] and herein represented by its [duly
appointed and authorised representative]
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[its Chairman];

[YYY], a corporation established pursuant to
the laws of [..], and having its registered
office at [address], hereinafter referred to as
['Y"] and herein represented by its [duly
appointed and authorised representative]
[its Chairman];

And [ZZZ], a corporation established
pursuant to the laws of [...], and having its
registered office at [address], hereinafter
referred to as ["Z"] and herein represented
by its [duly appointed and authorised
representative] [its Chairman].

Each of [X], [Y] and [Z] shall hereinafter
individually be referred to as a "Right
Holder,” and they shall collectively be
referred to as the “Right Holders”. The Right
Holders and the State shall hereinafter be
referred to as the "Parties” and each shall be
individually referred to as a "Party".

Preamble

WHEREAS, the Constitution of the Republic
of Lebanon stipulates that no contract or
concession for the exploitation of the natural
resources of the country may be granted
except by virtue of a law and for a limited
period.

WHEREAS, the Law no 132/2010 (Offshore
Petroleum Resources (OPR) Law) provides
that the Republic of Lebanon has title to all
Petroleum resources in the seabed of
Lebanese waters and exclusive right to their
management;

WHEREAS, pursuant to the Law no 132/2010
(OPR Law), the Council of Ministers has the
authority to ensure the implementation of
the Petroleum policy of the Lebanese State
and has for the purpose of this Exploration
and Production Agreement appointed the
Minister and the Petroleum Administration
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to carry out certain functions for and on
behalf of the Council of Ministers as
hereafter specified;

WHEREAS, the Law no 132/2010 (OPR Law)
provides that particular Petroleum Activities
may only be carried out pursuant to an
Exploration and Production Agreement;

WHEREAS, the Council of Ministers desires,
on certain terms and conditions stipulated
herein, toaward to [ X ], [ Y] and [ Z ] the
right to undertake specified Petroleum
Activities in certain areas subject to the
jurisdiction of the Republic of Lebanon;

WHEREAS, the Right Holders are willing to
undertake these specified Petroleum
Activities in the Block pursuant to this
Exploration and Production Agreement; and

WHEREAS, the Council of Ministers, by its
Resolution No. _ dated , has
approved this EPA and has authorized the
Minister to sign this EPA on behalf of the
State.

NOW THEREFORE it has been concluded as
follows:

Art.1 EPA Documents

1. This Exploration and Production
Agreement, hereinafter referred to as the
“EPA”, consists of the main body of this EPA
and the following Annexes, which form an
integral part hereof:

Annex A Description of the EPA Block
Annex B Map of the EPA Block

Annex C Heads of Joint Operating
Agreement

Annex D Accounting and  Financial
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Procedure

Annex E Form of Parent Company
Guarantee
Annex F Form of Work Commitment
Guarantee
Annex G Form of Joint and Several

Shareholder Guarantee (Such guarantee
form will be applicable for Blocks awarded to
a “group of companies” that pre-qualified
based on the qualifications of one company
in the group. Such *“group of companies”
must form a joint stock company to become
the Right Holder, and the obligations of the
Right Holder must be guaranteed by the
company whose qualifications were used for
pre-qualification purposes).

2. The purpose and function of the main
body of this EPA is principally to regulate the
legal and contractual relationship between
the State and the Right Holders.

3. This EPA, and all operations or
transactions related to Petroleum Activities
pursuant to this EPA, shall be governed by
applicable Lebanese law. In the event of
conflict between the provisions of this EPA
and applicable Lebanese law, applicable
Lebanese law shall prevail.

4. In the event of conflict between the
provisions of the main body of the EPA and
its Annexes, the main body of the EPA shall
prevail.

Art. 2 Definitions

1. Definitions set forth in the Law no
132/2010 (OPR Law) and the decree no
10289/2013 (Petroleum Activities Regulation
(PAR)) shall apply in this EPA. For ease of
reference, the following is a list of definitions
contained in the OPR Law and the PAR and
used in this EPA:
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Law no 132/2010 Decree no
(OPR Law) 10289/2013 (PAR)

Development Control
Discovery Crude Oil
Exploration Data
Facility Decommissioning Fund
Operator Disposable Petroleum
Petroleum Exploration Costs
Petroleum Activities Processing
Petroleum Administration  Quarter

Petroleum Right
Production
Reconnaissance
Reservoir
Royalty
Transportation
Well

2. Words and phrases used in this EPA
including its Annexes shall have the following

meanings:
“Accounting and Financial Procedure”
means the accounting and financial

procedure set forth in Annex D to this EPA.

“Adjacent Awarded Block” has the meaning
set forth in Article 21.

“Affiliate” or “Affiliated Company” has the
meaning given to the term *“Affiliated
Company” in the Decree no 10289/2013
(PAR)

“Appraisal Activities” means, with respect to
a Potentially Commercial  Discovery,
Petroleum Activities conducted with a view
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to determining whether such Discovery
constitutes a Commercial Discovery and
allowing the Right Holders to prepare and
submit a Development and Production Plan
with respect thereto.

“Appraisal Area” means a portion of the
Block, determined on the basis of
geographical coordinates but without
limitations expressed in terms of depth or
stratigraphic horizon, in which a Potentially
Commercial Discovery(s) has been made, and
that is identified within an approved
Appraisal Plan.

“Appraisal Plan” means a plan for the
conduct of Appraisal Activities prepared by
the Right Holders and approved by the
Minister acting upon the recommendation of
the Petroleum Administration in accordance
with Article 10.6 of this EPA.

“Associated Gas” means Natural Gas, which
may occur as gas-cap gas which overlies and
is in contact with Crude Oil in a Reservoir,
and/or as solution gas dissolved in Crude Oil
in a Reservoir.

“Appraisal Well” means a Well drilled for the
purpose of evaluating the commercial
potential of a geological feature or a
geological structure in which Petroleum has
been discovered.

“Best International Petroleum Industry
Standards” means all those wuses and
practices that are, at the time in question,
generally accepted in the international
petroleum industry as being good, safe,

economical, environmentally sound and
efficient in exploring for, developing,
producing, processing and transporting

Petroleum. They should reflect standards of
service and technology that are appropriate
to the operations in question (including
state-of-the-art standards where appropriate
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and economically justified), and should be
applied using standards in all matters that
are no less rigorous than those in use by the
Right Holders or their Affiliates in other
global operations.

“Block” means the area awarded to the Right
Holders for the conduct of Petroleum
Activities pursuant to this EPA (and
constituting the “Area” for purposes of the
Law no 132/2010 "OPR Law)", as determined
in accordance with Article 3 of this EPA, as
such area may be reduced from time to time
as a result of obligatory or voluntary
relinquishment, withdrawal or surrender.

“Capital Expenditures” means all
Recoverable Costs that are classified as
Capital Expenditures in accordance with the
definition of such term set forth in the Annex
D of this EPA.

“Change of Control” means, with respect to
a Right Holder, any direct or indirect change
of the identity of the Ultimate Parent Entity
that Controls such Right Holder, through a
single transaction or a series of related
transactions, unless such change of identity
occurs solely as a result of the acquisition of
shares of an Entity that is listed on a public
stock exchange, or the merger or
consolidation of any such listed Entity with
any other Entity.

“Commercial Discovery” means a Discovery,
or multiple Discoveries, if intended for
development within a Development and
Production Area under a single Development
and Production Plan, for which the Right
Holders have submitted a Declaration of
Commerciality.

"Commercial Production” means Production
of Petroleum and delivery at the Delivery
Point or Delivery Points in commercial
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quantities, as stipulated by a Development
and Production Plan.

"Contractor” means any individual or Entity
retained by a Right Holder or Operator to
carry out any part of Petroleum Activities
arising out of or related to this EPA.

“Cost Petroleum” means the portion of
Disposable Petroleum that is available to the
Right Holders to cover Recoverable Costs
incurred in connection with Petroleum
Activities, as specified in Article 23 of this EPA.

“Crude Oil Discovery” means an area
consisting of a single Reservoir or multiple
Reservoirs all grouped on, or related to, a
common geological structure or stratigraphic
feature, from which Crude Oil may be
produced in commercial quantities, and
which is designated as such by the Right
Holders on a provisional basis at the time the
relevant Discovery is reported, and on a
definitive basis in a Declaration of
Commerciality.

“Declaration of Commerciality” means a
written notice delivered by the Right Holders
to the Minister stating that, in the opinion of
the Right Holders, a certain Discovery or
multiple Discoveries is a Commercial
Discovery, which merits preparation and
submission of a Development and
Production Plan relating thereto.

“Delivery Point” means, with respect to each
Commercial Discovery, the point or points at
which title to Petroleum and risk of loss is
transferred to the State or to the Right
Holders, as specified in the approved
Development and Production Plan.

“Development and Production Area” means
a portion of the Block, which may include
limitations expressed in terms of depth or
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stratigraphic horizon, in which a Commercial
Discovery(s) has been made, and that is
identified within an approved Development
and Production Plan.

“Development and Production Plan” means
a plan meeting the requirements of Article
11 of this EPA and approved by the Council
of Ministers, for the conduct of Petroleum
Activities with respect to Development and
Production in respect of a Commercial
Discovery.

"Effective Date" means the date of approval
of this EPA by the Council of Ministers.

“Encumbrance” means any mortgage,
charge, pledge, lien, restriction, assignment,
hypothecation, security interest, title
retention or any other agreement or
arrangement, the effect of which is the
creation of security, or any other interest,
equity or other right of any person (including
any right to acquire, option, right of first
refusal or right of pre-emption), or any
agreement or arrangement to create any of
the same.

“Entity” means any partnership, joint stock
company, corporation, company or any other
legal entity, and all references to an “Entity”
shall include such Entity’s successors and
permitted assigns.

“EPA” has the meaning set forth in Article 1
of this EPA.

“EPA Termination Notice” has the meaning
specified in Article 36.1 of this EPA.

“Exclusive Petroleum Operations" means
Petroleum Activities carried out pursuant to
applicable Lebanese law and this EPA at the
cost, expense and risk, and for the benefit, of

Lesle (5l 2TV 15y i) A (o

& @8 5 ihd s gl nshaill ddar
lede (380 ga s AAEY) 028 pa V) dalall cilillaia
Ayl s dal e celsdl pdaae s
CLESL Bl zl) 5 skl (a sady A 0l

BN

o) sl alae A ga gy )5 imy ML f "
Al o e

}i L)‘QJ 5}‘ sc jj u;..mi:i Lﬁi ‘;;u,) "f‘,\ﬂ‘"
Dlaa 5l s lae (pali 5l JHLS 5l a8 Sl il
058 AT Lax sl Gl gl gl paall G )
4 Lay) padd oY Al s ) 5l As il s
s Akl Ba o) Jba Ga 5l st Ga gl

S Aaalue 48,5 S AS) L8 @l e oS
e Ol Al S5 LS gl ASa
LSl 13 clils Jads "oLSIT ) Ly

el Dl = saneal) agh J kil g

salall (8 4dde (m peaiall el Ll A BLEY"
Ay o3 (e Y

Balall 3 dasall iaall 4l "ABLEY) lgd) e

:\:\5133\2’\ Y e v,
il e A paall Adguad) cilbled)
oAl Sl ol ey shaal Ay i)

Page 12 of 124



fewer than all Right Holders, or in respect of
which the economic interests of some or all
Right Holders are different from their
Participating Interests.

"Exploration Period” means each period
specified in Article 7.2 of this EPA, forming a
part of the Exploration Phase, as each such
period may be extended in accordance with
Article 7.9 of this EPA.

“Exploration Phase” means the periods
determined pursuant to Article 7.1, as it may
be extended in accordance with Article 7.10.

“Exploration Plan” means the plan to be
submitted by the Right Holders pursuant to
Article 7.4 or 7.5 of this EPA and approved by
the Minister acting upon the
recommendation  of Petroleum
Administration.

the

“Exploration Well” means a Well drilled
primarily for the purpose of identifying or
confirming the existence of a geological
structure or stratigraphic unit in which no
Discovery has previously been made.

“Event of Force Majeure” has the meaning
specified in Article 29.2 of this EPA.

“Forced Assignment Event” has the meaning
specified in Article 36.2 of this EPA.

“Forced Assignment Notice” has the
meaning specified in Article 36.2 of this EPA.

“Gas Infrastructure and Marketing Plan”
means a plan meeting the requirements of
Article 14 of this EPA for the use and/or
construction of infrastructure for the
Transportation, Processing and storage of
Natural Gas, as well as marketing and offtake
arrangements relating to such Natural Gas.
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“Gross Negligence or Wilful Misconduct”
means any unjustifiable act or omission, but
not mere negligence, that constitutes an
intentional, deliberate, reckless or conscious
disregard of Best International Petroleum
Industry Standards, the terms of this EPA or
Lebanese law.

“ICC Rules of Arbitration” shall have the
meaning specified in Article 38 of this EPA.

“Joint Operating Agreement” means an
agreement entered into among the Right
Holders and the Operator, providing for the
conduct and financing of Petroleum Activities
and related matters, as provided in Article
15.4 of this EPA.

“Lebanese
statutes,

law” means all legislation,
regulations, decrees, orders or
other similar documents adopted or
approved by the competent Lebanese
authorities and having binding effect,
including without limitation the Law no
132/2010 (OPR Law) and the Decree no
10289/2013 (PAR).

“Management Committee” means a
committee, composed of representatives of
each Right Holder holding a Participating
Interest, and constituted in accordance with
applicable Lebanese law and this EPA, that
will provide the Right Holders’ supervision
and direction of the Petroleum Activities
pursuant to this EPA.

“Minimum Work Commitment” means the
activities or tasks which the Right Holders are
required to perform during each of the first
two Exploration Periods, as set forth in
Article 8 of this EPA.

“Minister” has the meaning set forth in the
recitals to this EPA.
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“Natural Gas” means a mixture of
hydrocarbons and varying quantities of non-
hydrocarbons that exist either in the gaseous
phase or in solution with Crude Oil in natural
subsea Reservoirs and when produced
remain in gaseous phase at atmospheric
conditions of temperature and pressure, and
which is classified as either Associated Gas or
Non-Associated Gas.

“Natural Gas Discovery” means an area
consisting of a single Reservoir or multiple
Reservoirs all grouped on, or related to, a
common geological structure or stratigraphic
feature, from which Non-Associated Gas may
be produced and which is designated as such
by the Right Holders on a provisional basis at
the time the relevant Discovery is reported,
and on a definitive basis in a Declaration of
Commerciality.

“Natural Gas Liquids” means the propane
and heavier components of Natural Gas that
can be classified according to their vapor
pressures; as low vapor pressure
(Condensate), intermediate vapor pressure
(Natural Gasoline) and high vapor pressure
(LPG).

“Non-Associated Gas” means Natural Gas
that is found in a Reservoir that does not
contain significant quantities of Crude Oil
relative to the volume of Natural Gas.

“OPR Law” has the meaning set forth in the
recitals to this EPA.

“Operating Expenditures” has the meaning
stated in Annex D of this EPA.

“PAR” means the Lebanese Petroleum
Activities Regulation adopted by the Council
of Ministers pursuant to Decree No.
10289/2013 dated 30 April 2013.
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"Participating Interest” means the undivided
percentage portion of each Right Holder in
the assets, rights, privileges, duties,
obligations and liabilities derived from this
EPA.

“Party” has the meaning set forth in the
preamble to this EPA.

"Petroleum Produced” means Petroleum
extracted from a Reservoir, sufficiently
processed for consumption or use for
Production purposes, or for delivery to the
relevant Delivery Point or Delivery Points.

“Potentially Commercial Discovery” means a
Discovery that appears capable of becoming
a Commercial Discovery and for which an
Appraisal Plan is to be submitted pursuant to
Article 10 of this EPA.

“Production Period” means, with respect to
any Commercial Discovery, the period
designated as such pursuant to Article 12.2
of this EPA, as such period may be extended
pursuant to Article 12.4 of this EPA.

“Production Phase” means the period
designated as such pursuant to Article 12.2
of this EPA.

“R-Factor” means, for any Quarter, the
number calculated and designated as the R-
Factor pursuant to Article 24 of this EPA.

“Recoverable Costs” means all costs incurred
by the Right Holders in connection with
Petroleum Activities, which are recoverable
in accordance with the Accounting and
Financial Procedure.

“Right Holder” has the meaning set forth in
the paragraph related to “parties” and the
preamble to this EPA.
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“State” means the Republic of Lebanon.

"State Participating Interest” means the
Participating Interest of the State or any
Entity owned by the State.

"Subcontractor” means any individual or
Entity retained by a Contractor to carry out
any part of Petroleum Activities arising out of
or related to this EPA.

“Termination Event” has the meaning
specified in Article 36.1 of this EPA.

“Ultimate Parent Entity” in relation to a
group of Affiliated Entities, the Entity within
such group that is not itself subject to
Control by any other Entity.

“Wholly-Owned Affiliate” means, with
respect to an Entity (referred to in this
definition as the first Entity), an Affiliate of
such first Entity that directly or indirectly: (i)
is wholly owned by that first Entity, (ii)
wholly owns that first Entity, or (iii) is wholly
owned by a second Entity that also wholly
owns such first Entity, in each case with the
exception of any shares required to be held
by directors of the owned Entity or by a
minimum number of other shareholders, in
both cases in accordance with the company
law of the jurisdiction in which such owned
Entity is organized, but only to the extent
strictly required by such law and only to the
extent such shares do not represent more
than 1% of the capital of the owned Entity.

“Work Commitment Guarantee” means an
unconditional and irrevocable  bank
guarantee or letter of credit, issued by a
bank acceptable to the Petroleum
Administration, in substantially the form set
forth in Annex F.

Al & ) gganl) s AL gal)"

A gall A8 jliie daus e MAD gal) AS L A
Al e A slan S 5 )

BEN :57 b gl ) S g SN gl
ALy e ;)a T e\.ﬁﬂ Alatiall Aeddiiy
L Adadiyall o) ABEY) 238 (e Al A5 i)

¥, Akl @ daaall Jxall Al Melgdy) diaat
A8y 38 (ya

CULS e sene Gl L i A L
g Lgﬂ\ dc ganall da jaa LS c;}.k.ﬂ‘).a
AT O ol alail als sy ezl

Aoy ¢ ai "Jalslly ASglan Adafije ASa"
SRl il 13 B i) S Y
G5 13 I GLSIL A e 3858 o(J5Y)
SRS A slae (1) 858k e 5l 5 2e (0
S el @l () ¢ JsY) oS @l 8
OB LS (e JalSIL AS slan (7)) f e JalSIL J5Y)
Ala JS 3 5« JalSIl 1an gV LS Loyl el
& 22e Jd e ) Sslaall QLI B 1) (alaa
GV YL ol By (o AT Grealus Ga
5p kel LN Gum Al b S il ¢ 5
A 1 jeas Csllaall ally i oK1y cJaasa
penY) ol ad Jiad W Al Hally dadd g () g3l

A slad) Gl Jleud ) (10 %) (0 S

AS i " Jed) clager AN AT
i g oa ll ALE e 5 dkag e e 48 jae
gl QB e 5 s pie e dlaie] QI )
:\:\:\A e d).is.a q‘)mn o JJLA/EJJLA A
‘_é Al CJ)A.\H iﬁ.a.k cdj)ﬁ\ tUa§ E_)\Js\
) ‘nju M\

Page 17 of 124



"Work Program" means a program prepared
by the Right Holders pursuant to this EPA,
detailing the work planned to be conducted
by the Operator for a specified period of
time.

otherwise
otherwise

3. In this EPA, except as
specified or as the context
requires:

a) headings of Articles are for
convenience of reference only and
shall not affect, in any way, the
meaning or interpretation of this EPA,

b) references to Articles herein are to
the articles in the main body of this
EPA, unless the context requires
otherwise;

c) all recitals and the preamble to this
Agreement and all Annexes to this
Agreement shall be construed as
integral parts of this Agreement;

d) where the context requires, words
denoting the singular only may also
include the plural and vice-versa, and
words importing one gender include
the other;

e) periods of time refer to the Gregorian
calendar;

f) the words “including”, “include” or
“includes” shall be construed to
include the words “without limiting
the generality of the foregoing” or
“without limitation” or “among other
things”; and

g) any reference to a law, regulation,

Gsial)l Claal laasy ddad i "Jaad) gald "
4 Alall haiall Jeall Jiash 48N o3¢ Ta

JBAdaa Aaie ) 5yl Jadial) (8 (e

GOA 2na s Le eliiuly ALY b2 3 Y
«lly GO Blanal)  zad) 1Y) f i

Leall £ sa b gl (& dlsall cpglie of (]
s e o (IS5 b« pig Y Lt
‘\AM&Q}\@&JY‘

AEEY) o3 8 sl G LY o (o
Cla Gl ol 13) ) ASEY) sngd
¢l

Shy M,k 5 s b oo, L JS
;LB;M\ & aaalaiy) z:J,gJ @Lﬁ\ Lgail)
i ¥ e da calyd Ll i Led sailal)

tlgia

(¢

Sl Sl ) Gl iy LWis (2

end) Ll Jaii o8 Ladd o jaall ) i

hi@g@s\gu‘ss\j@mww}
leay) HAY) Jedit Cpiall

¢ g0 hall oy gill T 5 Zia 311 020l ain

Ledl i "dad ) dedy Gl o) (s

L At gee (e aall 0" GldS Jads

G e gl M peaall (et ) A
Al ) sl

Page 18 of 124



agreement or other document shall
mean  such law, regulation,
agreement or document as the same
may be supplemented, amended or
modified from time to time in
accordance with its terms, and
references to a specific article or
section of such law, regulation,
agreement or other document shall
be construed as references to the
relevant successor article or section
of such supplemented, amended or
modified law, regulation, agreement
or other document; and

h) any reference to a governmental
authority or Entity shall be construed
as being a reference to any successor.

Art. 3 Delineation of the Block pursuant to
this EPA

1. The Block over which the Right Holders
are initially awarded exclusive Petroleum
Rights pursuant to the Law no 132/2010
(OPR Law) and this EPA is stipulated by
geographical coordinates set out in
Annex A and outlined on the map
included in Annex B of this EPA. Any
changes in the shape or extent of the
Block pursuant to this EPA shall, after any
appropriate approval has been obtained,
be included in an amendment to Annex A
and Annex B of this EPA.

2. The Petroleum Administration shall
provide such assistance to the Right
Holders as they may reasonably request
in order to obtain information with
respect to current and existing
infrastructure and activities in the Block
that are wunrelated to Petroleum
Activities (including telecommunication
cables and areas reserved for naval
activities of the State). For the avoidance

S sl (o8 ) sl sl Ol
o aldail) b o gl @y AT At
Gy o oSy La 385 atiesall ) diall
iYL JAT ) 5 e s 5l oy
3aas 33l ) @l LEY) o) awl&aT )
Sl g Al ol ) il Gy e and
S skl il e udy SV atiuddl
S o8 gl A adlay Al andll Sl 5ol
AleSin) 5y AT attie ol die f Al

talias |

OLS ol e o&a Alabie ) 580 Al )
AR e g 5L Ll e i

@

(c

A8 oda ) Alial dad ) maas ¥ Salall

Clal lele mia A1 &30
85 4 a4y i B ia Ll (3 58a0)
Ll gall GB) YN /NYY LB gl
AREY) 03¢ 5 (Al olaall G A5 sl
A8 aall caldlaaYh o taasa A
gl 1 Gald) 3 e mgaaid]
ol O Galdl e Ay 3l e
Slo Tk i gl o) ABEY) o3¢
GLELEY) ol aa gay Aad Ll alaial S (<G
3.35\}4]\ ‘_Ax: d}maj\ A=y cGJSS 8 gan
galally " saldl awt 4 cdaalial)
AFEY) 03¢ il M

Claal Js il glad 5 )la) 3 25 5

s Limlhy ) Glaslaally (580
ULl 5 Agiatll Al a guady Al sine
Gl Y il g dad 8 Al g alal)
COLS Gl i Ley) gl dhaily
bl daaadall ghlidl cylaay)
A &) eelall Lol (A sall sailall 4y ja )
sk Aejle e Jssidl glad 3l
L S0 il il slaadly (5 gialdl ol

Page 19 of 124

A



of doubt, the Petroleum Administration
shall have no obligation to provide the
Right Holders with the information
described in the preceding sentence.

Art. 4 EPA rights and their duration

1. This EPA is a Petroleum Rights document
awarded pursuant to the law no
132/2010 (OPR Law), authorising the
conduct by the Right Holders of
Petroleum Activities in the Block, on the
terms and subject to the conditions set
forth in this EPA.

2. Accordingly, this EPA, for the period from
the Effective Date until the date of
termination of this EPA:

a) confers on the Right Holders, subject
to applicable Lebanese law and the
terms and conditions set forth in this
EPA, the exclusive right to conduct
Reconnaissance, Exploration,
Appraisal, Development, Production
and other Petroleum Activities
relating to Petroleum originating
from one or more Reservoirs in the
subsoil of the seabed within the limits
of the Block; and

b) Confers a non-exclusive right, subject
to applicable law, to construct and
operate Facilities for the purpose of
Processing,  Transportation  and
storage of Petroleum up to each
Delivery Point.

3. This EPA shall have no fewer than three
(3) Right Holders at any time.

Art. 5 State participation

1. Without prejudice to Article 36 (2) (e) of
this EPA, there is no State Participating
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Interest in the first licensing round.

2. The State or any Entity owned by the
State may in the future become a Right
Holder pursuant to Article 36 of this EPA,
but the State or such entity shall not in
such capacity have any rights or
obligations under this EPA that are
different from those of any other Right
Holder (except to reflect the respective
Participating Interests of each Right
Holder).

3. The Right Holders shall not have, and to
the extent necessary hereby waive, any
right, arising as a matter of law or
otherwise, to recover any contribution or
other amounts from the State or any
Entity owned by the State in its capacity
as a Right Holder that result from the
joint and several nature of the liability of
the Right Holders pursuant to Article 6.3
hereof or the Law no 132/2010 (OPR
Law), except that the Right Holders shall
be permitted to exercise rights to recover
a contribution from the State or any such
Entity to such liability that is proportional
to the State Participating Interest.

Art. 6 Participating Interests, Obligations of
Right Holders and Term of the EPA

1. This EPA enters into force on the
Effective Date. As of the Effective Date,
pursuant to Article 19-2 of the Law no
132/2010 (OPR Law), the Right Holders shall
be deemed to have formed an
unincorporated joint venture, on the terms
set forth herein. In accordance with Article
8 of the Decree no 10289/2013 (PAR), within
thirty (30) days of the Effective Date, each
Right Holder shall have in place, and shall
maintain during the term of this EPA, a legal
presence in Lebanon appropriately staffed
and authorized to manage, in accordance
with applicable Lebanese law, all aspects of
rights and obligations related to or arising
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out of this EPA.

2. On the Effective Date of this EPA, the
respective Participating Interests of [X], [Y]
and [Z] are:

[X]:  [...] percent(.... %);
[Y]:  [...] percent(.... %); and
[Z]:  [...] percent(.... %)

3. The obligations of the Right Holders under
this EPA and in respect of all Petroleum
Activities shall be joint and several, except in
respect of (i) any obligation of an individual
Right Holder to pay taxes pursuant to Article
26 of this EPA, or (i) the confidentiality
obligations set forth in Article 35 of this EPA.
The Right Holders may enter into
agreements among themselves for the
apportionment of liability or indemnification,
but no such agreement shall affect the joint
and several nature of the obligations of the
Right Holders hereunder. Any such
agreements shall be submitted to the
Minister for approval in accordance with
Article 65-1 of the Law no 132/2010 (OPR
Law).

4. Without prejudice to the joint and
several liability of the Right Holders,
concurrently with the signature of this EPA,
each of the following Right Holders has
provided to the Minister a guarantee of its
obligations hereunder from the guarantor
set forth opposite its name, substantially in
the form of Annex E to this EPA:

Such Guarantee is required where the pre-
qualified company has designated a Wholly-
Owned Affiliate to be the Right Holder or
where the pre-qualified company has relied
on the characteristics of parent to become
pre-qualified.
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Right Holder Guarantor

[X] [X guarantor]
[Y] [Y guarantor]
[Z] [Z guarantor]

5. The rights and obligations of each
Right Holder, and the Right Holders
collectively, pursuant to the EPA shall
commence on the Effective Date and shall
remain in force:

a) With respect to Reconnaissance,
Exploration and Appraisal Activities,
for the duration of the Exploration
Phase (and for the duration of the
Production Phase, to the extent such
activities are conducted within a
Development and Production Area);

b) With respect to Development and
Production Activities, for the duration
of the Production Phase (and for the
duration of the relevant Production
Period, with respect to any particular
Development and Production Area);
and

c) For such additional period of time as
may be reasonably necessary to
finalise the implementation of a plan
for the transfer of Petroleum
Activities to the State pursuant to
Article 25.4 of this EPA and/or the
cessation of Petroleum Activities and
decommissioning of Facilities
pursuant to Article 18 of this EPA and
the Decree no 10289/2013 (PAR).

6. This EPA may be terminated prior to
the relevant date or dates set forth in
paragraph 5 above at the time and in the
manner set forth in Article 36 of this EPA.

7. Notwithstanding that this EPA has
expired, has otherwise been terminated or
revoked subject to applicable law or the
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terms and conditions of this EPA, the
obligations of the EPA which have accrued
hereunder before the date of termination
shall continue to be binding on the Right
Holders for the period provided by applicable
Lebanese law and this EPA, and for the
purpose of any claim in respect thereof (and
of any obligations that expressly apply after
termination), the provisions of this EPA
relating to the joint and several nature of the
liability of the Right Holders (Article 6.3),
health, safety  and environmental
requirements (Article 17), decommissioning
requirements (Article 18), indemnification
and liability (Article 30), confidentiality
(Article 35), arbitration (Article 38), language,
governing law and interpretation (Article 40),
Right Holder conduct (Article 41), waiver
(Article 43) and notices (Article 44) shall
survive such termination.

8. Without prejudice to the joint and
several liability of the Right Holders,
concurrently with the signature of this EPA,
[X Right Holder] has provided to the Minister
a joint and several guarantee in the form set
forth as Annex G of [X Right Holder’s]
obligations hereunder from its shareholders,
[list name, corporate form and registered
address of each such shareholder] (the “X
Shareholders”). [X Right Holder] hereby
represents and agrees that:

a) the X Shareholders are currently the
sole shareholders of [X Right Holder],
whether directly or via a Wholly-
Owned Affiliate;

b) [Reference Shareholder] (The
company which credentials were used
for the purpose of pre-qualification
pursuant to article 33 of the Decree
no 9882/2013  (Pre-qualification
Decree) has, and until the completion
of the Minimum Work Commitment
for the first Exploration Period
[Reference Shareholder] shall
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maintain, a shareholding in [X Right
Holder] representing at least fifty-one
per cent (51%) of its share capital and
fifty-one per cent (51%) of its voting
shares, whether directly or via a
Wholly-Owned Affiliate.

The abovementioned will be applicable only
for Blocks awarded to a “group of
companies’that pre-qualified based on the
qualifications of one company in the group.
Such “group of companies” must form a joint
stock company to become the Right Holder,
and the obligations of the Right Holder must
be guaranteed by the company whose
qualifications were used for pre-qualification
purposes

Art. 7 Exploration Phase and Exploration
Periods

1. The Exploration Phase shall have a
maximum duration of six (6) years. The
Exploration Phase shall commence on the
date on which a decision is made (or deemed
to be made) with respect to the approval of
the Exploration Plan for the initial
Exploration Period, pursuant to Article 7.7 of
this EPA.

2. The Exploration Phase shall be
divided into two Exploration Periods of three
(3) years and two (2) years, respectively. The
second Exploration Period may be extended
with the approval of the Minister as provided
in this Article 7.2. The first Exploration Period
shall  commence on the date of
commencement of the Exploration Phase
determined pursuant to Article 7.1 of this
EPA. The second Exploration Period shall
commence on the expiration date of the first
Exploration Period, except that there shall be
no second Exploration Periodif the Right
Holders fail to complete the Minimum Work
Commitment during the first Exploration
Period other than by reason of an Event of
Force Majeure (and the Exploration Phase
shall terminate at the end of the first

48 slae aagi o A4S0 e 5l Bl
oY) Gl sadd Jaall s sl

Al ) dnally L oDle o S5 )5 Lo Ggaka
YL Bane 418 e IS 48 de ganal da giadl)
O Aeseaall G oBaaly 45,0 Cllase
s 48 Hd a0 ang "I Ao gana”
@) Gala Gl se Ol (@) alia muall
Claaind Al AS A (e & ganian 5SS o) ey

) Gl Jaalill Calaay il 4w

CALESTLY) Al g CELESILY) Ada pa V BaLal)

Ca oa LIS A el (5 guadl) 32l ) L)
) e Nl GLESILY) Al e Tad < 5in ()
sl Glay (asie Hoah sl ) 48 2%
LIS saal sailadl ELASELY) ddad e

AEEY) a3 (e VLY alall Tai cdpaluy)

ClLiSin) e ) LIS s je and Y
ey Qs (V) &6 e Nl e ddlga
488 gay AUl CALESILY) Bl 20 Sy (i
Oo VO Bl (8 e asaidl 385 )l
Gl oY) GLESELY) she fan AEEY) ol
e VY Balall Led g saasall CaLESTLY) Al e e
Gkt Al ClaSiuY) sae fad A8EY) o3a
O oo 4 Ll ¢ sV CGLISIUY) Baa olgil
Claal Galas gl 8 4l Glasiu) sae Sl
Gliasal ¥ aall W el e Gl
g e Y GLESILY) 3ae DA Jeall
CBLISILY) Ads e A g) Boalall Bl
Ja (Y GLESiY) sae elgmil &y )b
Ol By Ades B @siall lasal Sal
) aal o) ) Al CLESELY) sl sailal)
oa Al CalISiLY) 3aa] sailall Jaall chlis gal
ad g (ol B Al Caany Y (e ) gmia 13) YY)

Page 25 of 124



Exploration Period). If at the end of the two-
year term of the second Exploration Period
the Right Holders have completed the
Minimum Work Commitment for such
second Exploration Period (unless prevented
from doing so by an Event of Force Majeure),
and are pursuing Appraisal Activities
pursuant to an approved Appraisal Plan, or
have submitted an Appraisal Plan for
approval in a timely manner but have not yet
received a response, the Minister (based on
the recommendation of the Petroleum
Administration) may approve an extension of
the second Exploration Period of one (1)
year, upon request by the Right Holders
submitted at least sixty (60) days prior to the
end of the second Exploration Period.
Exploration Periods may be extended by
reason of an Event of Force Majeure
pursuant to Article 7.9 of this EPA. The
Exploration Phase shall terminate at the end
of the second Exploration Period (as it may
be extended), unless it is extended pursuant
to Article 7.10 of this EPA.

3. During the Exploration Phase, the Right
Holders may conduct Reconnaissance,
Exploration and Appraisal Activities pursuant
to approved Exploration Plans. Each
Exploration Plan shall contain at a minimum
the information required by Article 31 of the
decree no 10289/2013 (PAR) (except that
information  regarding  the  technical
qualifications of the Right Holders need not
be submitted if it would be duplicative of the
information already provided in connection
with the award of this EPA). Exploration
Plans may contain applications for drilling
permits contemplated by the decree no
10289/2013 (PAR) , in which case the
approval by the Minister of the Exploration
Plan shall also constitute the approval of the
relevant drilling permit or permits.

4, The initial Exploration Plan shall be
submitted to the Minister with a copy to the
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Petroleum Administration within sixty (60)
days of the Effective Date. Such Exploration
Plan shall, at a minimum, provide for the
completion of the Minimum Work
Commitment for the first Exploration Period.

5. No later than sixty (60) days prior to
the expiration of the first Exploration Period,
the Right Holders may submit an Exploration
Plan for the second Exploration Period to the
Minister with a copy to the Petroleum
Administration.  No such Exploration Plan
may be submitted unless (i) the Right
Holders confirm in writing that they will
complete the Minimum Work Commitment
prior to the end of the current Exploration
Period (unless they are prevented from doing
so by reason of an Event of Force Majeure),
(if) such Exploration Plan, at a minimum,
provides for the completion of the Minimum
Work Commitment (if any) for the
Exploration Period to which it applies, and
(iii) such Exploration Plan provides for the
relinquishment of a portion of the remaining
area in the Block as provided in Article 7.6
and delineates the portion of the Block to be
relinquished. Upon approval by the Minister
of such Exploration Plan, the rights of the
Right Holders to conduct Reconnaissance,
Exploration and Appraisal Activities shall be
maintained in the relevant Exploration
Period, and the Block shall be reduced by the
area that is relinquished as of the first day of
such Exploration Period.

6. The Right Holders shall relinquish
twenty-five per cent (25%) of the Block at
the start of the second Exploration Period.
For purposes of the foregoing, any Appraisal
Area and any Development and Production
Area shall not be subject to relinquishment.
The percentage set forth above shall be
applied to the portion of the Block that is
outside any Appraisal Area and any
Development and Production Area. The
portion of the Block to be relinquished shall
be contiguous and delimited by meridians
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and parallels expressed in minutes of a
degree. The same shall apply to the portion
of the Block that is retained by the Right
Holders. The size and shape of the Block to
be retained shall be subject to approval by
the Minister, based on the opinion of the
Petroleum Administration.

At the end of the second Exploration Period
and upon the extension request of the
Exploration Phase, the Right Holders shall
relinquish an additional 25% of the initial
block size in order to fulfill the obligation
stipulated in the article 24 of the Law No
132/2010 (OPR Law).

7. The Petroleum Administration shall
review each Exploration Plan and make a
recommendation to the Minister as to
whether to approve such Exploration Plan. If
no decision is made as to approval or
rejection of an Exploration Plan within sixty
(60) days of its submission to the Petroleum
Administration, the Exploration Plan shall be
deemed approved. The Exploration Plan
shall be approved unless (i) the relevant
conditions set forth in Articles 7.4 or 7.5 of
this EPA relating to the Minimum Work
Commitment are not met, (ii) any required
Work Commitment Guarantee has not been
provided, (iii) the Exploration Plan does not
provide for the required relinquishment
pursuant to Article 7.6 of this EPA, (iv) the
activities contemplated in the Exploration
Plan are not in accordance with Best
International Petroleum Industry Standards,
(v) such activities would, in the reasonable
opinion of the Petroleum Administration,
present an unacceptable risk to health,
safety or the environment, or (vi) such
activities would violate applicable Lebanese
law. Any decision to reject an Exploration
Plan shall be accompanied by a written
explanation of the reasons for such rejection.
In the event that any Exploration Plan is not
approved, the Right Holders may submit an
amended Exploration Plan addressing the
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issues giving rise to its rejection, and such
Exploration Plan shall be evaluated on the
basis of the same standards. Unless the
Minister allows otherwise, the Right Holders
may only submit one such amended
Exploration Plan in respect of each
Exploration Period. Prior to the rejection of
any such amended Exploration Plan by the
Minister, the Petroleum Administration shall
notify the Right Holders of the contemplated
rejection, and upon the request of the Right
Holders shall engage in good faith
discussions with the Right Holders for at least
thirty (30) days with regard to possible
further amendments to the Exploration Plan.
Pending the outcome of such discussions,
the Exploration Plan shall not be deemed
approved or rejected. If such discussions
result in agreed further amendments, the
Right Holders shall have the right to submit
an Exploration Plan with such amendments
in replacement of the prior amended
Exploration Plan (notwithstanding the
restriction that would otherwise limit the
Right Holders to one amended Exploration
Plan).

8. In the event that, at the end of the
first Exploration Period, the Right Holders do
not submit an Exploration Plan for the
second Exploration Period, or any such
Exploration Plan (and any amended plan) is
finally rejected, then the Right Holders may
not conduct any further Petroleum Activities,
except for (i) Appraisal Activities conducted
within an Appraisal Area in accordance with
an Appraisal Plan, and (ii) Petroleum
Activities conducted within a Development
and Production Area in accordance with a
Development and Production Plan. In such
event, the Right Holders shall be deemed to
have relinquished the entire Block, except for
any Appraisal Area or Development and
Production Area that has been approved,
and any proposed Appraisal Area or
proposed Development and Production Area
that is the subject of an Appraisal Plan or
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Development and Production Plan that is
under review for possible approval.

0. In the event that Reconnaissance,
Exploration or  Appraisal Activities
contemplated in an Exploration Plan are
substantially interrupted due to an Event of
Force Majeure, the relevant Exploration
Period (and the period for completion of the
relevant Minimum Work Commitment) shall
be extended by the number of days of the
interruption. However, no Exploration
Period may be extended beyond the end of
the Exploration Phase, except with the prior
approval of the Council of Ministers in
accordance with Article 21-1 of the Law no
132/2010 (OPR Law). In such event, the
Exploration Phase may not be extended
beyond the latest date permitted by the Law
no 132/2010 (OPR Law).

10. At the end of the Exploration Phase,
the Right Holders may apply to the Minister,
with a copy to the Petroleum Administration,
for an extension of the Exploration Phase
pursuant to Article 21 of the Law no
132/2010 (OPR Law). Such an application
must be submitted within the time period
contemplated in Article 33 of the Decree no
10289/2013 (PAR). The application shall
provide the following information:

a) the reasons the Right Holders are
seeking an extension (which must be
valid operational reasons or an Event
of Force Majeure, as provided in
Article 33 of the Decree no
10289/2013 (PAR));

b) the proposed duration of the

extension,

c) a description of the portion of the
Block to be relinquished pursuant to
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Article 24 of the Law no 132/2010
(OPR Law), and

d) a proposed Exploration Plan covering
the period of the extension (or a
statement to the effect that the
purpose of the extension is to pursue
activities under an  approved
Appraisal Plan, or to prepare a
Development and Production Plan for
approval).

The Right Holders may propose to provide a
guarantee relating to the work contemplated
in such Exploration Plan (including pursuant
to the Work Commitment Guarantee
provided in connection with the Second
Exploration Period, if appropriate), and the
Minister shall consider any such guarantee in
deciding whether to submit the extension
request to the Council of Ministers for
approval pursuant to Article 21-1 of the Law
no 132/2010 (OPR Law). Any such extension
shall be effective only upon the approval by
the Council of Ministers.

11.  For the avoidance of doubt, the
duration of the Exploration Period(s) and the
Exploration Phase shall not be affected by
the submission or approval of an Appraisal
Plan or a Development and Production Plan.
The Right Holders may continue to conduct
Exploration, Reconnaissance and Appraisal
Activities in all parts of the Block for the
remaining duration of the Exploration Phase,
and inside of a Development and Production
Area for the remaining duration of the
Exploration Phase and the Production Phase.
If an additional Discovery is made, the Right
Holders shall follow the procedures
contemplated by this EPA in respect of such
additional Discovery.

Art. 8 Minimum Work Commitment

1. The Right Holders shall carry out the
Minimum Work Commitment stipulated by
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this Article with respect to each Exploration
Period. The Minimum Work Commitments
stipulated by this Article may not be
performed as  Exclusive  Petroleum
Operations.

2. During the first Exploration Period the
Right Holders shall conduct the following
Minimum Work Commitment:

a) Geophysical survey:
() Carry out and process at least
( ) square
kilometers of 3D seismic.

(i)  Evaluate, integrate and map
all seismic data with respect
to the Block.

b) Other geological and geophysical
surveys:

(1) Airborne,  gravity,  aero-
magnetics: Carry out at least

(__) line kilometers of
surveys.

(i) Advanced technologies, such

as electro-magnetics: Carry
out at least (__) square
kilometers of surveys.

c) Exploration Wells drilling:

() Drill at least ()
Exploration Well(s).
(i) Each Exploration Well shall be

drilled to a minimum depth of
respectively: ()
meters, _ (__) meters,
() meters, [to be
stated for each Well], true
vertical depth subsea (TVDssS).
[To be completed based on
technical proposals offered by
applicants.]
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In case any part of the Minimum Work
Commitment for the first Exploration Period
described in this Article has not been
performed by the end of the first Exploration
Period, the Right Holders shall pay to the
State an amount of [.............. (....)] United
States dollars, less the amount of
Recoverable Costs incurred during the first
Exploration Period in fulfilment of the
Minimum Work Commitment.

3. During the second Exploration Period
(excluding any extension approved by the
Minister pursuant to Article 7.2), the Right
Holders shall conduct the following
Minimum Work Commitment:

a) Geophysical survey:
() Carry out and process at least
( ) square
kilometers of 3D seismic.

(i)  Evaluate, integrate and map
all seismic data with respect
to the Block.

b) Other geological and geophysical
surveys:

() Airborne, gravity,  aero-
magnetics: Carry out at least
() line kilometers of
surveys.

(i) Advanced technologies, such

as electro-magnetics: Carry
out at least (__) square
kilometers of surveys.

c) Exploration Wells drilling:

(i) Drill at least

Exploration Well(s).
Each Exploration Well shall be
drilled to a minimum depth of
respectively: ()
meters, __ (__) meters,
() meters, [to be

)
(i)
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stated for each Well], true
vertical depth subsea
(TVDss).] [To be completed
based on technical proposals
offered by applicants.]

In case any part of the Minimum Work
Commitment for the second Exploration
Period described in this Article has not been
performed by the end of the second
Exploration Period, the Right Holders shall
pay to the State an amount of [...............
(....)] United States dollars, less the amount
of Recoverable Costs incurred during the
second Exploration Period (or carried
forward from the first Exploration Period as
provided below) in fulfilment of the
minimum Work Commitment.

4, At the end of each Exploration Period
(excluding any extension approved by the
Minister pursuant to Article 7.2 of this EPA,
in the case of the second Exploration Period),
if the Minimum Work Commitment has not
been satisfied, the Right Holders shall
provide a statement of the Recoverable
Costs incurred in fulfilment of the Minimum
Work Commitment within sixty (60) days of
the end of such Exploration Period. The
Right Holders shall pay the requisite amount
described in paragraphs 2 or 3 above, as the
case may be, within thirty (30) days of the
delivery of such statement. Such payment
shall be without prejudice to the right of the
Petroleum Administration to dispute the
amount of such Recoverable Costs or their
attribution to the Minimum  Work
Commitment. In the event that any such
payment is not made in a timely manner, the
Minister may draw the relevant amount
under the applicable Work Commitment
Guarantee. In the event that the statement
of Recoverable Costs is not submitted in a
timely manner, the Minister may draw the
entire amount of the applicable Work
Commitment Guarantee, as if the
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Recoverable Costs were zero, unless the
failure to submit the statement is cured
before the drawing is made. [The Minister
shall draw the full amount available under
the applicable Work Commitment Guarantee
before making any claim under any
guarantee provided pursuant to Articles
[6.4/6.8 of this EPA] arising from any failure
by the Right Holders to satisfy the Minimum
Work Commitment.]

The last paragraph will be amended or
deleted in case any guarantee is requested
pursuant to Articles 6.4 and 6.8 of this EPA.

5. The Right Holders must complete the
work contemplated by the Minimum Work
Commitment regardless of the amount of
Recoverable Costs incurred in doing so. The
Minimum Work Commitment is a minimum
work obligation and not a spending
obligation.

6. Should any Well forming part of the
Minimum Work  Commitments be
abandoned before reaching the defined
objectives of such Well for any reason, the
Right Holders shall drill a substitute Well,
unless the Right Holders demonstrate to the
reasonable satisfaction of the Minister
(based on the opinion of the Petroleum
Administration) that:

() a formation stratigraphically
older than the deepest target
formation is encountered,;

(i)

basement is encountered;

(ii)  further drilling would present
an obvious danger, such as
but not limited to the
presence of abnormal
pressure or excessive losses of

drilling mud;
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(iv)  impenetrable formations are
encountered,;
(V) Petroleum-bearing formations

are  encountered  which
require protecting, thereby
preventing planned depths
from being reached.

In such circumstances the drilling of any such
well may be terminated at a lesser depth and
shall be deemed to have satisfied the
obligations of the Right Holders in respect of
that Well. In the event that the Right
Holders are required to drill a substitute
Well, the Right Holders may apply to the
Minister for an extension of the relevant
Exploration Period, which the Minister may
grant, to the extent such extension is
reasonably necessary to allow for drilling and
evaluation of the substitute Well. No such
extension may last beyond the end of the
Exploration Phase (unless an extension of the
Exploration Phase is applied for pursuant to
Article 7.10 of thie EPA and approved by the
Council of Ministers in accordance with
Article 21-1 of the Law no 132/2010 (OPR
Law)). No such extension shall be available
if the relevant Well is abandoned before
reaching its defined objectives as a result of
the failure by the Operator to conduct the
relevant Petroleum Activities in accordance
with the standards required by this EPA and
the decree no 10289/2013 (PAR).

7. In the event the number of Wells
drilled by the Right Holder (excluding any
appraisal Well) or the Data acquired during
the first Exploration Period exceeds the
number of Wells or the amount of Data
acquired provided for in the Minimum Work
Commitment for that Exploration Period as
specified by this EPA, the number of
additional Wells drilled or the amount of
additional Data acquired by the Right Holder
during such Exploration Period may be
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carried forward and treated as work
undertaken in discharge of the Right Holder's
Minimum Work Commitment to drill Wells or
acquire Data during the second Exploration
Period if such work would comply with the
requirements of the second Exploration
Period; provided, however, if by reason of
the provisions of this Article the Minimum
Work Commitment of the Right Holder for
the second Exploration Period as specified by
this EPA has been fully discharged by the
Right Holders before that Exploration Period
commences, the Right Holders shall, after
consultation with the Petroleum
Administration, adjust the Exploration Plan
for the second Exploration Period so as to
ensure the continuity of Petroleum Activities
in the Block pursuant to this EPA.

8. Appraisal Wells drilled with respect to
a Discovery shall not be considered
Exploration Wells for purposes of the
Minimum Work Commitment. In the event of
a Discovery, only the Discovery Well shall be
deemed to be an Exploration Well for
purposes of the Minimum  Work
Commitment.

Art. 9 Work Commitment Guarantee

1. On or prior to the date of this
Agreement, the Right Holders have jointly
and severally provided to the Minister one or
more Work Commitment Guarantees in the
aggregate amount of US$___. (This amount
will be determined pursuant to the Tender
Protocol).

2. On or prior to the date of submission
of an Exploration Plan for the second
Exploration Period, the Right Holders shall be
jointly and severally required to provide to
the Minister one or more Work Commitment
Guarantees in the aggregate amount of

Us$ . (This  amount shall be
determined pursuant to the tender
protocol).
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3. Following the end of each calendar
year, the Right Holders may present to the
Minister, with a copy to the Petroleum
Administration, a statement of the
Recoverable Costs they incurred in fulfilment
of the Minimum Work Commitment during
such calendar year. Within thirty (30) days
after the receipt of such statement, the
Minister, based on the recommendation of
the Petroleum Administration, shall provide
to the Right Holders a certificate (in the form
attached to the Work Commitment
Guarantee) providing for the reduction of
the amount of the Work Commitment
Guarantee in the amount of the Recoverable
Costs set forth in the statement. In the
event that the Minister, based on the
recommendation of the  Petroleum
Administration, disputes the amount of any
such Recoverable Costs, or their allocation to
the Minimum Work Commitment, the
Minister shall provide a certificate with
respect to the undisputed portion thereof.
The Petroleum Administration and the Right
Holders shall discuss the resolution of such
dispute, and if no agreement is reached
within thirty (30) days of the date of delivery
of such statement, the Right Holders may
submit the question to a sole expert for
determination pursuant to Article 39 of this
EPA. Such determination shall be final and
binding on the Parties. Following the
resolution of the dispute, the Minister shall
provide the Right Holders with an additional
certificate to reduce the Work Commitment
Guarantee in an amount reflecting such
resolution.

4, When the Minimum Work
Commitment for an Exploration Period has
been completed, the Work Commitment
Guarantee for the Exploration Period in
question shall be released within thirty (30)
days after the Right Holders deliver a request
for such release to the Petroleum
Administration.
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Art. 10 Results of Exploration and Appraisal
1. During the drilling of any Wells
pursuant to an Exploration Plan, the Right
Holders shall, in accordance with the law no
132/2010 (OPR Law) and the decree no
10289/2013 (PAR), keep the Petroleum
Administration informed of the progress of
each Well and shall:

a) as soon as reasonably possible,
consult  with  the  Petroleum
Administration regarding any
proposed Well testing program;

b) as stipulated by applicable Lebanese
law, promptly undertake a technical
evaluation of test results and of all
other relevant subsurface Data and
submit such evaluation to the
Petroleum Administration as soon as

it has been completed.

2. In the event that a Discovery is made,
the Right Holders shall promptly inform the
Minister with a copy to the Petroleum
Administration. The notification by the Right
Holders shall indicate whether they believe
the Discovery is a Crude Oil Discovery or a
Natural Gas Discovery, and whether the
Discovery is a Potentially Commercial
Discovery. In accordance with Article 28 of
the law no 132/2010 (OPR Law), no later
than six (6) months after such notification,
the Right Holders shall submit a report to the
Minister describing the results of the testing
of the Discovery Well conducted pursuant to
Article 10.1.

3. In the event that the Right Holders
believe that the Discovery is a Potentially
Commercial Discovery, within sixty (60) days
of the date on which the Discovery is
reported to the Minister pursuant to Article
10.2, the Right Holders shall submit to the
Minister, with a copy to the Petroleum
Administration, either (i) an Appraisal Plan,
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or (ii) a written statement to the effect that
for technical or economic reasons (which
shall be described in such statement) a
longer period is required in order to prepare
an Appraisal Plan in accordance with Best
International Petroleum Industry Standards.
In the latter case, the deadline for
submission of the Appraisal Plan shall be
postponed to the end of the period for which
such technical or economic justification
applies. The Appraisal Plan shall contain at a
minimum the information contemplated by
Article 40 of the decree no 10289/2013
(PAR), as well as a description of the
proposed Appraisal Area (which shall be no
more than two times the geographical area
that the Right Holders reasonably believe
may include a Development and Production
Area if the Discovery proves to be a
Commercial Discovery). In the case of a
Natural Gas  Discovery, the  work
contemplated by the Appraisal Plan shall
include the preparation of a Gas
Infrastructure and Marketing Plan.  An
Appraisal Plan may contain an application for
one or more drilling permits, in which case
the approval of the Appraisal Plan shall also
constitute the approval of such drilling
permits.

4. If the Right Holders fail to submit an
Appraisal Plan or written statement meeting
the foregoing requirements within the
required time period (including a failure to
submit an Appraisal Plan by the deadline
established pursuant to any such written
statement), then they shall be deemed to
have conclusively determined that the
Discovery is not a Potentially Commercial
Discovery. In such case, they shall not have
the right to conduct Appraisal Activities or to
submit a Development and Production Plan
with respect thereto, unless either (i) the
Right Holders demonstrate to the reasonable
satisfaction of the Minister (based on the
opinion of the Petroleum Administration)
that changed economic or technical
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conditions since the original deadline (which
they shall describe) justify the conduct of
Appraisal Activities or the submission of a
Development and Production Plan with
respect thereto, or (i) a subsequent
Discovery is made and the Right Holders
reasonably believe that the initial Discovery
is a Potentially Commercial Discovery when
evaluated on a joint basis with the
subsequent Discovery.

5. The Appraisal Plan shall provide for
Appraisal Activities to be conducted so as to
lead to a decision regarding a Declaration of
Commerciality as quickly as reasonably
practicable in accordance with Best
International Petroleum Industry Standards.
The Appraisal Plan may not last for more
than two years, unless the Right Holders
demonstrate to the reasonable satisfaction
of the Minister (based on the opinion of the
Petroleum Administration) that a longer
period is technically or economically justified
in accordance with Best International
Petroleum Industry Standards. After the
completion of an Appraisal Plan, the Right
Holders may continue to conduct activities
relating to concept design, front-end
engineering design (FEED), analysis of
geological and geophysical data, and other
activities that do not involve drilling (all of
which shall be described in a Work Program
or amendment thereto), until the deadline
for a Declaration of Commerciality and, if a
Declaration of Commerciality is made, until
the deadline for the submission of a
Development and Production Plan. The
Appraisal Plan and any such other activities
may not extend beyond the end of the
Exploration Phase unless an extension to the
Exploration Phase is applied for pursuant to
Article 7.10 of this EPA and approved by the
Council of Ministers pursuant to Article 21-1
of the law no 132/2010 (OPR Law). Pending
the decision of the Council of Ministers as to
whether to approve an application to extend
the Exploration Phase in connection with a
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proposed Appraisal Plan, such Appraisal Plan
may be approved by the Minister with
respect to Appraisal Activities that are
reasonably designed to be completed prior
to the end of the Exploration Phase, and on a
contingent basis (subject to Council of
Ministers approval of the extension) with
respect to remaining Appraisal Activities.

6. The Petroleum Administration shall
review each Appraisal Plan and make a
recommendation to the Minister as to
whether to approve such Appraisal Plan. If
no decision is made as to approval or
rejection of an Appraisal Plan within sixty
(60) days of its submission to the Petroleum
Administration, the Appraisal Plan shall be
deemed approved. The Appraisal Plan shall
be approved unless (i) the Appraisal Plan
does not meet the requirements of this
Article 10, (ii) the activities contemplated in
the Appraisal Plan are not in accordance with
Best International Petroleum Industry
Standards, (iii) such activities would, in the
reasonable opinion of the Petroleum
Administration, present an unacceptable risk
to health, safety or the environment, or (iv)
such activities would violate applicable
Lebanese law. Any decision to reject an
Appraisal Plan shall be accompanied by a
written explanation of the reasons for such
rejection. In the event that any Appraisal
Plan is not approved, the Right Holders may
submit an amended Appraisal Plan
addressing the issues giving rise to its
rejection, and such Appraisal Plan shall be
evaluated on the basis of the same
standards.  Unless the Minister allows
otherwise, the Right Holders may only
submit one such amended Appraisal Plan in
respect of each Potentially Commercial
Discovery. Prior to the rejection of any such
amended Appraisal Plan by the Minister, the
Petroleum Administration shall notify the
Right Holders of the contemplated rejection,
and upon the request of the Right Holders
shall engage in good faith discussions with
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the Right Holders for at least thirty (30) days
with regard to possible further amendments
to the Appraisal Plan. Pending the outcome
of such discussions, the Appraisal Plan shall
not be deemed approved or rejected. If such
discussions result in agreed further
amendments, the Right Holders shall have
the right to submit an Appraisal Plan with
such amendments in replacement of the
prior amended Appraisal Plan
(notwithstanding the restriction that would
otherwise limit the Right Holders to one
amended Appraisal Plan).

Art. 11 Declaration of Commerciality and
Development and Production Plan

1. At any time following the notification
of a Discovery to the Minister pursuant to
Article 10.2 of this EPA, the Right Holders
may deliver a Declaration of Commerciality
to the Minister with a copy to the Petroleum
Administration. The Declaration of
Commerciality shall be accompanied by an
outline of the expected Development and
Production Plan. Such outline may
contemplate the joint development of the
relevant Discovery with another Discovery
within the Block, or a unitized development
as contemplated in Article 21 of this EPA. In
the case of a Natural Gas Discovery, a
Declaration of Commerciality may be made
subject to the preparation and approval of a
Gas Infrastructure and Marketing Plan
pursuant to Article 14 of this EPA.

2. In accordance with Article 26 of the
law no. 132/2010 (OPR Law), no later than
two years after the drilling of the last
Exploration Well, the Right Holders shall
notify the Minister in writing, with a copy to
the Petroleum Administration, as to whether
they have decided to make a Declaration of
Commerciality, or whether they require
additional time to make such decision. The
Right Holders may deliver a Declaration of
Commerciality at any time until sixty (60)
days after the completion of the work

%&J&.}Jl@ﬂ\ sl e ey )Y dalall
ELY g ekl

) GLESY) als gy ) 3aY iy gl )
OSA;' 4@3@‘}“ 04 (e YooY sallll ;\J.u.u )"J}M
oo Wle) sl salay o @aiall Claal
gl 5l A () das ae A ladll (5 5aall
Lol ssaall (Slely G o e i)
ZUYls kil Abal Ly el Laghall
238 diay yall Jaghadll yati o (Ko Aed il
Glaie pehai ol dadll e AT GElEK)
e YY) 3l (8 ale a peaiall (385 45l
OSa ¢ sxball Sl GLES) Jla b A8Y1 o2a
dae) by dyladll sl e (D) s
Lale 488) gall g a8y pusi s Jladl Aiadll 4l Adas

AEEY) o (e ) £ Balall Tais

280 1l o) @siall Claal ey Y
andj)ﬂ\ &Lkﬁa)\d\:\_;gmé\wca c\.a.k;
A ladll gl e Glel w15 B ) IS 1
1Ka ALY ilcal gl dalay 1S 13 Wl
AT ia ey i Laloall Alga & clli ) 3
Ay ol e YT aalall laie caliaSial iy
NI ‘_55 4:15)‘).\.\]\ JJ\}AS\ u).alﬁ) ARREVARA
lpadhy Of Gl Claa¥ (S (R
OS iy gl (8 Al gl e ey
Jeall e slgB¥) aay Lasy (1) e Alaly
Ja B Y il i 4de o gaid)

Page 43 of 124



contemplated in an Appraisal Plan, unless
the Right Holders demonstrate to the
reasonable satisfaction of the Minister
(based on the opinion of the Petroleum
Administration) that a later deadline would
be technically or economically justified (such
deadline may not be later than the end of
the Exploration Phase, including any
extension approved pursuant to Article 7.10
of this EPA). In the absence of a Declaration
of Commerciality by the applicable deadline,
the Right Holders shall be deemed not to
have made a Declaration of Commerciality in
respect of the relevant Discovery. In such
case, they shall not have the right to submit
a Development and Production Plan with
respect thereto, unless either (i) the Right
Holders demonstrate to the reasonable
satisfaction of the Minister (based on the
opinion of the Petroleum Administration)
that changed economic or technical
conditions since the original deadline (which
they shall describe) justify the notification of
a Declaration of Commerciality and the
submission of a Development and
Production Plan, or (ii) a subsequent
Discovery is made and the Right Holders
reasonably believe that the initial Discovery
is a Potentially Commercial Discovery when
evaluated on a joint basis with the
subsequent Discovery.

3. As soon as reasonably practicable,
and in any event no later than one hundred
and eighty (180) days after the delivery of a
Declaration of Commerciality (but no later
than ninety (90) days prior to the end of the
Exploration Phase pursuant to Article 41 of
the decree no. 10289/2013 (PAR), including
any extension approved pursuant to Article
7.10 of this EPA), the Right Holders shall
submit to the Minister, with a copy to the
Petroleum Administration, a proposed
Development and Production Plan. The
deadline of one hundred and eighty (180)
days may be extended if the Right Holders
demonstrate to the reasonable satisfaction
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of the Minister (based on the opinion of the
Petroleum Administration) that a later
deadline  would be technically or
economically justified (such deadline may
not be later than the end of the Exploration
Phase, including any extension approved
pursuant to Article 7.10 of this EPA). The
Development and Production Plan shall
contain, at a minimum, the information
contemplated in Article 29 of the law no
132/2010 (OPR Law) and Articles 41 and 42
of the decree no 10289/2013 (PAR), as well
as: (i) a proposed target date and initial
production rate for first Commercial
Production; and (ii) a preliminary description
of the decommissioning activities that would
be required in respect of Facilities
contemplated in the proposed Development
and Production Plan if it were to be
approved. A proposed Development and
Production Plan in respect of a Natural Gas
Discovery shall include a Gas Infrastructure
and Marketing Plan, except to the extent
that an extension is approved pursuant to
Article 14 of this EPA. The proposed target
date for first Commercial Production may
take into account any such extension.

4. The Petroleum Administration shall
study the proposed Development and
Production Plan and, within ninety (90) days
of receipt of the proposed Development and
Production Plan, make a recommendation to
the Minister pursuant to Article 41 of the
decree no 10289/2013 (PAR) as such
Development and Production Plan shall be
submitted to the Council of Ministers for
approval. In the event that a decision is not
made by the Council of Ministers prior to the
end of the Exploration Phase, the Right
Holders may apply for an extension of the
Exploration Phase with respect to the
relevant Discovery. If such extension is
granted, the rights of the Right Holders with
respect to the relevant Discovery shall
continue, and the Right Holders shall be
entitled to pursue Development and
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Production Activities if and when such
Development and Production Plan is
approved. If no decision is made by the
Council of Ministers, with respect to such
extension or with respect to the substance of
the Development and Production Plan, prior
to the end of the Exploration Phase, then this
EPA (including the term of the Exploration
Phase) shall be automatically suspended for
the period from the last day of the
Exploration Phase (determined without
regard to such suspension) until the date on
which a decision is made by the Council of
Ministers. During the period of suspension,
the Right Holders shall promptly cease the
conduct of all Petroleum Activities, except (i)
such activities that are reasonably necessary
to ensure the protection of health, safety,
the environment or the preservation and
maintenance of Facilities, (ii) preparatory
activities described in Article 11.5 of this EPA,
and (iii) administrative and similar activities
relating to the foregoing.

5. Pending the approval of a
Development and Production Plan, the Right
Holders may conduct preparatory activities
in relation to such Development and
Production Plan, but they may not engage
substantial contractual obligations relating to
such Development and Production Plan,
within the meaning of Article 30-3 of the law
no 132/2010 (OPR Law), until the
Development and Production Plan is
approved by the Council of Ministers.

6. The Development and Production
Plan may include an application for a license
and plan for placement and operation of
Processing, Transportation or storage
Facilities, for consideration by the Council of
Ministers pursuant to Article 31 of the law no
132/2010 (OPR Law).

7. The Development and Production
Plan may include or be accompanied by an
application for drilling permits relating to the
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drilling activities contemplated thereby. It
may also include or be accompanied by an

application for a Production permit meeting
the requirements of Article 46 of the decree
no 10289/2013) PAR) , covering all or any
portion of the relevant Production Period. In
such event, a decision by the Minister to
submit the Development and Production
Plan for approval of the Council of Ministers
shall be deemed to be the approval of such
drilling permits and production permits,
conditional upon the approval by the Council
of Ministers of the Development and
Production Plan.

Art. 12 Production Phase and Production
Periods

1 If the first Commercial Discovery is a
Crude Oil Discovery, the Production Phase
shall commence on the date on which the
Right Holders receive notice of the approval
of the Development and Production Plan by
the Council of Ministers. If the first
Commercial Discovery is a Natural Gas
Discovery, the Production Phase shall
commence on the later of the date on which
the Right Holders receive notice of the
approval of the Development and Production
Plan by the Council of Ministers, and the
date of approval of a Gas Infrastructure and
Marketing Plan pursuant to Article 14 of this
EPA. The Petroleum Administration shall
provide notice of the approval of a
Development and Production Plan by the
Council of Ministers to the Right Holders as
soon as reasonably practicable following
such approval. There shall be one
Production Phase under this EPA, regardless
of the number of Commercial Discoveries
that are made.

2. The Production Phase shall, unless it
is terminated earlier in accordance with this
EPA, last for thirty (30) vyears. The
Production Phase will include a Production
Period for each Commercial Discovery, which
shall initially be equal to the lesser of (i)
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twenty-five (25) years, or (ii) the remainder
of the Production Phase as of the date of
approval of the Development and Production
Plan (and, if applicable, the Gas
Infrastructure and Marketing Plan) for such
Commercial Discovery. If the Production
Period for any Commercial Discovery ends
prior to the expiration of the Production
Phase, it may be extended pursuant to
Article 12.4 of this EPA. Following the
termination of the Production Period for any
Commercial Discovery, the Right Holders
shall be required to conduct the activities
contemplated by Articles 18.4 and 25.4 of
this EPA in respect of the transfer of
Petroleum Activities to the State or
decommissioning, as the case may be. If the
Production Phase terminates before the
completion of such activities, this EPA shall
remain in force with respect to the
Development and Production Area for such
purposes.

3. In the event that the Right Holders
determine that it will not be practicable, for
technical or economic reasons based on Best
International Petroleum Industry Standards,
or by reason of an Event of Force Majeure, to
achieve first Commercial Production at the
rate and by the target date contemplated in
the Development and Production Plan, then
the Right Holders may apply to the Minister
(with- a copy to the Petroleum
Administration) for a reduction in the
Commercial Production rate and/or an
extension of the target date. The Minister,
pursuant to Article 30 of the Law no.
132/2010 (OPRL) ,and after consultingthe
Petroleum Administration, shall grant such
an extension if it is technically or
economically justified as described above, or
if it is due to an Event of Force Majeure. In
the event that the Minister rejects an
application for an extension, pursuant to
Article 30 of the Law no. 132/2010 (OPRL),
the Petroleum Administration and the Right
Holders (represented by the Operator) shall
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discuss the reasons for such rejection and
seek to agree on a revised Commercial
Production rate or target date. In the
absence of such agreement within sixty (60)
days, or in the event that Commercial
Production does not commence at the rate
and by the target date contemplated in the
Development and Production Plan, then the
rights of the Right Holders in respect of the
relevant Development and Production Area
shall terminate pursuant to Article 41 of the
decree no 10289/2013 (PAR), as though such
rights had been surrendered in accordance
with the Law no 132/2010 (OPR Law) and the
decree no 10289/2013 (PAR).

4. No more than five years and no less
than one year prior to the end of the
Production Period for a Commercial
Discovery, the Right Holders may submit an
application for extension of the relevant
Production Period up to the end of the
Production Phase (unless such Production
Period already expires at the end of the
Production Phase). Such application shall be
submitted to the Minister with a copy to the
Petroleum Administration, and shall explain
the reasons for seeking an extension, which
must be justified operational reasons.
Without limiting the foregoing, the
application shall propose an additional
investment program (such as an enhanced
recovery project) to be implemented by the
Right Holders during or prior to the period of
the extension. The Minister, pursuant to
Article 30 of the Law no. 132/2010 (OPRL) ,
and after consulting the Petroleum
Administration,shall grant such extension if
(i) the investment program is consistent with
Best International Petroleum Industry
Standards and Lebanese law, and (ii) the
benefits to the State from such investment
program (including additional Royalties,
Profit Petroleum Share and taxes, as well as
indirect benefits such as increased
employment and opportunities for Lebanese
service providers) are expected to be greater
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than the cost to the State of granting the
extension. The Right Holders shall provide
the Minister (with a copy to the Petroleum
Administration) with such information and
analyses as may be reasonably necessary to
allow the determination to be made
pursuant to Article 30 of the Law no.
132/2010 (OPRL). In addition, if Petroleum
Activities relating to a Commercial Discovery
are substantially disrupted due to an Event
of Force Majeure, the relevant Production
Period shall automatically be extended on a
day-for-day basis, but no such extension may
last beyond the end of the Production Phase.

Art. 13 Revisions to Plans; Annual Work
Programs and Budgets

1. The Right Holders may at any time
submit a revision to an approved Exploration
Plan, Appraisal Plan or Development and
Production Plan for approval. Approval shall
be granted or denied based on the same
criteria as the initial plan, and by the same
body (Council of Ministers or the Minister)
that granted the approval of the initial plan.
The Right Holders must submit a revision to
an Exploration Plan, Appraisal Plan or
Development and Production Plan if their
activities are expected to deviate materially
from those contemplated in the initial plan,
determined in accordance with Best
International Petroleum Industry Standards.
For the avoidance of doubt, changes to
operations or economic returns that occur in
the ordinary course of Petroleum Activities
shall not constitute, by themselves, material
deviations from approved plans. In addition,
changes to the profile of anticipated
Production (without a material change to the
development concept) shall be considered
amendments to the Production Permit
approved together with the Development
and Production Plan, and thus may be
approved by the Minister (based on the
opinion of the Petroleum Administration)
pursuant to Article 46 of the decree no
10289/2013 (PAR).
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2. If the Minister, based on the opinion
of the Petroleum Administration, believes
that Production is not occurring at an
optimal rate in accordance with Best
International Petroleum Industry Standards,
the Minister may request that the Right
Holders amend the contemplated Production
profile accordingly. No later than sixty (60)
days after such request, the Right Holders
shall submit a request for an amended
Production Permit with a revised Production
profile for approval, or shall submit a written
explanation of the reasons why they believe
that such an amendment is not appropriate.
In the latter case, the Right Holders and the
Petroleum Administration shall discuss the
matter and attempt to reach an agreement,
within sixty (60) days. Any adjustment to
the Production Permit agreed by the Right
Holders and the Petroleum Administration,
shall be submitted for approval by the
Minister pursuant to Article 46 of the decree
no 10289/2013 (PAR).

3. Within sixty (60) days of the Effective
Date, and at least ninety (90) days prior to
the end of each calendar year, or at such
other times as may be approved in advance
by Petroleum Administration, the Right
Holders shall prepare in reasonable detalil
and submit to the Petroleum Administration
a Work Program and budget for Exploration,
Appraisal Activities, and/or Development and
Production (as applicable) for the remaining
portion of the calendar year or for the
subsequent calendar year, as the case may
be. Such Work Program and budget shall be
consistent with the requirements of the
relevant Exploration Plan, Appraisal Plan
and/or Development and Production Plan,
and shall reflect all previously approved
contracts as contemplated by Article 27.2 of
this EPA and the Accounting and Financial
Procedure that constitutes Annex D of this
EPA. The Work Program and budget shall be
consistent with obligations pursuant to this
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EPA and shall set forth the Petroleum
Activities which the Right Holders propose to
carry out during the remaining portion of the
calendar year or for the subsequent calendar
year, as the case may be.

4. The Petroleum Administration shall
inform the Right Holders within thirty (30)
days as of the date of submission of the
relevant Work Program and budget as to
whether the proposed Work Program and
budget are approved. Such approval shall be
granted so long as the Work Program and
budget are consistent with the requirements
of Article 13.3 of this EPA. In the event that
the Petroleum Administration does not
respond within such thirty (30) day period,
then the Work Program and budget shall be
deemed approved. If a Work Program and
budget is rejected, the Petroleum
Administration shall explain the reasons for
such rejection in writing, in which case the
Right Holders may submit a revised Work
Program and budget for approval on the
basis of the same procedures. In the event
that a decision on approval is not made by
the beginning of the period to which the
Work Program and budget applies, the Right
Holders may continue to carry out Petroleum
Activities during such period on the basis of
() the approved Exploration Plan, Appraisal
Plan and/or Development and Production
Plan, (ii) all previously approved contracts (to
the extent such approval was required
pursuant to Article 27.2 of this EPA), and (iii)
a budget for all other items that is no more
than ten per cent (10%) greater than that
contemplated in the approved budget for the
most recent period (determined separately
for each Exploration Plan, Appraisal Plan and
Development and Production Plan).

5. The Right Holders may at any time
amend the Work Program and budget
submitted in accordance with this Article,
provided that the amended Work Program
and budget are:
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a) prepared in reasonable detail and
submitted to the  Petroleum
Administration, whose
recommendations in respect thereof
shall be considered by the Right

Holder;
b) consistent  with  the relevant
Exploration Plan, Appraisal Plan

and/or Development and Production
Plan, any previously approved
contracts, and the Right Holders’
obligations pursuant to this EPA; and

c) Submitted to the Petroleum
Administration for information once
the Right Holder has made such
revisions as it deems appropriate
after consideration of any
recommendations made by the
Petroleum Administration.

Any such amendment shall be effective
without approval by the Petroleum
Administration so long as (i) the overall
budget for each Exploration Plan, Appraisal
Plan and Development and Production Plan
for the relevant period will not increase by
more than ten per cent (10%), or (ii) the
amendment is made solely to reflect
expenditures incurred in connection with any
emergency posing a threat to health, safety
or the environment. Any other amendment
shall require approval by the Petroleum
Administration.

6. Petroleum  Activities shall  be
conducted in accordance with approved
Exploration Plans,  Appraisal Plans,
Development and Production Plans, Work
Programs and budgets. The Right Holders
may, however, conduct such activities as
may be required in order to address any
emergency situation posing a threat to
health, safety or the environment without
the submission or approval of a revision to a
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plan or an amendment to a Work Program
and budget. In such event, the relevant
activities and expenditures shall be reported
to the Petroleum Administration as soon as
reasonably practicable and shall be reflected
for information purposes in a revised budget.

Art. 14 Natural Gas

1. The Right Holders may freely use any
Petroleum Produced from a Reservoir in the
form of Natural Gas in an Appraisal Area or a
Development and Production Area in
connection with the conduct of Petroleum
Activities. If technically and economically
justified, the Right Holders shall in priority
use any Associated Natural Gas for the
purpose of enhancing recovery of Crude Oil
(including by means of re-injection) in
accordance  with ~ Best  International
Petroleum Industry Standards.

2. Flaring and venting of Natural Gas
shall be permitted only when necessary for
safety or in connection with commissioning
of Facilities. Before any flaring and venting
will be permitted, the Right Holders must
obtain a permit from the Minister in
accordance with Article 36 of the law no
132/2010 (OPR  Law) (except as
contemplated in Article 48 of the decree no
10289/2013 (PAR) in case of emergency
situations).

3. A Development and Production Plan
for a Crude Oil Discovery shall include a plan
for the use or disposition of Associated
Natural Gas. Such plan may include a Gas
Infrastructure and Marketing Plan prepared
on a basis similar to that for a Natural Gas
Discovery. In the absence of a Gas
Infrastructure and Marketing Plan, the Right
Holders shall deliver the Associated Natural
Gas free of charge to the State at one or
more Delivery Points specified in the
Development and Production Plan (in which
case the State shall enter into a gas sales
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agreement providing for an obligation to
take such Associated Natural Gas, subject to
customary exceptions). In such case, the
Right Holders may propose that such
Associated Natural Gas be processed to
extract Natural Gas Liquids at gas processing
Facilities owned and operated by a third
party or constructed by the Right Holders, in
which case the dry Natural Gas resulting
from such processing shall be delivered to
the State free of charge, and such Natural
Gas Liquids shall be included in the
Petroleum Produced for purposes of this
EPA. All costs relating to the delivery of
Associated Natural Gas to the State shall, to
the extent allowable pursuant to the
Accounting and Financial Procedure that
constitutes the Annex D of this EPA, be
considered Recoverable Costs.

4. If the Right Holders reasonably
believe that Associated Natural Gas cannot
be commercially exploited wunder the
economic terms set forth in this EPA, but
could be commercially exploited if the
economic terms of this EPA were adjusted,
the Right Holders may propose an
adjustment to such economic terms to the
Minister at or prior to the time of submission
of the Development and Production Plan for
a Crude Oil Discovery. Such proposal shall
describe the adjustments in detail (which
shall apply only to such Associated Natural
Gas) and shall include an explanation of the
reasons why the Right Holders are seeking
the adjustments. If the Minister agrees with
the proposal, it shall be submitted for
approval by the Council of Ministers together
with the Development and Production Plan,
and shall be effective upon the grant of such
approval.

5. In connection with a Natural Gas
Discovery, the Right Holders shall prepare
and submit to the Minister for approval, with
a copy to the Petroleum Administration, a
Gas Infrastructure and Marketing Plan. Such

L_'QJUGAM Gl WLy ELG\)A & ¢ u;LAAM
Gsiall laial Heay Allall s 4 (lede
bl Ol 1 dsllee ) bl o )
die gaphll LI B #) ALY Galadll
sl L jons LeSley ) Sl dalles e
oda by osiall lanal bl ) o
o2 e il Glall aglall ) aley Al
Sl ) s JLa) a5 (llae Al sall ) Aslladl)
AEEY) 3 el muall Jy ) 4 ankll
gs’:"‘j“” J\Jd\ e:\luﬂ 3l ugﬂSﬂ\ & et ki
Glldy ala il AL cilss Al ) caladl
Laulaall @lel 2l Gy 4 = sedll il

ASBEY) 038 (ge (2) Galal) JE A A

O e JS (3 sial) Claal diie) Js B
o laiind & O (S ¥ aliad) adall )
o seaiall LalaB¥) ASaY) ) syl G jlas
Lolas o i) (Say oS ASEY) 028 8 Ledle
AFEY) odg) ala®Y) Jagdll Jawd &3 13
sdg) Jpand 1Bl a3 giall lanal (Sa
pali Zo )l @l 5l (Y Aplaiiy) Ly )
Litl) LIS a geady LYl ol dad
2V B I3 G of cangy Fo ) 13 J8 ) alall
o T gl G any (A 5) Jaesadilly <3l
Gadl Oy (aladl  aphll ) 1
Slo @aiall Claal cilea 5 ) juall o)
)Y e sl @85 1Y sl il
Ctﬁ‘g\j Jﬁ)laﬂ\ idas & C\_).ﬁ‘}[\ J 2 S-PLX!
138l T 9 (488) ga wy ;\JJ;&\ oalaa ‘_A.c

A& gall 230 e g2l

Slo eruhll il ikl gl L8 o
Sall dgadll Al dla o) el el
oo Lle Al gall 555l ) Lemaiy 48 sui
amﬁqﬁu;gd})ﬁ\&&sbb\mé\m
i 8 Y1 pshaill g Y1 Adad a5 pe ddadl)

Page 55 of 124



submission shall be made together with the
submission of the Development and
Production Plan, unless the Right Holders
apply for and receive an extension of such
deadline. At the time of submission of the
Development and Production Plan, the Right
Holders may apply for an extension of up to
three years for the submission of a Gas
Infrastructure and Marketing Plan, specifying
the reasons why such extension is necessary
and the proposed duration of such
extension. Such extension shall require the
approval of the Minister. Pending the
decision of the Minister, such extension shall
be deemed granted on a temporary basis,
subject to the Right Holders diligently
pursuing activities in contemplation of such
Gas Infrastructure and Marketing Plan. In
addition, a temporary extension shall be
granted pending the decision of the Minister
whether to exercise the right to take Natural
Gas pursuant to Article 14.8 of this EPA, so
long as the Right Holders submit the
information contemplated in Article 14.9 of
this EPA as soon as reasonably practicable
following the completion of Appraisal
Activities relating to the Natural Gas
Discovery. If approval of the extension is
refused by the Minister, the Right Holders
shall have sixty (60) days following
notification of such refusal to submit a Gas
Infrastructure and Marketing Plan to the
Minister, with a copy to the Petroleum
Administration. In the absence of a timely
submission of a Gas Infrastructure and
Marketing Plan, the Right Holders shall be
conclusively deemed to have determined
that such Natural Gas Discovery is not a
Commercial Discovery, and the relevant
Development and Production Plan shall be
deemed to be rescinded. In such case, the
Right Holders shall not have the right to
develop such Natural Gas Discovery, unless
either (i) the Right Holders demonstrate to
the reasonable satisfaction of the Minister
(based on the opinion of the Petroleum
Administration) that changed economic or
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technical conditions since the original
deadline (which they shall describe) justify
the submission of a Gas Infrastructure and
Marketing Plan, or (i) a subsequent
Discovery is made and the Right Holders
reasonably believe that such initial Natural
Gas Discovery is a Potentially Commercial
Discovery when evaluated on a joint basis
with the subsequent Discovery.

6. A Gas Infrastructure and Marketing
Plan shall provide for the use and/or
construction of Facilities for the processing
and Transportation of Natural Gas to one or
more Delivery Points, and for the marketing
and offtake of Natural Gas, in accordance
with Lebanese law and Best International
Petroleum Industry Standards. The Gas
Infrastructure and Marketing Plan shall

include, to the extent applicable, the
following:
a) Information  with  respect to

anticipated offtake arrangements for
Natural Gas. Such information shall
include, at a minimum, a description
of each offtake agreement, including
the identity of the purchaser or
purchasers, the pricing arrangements,
and the extent to which the offtake
commitments are firm or
interruptible from the perspective of
both the buyer and the seller. Copies
of such offtake agreements (or, if not
then available, detailed term sheets)
shall be included with the Gas
Infrastructure and Marketing Plan.

b) A description of any excess volumes
of Natural Gas expected to be
available  after  fulfilment  of
commitments under the offtake
agreements referred to above.

c) A description of the anticipated
financing arrangements with respect
to the construction of Facilities
contemplated in such Gas
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e) The expected

Infrastructure and Marketing Plan.

d) A description of the Facilities that the

Right Holders propose to be used for
Transportation, processing, storage
and delivery of Natural Gas to the
party or parties that will act as
offtakers at the relevant Delivery
Point or Delivery Points. In this
regard, the Right Holders shall, to the
maximum  extent feasible, use
existing Facilities or Facilities that are
then under construction, to the
extent the Right Holders are able to
do so on reasonable commercial
terms. In addition, any Facilities that
the Right Holders propose to
construct shall, to the extent
technically and economically feasible,
be designed to receive (or to be
expandable so as to receive) Natural
Gas from other Reservoirs that may
be developed by the Right Holders in
the Block or by third parties outside
the Block. In this regard, the
Petroleum  Administration  shall
provide to the Right Holders such
information as they may reasonably
request with respect to current and
existing Facilities and anticipated
Natural Gas developments outside
the Block.

schedule for the
planning and  construction  of
infrastructure, including planning,
front-end engineering design (FEED),
and engineering-procurement-
construction phases. The schedule
may provide for phased construction
and development, as well as activities
that are contingent upon the success
of one or more prior activities,
whether conducted under this EPA or
otherwise.

f) Projected volumes of Natural Gas and
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Natural Gas Liquids to be produced
during the Production Phase on an
annual basis, including sensitivities
based on reasonable economic and
technical  assumptions. Such
projections shall also indicate the
volumes expected to be available for
delivery to the State in respect of
Royalties in kind and the entitlement
of the State to its share of Profit
Petroleum resulting from such
Natural Gas Production.

g) Information relating to the expected
investments and operating costs to
be incurred in connection with the
use and/or construction of Facilities
contemplated in the Gas
Infrastructure and Marketing Plan.

If any such information is already included in
the Development and Production Plan, the
Gas Infrastructure and Marketing Plan may
refer to the Development and Production
Plan rather than repeating information.

7. The Gas Infrastructure and Marketing
Plan may (if it is submitted later than the
submission of the Development and
Production Plan) provide for amendments to
the Development and Production Plan to
ensure proper coordination with the
availability of third party Facilities or the
construction of new Facilities. In such case,
the amendments shall be submitted for
approval by the Council of Ministers, and the
Gas Infrastructure and Marketing Plan shall
not be effective until such approval is
received.

8. The Minister may require that the Gas
Infrastructure and Marketing Plan
contemplate that the State’s entitlement to
Royalties and Profit Petroleum will take the
form of Natural Gas for use in the Lebanese
domestic market. In such event, the
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entitlement of the Right Holders to Cost
Petroleum and a share of Profit Petroleum
shall be satisfied first from Crude Oil and
Natural Gas Liquids, and then from Natural
Gas. In addition, the Minister may require
that the Right Holders sell all or a portion of
the Natural Gas produced from a Reservoir
to the State or to an Entity that is owned by
the State for use in the Lebanese domestic
market. In such event, the State or such
Entity (with a guarantee from the State) shall
have the obligation to take the amount of
Natural Gas in respect of which the election
is made. The price for such Natural Gas shall
be equal to the price in U.S. dollars
determined pursuant to Article 81 of the
decree no 10289/2013 (PAR), with
appropriate adjustments for Transportation
and other costs to ensure that such price is
determined on the basis of FOB deliveries at
the relevant Delivery Points. If the purchase
right of the State is exercised, payment shall
be made in U.S. dollars, and appropriate
financial security shall be provided to the
Right Holders so as to ensure reasonable
security of payment.

9. The Right Holders shall provide the
Minister (with a copy to the Petroleum
Administration) with information relating to
a Natural Gas Discovery in order to enable
the Minister to be able to make a
determination as to whether to exercise the
rights set forth in Article 14.8 of this EPA.
The Minister shall have six (6) months
following the receipt of such information to
notify the Right Holders of such
determination. The purchase right may be
exercised once only, and the obligation of
the State (or an Entity owned by the State) to
take Natural Gas pursuant to such exercise
may not be amended except with the written
agreement of the Operator, on behalf of the
Right Holders. The Gas Infrastructure and
Marketing Plan shall reflect (or be amended
to reflect) such determination. In the event
that the Right Holders believe that the
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Natural Gas Discovery would not be a
Commercial Discovery if they were required
to deliver or sell all or part of the Natural Gas
produced from the relevant Reservoir to the
State, they shall indicate this when the
relevant information is provided, and the
Minister shall take into account the views of
the Right Holders in making the
determination whether to exercise the
State’s rights.

10.  If the Minister in agreement with the
Minister of Finance determine that the State
will not take all or a portion of any Natural
Gas that forms part of the State’s Royalty or
Profit Petroleum entitlement, the Right
Holders shall include such Natural Gas in any
marketing and offtake arrangements
contemplated in the Gas Marketing and
Infrastructure Plan. In such case, the
Minister will be deemed to have elected to
sell the State’s entitlement to Royalties and
Profit Petroleum on a joint basis with the
Right Holders pursuant to Article 82 of the
decree no 10289/2013 (PAR), to the extent
necessary to permit the delivery of firmly
committed volumes under such marketing
and offtake arrangements. To the extent
such offtake arrangements provide for
variable or interruptible deliveries of Natural
Gas, the Minister shall be entitled to exercise
such election in the manner and at the times
contemplated by Article 82 of the decree no
10289/2013 (PAR) (except that any decision
not to exercise such election may only be
made if the State has infrastructure available
to allow it to take its share of the relevant
Natural Gas). The proceeds of any Natural
Gas marketed by the Right Holders on behalf
of the State shall be remitted to the State by
the Right Holders promptly upon receipt, in
the currency in which it is received.

11. In the event that the Minister
exercises the right to have the State take
Natural Gas pursuant to Article 14.8 of this
EPA, and subsequently a declaration of
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commerciality is made with respect to a
natural gas discovery from another block
that is subject to an exploration and
production agreement similar to this EPA,
the Right Holders may propose that their
obligation to deliver Natural Gas to the State
be reduced and shared on an equitable basis
with the right holders from such other block.
The Petroleum Administration shall discuss in
good faith the conditions under which such
an equitable allocation may be implemented.
Based on the recommendation of the
Petroleum Administration, the Minister shall
exercise the State’s rights to receive Natural
Gas from such other block in order to
implement such equitable allocation (and
reduce the obligation of the Right Holders
accordingly), to the extent that doing so
would be practicable and cost-effective for
the State, and would not make the
development of the Natural Gas discovery in
the other block uneconomical.

Art. 15 Appointment and functions of
Operator

1. [...X, Y orZ..] has been appointed by
the Right Holders and approved by the
Council of Ministers as Operator, and
assumes such role and accepts all rights and
obligations as Operator pursuant to
applicable Lebanese law and this EPA.

2. Subject to the terms and conditions
of this EPA and unless otherwise specified,
the Operator shall act on behalf of the Right
Holders in relation to this EPA, have all of the
rights, functions and duties of Operator
pursuant to applicable Lebanese law, this
EPA and decisions of the Management
Committee, and shall conduct and manage
all Petroleum Activities authorised pursuant
to this EPA. Subject to applicable law, this
EPA and any decisions of the Management
Committee, the Operator may employ any
individual or Entity, including Affiliates of
Right Holders, in connection with such
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Petroleum Activities.

3. Notwithstanding that each Right
Holder shall remain jointly and severally
liable for all its obligations as Right Holder to
the extent provided in Article 6 of this EPA,
the Operator shall on behalf of the Right
Holders perform the Petroleum Activities
pursuant to this EPA in accordance with the
provisions of applicable Lebanese law and
this EPA. The Operator shall abide by the
decisions and directions of the Management
Committee.

4, All  Petroleum Activities shall be
conducted by the Operator in accordance
with the terms of a Joint Operating
Agreement among the Right Holders, which
must contain provisions reflecting the
substance of the Heads of Joint Operating
Agreement attached as Annex C to this EPA,
as well as such other terms (which may not
be inconsistent with the Heads of Joint
Operating Agreement) as the Right Holders
may agree. The definitive Joint Operating
Agreement and any amendment or
supplement thereto shall be subject to the
approval of the Minister pursuant to Article
65-1 of the law no 132/2010 (OPR Law).

5. Without limiting the foregoing, the
Right Holders shall cause the Operator to
conduct all Petroleum Activities in a
reasonable and prudent manner, in
accordance with the standards set forth in
Article 10 of the decree no 10289/2013 (PAR)
and Best International Petroleum Industry
Standards. The Operator shall maintain a
management  system meeting the
requirements of Article 9 of the decree no
10289/2013 (PAR). The Right Holders shall
make available on reasonable terms their
most appropriate technical expertise and
technology (and that of their Affiliates) for
use in the conduct of Petroleum Activities,
and shall cause their Contractors and
subcontractors to do the same.
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6. The Operator shall, except in respect
to individual chargeable tax liability and in
accordance with any decisions of the
Management ~ Committee, have the
obligation to represent the Right Holders in
all dealings with the State with respect to
matters concerning Petroleum Activities,
pursuant to this EPA. The obligation of the
Operator to represent Right Holders does
not limit the right of each Right Holder to
communicate with the State, but such
communication shall only be for the purpose
of communicating issues related and
relevant to that Right Holder.

7. The Right Holders may engage in
Exclusive  Petroleum  Operations in
accordance with such terms and conditions
as they may agree among themselves, so
long there are at least three (3) Right Holders
with a participation in such Exclusive
Petroleum Operations. The Right Holders
shall, notwithstanding the terms that they
may agree among themselves, be jointly and
severally liable for all obligations under this
EPA, the decree no 10289/2013 (PAR) and
the Law no 132/2010 (OPR Law) in respect
of such Exclusive Petroleum Operations, to
the extent provided in Article 6 of this EPA.
In connection with any Exclusive Petroleum
Operations, the Operator shall act on behalf
of the participating Right Holders, except as
otherwise approved by the Minister based
on the opinion of the Petroleum
Administration. If the Operator does not do
so, then the party charged with such
Exclusive Petroleum Operations must be
approved as an operator by the Council of
Ministers, and shall have all the rights and
obligations of the “Operator” in this EPA with

respect to such Exclusive Petroleum
Operations.
8. The Petroleum Administration may

require the Right Holders to remove and
replace the Operator if (i) the Operator
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materially breaches (or causes the Right
Holders to materially breach) the obligations
set forth in this EPA, (ii) the Operator is
conducting activities in a manner that poses
a material risk to health, safety or the
environment, (iii) the Operator is conducting
activities in a manner that is in material
violation of applicable Lebanese law, or (iv)
the Operator is required to make a Forced
Assignment pursuant to Article 36 of this
EPA. In the case of (i), (i) and (iii), the
Petroleum Administration may only require
the removal of the Operator if the relevant
circumstance is not remedied within ninety
(90) days after notice is delivered to the
Operator (provided that if such circumstance
cannot reasonably be remedied within ninety
days, the Operator shall have such additional
time as may be necessary to effect such
remedy, as long as it is diligently pursuing a
remedy). The replacement Operator must
be approved as an operator by the Council of
Ministers.

9. The Petroleum Administration shall
provide reasonable assistance to the
Operator and the Right Holders, upon
request by the Operator, in order to facilitate
the procurement of any approvals, consents,
orders, instructions or other governmental
authorizations that may be required under
applicable Lebanese law, and in respect of
which the Operator and/or the Right Holders
have complied with the necessary
procedures and made the necessary
applications under Lebanese law.  Without
limiting the foregoing, the Petroleum
Administration shall provide reasonable
assistance, and shall seek the assistance of
and/or cooperation by any Lebanese
national, regional and/or local government,
governmental agency or governmental
authority, as may reasonably be required to
secure and renew all entry visas or work
permits for employees of the Operator, the
Right Holders and any Contractors or Sub-
Contractors and their dependents, and all
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customs and other clearances required for
imports and exports of equipment and
supplies required for Petroleum Activities,
and shall assist the Operator in obtaining
easements, rights of way, licenses and
renewals thereof, pursuant to applicable
Lebanese law, all for the purpose of
conducting Petroleum Activities.

Art. 16 Management Committee

1. The Right Holders shall, no later than
thirty (30) days after the Effective Date of

this EPA, establish a Management
Committee.
2. Unless otherwise stipulated, the

Management Committee shall have the
power and duty to authorize and supervise,
on behalf of the Right Holders, Petroleum
Activities carried out pursuant to this EPA, in
accordance with Lebanese law and this EPA,
and in a manner appropriate in the
circumstances.

3. Each Right Holder shall have the right
to appoint at least one (1) representative on
the Management Committee.  Otherwise,
the composition and membership of the
Management Committee shall be
determined by the Right Holders. No person
may be a member of the Management
Committee if it would be contrary to
Lebanese law for such person to hold such
position.

4. Each Right Holder shall as soon as
possible after the approval of this EPA give
notice in writing to the other Right Holders,
the Minister and the  Petroleum
Administration of the name, position and
contact details of its representative(s) and
alternate representative(s) to serve on the
Management Committee. Each Right Holder
shall have the right to change any
representative and alternate at any time by
giving notice of such change to the other
Right Holders, the Minister and the
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Petroleum Administration.

5. Each representative of a Right Holder,
or in his absence his alternate
representative, shall be authorized to

represent and bind such Right Holder with
respect to any matter which is within the
powers of the Management Committee and
is properly brought before the Management
Committee. The representative(s) of each
Right Holder shall (collectively if more than
one) have a vote equal to the Participating
Interest of the Right Holder such person
represents. Each alternate representative
shall be entitled to attend all Management
Committee meetings, but shall have no vote
at such meetings except in the absence of
the representative for whom he is the
alternate. In addition to the representative
and alternate representative, each Right
Holder may also bring to any Management
Committee meetings such technical and
other advisors as the Right Holder may deem
appropriate.

6. The Minister and the Petroleum
Administration may appoint representatives
who shall have the right to attend as
observers in any meeting of the
Management Committee and any sub-
committee established for the purpose of
Petroleum Activities pursuant to this EPA or,
as applicable, the equivalent committees or
working groups pursuant to a unitisation
agreement. The Operator shall copy the
Petroleum Administration on all notices,
documents, information and minutes
regarding such meetings. The appointed
observers shall act solely as observers.

7. Nothing shall prevent the Right
Holders from organizing committees or
working groups among themselves for
purposes of planning activities and for other
purposes in respect of this EPA, subject in
each case to any decisions made by the
Management Committee. The Minister and
the Petroleum Administration shall not have
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the right to attend meetings of such
committees or working groups, but shall
have the right to review reports made by
such committees and working groups to the
Management Committee.

Art. 17 Health, Safety and Environmental
Requirements

1. General Requirements

a. In conducting Petroleum Activities
under this EPA, the Right Holders and the
Operator shall at all times comply with: (i)
Best International Petroleum  Industry
Standards relating to the protection of
health, safety and the environment; (ii)
applicable Lebanese laws relating to health,
safety and the environment; and (iii) the
reasonable requirements of the Petroleum
Administration or any other competent
authority relating to the protection of health,
safety and the environment. The Right
Holders shall also cause anyone carrying out
work on their behalf including any
Contractors and their Subcontractors to
comply with the foregoing.

b. In particular, the Right Holders shall:

I. make all efforts to prevent
accidents, damage to assets,
injuries, loss of life and
environmental damage and,
should any adverse impact on the
environment or risks to the
workforce or the public occur, to
minimize such damage and the
consequential effects thereof;

il. prevent harm to the degradation
of livelihood or quality of life of
surrounding communities and,
should some adverse impact
occur, minimize such impact and
ensure proper compensation for
injury to persons or damage to
property or the ecosystem
caused by the effect of
Petroleum Activities;
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ii. instil a culture of proactive
commitment to health, safety
and environmental values among
all personnel involved in the
Petroleum Activities;

iv. Develop detailed guidelines that
meet Best International
Petroleum Industry Standards for
health, safety, environmental
protection,  monitoring  and
community interaction.

v. conduct internal Health, Safety
and Environmental audits and
inspections and implement self-
monitoring processes.

vi. report on a regular basis on the
HSE performance to relevant
competent authorities.

vii. facilitate the work and access of
the HSE inspectors and auditors
from relevant competent
authorities.

C. Without limiting the generality of the
foregoing and without prejudice to any other
applicable  Lebanese law  (including
Environmental Protection Law No. 444 dated
29 July 2002 and Decree 8633/2012), the
Right Holders shall at all times comply with,
and where appropriate ensure the Operator
complies with:

I. the general obligation to conduct
Petroleum  Activities in a
responsible and prudent manner
in accordance with Article 61 of
the Law no 132/2010 (OPR Law);
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ii. the provisions concerning health,
safety and the environment
contained in chapter 9 of the law
no 132/2010 (OPR Law) and
chapter 9 of the decree no
10289/2013 (PAR); and

iii. the obligations to prepare an
environmental impact
assessment study in connection
with: (a) a Development and
Production Plan in accordance
with Article 43 of the decree no
10289/2013 (PAR); (B) the
construction, placement and
operation of a Transportation or
storage Facility in accordance
with Article 55 of the decree no
10289/2013 (PAR); and (y) a plan
for cessation of Petroleum
Activities and decommissioning
of Facilities in accordance with
Article 61 of the decree no
10289/2013 (PAR).

iv. the obligations to prepare and
regularly update and develop a
health and safety plan which shall
contain, at a minimum, the
information contemplated by
Article 129 of the decree no
10289/2013 (PAR).

d. Where an HSE study (such as an
environmental impact assessment) is
required under the decree no 10289/2013
(PAR) or any other related regulation, the
Right Holders shall engage third party
specialized HSE professionals to conduct
such HSE study.

e. In the event of any accident, damage,
injury or other significant occurrence arising
from Petroleum Activities and affecting the
environment, the Operator shall immediately
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notify the Petroleum Administration in
accordance with Article 133 of the decree no
10289/2013(PAR) and shall  promptly
implement an emergency response plan
prepared in accordance with Article 138 of
the decree no 10289/2013 (PAR) and take
such action as is prudent and perform such
site restoration as may be necessary in
accordance  with ~ Best  International
Petroleum Industry Standards.

2. [Block-Specific
Requirements

The specific conditions regarding protection
of the environment as outlined in the
invitation for award of Exploration and
Production Rights shall apply for Petroleum
Activities pursuant to this EPA. In addition,
the following requirements apply for
Petroleum Activities in the Block pursuant to
this EPA:

Environmental

a) [....]

by  [..]
C) [....]](to be applied only to certain

blocks pursuant to specific requirements that
will be reflected in the Tender Protocol)

3. Environmental Costs
Except in case of Gross Negligence or
Wilful Misconduct on the part of the
Right Holders or the Operator, all
costs incurred by the Right Holders in
connection with the obligations in
paragraph 1 and 2 of this Article 17
shall be treated as a Recoverable Cost
to the extent allowable pursuant to

the  Accounting and Financial
Procedure that constitutes Annex D
of this EPA.

Art. 18 Decommissioning Requirements

1. The Right Holders shall ensure that
the cessation of Petroleum Activities and
decommissioning of Facilities during the
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term of this EPA will be conducted prudently
in accordance with Best International
Petroleum Industry Standards and, to the
extent consistent with the foregoing, the
Operator’s standards for cessation and
decommissioning based on its past practice.

2. The Right Holders shall include a
preliminary analysis of the expected plan for
the decommissioning of the Facilities in each
Development and Production Plan.

3. The Right Holders shall submit a
preliminary plan for cessation of Petroleum
Activities and decommissioning of Facilities
to the Petroleum Administration no later
than one year before the date the Right
Holders are required to make the first
contribution to the Decommissioning Fund in
accordance with Articles 63 and 64 of the
decree no 10289/2013 (PAR) and Article 2.6
of the Accounting and Financial Procedure
(Annex D of this EPA). Such plan shall, to the
extent available at the time, contain the
information required by Article 60 of the
decree no 10289/2013 (PAR), as well as a
proposed budget to be used for determining
the amount of contributions to be made to
the Decommissioning Fund, as provided in
Article 64 of the decree no 10289/2013
(PAR). The Right Holders shall revise such
plan to take into account any comments of
the Petroleum Administrationin accordance
with Article 59 of the decree no 10289/2013
(PAR). Upon the election by the Minister of a
decommissioning solution pursuant to Article
64 of the decree no 10289/2013 PAR, annual
contributions to the Decommissioning Fund
shall be made on the basis of the relevant
budget. The Right Holders shall update this
preliminary plan annually in accordance with
Article 64 of the decree no 10289/2013 (PAR)
until a definitive plan is approved and
adopted in accordance with Article 18.4 of
this EPA.
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4. The Right Holders shall submit a
definitive plan for cessation of Petroleum
Activities and decommissioning of Facilities
to the Minister three (3) years prior to the
expiry of the Production Phase. Such plan
shall at a minimum contain the information
required by Article 60 of the decree no
10289/2013 (PAR) and, if approved, shall be
adopted in accordance with Article 59 of the
decree no 10289/2013 (PAR). Such plan shall
indicate the decommissioning activities to be
undertaken by the Right Holders prior to the
expiry of the Production Phase, and those
that will remain to be completed following
the transfer of the assets relating to
Petroleum Activities to the State pursuant to
Article 25.4 of this EPA.

5. The Right Holders may use amounts
in the Decommissioning Fund for purposes of
implementing the activities contemplated in
the preliminary or definitive
Decommissioning Plan. The Right Holders
shall provide reports at least once each
Quarter to the Petroleum Administration on
the progress of such plan and the utilisation
of amounts in the Decommissioning Fund.

6. The Right Holders undertake to:

a. Contribute to the Decommissioning Fund
in accordance with Articles 63 and 64 of
the Decree no 10289/2013 (PAR) and
Article 2.6 of the Accounting and
Financial Procedure (Annex D of this
EPA);

b. Use the Decommissioning Fund solely
for the purpose of implementing the
preliminary plan or the approved
definitive plan for cessation of
Petroleum Activities and
decommissioning of Facilities; and
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c. Pay any shortfall in the event the
Decommissioning Fund is depleted prior
to completing the implementation of
the approved definitive plan for
cessation of Petroleum Activities and
decommissioning of  Facilities as
provided for by Article 66 of the decree
no 10289/2013 (PAR).

7. In the event that the Right Holders do not
complete the decommissioning activities
contemplated by the plan that are scheduled
to be completed before the end of the
Production Phase, they shall be required to
complete such activities as soon as
practicable thereafter, notwithstanding the
expiration of this EPA. In such event, the
Right Holders may propose to the Minister to
make an additional cash contribution to the
Decommissioning Fund to cover the costs of
having a third party complete such work, and
if such proposal is accepted by the Minister,
the Right Holders shall be discharged from
any further obligation in respect thereof.

Art. 19 Petroleum Lifting and Delivery
arrangements

1. The Right Holders shall, subject to
applicable Lebanese law and provisions of
this EPA regulating the Production and sale
of Petroleum (including Article 14 of this
EPA), be entitled to lift, receive, dispose of
and export freely their respective
entitlements to  Petroleum  Produced
pursuant to this EPA. Each Party shall take
its entitlement to Petroleum consistent with
the Best International Petroleum Industry
Standards at a regular rate throughout each
calendar year.

2. The Development and Production
Plan and/or the Gas Infrastructure and
Marketing Plan shall include a summary of
anticipated lifting and delivery arrangements
for Petroleum Produced from each relevant
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Reservoir, indicating any options and
alternative structures, and any additional
work needed to determine definitive lifting
and delivery procedures (including any need
to obtain rights to Facilities operated by third
parties, and the construction of any
necessary Facilities).

3. As soon as practicable following the
approval of the Development and Production
Plan or the approval of the Gas Infrastructure
and Marketing Plan (in the case of a Natural
Gas Discovery), and in any event no later
than ninety (90) days prior to the date
scheduled for the commencement of
Commercial Production, the Parties shall
establish off-take procedures covering the
scheduling, storage, lifting and delivery of
Petroleum and such other related matters as
the Parties shall agree. Such procedures shall
be consistent with Best International
Petroleum Industry Standards and shall be
submitted to the Petroleum Administration
for approval. In the absence of a decision
denying such approval within thirty (30) days
after such procedures are submitted, they
shall be deemed approved. Commercial
Production may not commence until such
lifting arrangements have been established
and approved.

4. All ancillary products resulting from
the Production or processing of Petroleum
Produced (such as helium, hydrogen and
other non-Petroleum products) shall be the
property of the State.  Such ancillary
products shall be delivered to the State or its
designee(s) at delivery points located as
close as reasonably practical to the point of
extraction or processing (to the extent that:
(i) such ancillary products are recoverable in
a form separate to Crude Oil, Natural Gas or
Natural Gas Liquids, and (ii) the State makes
available appropriate transportation and/or
receiving facilities), and all related costs
borne by the Right Holders shall be
Recoverable Costs to the extent allowable
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pursuant to the Accounting and Financial
Procedure that constitutes Annex D of this
EPA.

Art. 20 Recruitment and training

1. The Right Holders shall develop and
carry out an effective recruitment and
training program for Lebanese personnel in
accordance with the law no 132/2010 (OPR
Law) and this EPA. A proposal for a detailed
recruitment and training program shall be
submitted to the Petroleum Administration
for approval no later than six (6) months
after the Effective Date of this EPA. An
updated program for recruitment and
training shall be submitted annually to the
Petroleum Administration by 31 December
each year. As of the beginning of the
Exploration Phase, not less than eighty per
cent (80%) of the aggregate number of
employees of the Right Holders (including
the Operator) shall be Lebanese nationals.
Prior to the beginning of the Exploration
Phase, the Right Holders and their
contractors and subcontractors according to
article 67 of the Law no 132/2010 (OPR Law)
shall achieve this eighty per cent (80%)
threshold as soon as possible, to the extent
that they are able to recruit a sufficient

number of Lebanese nationals with the
requisite qualifications, and the Right
Holders and their contractors and

subcontractors shall in any event maximize
the proportion of Lebanese nationals
employed by them, subject to their
obligation to conduct Petroleum Activities in
accordance  with  Best International
Petroleum Industry Standards. In the event
that as of the beginning of the Exploration
Phase or at any time thereafter the
aggregate number of employees of the Right
Holders (including the Operator) and their
contractors and subcontractors who are
Lebanese nationals is less than eighty per
cent (80%), the Right Holders shall submit to
the Minister on their behalf and on behalf of
their contractors and subcontractors in
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writing an explanation of the reasons why
this requirement has not been met and a
request for an exemption from this
requirement. The Minister may, based on the
opinion of the Petroleum Administration and
after consulting with the concerned
ministries, grant such an exemption to the
Right Holders and their contractors and
subcontractors. Pending a decision on the
exemption request, the Right Holders and
their contractors and subcontractors shall
not be considered to be in breach of this
requirement.

2. Without limiting the foregoing, the
Operator shall employ, and cause all
Contractors and Subcontractors to employ,
qualified personnel of Lebanese nationality
whenever available. The Right Holders shall
fund the training of Lebanese personnel
associated with Petroleum Activities. Each
Exploration Plan and Development and
Production Plan shall include a plan for the
hiring and training of persons of Lebanese
nationality, including hiring and training of
management, engineering and  other
professional staff, consistent with the
recruitment and training program prepared
pursuant to Article 20.1 of this EPA.

3. The Right Holders shall pay costs
related to the training of public sector
personnel with functions relating to the oll
and gas sector identified by the Petroleum
Administration in addition to those
nominated by the concerned ministries and
notified to the Petroleum Administration
(including awarding public sector personnel
research grants), in an amount up to
$/300,000/ per year (increased by 5% each
year) until the beginning of the Production
Phase, and thereafter $/500,000/ per year
(increased by 5% each year). The Right
Holders shall, upon request by the Petroleum
Administration, assist the Petroleum
Administration in arranging third party
training opportunities for such public sector
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personnel, to be paid for by the Right
Holders pursuant to the preceding sentence.
The Right Holders shall pay all such costs
directly to the provider of the training (or to
the recipient of the research grant) when
due and shall, promptly upon request from
the Petroleum Administration, provide
satisfactory evidence of payment of such
costs in order to enable the Petroleum
Administration to monitor and verify the
Right Holders’ expenditure under this Article.

4. The Right Holders and their Affiliates
may provide training or participate in the
preparation of training programs
contemplated by Article 20.3 of this EPA,
unless doing so would represent an actual or
potential conflict of interest (such as training
auditing personnel who would be expected
to audit the books and records of the Right
Holders). As soon as practicable after the
Effective Date, the Right Holders and the
Petroleum  Administration shall jointly
prepare, and shall subsequently update at
least annually, a plan for training programs
to be implemented pursuant to Article 20.3
of this EPA, including the types of training
and the categories of personnel to receive
training, lists of and methods for selecting
eligible training service providers (which may
include the Right Holders and their Affiliates
except as provided above in this Article
20.4), and such other information as they
may consider appropriate.

5. The cost incurred by the Right Holder
for recruitment and training of Lebanese
personnel and the annual contribution for
the training and participation of public sector
personnel as provided in this Article shall be
Recoverable Costs for the purpose of the
Accounting and Financial Procedure that
constitutes Annex D of this EPA.

Gl anss il dgal) ) 3 il Calsll o2
edlaainl ol (Clagl daie 3l e ) sl
glad 5lal Ana allal 2Ly o )8 agle a gy
Gl s o3 4y Jsidl Jdall s oJg il
Jail) gUad 5l A (pSai Jal (e il
lee XUl Gaaall Claal cilisy 28w (g

Balal) 528 (s gan

dagijall S a0 3 sl Dlaal (S L8
zal o dlae) A daaludl s cu i) oS g
e Yo sl i Lo (yageaiall (il
Saine L o IS @l S 13) Y1 ABEY) 038
oo Al Jaw o) alladl 8 Llad )
Cllawss il 38N agie adgall sl
2oy Llee (San iy fl (B (G Hlaal
Bl Ay Bsiall Clasal agh G &S
ool el yal ddad dlaely dae il g Uad
Lo (JY) o Al 33 e clld ey Lgd SRS
3 e YooF sl oYL Ladas
Calalal) D8 5 il o) g3 @llh 8 Lay ABLESY)
e LAY L il sly il ) il
Gl () Say S 5) ol gl Gy il lars
sy ags ddadi jall ISl (9 sia) Claal
c(V~ R Edu\a&‘zgams\é\fﬂcuaw}mu

Aaila Lg 5 piiny (5 A Sl slra 515

Gall cala oSy Al claall &80 0
LS ol claall cupsiy alasiud
& Oaleladl 8] il 4 il daalisall
A i aald) eda HSal iy alal) ¢ Uil
Al Gle) aY) ol dal e Al jaa

ABEY) 028 e (9) Galal)l K ) Al

Page 78 of 124



Art 21. Coordinated Petroleum Activities
and unitisation

1. In the event that a Reservoir that is
the subject of a Potentially Commercial
Discovery extends beyond the Block into an
adjacent block which is the subject of
another Petroleum Right that grants a third
party the right to conduct Development and
Production activities (an “Adjacent Awarded
Block”), the relevant provisions of Article 38
of the law no 132/2010 (OPR Law) shall
apply, and the Right Holders shall in good
faith negotiate and agree with the right
holder(s) of the Adjacent Awarded Block on
the terms of a unitisation agreement, which
terms shall be based on reliable technical,
operational and economic parameters in a
manner designed to ensure optimal recovery
of Petroleum in the Reservoir, all in
accordance  with ~ Best  International
Petroleum Industry Standards. The
apportionment of the entitlements of the
Right Holders, on the one hand, and the
holder(s) of the Petroleum Right for the
Adjacent Awarded Block, on the other hand,
shall be agreed upon on a fair and equitable
basis and, to the extent practicable, be
determined on the basis of the expected
total reserves in the Block and in the
Adjacent Awarded Block. The Appraisal Plan
for such Potentially Commercial Discovery
shall have, as an objective, the preparation
of a unitised Development and Production
Plan, the determination of the respective
entitlements to Production, and the
preparation and negotiation of an unitisation
agreement in accordance with Best
International Petroleum Industry Standards.
The unitised Development and Production
Plan shall include a plan for unitisation which
identifies the limits of the unitised area, the
volumes of estimated Petroleum in place,
and the principal terms to be included in the
unitisation agreement and an undertaking by
the respective parties to coordinate
efficiently among themselves for the optimal
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development of the unitised Reservaoir.

2. In the event that a Reservoir of an
Adjacent Awarded Block extends into the
Block, the Right Holders agree to negotiate in
good faith with the right holder(s) of the
Adjacent Awarded Block the terms of a
unitisation agreement and to coordinate
efficiently for the optimal development of
the unitised Reservoir, under the same terms
provided in paragraph 1 above.

3. If the condition of a Reservoir
extending beyond its initial delimitation line
is discovered only after a Development and
Production Plan has been put into effect, the
Right Holders, on the one hand, and the right
holder(s) of the Adjacent Awarded Block, on
the other hand, shall prepare a unitised plan
for Development and Production and may

continue approved activities pending
finalisation of the unitised plan.
4. In the event that a Reservoir extends

beyond the Block into an adjacent area
which is not an Adjacent Awarded Block, the
provisions of Article 38-2 of the law no
132/2010 (OPR Law) shall apply. To this end,
the application presented by the Right
Holder(s) to the Minister for the extension of
the perimeter of the existing Block shall offer
a competitive minimum work program for
such adjacent area. For the avoidance of
doubt, the Right Holders expressly
understand and agree that the Council of
Ministers reserves a discretionary power to
approve or reject such extension.

5. The provisions of paragraph 1 or 3 (as
applicable) of this Article shall apply to the
situation where a Reservoir straddles the
delimitation line of the continental shelf or
territorial waters subject to the jurisdiction
of another country, except that the State
shall be responsible for any government-to-
government negotiations, and the Right
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Holders shall negotiate with any private
sector operator or right holder in the other
country. Any agreement for the
development of such Reservoir or the
construction or wuse of trans-boundary
Facilities, or any other arrangement between
the Right Holders and any other Entities in
relation to the coordination of trans-
boundary Petroleum Activities, or any
decision to develop such Reservoir without
any such agreement or arrangement, shall be
subject to the prior approval of the Council
of Ministers. In this respect, any discussions
undertaken or agreements or other
arrangements made with any third party,
shall at all times be compliant with the
Lebanese laws and regulations in force.

Art 22. Royalties

1. Royalties shall be due in respect of
Petroleum Produced at rates determined in
accordance with the following:

a) For Crude Oil: a variable rate
depending on the average daily
volume of Petroleum Produced and
on which Royalty is due, during the
calendar month for which the Royalty
is calculated, as set forth in the
following table:

Production  Rate Royalty Rate
(Barrels / Day)

0 to 15,000 5%
15,001 to 25,000 6%
25,001 to 50,000 %
50,001 to 75,000 8%
75,001 to 100,000 10%
Above 100,000 12%

The Royalty rates set forth above are
due only with respect to the
Production band set forth opposite
the relevant percentage rate. For
example, if average daily volume of
Petroleum Produced during a given
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calendar month is 20,000 Barrels per
day, then Royalty is due at a rate of
5% on a number of Barrels of
Production equal to 15,000 times the
number of days in such month, and at
a rate of 6% on Production in excess
of such number. For purposes of the
foregoing, any days on which there is
no Production shall not be counted in
determining the average daily volume
of Petroleum Produced, except that
such days shall be counted where the
absence of Production is due to (i) an
Event of Force Majeure, (ii)
temporary shutdown of Facilities in
connection with any development or
construction activities contemplated
in an approved Development and
Production Plan or Gas Infrastructure
and Marketing Plan, or (iii) scheduled
maintenance contemplated in an
approved Work Program or otherwise

notified to the Petroleum
Administration. In addition, in the
first month in which there is

Production, the average daily volume
shall be calculated starting on the first
day on which Production takes place.

b) For Natural Gas: 4%

For purposes of the foregoing, Natural Gas
Liquids in the form of condensate produced
during the course of Production as a result of
condensation or extraction shall be
considered to be Crude Oil, except as
otherwise approved by the Minister based
on the opinion of the Petroleum
Administration. Royalties shall be due in
respect of Petroleum that is discharged,
flared or vented, as provided in Article 72 of
the decree no 10289/2013 (PAR). No
Royalties shall be due in respect of
Petroleum used or consumed by the Right
Holders in connection with Petroleum
Activities, or in respect of Associated Natural
Gas that is not the subject of a Gas
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Infrastructure and Marketing Plan, and that
is therefore delivered to the State pursuant
to Article 14.3 of this EPA.

2. As provided in the law no 132/2010 (
OPR Law) and the decree no 10289/2013
(PAR), Royalties may be taken by the State in
cash payable in U.S. dollars, or in the form of
Petroleum. The Minister in agreement with
the Minister of Finance may elect whether
the State will take Royalties in cash or in kind
on an annual basis. The election for any
calendar year shall be notified to the Right
Holders by the Petroleum Administration by
October 1 of the preceding calendar year. In
the absence of an election by such date, the
Minister shall be deemed to have elected
that the State will take Royalties in cash. The
election in respect of Natural Gas shall be
consistent with any commitments set forth
in an approved Gas Infrastructure and
Marketing Plan and any gas sales agreement
entered into pursuant thereto. The election
shall provide that the State will take all
Royalties in a calendar year in cash or in kind,
except that a partial election may be made if
necessary to allow commitments set forth in
an approved Gas Infrastructure and
Marketing Plan and related gas sales
agreement to be respected.

3. Subject to Article 14 of this EPA, in
the event that more than one type of
Petroleum (Crude Oil, Natural Gas or Natural
Gas Liquids) is produced from a Discovery,
any Royalties received by the State in kind
shall be taken in the form of each such type
of Petroleum (based on the application of
the applicable Royalty rate to the volume of
Petroleum Produced of such type).

4. The Development and Production
Plan and the Gas Infrastructure and
Marketing Plan shall provide for the use or
construction of Transportation Facilities
sufficient to allow the delivery of Royalties
taken in kind at one or more Delivery Points
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specified therein. The costs and expenses of
the use or construction of such Facilities
shall, to the extent allowable in accordance
with the Accounting and Financial Procedure
that constitutes Annex D of this EPA, be
deemed Recoverable Costs.

5. Royalties shall be calculated on an
aggregate basis for all Development and
Production Areas that are subject to this
EPA. Where Royalties are taken in kind, the
Right Holders shall satisfy their aggregate
Royalty obligation by delivering Petroleum
extracted from one or more Development
and Production Areas in a manner that, in
the reasonable opinion of the Right Holders,
will minimize aggregate costs of Facilities and
permit compliance with commitments under
offtake agreements specified in any Gas
Infrastructure and Marketing Plan. In the
event that there are differences in the
quality of Petroleum produced from separate
Discoveries, an appropriate adjustment
factor shall be applied (to be specified in the
Development and Production Plan).

6. The Minister in agreement with the
Minister of Finance may require the Right
Holders to sell the Petroleum received by the
State as Royalty in kind on a joint basis with
the entitlements of the Right Holders, as
provided in Article 82 of the decree no
10289/2013 (PAR).

Art. 23. Entitlements for Royalties;
Disposable Petroleum; Cost Recovery

1. The Right Holders shall be entitled to
receive a volume of Petroleum sufficient to
allow them to deliver pursuant to Article
43.5 of the law no 132/2010 (OPR Law) and
Article 71 of the Decree no 10289/2013
(PAR) or pay Royalties in accordance with
Article 22 of this EPA.

2. All Disposable Petroleum shall be
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allocated between the Right Holders and the
State in accordance with this Article 23 and
Article 24 of this EPA.

3. Recoverable Costs incurred by the
Right Holders shall be recovered exclusively
from and to the extent of Cost Petroleum.
The Right Holders shall be entitled to receive
and lift, in each Quarter, a volume of
Petroleum (“Cost Petroleum”) equal to the
lesser of (i) [..] percent (..%)(percentage
shall be determined by bidding) of the
Disposable Petroleum for such Quarter and
Cost Petroleum ceiling shall not exceed the
limit of 65% of disposable petroleum, and (ii)
a volume of Petroleum with a value
(determined in accordance with Articles 79,
80 and 81 of the decree no 10289/2013
(PAR)) equal to the sum of the Recoverable
Costs for such Quarter, plus the Recoverable
Costs for previous Quarters that were not
fully recovered from allocations of Cost
Petroleum during or prior to the immediately
preceding Quarter. For these purposes,
lifting rights to Cost Petroleum shall be
determined on the basis of estimated
Recoverable Costs for the current Quarter,
with appropriate adjustments applied in the
following Quarter, as specified in Article 77
of the decree no 10289/2013 (PAR). Detailed
procedures for making such estimates and
adjustments shall be specified in the
Development and Production Plan.

4, Subject to Article 14, Cost Petroleum
shall be taken in the form of Crude Oil,
Natural Gas or Natural Gas Liquids in
accordance with the provisions of Article 76
of the decree no 10289/2013 (PAR).

5. Recoverable  Costs and  Cost
Petroleum shall be determined on an
aggregate basis for all Development and
Production Areas that are subject to this
EPA. The Right Holders shall take their

Claal Gn 4Ll AU Jy il gy LY
YY ol eda ) SlaYL Adgally (38all
AEEY) a2 e YE salall

AU ALEl callsal ala pia) A Y
3s3n ey e bras G siall Glaal A
@y alud sl Claal ey Al J 5
("ALSY o) Jsill (e AaaS (Juad IS
23 54) (%....) A L] (V) A8 s
duadll el AUAN Jy il e (3l 3ally Al
dadll QKN St cile adh Y sy
(Y) 5 «cladl Jsidl (e (%010) Adlalls (i
A sall (AN ALEWYL 20ad) daily Jg i) (e 4aaS
) ppendl G M Ae 5 VA
dalaiall  aclgdlly  AeLVI) O YANY/V.YAQ
AL Callsall Aad g sl (A il Adadall
AL el L) Talcan ¢Juadll 13¢3 1o 51Dl
Laala jyiu) o ol Al A8l J gadll aly yiSU
Jadll Jd o JOA 2l Jy 5 Gl s (.
(958 daad “’"_ﬂ_ﬂaj\ a;‘\@J a).'i\_i.q A8 Lﬁﬂ\
Cadl<all 1) sl Al Jg jad sailall ad )l
& cg.;)\;j\ Jiasll EJM\ J\.J)L.nm ali\al)
(N Jeadll 4 didaal) dlidl @dbasl)
eéjey)d\w%/zqw\gquﬁu@j
dalaiall  aclgilly  AalaVl) YOIY/)0YAQ
Aladdl el a3 (Al el
)..Ujaﬂ\ il GA Qy\gdﬂ\) «L\)ﬁiﬂ\ ah@.} ?Lﬁu

ZEY

.A;}.) J\.ﬁlﬂ‘z’\ sJa (e Y ¢ zaldl ELG‘)A &= ¢
S erb Ol i i JS5 e 2N J
salall alSal ) iVl ¢ aphal) Ll ) sa
Adai) Y ONY/V YA ol (e Y

(A5l oL dalaiall ac) g3l

QK Jg ybg ala yiud allell Callill aasy o
Py askll hlie gpenl Meal S
Gsiall laal 32l AEEY) o2l Axaldl
Js il e &S Jy s e Allan) pgeanan
SISl gl ki Adhie e @A)

Page 85 of 124



aggregate Cost Petroleum entitlement from
Petroleum extracted from one or more
Development and Production Areas in a
manner that, in the reasonable opinion of
the Right Holders, will minimize aggregate
costs of Facilities and permit compliance

with commitments under offtake
agreements  specified in any Gas
Infrastructure and Marketing Plan.  In the

event that there are differences in the
quality of Petroleum produced from separate
Discoveries, an appropriate adjustment
factor shall be applied (to be specified in the
Development and Production Plan).

Art 24.Profit Petroleum Entitlements

1. In any Quarter, all Disposable
Petroleum in excess of the volume allocated
to Cost Petroleum shall be “Profit
Petroleum”, which shall be apportioned
between the Right Holders and the State in
accordance with this Article.

2. Profit Petroleum produced in any
Quarter shall be apportioned between the
Parties in percentages that will be
determined by reference to the R-Factor for
the immediately preceding Quarter,
according to the following:

Right
State’s Holders’
R-Factor - —
Portion Aggregate
Portion
R=1
Less than or A% (=30%) 100%-A%
equal to 1
1<R<Rg 100% less
Greater than 1 See formula percentage
and less than below determined in
Rs formula below
R =R;
Greater than or B% 100%-B%
equal to Re
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Petroleum shall be determined in accordance
with the following formula:

(B-—A)x(R-1)

SP=A+
(Rg—1)

Where “SP” is the State’s portion and “R” is
the R-Factor used to determine the State’s
portion (i.e., the R-Factor for the
immediately preceding Quarter). [Note to
participating companies; A, B and Rs are
determined by bidding, , A shall have a
minimum value of 30%, and Rs shall be
greater than 1 and B shall be greater than
A.], as provided in the Tender Protocol.

3. The Profit Petroleum entitlement of
each Right Holder for any Quarter shall be
equal to the product of (i) such Right
Holder’s Participating Interest, and (ii) the
Profit Petroleum entitlement of all of the
Right Holders for such Quarter.

4. For purposes of the foregoing, the R-
Factor for any Quarter shall be calculated in
accordance with the following formula:

R = Cumulative  Cash  Inflow/
Cumulative CAPEX

Where

“R” is the R-Factor being determined

Cumulative Cash Inflow for any Quarter is
equal to (i) all Profit Petroleum to which the
Right Holders are or have been entitled from
the beginning of the Production Phase
through the end of such Quarter, plus (ii) all
Cost Petroleum to which the Right Holders
are or have been entitled from the beginning
of the Production Phase through the end of
such Quarter, less (iii) all Operating Expenses
recorded pursuant to the Accounting and
Financial Procedure that constitutes Annex D
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of this EPA from the beginning of the
Production Phase through the end of such
Quarter.

Cumulative CAPEX for any Quarter is equal to
all Capital Expenditures recorded pursuant to
the Accounting and Financial Procedure that
constitutes Annex D of this EPA from the
Effective Date through the end of such
Quarter.

5. Lifting and delivery rights to Profit
Petroleum shall be determined on the basis
of estimated amounts for the current
Quarter, with appropriate adjustments
applied in the following Quarter, as specified
in Article 77 of the decree no 10289/2013
(PAR). Detailed procedures for making such
estimates and adjustments shall be specified
in the Development and Production Plan.

6. Subject to Article 14, Profit Petroleum
shall be taken in the form of Crude Oil,
Natural Gas or Natural Gas Liquids in
accordance with the provisions of Article 77
of the decree no 10289/2013 (PAR).

7. The allocation of Profit Petroleum and
the R-Factor shall be determined on an
aggregate basis for the entire Block,
regardless of whether there are one or
several Development and Production Areas,
and regardless of whether multiple
Reservoirs are developed on a separate basis
or on a joint basis. The Right Holders shall
take their share of Profit Petroleum and
deliver to the State its share of Profit
Petroleum from one or more Development
and Production Areas in a manner that, in
the reasonable opinion of the Right Holders,
will minimize aggregate costs of Facilities and
permit compliance with commitments under
offtake agreements specified in any Gas
Infrastructure and Marketing Plan. In the
event that there are differences in the
quality of Petroleum produced from separate
Discoveries, an appropriate adjustment
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factor shall be applied (to be specified in the
Development and Production Plan).

8. The Minister may require the Right
Holders to sell the State’s entitlement to
Profit Petroleum on a joint basis with the
entitlements of the Right Holders, as
provided in Article 82 of the decree no
10289/2013 (PAR).

Art 25. Title to assets

1. Title to Facilities acquired or provided
by the Right Holders for the purpose of
Petroleum Activities pursuant to this EPA,
the costs of which are subject to cost
recovery in accordance with this EPA and the
Accounting and Financial Procedure that
constitutes Annex D of this EPA, shall be
vested in the Operator, on behalf of the
Right Holders, and shall be transferred to
and become the property of the State
without the payment of any consideration
upon the termination of this EPA.

2. The Right Holders shall be entitled to
the full and free use of such Facilities for the
purpose and duration of this EPA, for
purposes of conducting Petroleum Activities.
To the extent that such Facilities have extra
capacity, the Minister (based on the
recommendation of the  Petroleum
Administration) may require the Right
Holders to make such capacity available to
third parties on the terms and subject to the
conditions set forth in Article 39 of the law
no. 132/2010 (OPR Law) and Article 56 of the
decree no 10289/2013 (PAR). Prior to the
termination of this EPA, the Right Holders
shall not assign, sell or otherwise dispose of
such Facilities except by mutual agreement.

3. The provisions of Article 25.1 shall not
apply to assets that have been leased and
movable assets used on a temporary basis by
Contractors or Subcontractors, which shall
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instead be removed from the Block upon
termination of this EPA.

4, No later than six (6) months prior to
the anticipated termination date of the EPA,
the Right Holders shall prepare and deliver to
the Petroleum Administration a plan for
implementing the transfer of title to, and
operations of the Facilities. To the extent
that any license to technology or intellectual
property would not remain in force following
such termination, the transfer plan shall also
include a plan for the provision of services or
arrangements so as to ensure the effective

continuation of Petroleum  Activities
following such termination.
5. All Data collected or obtained in

relation to or resulting from Petroleum
Activities pursuant to this EPA shall,
according to applicable Lebanese law, be the
property of the State.

6. Data, analysis or reports collected,
developed or obtained by the Right Holders
shall be submitted to the State free of
charge and may be used for Petroleum
Activities free of charge by the Right Holders
for the duration of this EPA.

7. Copies of Data, analyses and reports
related to this EPA shall be stored in
Lebanon. Additional copies of Data, analysis
and reports may, subject to applicable
Lebanese law, be exported. In addition, core
samples may be exported temporarily for
such period of time as may be reasonably
necessary to allow Right Holders or their
Contractors and Subcontractors to perform
analyses in connection with Petroleum
Activities, but shall be returned to Lebanon
as quickly as reasonably practicable after the
completion of such analyses. In cases where
an unavoidable consequence of the analyses
carried out by Right Holders or their
Contractors and Subcontractors is the
destruction of core samples, the remnants of
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such core samples shall be returned to
Lebanon in accordance with this Article.

8. All proprietary technology of the
Right Holders and their Affiliates, Contractors
and Subcontractors used in connection with
Petroleum Activities shall remain the
property of the Right Holders and their
Affiliates, Contractors and Subcontractors.

Art 26. Fiscal terms and other charges

1. The Right Holders, their Contractors
and Subcontractors, and their respective
employees shall be subject to applicable
Lebanese law which imposes taxes, duties,
levies, charges, fees or contributions, except
to the extent exempt therefrom according to
applicable Lebanese law.

2. The Right Holders shall be subject to
and comply with the requirements of the
Lebanese Income Tax Law with respect to
the computation of tax, filing of returns,
assessment of tax and the keeping of records
for review by authorized persons.

3. The Right Holders shall file a tax
declaration at the time required by the
Lebanese Income Tax Law and shall
contemporaneously with such filing, forward
a copy of such declaration to the Petroleum
Administration.

4, The Right Holders shall comply with
the applicable procedures and formalities
duly imposed by applicable Lebanese law
when claiming exemptions from customs
duties on import or export. The Right Holder
shall also ensure that Contractors and
Subcontractors comply with the applicable
procedures and formalities duly imposed by
applicable Lebanese law.

Art 27. Procurement and supply bases

1. Subject to applicable Lebanese law
and the provisions of the Joint Operating

G iall claaY sailall L ol o<l <L &5 A
ClsEally Gl liall s per Adasi pall SIS AN
Al gl L Aledadly sl
Adagijall S il GBsiall Glawal 4y sl

sl Gl laall 5l slaall 5 g

s AY el g Lllall da g il Y salal)
Ol s o5 sliall 5 (3 siall Claal pady |
Shalll Sl agia JS ol G slalall ) s 530
ps s GOyl (s Al ol aY) o el
dicy) c¥la lEal () iy cle¥

soaY) o el (Al o Slal 385 g

S alal iy sl Claal iy Y
slall A pdl Apldll Ayl ol Gl
bl aliy Ayl Clus Gasads
(o Lghnal jad COsll Lada g Ay puall e

oed gas yal Galaiy)

& Ay pall el Gaall claial Ly Y
Csbens Rl Ay pm (58 8 dasall gl
A ) il 138 e dan adld cigll b

Js il gl 5 )l

O lalaall 5 i) aYU (3 sial) Claaal a5l
Gl Sl (8 A jiall s o) Y Ao all
e SlslieYl Adlad) de sl aYl el
e pnailly ol i) a4 saall 6 s )l
R A Gacay of Ll el Calia
u»u\\.a.ad\} Q\c\);y‘ o.:\@.g u.u}.\\_ﬂ\ uﬂj\&d\j
Gl O Hall (& da g hall g el sl Aoyl

ABTSY Ls":)“d\

gl as g8 gl YV 3alall

Seoansl ol a) GeEall Glaal Jde )
Clailial of  je) Ludls Clablie

Page 91 of 124



Agreement for the procurement of goods
and services for the purpose of Petroleum
Activities pursuant to this EPA, Right Holders
shall conduct procurement on the basis of
competitive tenders (except that competitive
tenders shall not be required for any
contract, or group of related contracts, with
a total value of US$50,000 or less, or such
other lower threshold as the Right Holders
may agree in the Joint Operating
Agreement). The Right Holders shall ensure
that preferential treatment is given to
Lebanese goods and services that are
competitive with regard to quality,
availability, price and performance, in
accordance with Article 67 of the law no
132/2010 (OPR Law) and Article 157 of the
decree no 10289/2013 (PAR).  Without
limiting the foregoing, the Right Holders shall
procure that:

a) in selecting Contractors for the
provision of services in relation to
Petroleum Activities, the Operator
shall  select, when  possible,
individuals who are Lebanese or
Entities which are majority-owned or
controlled by Lebanese nationals and
that provide such services through
permanent establishments in
Lebanon, provided that:

(i) the Operator, in its
judgment acting reasonably, is
satisfied (on the basis of
demonstrated ability,
experience, quality, timely
performance,  workmanship
and other relevant criteria)
with their ability to properly
perform the work entrusted to
them;

(i)  the cost of such
services does not exceed one
hundred and ten per cent
(110%) of the lowest
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acceptable cost of equivalent
or similar services offered by
or otherwise available from
foreign individuals or Entities
that are not majority-owned
or controlled by Lebanese
nationals; and

(ii) the other terms and
conditions applicable to such

services are otherwise
competitive  with  those
available from foreign

individuals or Entities that are
not majority-owned or
controlled by  Lebanese
nationals; and

b) in purchasing goods, the Operator

shall give preference to goods which
originate from Lebanon, or are
manufactured or constructed in
Lebanon, in each case by Entities that
are majority-owned or controlled by
Lebanese nationals, provided that:
(i) the Operator is reasonably
satisfied (on the basis of
demonstrated quality,
workmanship, availability in
the quantity and at the times
when needed, and, as may be
appropriate, availability of
service and support, and other
relevant criteria) with the
fitness of the goods;
(i) the goods price does
not exceed one hundred and
five per cent (105%) of the
lowest acceptable all inclusive
cost offered by or otherwise
available for equivalent or
similar goods that do not
originate from Lebanon, are
not manufactured or
constructed in Lebanon or are
not supplied by Entities that
are not majority-owned or
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controlled by  Lebanese
nationals; and
(ii) the other terms and

conditions on which such
goods are offered or
otherwise  available  are
competitive with available
goods that do not originate
from Lebanon, are not
manufactured or constructed
in Lebanon or are not supplied
by Entities that are not
majority-owned or controlled
by Lebanese nationals.

Right Holders and the Operator shall procure
that Contractors and their Sub-Contractors
shall comply with this Article. The
Exploration Plan and each Development and
Production Plan shall include a plan for
retaining Lebanese companies as Contractors
and Subcontractors, including priority rules
meeting the requirements set forth in this
Article.

2. The Operator may enter into
agreements with Contractors (and permit
Contractors to enter into agreements with
Subcontractors) for the conduct of
Petroleum Activities, and with suppliers of
goods, equipment and materials to be used
in Petroleum Activities, so long as such
agreements are consistent with the terms of
this EPA, the Joint Operating Agreement and
Lebanese law. Any such agreement must be
approved in advance by the Minister upon
the recommendation of the Petroleum
Administration if (i) a Right Holder or an
Affiliate of the Right Holder is a party to such
agreement (other than the Operator in its
capacity as such), or (ii) the total amount of
Recoverable Costs to be incurred under such
agreement (or any group of related
agreements) exceeds US$10 million in any
calendar year, or US$20 million overall.

Any request for approvals shall include the
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amount of the relevant agreement or group
of related agreements, the name of the
relevant Contractor and either a copy of the
agreement(s) or a description of the material
terms thereof in reasonable detail. In the
event that the Minister does not respond to
a properly submitted request for approval of
any agreement within thirty (30) days of
submission, the request shall be deemed to
be approved.

3. Supply bases for the provisions of
goods and services, understood to include
transhipment points, including air transport
related to Petroleum Activities pursuant to
this EPA, shall be used as stipulated by
applicable Lebanese law and Article 8 of the
decree no 10289/2013 (PAR), and approved
plans for Development and Production.

Art 28. Changes in Laws and Regulations

1. Petroleum  Activities shall  be
conducted in accordance with all applicable
Lebanese laws, as they may be amended or
modified from time to time during the term
of this EPA. Nothing in this EPA shall be
interpreted so as to exempt the Right
Holders or the Operator from the obligation
to comply fully with all applicable Lebanese
laws, or as modifying any applicable
Lebanese laws.

2. In the event that the law no 132/2010
(OPR Law), any regulations adopted
thereunder (including the decree no

10289/2013 (PAR), or any other Lebanese
laws are modified after the date of this EPA
in any other manner (except as set forth in
the next sentence) that substantially affects
the economic or financial position of the
Right Holders in respect of this EPA, then the
Right Holders may notify the Minister and
the Petroleum Administration that they wish
to meet in order to discuss appropriate
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adjustments to the terms of this EPA to
preserve such economic or financial position.
The Right Holders may not provide any such
notification if the relevant change in
Lebanese law relates to the improvement of
health, safety, environmental standards
consistent with the evolution of international
standards and practices. If any such
notification is provided, the Right Holders
shall, together with such notice, provide an
explanation in reasonable detail of the
manner in which the relevant modifications
substantially affect the economic or financial
position of the Right Holders in respect of
this EPA. The Parties shall thereafter engage
in good faith discussions with a view to
agreeing on such adjustments. Neither Party
shall have an obligation to agree to any
adjustments.  If such discussions do not
produce an agreement within ninety (90)
days of the commencement of such
discussions, then the Right Holders may
submit the issue to a sole expert, who shall
determine the adjustment that is necessary
to preserve the economic or financial
position of the parties.  Any adjustment
agreed by the Parties or determined by a
sole expert shall be submitted for approval
by the Council of Ministers, and shall be
effective only if such approval is granted.

3. In the event of an increase in the
corporate income tax rate applicable in
Lebanon, any Excess Corporate Income Tax
(as defined in the Accounting and Financial
Procedure that constitutes Annex D of this
EPA) shall be a Recoverable Cost as provided
in the Accounting and Financial Procedure
that constitutes Annex D of this EPA.
Accordingly, the Right Holders may not
propose any adjustment in respect of such
increase pursuant to Article 28.2 of this EPA.

In the event of any decrease in the Corporate
Income Tax rate applicable in Lebanon, this
decrease shall be deducted from the
Recoverable Cost.
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Art 29. Force majeure

1. The non-performance or delay in
performance, wholly or in part, by the State
or the Right Holder of any obligation
pursuant to this EPA excepting an obligation
to make payments hereunder, shall be
excused if, and to the extent that, such non-
performance or delay is caused by an Event
of Force Majeure.

2. For the purpose of this EPA, the term
“Event of Force Majeure” means any cause
or event beyond the reasonable control of,
and not brought about at the instance of, the
Party claiming to be affected by such event,
and which has caused the non-performance
or delay in performance of obligations
pursuant to this EPA. Without limitation to
the generality of the foregoing, Events of
Force Majeure shall include natural
phenomena or calamities including but not
limited to, epidemics, earthquakes, storms,

lightning, floods, fires, blowouts, wars
declared or undeclared, transboundary
hostilities, blockades, civil unrest or

disturbances, labour disturbances, strikes,
quarantine restrictions and acts of state
(except that: (i) no act of the State expressly
contemplated by the Law no 132/2010 (OPR
Law) or this EPA (including, without
limitation, the approval or rejection of an
Exploration Plan, Appraisal Plan or
Development and Production Plan or revision
thereto or any extension of the Exploration
Phase) shall constitute an Event of Force
Majeure, (ii) any act of the State shall not
constitute an Event of Force Majeure with
respect to the obligations of the State and
(iii) any act of a state that Controls a Right
Holder shall not be deemed to constitute an
Event of Force Majeure with respect to the
obligations of such Right Holder).

3. The Party claiming suspension of its
obligations pursuant to this EPA on account
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of an Event of Force Majeure shall:

a) promptly notify the other Parties of
the occurrence thereof;

b) take all actions that are reasonable
and, if necessary, legal action to
remove the cause of the Event of
Force Majeure, but nothing herein
shall require the Right Holders,
subject to applicable law, to resolve
any labour dispute except on terms
satisfactory to the Right Holders; and

¢) Upon removal or termination thereof,
promptly notify the other Parties and
take all reasonable action for the
resumption of the performance of its
obligations pursuant to this EPA as
soon as possible after the removal or
termination of the Event of Force
Majeure.

4. Where pursuant to this EPA the Right
Holders are required or have the right to do
any act or to carry out any activity within a
specified period, or the rights of the Right
Holders hereunder are to subsist for a
specified period, the specified period shall be
extended (to the extent permitted by
applicable Lebanese law) so as to take
reasonable account of any period during
which by reason of an Event of Force
Majeure the Right Holders have been unable
to carry out the activity necessary to exercise
a right, carry out its obligations or enjoy its
rights pursuant to this EPA.

5. Where an Event of Force Majeure
situation continues for more than fifteen (15)
consecutive days, the Parties shall meet
forthwith in order to review the situation
and to agree on the measures to be taken for
the removal of the cause of Event of Force
Majeure and for the resumption in
accordance with the provisions of this EPA of
the performance of the obligations pursuant
to this EPA.
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6. Where an Event of Force Majeure
substantially interrupts the conduct of
Petroleum Activities for a period of more
than thirty-six (36) consecutive months,
either the Right Holders or the State shall
have the right to terminate this EPA pursuant
to Article 36.

7. In the event that the Minister orders
the suspension of Petroleum Activities as a
result of an incident, accident or emergency,
in accordance with Article 58 of the law no
132/2010 (OPR Law), the term of this EPA
(including the duration of the Exploration
Phase, any Exploration Period, the
Production Phase or any Production Period)
shall be extended accordingly in order to
provide reasonable compensation for the
losses of the Right Holders, as contemplated
in Articles 58-3 and 58-4 of the law no
132/2010 (OPR Law).

Art 30. Indemnification and liability

1. The Right Holders shall indemnify and
hold the State harmless from and against any
and all claims, actions, demands and
proceedings made against the State by third
parties in respect of injury, loss or damage
resulting from an act or omission by a Right
Holder or the Operator and/or their Affiliates
and/or Contractors or Subcontractors in their
conduct of the Petroleum Activities that is in
material breach of the EPA or Lebanese law
or amounts to Gross Negligence or Wilful
Misconduct.

2. The State shall indemnify and hold
the Right Holders, their Affiliates,
Contractors and Subcontractors harmless
from any loss or damage incurred by a Right
Holder caused by any operations unrelated
to Petroleum Activities that are conducted
within the Block by the State or, with the
approval of the State, by third parties.
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3. Notwithstanding anything to the
contrary in this EPA, no Right Holder or any
of their Affiliates, Contractors or
Subcontractors carrying out Petroleum
Activities on behalf of a Right Holder shall be
liable to the State and the State shall not be
liable to any Right Holder or any of their
Affiliates, Contractors or Subcontractors, for
consequential or indirect losses, damages,
expenses or liabilities including but not
limited to inability to produce Petroleum,
loss of Production or loss of profit.

4. In carrying out Petroleum Activities
pursuant to this EPA, the Right Holders shall
not be liable for any loss or damage suffered
by the State that is caused by a Right Holder,
the Operator or any of their Affiliates,
Contractors or Subcontractors carrying out
Petroleum Activities on behalf of a Right
Holder unless such injury, loss or damage is
the result of a breach of the EPA or Lebanese
law or Gross Negligence or Wilful
Misconduct on the part of a Right Holder, the
Operator and/or their Affiliates, and/or
Contractors or Subcontractors.

5. Any claim pursued by any third
parties which would entitle any of the
Parties, the Contractors or Subcontractors
together referred to herein as the
"Indemnified Party" to be indemnified by any
of the other Parties, the Contractors or
Subcontractors, together referred to herein
as the "Indemnifying Party”, shall be
promptly communicated by the Indemnified
Party by notice to the Indemnifying Party so
that the Indemnifying Party may promptly
intervene in such third party claim and
pursue its defence. Such notice shall include
a description of the third party claim and
shall be accompanied by copies of all
relevant papers received by the Indemnified
Party and its counsel with respect to such
third party claim (a “Claim Notice”). The
Indemnified Party shall cooperate with the
Indemnifying Party and its counsel in
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contesting such third party claim. If the
Indemnified Party fails promptly to
communicate by notice as provided above, it
shall not lose its rights to the indemnification
pursuant to this Article, except to the extent
that such failure results in prejudice to the
Indemnifying Party.

6. If within thirty (30) days of receipt of
a Claim Notice, the Indemnifying Party
notifies the Indemnified Party that it elects
to assume the defence of such claim, then
the Indemnifying Party shall have the rights
to defend, at its cost and expense, such claim
by all appropriate proceedings including
compromise or settlement thereof, so long
as any settlement agreement does not
provide for or result in any continuing
liability or obligation on, or an admission of
fault by, the Indemnified Party in respect of
such third party claim. If the Indemnifying
Party fails to elect to assume the defence of
such claim within thirty (30) days of receipt
of a Claim Notice, then the Indemnified Party
shall have the right to defend at the sole cost
and expense of the Indemnifying Party the
third party claim by all appropriate
proceedings including any compromise or
settlement thereof.

7. Except as provided for in paragraph 6
of this Article, the Indemnified Party shall not
settle or compromise any third party claim
without the prior written consent of the
Indemnifying Party, and in the event that it
does so, the Indemnified Party shall not be
entitled to any indemnification or to be held
harmless in relation to such third party claim
so settled or compromised.

8. The Right Holders shall cause the
Contractors and Subcontractors to comply
with the provisions of this Article as if they
were parties thereto.
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Art 31. Insurance

1. The Right Holders shall effect and
maintain, in respect of Petroleum Activities,
all insurance required by Best International
Petroleum Industry Standards and applicable
Lebanese law and, in the event that the
insurance is procured from a jurisdiction
other than Lebanon, the applicable law of
such other jurisdiction. Such insurance shall
be reported annually to the Petroleum
Administration and shall include coverage
(subject to reasonably and customary
deductibles and coverage limits, consistent
with Best International Petroleum Industry
Standards) at least in relation to the
following:

a) loss and/or damage to all Facilities
and equipment which are owned or

used by the Right Holders in
Petroleum Activities;
b) environmental damage  and/or

pollution caused in the course of
Petroleum Activities pursuant to this
EPA for which the Right Holders may
be held responsible;

c) property loss, damage or bodily injury
suffered by any third party in the
course of Petroleum Activities
pursuant to this EPA;

d) the cost of removing wreckage and
cleaning up operations following an
accident in the course of Petroleum
Activities pursuant to this EPA; and

e) The Right Holders’ and the Operator’s
liability for its employees engaged in
the Petroleum Activities pursuant to
this EPA.

2. The Right Holders shall require the
Contractors and Subcontractors to carry
equivalent insurance of the type and in such
amount as is required by applicable
Lebanese law and is customary in the
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international Petroleum
accordance  with Best
Petroleum Industry Standards.

industry in
International

Art 32. Records, accounting and audit

1. The Right Holders shall maintain
records of all income, receivables, costs,
expenses and credits connected or related to
the Petroleum Activities performed, in
accordance with the requirements of
applicable Lebanese law and this EPA. The
records shall be kept in Lebanon.

2. Each Right Holder agrees to (i)
maintain adequate internal controls; (ii)
properly record and report all transactions;
and (iii) comply with applicable Lebanese
law.  No Right Holder is in any way
authorized to take any action on behalf of
another Right Holder that would result in an
inadequate or inaccurate recording and
reporting of assets, liabilities or any other
transaction, or which would put such Right
Holder in violation of its obligations pursuant
to the laws applicable to the Petroleum
Activities pursuant to this EPA.

3. The  Minister, the Petroleum
Administration and other competent State
authorities shall have the right to audit and
inspect the Operator’'s and each Right
Holder's records, upon reasonable notice
and without material interference with
Petroleum Activities, in accordance with the
requirements of applicable Lebanese law and
this EPA.

Art 33. Amendments

1. No amendment to this EPA may be
concluded or shall be deemed concluded
unless it is set forth in a written instrument
signed by or on behalf of the Right Holders
on the one hand and the State on the other.
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2. Any amendment, modification and
supplement to this EPA shall be subject to,
and effective only upon, the Council of
Ministers’ approval and the signature of the
Minister.

Art. 34 Assignment and mortgage

1. No Right Holder shall be permitted to
sell, assign, transfer or otherwise dispose of
all or part of its Participating Interest (an
“Assignment”) otherwise than in accordance
with this Article or as required by Article 36
of this EPA. A Change of Control of a Right
Holder shall be deemed to be an Assignment
under this EPA and shall be subject to this
Article.

2. Each Right Holder shall have the right
to make an Assignment to a Wholly-Owned
Affiliate. Prior to such Assignment becoming
effective the Right Holder shall agree to
remain liable for or guarantee the obligations
transferred pursuant to the Assignment on
terms reasonably acceptable to the Minister.
Notwithstanding the foregoing, in the event
that the Right Holder’s obligations under this
EPA are guaranteed pursuant to Article 6.4,
such Right Holder shall submit to the
Minister in connection with such Assignment
a confirmation that the obligations of the
guarantor will apply to the obligations of the
Wholly-Owned  Affiliate  taking  such
Assignment. In such case, the Right Holder
making such assignment need not remain
liable for or guarantee the obligations
transferred pursuant to the Assignment.

3. Each Right Holder shall also have the
right to make an Assignment to any party
(other than pursuant to Article 34.2 above),
provided that:
a) the third party is qualified in
accordance with the law no 132/2010
(OPR Law); and
b) The Minimum Work Commitment
for the First Exploration Period has
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been fulfilled.

Such Assignment shall not result in any Right
Holder: (i) holding a Participating Interest of
less than ten per cent (10%), or (ii) if the
Right Holder or its Affiliate is the Operator,
holding a Participating Interest of less than
thirty-five per cent (35%). No Right Holder
may make an Assignment to another Right
Holder if, following such Assignment, there
would be fewer than three (3) Right Holders.

4, Any Assignment must be approved by
the Council of Ministers pursuant to Article
70 of the law no 132/2010 (OPR Law) before
becoming effective.

5. In order for any Assignment under
paragraphs 2 and 3 of this Article to be
effective the Parties and the assignee shall
enter into a binding and enforceable
instrument of assignment and assumption,
which shall include an undertaking by such
assignee to fulfil any obligations under the
EPA. Following the entry into such an
instrument and the approval of the Council
of Ministers as contemplated by paragraph 4
of this Article, the assignee shall be deemed
to be a Right Holder for the purposes of this
EPA.

6. Notwithstanding anything to the
contrary in this Article, for the purpose of
financing Petroleum Activities, any Right
Holder may mortgage or otherwise
encumber, totally or partially, its rights under
this EPA to a reputable international bank
and/or financial institution, subject to
Articles 50 to 53 of the law no 132/2010
(OPR Law) and to any Decree adopted
thereunder.

Art. 35 Confidentiality

1. Without prejudice to the provisions of
Article 154 of the decree no 10289/2013
(PAR), this EPA, and all information, Data,
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analysis, interpretation and results collected
or obtained in connection with or resulting
from Petroleum Activities pursuant to this
EPA shall be kept confidential and not be
disclosed or communicated by the Right
Holders to any third party without the prior
written consent of the Minister upon the
recommendation of the  Petroleum
Administration, except:

(i) Where such disclosure is made to an
Affiliate or advisor of a Right
Holder;

(i) Where such disclosure is made to a
Contractor, Subcontractor, or
professional consultant retained
by a Right Holder,

(iif) Where such disclosure is made to the
operator or a right holder of
another block subject to an
exploration  and  production
agreement, in connection with
possible  joint  development,
infrastructure  or  marketing
arrangements (including under
unitization  agreements),  or
possible swap arrangements in
respect Petroleum products;

(iv) Where necessary for the approval,
implementation and/or financing
of Petroleum Activities (including
without limitation the sale or
other disposal of the Right
Holders’ share of Petroleum
Produced or the negotiation of
any unitization or common
infrastructure arrangement); or

(v) To a bona fide prospective assignee of

all or part of a Right Holder’s
Participating Interest.

provided that in all cases, the Right Holders

Gl yuadill g Ol Glilall g Gl slall
Aalaially Ll Jsnmnl i lgnan o3 ) il
2 s Lo Aaslill ) Al ) AdalaVl
Sl s W L A8 ol oy A8
Cish gl ) sl el Jd e b sl
2l el Adadl) Asvidl) A8d) gal o en (e S
e ;LI:LLmLi ‘dj)l\j\ &ub‘)b;\z\iﬁé z\émy‘;r_

ot

s At e 4S8 ) SLadY) a4 Laxie (V)
¢aall calia Ll

e oJslaa () oLEEY) oh Lexie(Y)

3 gall cala oS e gl g4

&) s Jrdall ) cLaY) e 5 Lexie (1)

Ay Wy o Al dad ) b Gall alia

gy Glaty L ozl calasial

S Aol Aal o asal skl

Gy B L) dldisall @ gudll il 5

Glaiy Lo b Al dafid) clg g
5 il el

das¥) e da el LV o Cua(f)
@ L) Lehisa gl 5 ladan Ay il
Sl peaadl ¥ JEd) Jaw e el
calia dasy (o paill e Sl (5 g
Ol sl il Jg i) & el
) 5l Al e sady il gl

s ¢ (AS yidall dgall

O= Al Gua a4l JJle ) (9)

3l

Page 106 of 124



inform the party to whom the information or
Data is disclosed (each, a “Right Holder
Permitted Recipient”) of the confidential
nature of such information or Data, and
ensure that each Right Holder Permitted
Recipient maintains the confidentiality
thereof on terms that are at least as
extensive as those contained herein.

2. The State shall keep confidential and
not disclose to any third party without the
consent of the relevant Right Holder or Right
Holders, all information in the nature of a
commercial secret (such as the terms of any
gas sales agreement, including pricing
formulas), and all information relating to
proprietary  technology or intellectual
property of a Right Holder or its Affiliates, in
each case provided to the State in
connection  with  Petroleum  Activities
pursuant to this EPA, except:

(i) Where such disclosure is made to a
Ministry, agency or authority of
the State for purposes of carrying
out an official function (including
without limitation any audit
conducted pursuant to this EPA or
Lebanese law);

(ii) Where such disclosure is made to a
professional consultant retained
by the State or any Ministry,
agency or authority thereof;

(i) Where necessary for the approval,
implementation and/or financing
of Petroleum Activities (including
without limitation the sale or
other disposal of the State’s share
of Petroleum Produced or the
negotiation of any unitization or
common infrastructure
arrangement); or

(iv) In the case where the State acquires a
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Participating Interest, to a bona
fide prospective assignee of all or
part of such Participating Interest.

provided that in all cases (other than as
required by Lebanese law, in the case of
clause (i)), the party to whom the
information is disclosed (each, a “State
Permitted Recipient” and together with any
Right Holder Permitted Recipients, the
“Permitted Recipients”) is informed of the
confidential nature of such information, and
the State or its representatives ensure that
each State Permitted Recipient maintains the
confidentiality thereof on terms that are at
least as extensive as those contained herein.

3. The confidentiality undertaking shall
not apply:

() upon the confidential
information becoming public
knowledge other than by breach
of this Article by any of the Right
Holders, the State or a Permitted
Recipient;

(i) upon the confidential
information becoming available
to a Right Holder or the State
from a third party (unless the
third party acts in violation of a
confidentiality  obligation  of
which the Right Holder or the
State is aware);

if the confidential information is
independently developed by the
State, the Right Holders or any of
their Affiliates, and does not
result from the conduct of
Petroleum Activities under this
EPA;

(iii)

(ivy to the extent that the
confidential  information s
required to be disclosed by law,

aJA:\SJuAS\deS

Lo i lae L) cVlall @l auen & 40 Lol
saaaall Adlad) & Sl o eilsl) 8 Ggllae
bl Sle) Cany ¢(5alall o2 (ga (V) 2l 3
Ofilie gl aay "Ml (e J334 (AL )k
Opraina pgiand oy (3 50a]) Claal e Gl 53
o3¢l Al dapllly ("OddEa Al
Lilay o b gliaay Agall iy oCila sladll
o2 Ay yu o Aall e (plsiall alial) aes
Lo 4 gady (A0 Waany (68 dag pidy e shaall

e K3

A pualls o) W) agat (3aday VLY

dalie 4yl clogledll zuai Laie (V)
o Adllaay Gl 4y ¥ ol o s senll
S Gsiall sl e sl J8 (e Bl

dalie dull Claglaall muai Loie(Y)
Ul Caylall 5 A 1) YY) &b padld
S Al Calia OIS (Al 5 Al o e

f(4 ple e 4l

G A8 Ayl Alegdeadl il 13)(Y)
c:\j)ﬂ\ d.@n e ds.u.m dS.Ju Qﬁ#
ALY sda o gen Al gy Adadiily

Gl Clasbeall elil) gl Lovie (€)
}i :\:\31..43 Q\;\ﬁ;\ co}'ﬁ]\ 2 ga

S eaY) Ao el A sl Aokl

Page 108 of 124



judicial proceedings or applicable
stock  exchange  regulations
applicable to the Right Holders or
their Affiliates; or

to the extent that confidential
information is disclosed in order
to comply with the Extractive
Industries Transparency Initiative
or any similar international
initiative.

v)

4. Each Party shall (to the extent
applicable) ensure that its officers, directors,
employees, secondees, agents,
representatives, or individuals with a similar
role or function, and that the Contractors
and Subcontractors shall comply with this
Article.

5. The foregoing provisions of this
Article shall continue in force for a period of
five (5) years following termination or expiry
of this EPA.

Art. 36 Early Termination and Forced
Assignment

1. Early Termination

a) The Minister may terminate this
EPA by giving all of the Right Holders 90 days’
written notice (an “EPA Termination
Notice”) specifying in reasonable detail the
relevant circumstances if any of the following

events or circumstances (each, a
“Termination Event”) occurs and is
continuing:

() a material or repeated breach
by the Right Holders or the
Operator of the law no
132/2010 (OPR Law), the
decree no 10289/2013 (PAR)
or this EPA;
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(ii) the Right Holders have failed
to comply within a reasonable
period of time with any final
decision reached: (A) as the
result of arbitration
proceedings in accordance
with Article 38 of this EPA, or
(B) by a sole expert in
accordance with Article 39 of
this EPA that is final and
binding in accordance with
the provisions of this EPA;

(i) the occurrence of an Event of

Force Majeure that
substantially  disrupts the
conduct of Petroleum

Activities for a period of at
least thirty-six (36)
consecutive months provided
that the Minister reasonably

believes, based on the
recommendation of the
Petroleum Administration,

that a party qualified in
accordance with the Lebanese
Law would be capable of

conducting the Petroleum
Activities in  the  Block
pursuant to  this EPA

notwithstanding the events
giving rise to such Event of
Force Majeure; or

(iv)The  revocation of the
Petroleum Right granted
hereunder pursuant to Article
161 of the decree no
10289/2013 (PAR).

b) If the Right Holders have
remedied the Termination Event within the
90 days’ notice period, the EPA Termination
Notice shall be deemed to be no longer in
effect. If the Right Holders notify the
Minister that the Termination Event is not
capable of remedy within such 90 day
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period, but is capable of remedy in a longer
period of time, the Minister may grant an
extension and suspend the effect of the EPA
Termination Notice, so long as the Right
Holders are diligently pursuing a remedy.

C) Any termination of this EPA
pursuant to this Article shall be effective
notwithstanding any dispute by the Right
Holders of the grounds for such termination.
In the event that an arbitral tribunal
appointed pursuant to Article 38 of this EPA
determines that such termination was not
justified, the remedy of the Right Holders
shall be limited to monetary damages based
on the fair market value (determined in the
manner set forth in paragraph (d), except for
the additional limitation relevant to an Event
of Force Majeure) of their rights under this
EPA as of the date of termination.

d) No compensation shall be paid
to the Right Holders in connection with any
termination pursuant to this Article, except
that upon any termination resulting from a
Termination Event set forth in paragraph
1(a)(iii) of this Article, the State shall pay to
the Right Holders an amount equal to the
greater of (i) all Recoverable Costs that have
not been recovered as of the time of such
termination, and (ii) 80% of the fair market
value of the Participating Interests of the
Right Holders as of the date of termination
(such fair market value being equal to the
amount that a willing buyer would pay to a
willing seller of such Participating Interests,
free of all Encumbrances, for cash
consideration in U.S. dollars and on arm’s
length terms, determined on a going concern
basis and assuming that the Event of Force
Majeure ends as of the date of termination).

The fair market value shall be determined by
the Parties through negotiations, but if such
negotiations do not result in an agreement
within ninety (90) days, then either the State
or the Right Holders may submit the issue to
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final resolution through arbitration pursuant
to Article 38 of this EPA.

e) The Right Holders may
terminate this EPA by giving the State 90
days’ written notice upon an Event of Force
Majeure occurring and continuing that
substantially disrupts the conduct of
Petroleum Activities for a period of at least
thirty-six (36) consecutive months. The Right
Holders may also withdraw from this EPA
and surrender their rights hereunder in the
circumstances contemplated in Article 39 of
the decree no 10289/2013 (PAR). Any such
withdrawal or surrender must be made by all
of the Right Holders (or by the Operator
acting on their behalf, if duly appointed to do
so by the Right Holders). The withdrawal or
surrender of a Participating Interest by one
or more (but less than all) Right Holders shall
be treated as an Assignment and may only
be made in compliance with the
requirements of Article 34 of this EPA. No
compensation shall be paid to the Right
Holders in connection with a termination or
surrender contemplated in this paragraph.

2. Forced Assignment

a) A “Forced Assignment Event”
shall be considered to have occurred if any of
the following events or circumstances occurs
and is continuing:

() the  occurrence of a
Termination Event resulting
primarily from the actions or
omissions of, or an Event of
Force Majeure affecting, a
particular Right Holder;

(i)  amaterial breach of Article 26,

35 or 41 of this EPA or Article

147 of the decree no

10289/2013 (PAR) by a Right

Holder;
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(ii)  a Right Holder has provided
any materially false or
misleading statement(s) to, or
withheld any  significant
information from, the Council
of Ministers or the Minister or
the Petroleum Administration
relating to this EPA or any
Petroleum Activities; or

(iv)  the making of any order or the
passing of any resolution or
the taking of any other step by
any person for the
receivership, administration,
liquidation, bankruptcy,
insolvency, dissolution, or
reorganization for the benefit
of the creditors, or any similar
or analogous process in any
part of the world, of any Right
Holder or any Entity that
guarantees the obligations of
a Right Holder pursuant to
paragraph 4 [or paragraph 8]
of Article 6 of this EPA, save
where the foregoing is for the
purpose of amalgamation or
reorganization of a Right
Holder or such guarantor and
its Affiliates.

b) In the event of a Forced Assignment
Event, the Minister may elect to require
the Right Holder responsible for the
Forced Assignment Event (the
“Defaulting Party”) to assign
itsParticipating Interest unconditionally,
without consideration and free from all
Encumbrances to the other Right Holders
(the  “Non-Defaulting  Parties”) in
proportion to the Non-Defaulting Parties’
Participating Interests (a “Forced
Assignment”) by giving the Defaulting
Party 90 days’ written notice and
specifying in reasonable detail the Forced
Assignment Event (a “Forced Assignment
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Notice”).
Notwithstanding the foregoing, if the Forced
Assignment Event is a result of a breach of
Article 41 of this EPA, the Minister may
require the Forced Assignment to take place
with immediate effect.

C) If the Defaulting Party has
remedied the Forced Assignment Event
within the 90 days’ notice period, the Forced
Assignment Notice shall be deemed to be no
longer in effect. |If the Defaulting Party
notifies the Minister that the Forced
Assignment Event is not capable of remedy
within such 90 day period, but is capable of
remedy in a longer period of time, the
Minister may grant an extension and
suspend the effect of the Forced Assignment
Notice, so long as the Defaulting Party is
diligently pursuing a remedy. The delivery of
a Forced Assignment Notice shall be deemed
to suspend, and the conclusion of a Forced
Assignment shall be deemed to remedy, any
Termination Notice delivered in respect of
the same events or circumstances.

d) Each Non-Defaulting Party
shall be required to accept the assignment of
its share of the Defaulting Party’s
Participating Interest, provided that the Non-
Defaulting Parties shall not be liable for any
obligations of the Defaulting Party accrued
prior to the Forced Assignment. From the
date of the Forced Assignment, the Non-
Defaulting Parties shall be jointly and
severally liable for all obligations arising from
the Defaulting Party’s Participating Interest
including but not limited to, any Minimum
Work Commitment. The Right Holders may
agree to arrangements among themselves
for the compensation (or absence of
compensation) of the Defaulting Party, but
no such agreement shall have any impact on
the effectiveness of, or result in a delay in,
any Forced Assignment.

e) In the event that any Forced
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Assignment would result in there being
fewer than three (3) Right Holders, the
Minister may elect to have the State or an
Entity wholly-owned by the State (provided
that such Entity will be financially capable of
meeting its obligations under the EPA) (i)
take a Forced Assignment of the Defaulting
Party’s entire Participating Interest in lieu of
the Non-Defaulting Parties, or (ii) take an
assignment of a Participating Interest of
0.01% from the Defaulting Party, in which
case the assignment to each Non-Defaulting
Party shall be reduced accordingly. No
compensation shall be paid to the Defaulting
Party in connection with any such Forced
Assignment.

f) Any Forced Assignment shall
be effective notwithstanding any dispute by
the Defaulting Party of the grounds
therefore. In the event that an arbitral
tribunal appointed pursuant to Article 38 of
this EPA determines that such Forced
Assignment was not justified, the remedy of
the Defaulting Party shall be limited to
monetary damages based on the fair value of
its rights under this EPA as of the date of
Forced Assignment, less any compensation
received.

Q) Nothing in this Article shall
preclude the State from pursuing any and all
remedies in respect of a default by a
Defaulting Party available under this EPA,
Lebanese law or otherwise.

3. Consequences of Termination. If the
EPA is terminated in accordance with an EPA
Termination Notice, the Right Holders shall:

a) forfeit all their future rights and
interests under the EPA as from the date of
termination;

b) release the State from any and all
actions, claims, demands and proceedings
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that may arise out of such termination other
than in respect of a dispute in relation to
such termination; and

c) if termination occurs during an
Exploration Period, forfeit the Work
Commitment Guarantee, which the Minister
may draw in an amount equal to its face
amount less the Recoverable Costs incurred
during such Exploration Period and
attributable to the relevant Minimum Work
Commitment.

Art. 37 General provisions on consultation,
arbitration and sole expert

A dispute shall be resolved, if possible, by
negotiation between the Parties. A notice of
the existence of a dispute shall be given by a
Party to another in accordance with the
provisions of this EPA on serving notices. In
the event that no agreement is reached
within thirty (30) days after the date one
Party notifies the other that a dispute exists,
or such longer period that is specifically
provided for elsewhere in this EPA or agreed
between the Parties, either Party shall have
the right to have such dispute determined by
arbitration or a sole expert as provided for in
this EPA. Arbitration and sole expert
determination as aforesaid shall be the
exclusive method of determining a dispute
pursuant to this EPA.

Art. 38 Arbitration

1. Subject to the provisions of the
Article 37 of this EPA, and save for any
matter to be referred to a sole expert
pursuant to the provisions of this EPA, the
Parties shall submit any dispute, controversy
or claim arising out of or relating to this EPA
(including any dispute, controversy or claim
between the Parties arising out of the
application of the decree no 10289/2013
(PAR) to the activities contemplated in this
EPA), which shall for the purpose of dispute
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resolution include the interpretation, breach,
termination or invalidity thereof, and which
cannot be resolved by negotiation during the
time period specified in the Article 37 of this
EPA, to binding arbitration as hereinafter
provided:

a) The dispute shall be settled by
arbitration in accordance with the
Rules of Arbitration of the
International Chamber of Commerce ,
hereinafter referred to as the “ICC
Rules of Arbitration”;

b) The place of any arbitration pursuant
to these provisions shall be Paris,
France;

c) The law applicable to the merits of
the dispute shall be Lebanese law;

d) The language of the arbitration shall
be English, and the English version of
this EPA and the decree no
10289/2013 (PAR) may be used in
such arbitration to the extent there is
no conflict with the Arabic version;

e) The arbitral proceedings shall be
confidential.

f) The arbitral panel shall be composed
of three (3) arbitrators to be
appointed in accordance with the ICC
Rules of Arbitration, provided that,
upon mutual agreement of both
Parties, the arbitration may be
conducted by a sole arbitrator
appointed pursuant to the ICC Rules
of Arbitration.

2. An award or a decision, including an
interim award or decision, in arbitral
proceedings pursuant to this Article shall be
binding on the Parties, and judgment
thereon may be entered in any court having
jurisdiction for that purpose. Each of the
Parties hereby waives any defences based
upon sovereign immunity and waives any
claim to immunity:

a) in respect of proceedings to enforce

eled) jiwmuﬁ S el o) 3 s L Cancats
o lds Se Y Ay Aday Oy
salall L lele (o geaiall dlgadl DA kil
Gy kel akaill L) lld 5 B s3a (e YV

rsh e

Gy aadl ye g3 4y a3 ()
sladll dje oAl afadll acl gl
e Lo Ll Ly @l
Sladll dd e ﬁ&m ac ) i
¢ 4 gall

5 aas dlee (5Y GS4) 0585 (@)
‘Luﬂ)ﬁ GL}\}:\JI_}‘;(‘A\SAY\ oﬁ@J

g1 gl Sle Galadd) o5& o) (2)
¢ Aalll ¢l sa

GSays ¢y Y Aadll asadll 0S5 (9)
23 pe Ay Ky Aaal) Jleatiud
) psdll  Gey AAEY)
DAl (Adpad AdasiVl Adlai)
¢4y yall

‘4..})...» e...\Saﬂ\ Gled ol oS5 (.Q)

(F) AW e aSadll A Gl ()
o)l 8y agiuad Al (eSaa
Al gall 3 oladll 48 e gal akadl)
el Jooal ooSa adl Lo
Ji e aSadll gl ya) il kYl
selgil Ty Al b asly aSaa
A gal) 3 Hladll 38 je (ol aSadll

o aSall @l 8 Ly o)Al ol aSall S Y
C'_ﬁ\:;\).;:)[\ @ KEGA | 6@\.@.’\1\ Pr= J\Jﬂ\
s ¢ ol IO La jhe Balall s3g) T 4 Apa el
B Ladlia il deSae ol Al ASal) 4
@l e am e GILBY) e IS S Al
L) Dliasll ) aid g g Sl g lay b

Abaally Lalladll e agie JS J5l

Sa gl 2 o) by gl L i ()

Page 117 of 124



any such award or decision including,
without limitation, immunity from
service of process and from the
jurisdiction of any court; and

b) in respect of immunity from the
execution of any such award or
decision against any property held
for a commercial purpose.

Art. 39 Sole expert

1. Any dispute which is required to be
referred to a sole expert pursuant to the
provisions of this EPA and any other matter
which the Parties may otherwise agree to so
refer, shall be referred to a sole expert for
determination by a Party giving notice to
such effect pursuant to the provisions of this
EPA on serving notices. Such notice shall
contain a statement describing the dispute

and all relevant information associated
therewith.
2. A sole expert shall be an independent

and impartial physical or legal person of
international  standing  with  relevant
qualifications and experience and not of the
same nationality as any of the Parties,
appointed pursuant to the mutual
agreement of the Parties. Any sole expert
appointed shall act as an expert and not as
an arbitrator or mediator and shall be
instructed to endeavour to express an
opinion on the resolution of the
disagreement or to resolve the dispute, as
the case may be, referred to him within
thirty (30) days of his appointment, but in
any event within sixty (60) days of the
appointment. Upon the selection of the sole
expert, the Party receiving the notice of
referral as described in the previous
paragraph of this Article shall submit its own
statement containing all information it
considers relevant with respect to the
dispute. If the Parties are unable to agree on

JEd Jasns o el B Ley )5
glill am dlasll peasll Y
@Y Aladl) LY sy Slaadl)

¢dSaa

@ BT A Dlaslly Gl L i (@)
Laaie ClSlian g an i 5l aSa
A et ALl

3 dlall Hudd) ¥4 Balal)

‘;\L@Jb\@mm&\}&}mﬁdhm&\u\ |
d\}LQS‘\_\ﬁ\AJ\}“ DJA (-,15.;‘! uﬂ} .JJS.‘AAJ.UA
o G Lglla) e Gl il o AT Al
dﬁwl.@_a;uﬂqjé&.q)usé\\.@;ﬂb\eﬁm}h
SN Ly AN o3gd lad) ke
0l u‘_% L@..\lc UA}.A.\AM t_i\‘)\.’_m‘}(.b Aalaidll
Sl e JledY) 1 ssing o g A8

1y iyl e sbaall gan s )5 Coua

Lsine sl Gl Tad 300 uall & Y
GOl 54 Pdle 4Gl c_m.u Lml_mj Mt
Sirs oY1 e ol Apmin Jeny V5 ik
) Jamy O g Gl laY) Bl e 2l aiyes
Loy ) pSaS Gudy 5wdS Gpe djdke il
dsa @IV el () rally diagay 4adle) g
apmits Lo 385 e ) Ja 5l adall ol Jall
(Alu=] @)U e Ly (V~) BRpk DA (J\ld)
Lasa (1) Ot A J1sa¥) e Jls sl oS80
‘;s c.J)M\J.\.\;“J\_}A\.LQ UJJ“-‘!\C-’JL’U“
soll G, ALY sl &l s Gl
@Al paldl) aily a3gy o) Balal) 238 (e ARyL)
Gl ey Al Gleglaall aren oo (g g3
sl kY g 5 g 3 50 Al A
ope Glo G G GLLY) & Wl Jls
ol @i s Lag (Y0) it JA 2k
et i aalal) okl Ly AaYL Tilad) il
32 b isal e J8 e 2l
International Chamber of ) 4dall 3 sl

.(Commerce Centre for Expertise

Page 118 of 124



the appointment of a sole expert within
twenty (20) days after a Party has received a
notice of referral pursuant to this Article, the
sole expert shall be appointed by the
International Chamber of Commerce Centre
for Expertise.

3. The sole expert shall decide the
manner in which any determination is made,
including whether the Parties shall make oral
or written submissions and arguments, and
the Parties shall co-operate with the sole
expert and provide such documentation and
information as the sole expert may request.
Al correspondence, documentation and
information provided by a Party to the sole
expert shall be copied to the other Party, and
any oral submissions to the sole expert shall
be made in the presence of all Parties. The
sole expert may obtain any independent
professional or technical advice as the sole
expert considers necessary. The English
version of this EPA signed by the Parties shall
be used in any determination by the sole
expert to the extent that there is no conflict
with the Arabic version. The fees and
expenses of a sole expert appointed
pursuant to the provisions of this Article shall
be borne equally by the Parties.

4. Where pursuant to the provisions of
this EPA, the decision of the sole expert is
final and binding , such decision shall not be
subject to any appeal, save in cases of fraud,
corruption or manifest disregard of
applicable procedure of this EPA. In the
event that any Party fails to comply with a
final and binding decision of the sole expert
in any material respect, and the issue is not
resolved amicably by negotiations within the
time period contemplated in Article 37, the
other Party or Parties may commence
arbitration proceedings for the purposes of
compelling compliance with such decision or
seeking damages from any lack of
compliance. In the event that the sole expert
fails to resolve the dispute by the deadline
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specified in paragraph 2 of this Article 39
where such resolution is, pursuant to the
provisions of this EPA, deemed to be final
and binding, any party may refer the dispute
to arbitration in accordance with Article 38
of this EPA.

Art. 40 Language, law and

interpretation

governing

1. This EPA shall be governed by and
construed in accordance with Lebanese law.

2. This EPA has been made in the Arabic
language and an English language version.
However, in case of conflict the Arabic
original shall prevail.

3. All documents submitted for approval
by the Council of Ministers pursuant to this
EPA shall be in the Arabic language, although
the Right Holders may also submit an English
version for information purposes, or for
purposes of any prior review or approval by
the Petroleum Administration or the
Minister. All other documents, accounts,
books and records prepared, maintained or
submitted pursuant to this EPA shall be in
the Arabic language or the English language.

Art. 41 Right Holder conduct

The Right Holders, their Affiliates and their
respective personnel shall act, at all times, in
a manner which is consistent with the
highest ethical standards.

Each Right Holder warrants that the Right
Holder and its Affiliates have not made,
offered, or authorized and will not make,
offer, or authorize with respect to the
matters which are the subject of this EPA,
any compensation, commission, payment,
gift, promise or other advantage that would:

1. be based on knowing or being aware of a
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high probability that any such money or
thing of value will be offered, paid or
promised directly to any public official or
through any other person or entity, to or for
the use or benefit of any public official,
including any person holding a legislative,
administrative or judicial office, or any
person employed by or acting on behalf of a
public agency, a public enterprise or a public
international organization, or any political
party or political party official or candidate
for office, for the purpose of influencing any
act or decision of such officials in their
official capacity.

2. be based or calculated on the successful
award of this EPA or any capital employed,
cost incurred, or profit earned or generated
or estimated to be earned or generated by
the Right Holder and its Affiliates.

3. violate (i) applicable Lebanese laws; (ii) the
laws of the country of incorporation of such
Right Holder or such Right Holder’s Ultimate
Parent Entity and of the principal place of
business of such Ultimate Parent Entity; or
(iii) the principles described in the
Convention on Combating Bribery of Foreign
Public Officials in International Business
Transactions, signed in Paris on December
17, 1997, which entered into force on
February 15, 1999, and the Convention’s
Commentaries.

Each Right Holder and its Affiliates shall
acknowledge that the above stated
representations and  warranties  are
fundamental to the basis of good faith under
this EPA and any breach of the above shall
entitle the State to require the Right Holder
in breach to make a Forced Assignment
pursuant to Article 36 of this EPA with
immediate effect, and in the event of such
Forced Assignment, the Right Holder and its
Affiliates shall not be entitled to any
compensation and shall have no claims.
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Each Right Holder and its Affiliates shall use
all  reasonable endeavours to obtain
representations and warranties similar to
those set out in this Article from its
contractors.

Art. 42 Conflicts of interest

A Right Holder shall notify the Petroleum
Administration and the other Right Holders
of any arrangement or agreement to be
entered into in connection with the
Petroleum  Activities contemplated or
conducted pursuant to applicable Lebanese
law and this EPA in which such Right Holder
or its Affiliate has a direct or indirect interest
which could reasonably be expected to
conflict with the interests of the State.

Art. 43 Waiver

No waiver by the State of any default by a
Right Holder in the performance of any
provision of this EPA shall operate or be
construed as a waiver of any future default
or defaults by the same Right Holder or any
other Right Holder, whether of a like or of a
different character. Except as expressly
provided in this EPA, no Party shall be
deemed to have waived, released or
modified any of its rights pursuant to this
EPA unless such Party has expressly stated, in
writing, that it does waive, release or modify
such right.

Art. 44 Notices

1. All notices, invoices and other
communications hereunder shall be deemed
to have been properly given or presented, if
delivered in writing in person or by courier or
sent by facsimile or email at the addresses
indicated in this Article with the charges
associated with the delivery of the notice,
invoice or other communication being paid
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by the sender. Any notice shall be effective
upon receipt by the Party to which it is
addressed. All such notices shall be
addressed to the State or the Right Holder,
as the case may be, as follows:

a) The State:
The Ministry of Energy and Water
[address]
[Attention]
[email]
[fax]
with a copy to:

The Petroleum Administration
[address]

[Attention]

[email]

[fax]

b) The Right Holders:
[XXX]
[address]
[Attention]
[email]
[fax]

[YYY]
[address]
[Attention]
[email]
[fax]

[2zZ]
[address]
[Attention]
[email]
[fax]

2. Subject to the third paragraph of this
Article each Party to this EPA may substitute
or change the aforesaid address by giving
written notice thereof to the others.
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3. Each Right Holder shall at all times
maintain an address in Lebanon for the
purpose of service of notice.

IN WITNESS WHEREOF, the Minister of
Energy and Water herein representing the
Republic of Lebanon and each Right Holder
have signed this EPA in [four (4)] originals in
each of the Arabic and English languages, as
of the date first herein below stated.

The Republic of Lebanon
By:
Minister of Energy and Water
Date

Date:

POSItION: ..ooeee e
Date: .o,
[2z2]
By:

POSItION: ...ooeeee e
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Annex C
Heads of Joint Operating Agreement

This Annex C is attached to and made part of
the Exploration and Production Agreement
entered into between the State and [xxx],
[yyy]l and [zzz] for Petroleum Activities in
[name of Block] (the “EPA”). Terms defined
in the EPA shall have the same meanings for
the purpose of this Heads of Agreement.

Art. 1 Scope

This Heads of Agreement provides the
basic principles that are of interest to the
State and are to be included in a Joint
Operating Agreement ("JOA") to be
executed among the Right Holders.

Until a definitive JOA is signed by the Right
Holders, the terms set forth in this Heads of
Joint Operating Agreement shall be binding
and shall form the basis for the conduct of
Petroleum Activities pursuant to the EPA.

Art. 2 Participating Interest

Subject to Article 15.7 of the EPA (relating to
Exclusive Petroleum Operations), each Right
Holder will have an undivided participating
interest in all operations specified under the
JOA which shall at all times be equal to such
Right Holder’s Participating Interest under
Article 6 of the EPA, and the Right Holders
shall as a result participate in proportion to
their respective Participating Interests in all
costs, expenses and liabilities incurred
pursuant to the EPA or JOA.

In accordance with Article 34 of the EPA, a
Right Holder's Participating Interest shall not
be less than ten percent (10%), or if the Right
Holder is the Operator, its Participating
Interest shall not be less than thirty five
percent (35%).
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Art. 3 Operator

3.1 [...] has been appointed by the
parties to act as Operator and fulfill all
obligations of the Operator as set forth in
the EPA and the JOA.

3.2 Any appointment of a new Operator,
including following the removal or
replacement of the Operator in the
circumstances contemplated in Article 15.8
of the EPA or pursuant to a Forced
Assignment, shall require the approval of the
Council of Ministers. Any removal of the
Operator by the Right Holders, and any
resignation by the Operator, may not be
effective until a replacement Operator
satisfying all the conditions for appointment
has been identified by the Right Holders and
approved by the Council of Ministers.

Art. 4 Management Committee

4.1 A Management Committee
composed of representatives of the Right
Holders shall be established in accordance
with Article 16 of the EPA and shall act for
the entire duration of theJOA to establish
policies and make any other decisions
necessary or expedient for the orderly

supervision and direction of Petroleum
Activities.
4.2 The decision-making rules of the

Management Committee shall at all times be
reasonably designed in order to ensure the
continuity of Petroleum Activities and the
continuing fulfillment of the Right Holders’
obligations under the EPA and Lebanese law
in the event of deadlock.

4.3 Except as otherwise approved by the
Petroleum Administration, all meetings of
the Management Committee shall take place
in Lebanon.
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Art. 5 Costs and Expenses

5.1 All costs and expenses of the
Operator for Petroleum Activities shall be
borne by the Right Holders participating in
such Petroleum Activities in proportion to
their respective Participating Interests,
except in the case of Exclusive Petroleum
Operations. The Operator shall neither
realize profits nor suffer a loss as a result of
being the Operator in its conduct of
Petroleum Activities under the EPA and the
JOA.

5.2 The Right Holders shall establish
procedures for cash calls that are sufficient
to allow the Operator to conduct Petroleum
Activities in  accordance  with the
requirements of the EPA, including without
limitation the programs and budgets
contemplated in approved Exploration
Plans, Appraisal Plans, Development and
Production Plans and Work Programs, and
the requirements of the law no 132/2010
(OPR Law), the decree no 10289/2013 (PAR)
and the EPA regarding environmental
remediation and decommissioning.

5.3 The Operator shall keep records of
income, costs and expenses in Lebanon in
accordance with the requirements of Article
32 of the EPA and the Accounting and
Financial Procedure. Such records shall be
sufficient to allow accounts to be prepared
in accordance with International Financial
Reporting Standards and Generally Accepted
Accounting  Practices used in the
international petroleum industry, and shall
be subject to periodic inspection and audit in
accordance with the Accounting and
Financial Procedure (Annex D of the EPA.).
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Art. 6 Exclusive Petroleum Operations

6.1 In the event that Right Holders
decide to carry on Exclusive Petroleum
Operations, such Operations shall be
undertaken in strict compliance with Article
15.7 of the EPA. Any positive participation
interest shall be sufficient in order for a Right
Holder to be deemed to have an interest in
Exclusive  Petroleum  Operations for
purposes of the requirement that three
Right Holders have such a participation
interest. Without prejudice to the foregoing,
and for the avoidance of doubt, nothing in
this Heads of Agreement, the JOA or the EPA
shall preclude one or more Right Holders
from funding the economic participation of
another Right Holder in relation to the
conduct of Exclusive Petroleum Operations.

6.2 In light of the joint and several
liability of the Right Holders for all Petroleum
Activities (including Exclusive Petroleum
Operations), the JOA may contain provisions
for indemnification of Right Holders by other
Right Holders to reflect their economic
interests in any Exclusive Petroleum
Operations.  The JOA may also contain
provisions allowing Right Holders with no
participation interest or a low participation
interest to acquire interests in Exclusive
Petroleum Operations on such terms as the
Right Holders may agree among themselves.

Any change in the participation interests of
the Right Holders in respect of Exclusive
Petroleum Operations shall not affect the
joint and several liability of the Right Holders
provided in the EPA.

Art. 7 Default

7.1 The JOA shall contain provisions to
ensure the continued funding of Petroleum
Activities in the event of the default by a
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Right Holder to meet its cash call or other
funding obligations. Such provisions shall
include, but need not be limited to, a
requirement that the non-defaulting Right
Holders advance the amounts that a
defaulting Right Holder fails to fund, subject
to a reasonable notice period.

7.2 The JOA may contain provisions
designed to minimize the likelihood of
default, including limitations on voting rights
of a defaulting Right Holder’s
representatives in the Management
Committee, limitations on distributions to a
defaulting Right Holder, requirements that a
defaulting Right Holder pay interest on
advances by non-defaulting Right Holders,
and provisions allowing non-defaulting Right
Holders to force the assignment of the
Participating Interest of the defaulting Right
Holder (subject to Article 34 of the EPA).

Art. 8 Withdrawal

The JOA may contain provisions permitting
the withdrawal of a Right Holder from its
rights and obligations under the EPA and the
JOA.

Except as otherwise approved by the
Petroleum  Administration, no  such
withdrawal shall be permitted prior to the
completion of the Obligatory Work
Commitment for the first Exploration Period.
In addition, no withdrawal shall be
permitted if it would result in there being
fewer than three Right Holders.

Art. 9 State Participation

In the event that the State or any Entity
owned by the State acquires a Participating
Interest in accordance with Article 36 of the
EPA, the State or such Entity shall become a
party to the JOA, and its rights and

G s e 20 (e Ga ala alas Jls (&
G ol Al il (e dban ) Al agle
pda Jalii o g A Jisd Clage
Goiall Clanal Cadugda yi ¢ ol aaS calSa Yl
¢ Gall cabia jae Al dudl Gailasal 58
dilea 05S5 llhy Tjlad] el o e dlgais

A s

aagt LalSal Jusiill 48185 cpaai () Hsaa V, Y
Cy gl (§sis o 2 gl @l (8 Ly oy sl
GlaY) dal 3 Glsid) Gall cala Yied
«Bliie Ga ala ) Gl jsill oo gl
Sle 3l i) 3all el aaus g 8
e Bia Claal J8 e dlalall claloall
o Gsiall ClaaY e Wialy (uilai
Jouill Galaid) Ball calia ol 3L uilaial
Ge T skl le) pe ga) 4% lie A e

(Y5 LSy 4l

laady) A salall

Ll & jidall Juadall 288 Cecaii o ) s
Al ga 9 B g8n (e (3n caba Glail il
Ay Yl CliSiuy) A8 G s

& iaal Jai)

Jaall Can ga ) 331 il Ji8 iV ey Y

B gyl gl 5l da 4de G5
13) i) (sl eansy ¥ celld ) ddlayly Sl
Claal 236 e J8 ) o of 4l (e S

(358

ad gal) A8 L 9 Balall

e dslas LS Gl o Aall Css) Ja
A e ¥ skl giy AS jLae da Al )
Q\,}S]\ ji Z\Jj.ﬂ\ C_ué ¢ GUJ‘).“} CalESY)
Juddll Al & Wl Al e ol

Annexes Page 7 of 76



obligations shall be identical to those of the
other Right Holders (except to reflect the
difference in their respective Participating
Interests). The Right Holders shall to the full
extent permitted by law not have, and to the
extent necessary shall agree to waive, any
right, arising as a matter of law or otherwise,
to recover any contribution or other
amounts from the State or any Entity owned
by the State in its capacity as a Right Holder
that result from the joint and several nature
of the liability of the Right Holders pursuant
to the EPA, except that the Right Holders
shall be permitted to exercise rights to
recover a contribution from the State or any
such Entity to such liability that is
proportional to the State’s or such Entity’s
Participating Interest.

Art. 10 Assignment

10.1 Any Assignment made by a Right
Holder pursuant to Article 34 of the EPA, or
in connection with a Forced Assignment
pursuant to Article 36 of the EPA, will
automatically give rise to an Assignment of
the Right Holder’s interest under the JOA. A
new Right Holder taking the Assignment
shall, for the sake of good order, sign an
accession agreement relating to the JOA, but
pending the signature of such accession
agreement, the new Right Holder shall be
deemed to be bound by, and shall have the
benefits of, the JOA. In case of an
Assignment to an existing Right Holder, the
rights and obligations of such Right Holder
shall automatically be deemed modified to
reflect its new Participating Interest, without
the need for the signature of any agreement.

10.2 The Right Holders may agree among
themselves on additional terms relating to
Assignments (including limitations on
Assignments, pre-emptive rights and similar
provisions), so long as such terms are
consistent with the requirements of the EPA,
including in particular Article 34 of the EPA.
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Art. 11 Relation of the Right Holders

The JOA may provide that it is not the
intention of the Right Holders to create, nor
shall the JOA be deemed or construed to
create, a partnership, association or trust
among the Right Holders, or as authorizing
any Right Holder to act as an agent, servant
or employee for any other Right Holder for
any purpose whatsoever except as explicitly
set forth in the JOA. Such provisions shall
not affect the joint and several liability of the
Right Holders provided for in the law no
132/2010) OPR Law) , the decree no
10289/2013 (PAR) and the EPA.

Art. 12 Dispute Resolution

Any dispute, controversy or claim arising out
of or in relation to or in connection with the
JOA or the operations carried out
thereunder, including without limitation any
dispute as to the validity, interpretation,
enforceability or breach of the JOA, shall
be settled by arbitration or other
proceedings as agreed by the Right Holders.
Costs relating to the settlement of any
disputes among the Right Holders shall not
be Recoverable Costs under the EPA.

Art. 13 Effective Date and Term

This Heads of Agreement shall come into
force on the Effective Date and shall
continue in effect until the definitive JOA is
signed and approved by the Minister, at
which time this Heads of Agreement shall be
replaced and superseded by the definitive
JOA.
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Art. 14 Joint Operating Agreement (JOA)

14.1 Within ninety (90) days from the
Effective Date, the Right Holders shall submit
to the Minister for approval a definitive JOA,
which shall embody the principles stipulated
in this Heads of Agreement, and which may
include such other provisions as customarily
used in accordance with Best International
Petroleum Industry Standards. Upon
approval by the Minister, the JOA shall come
into effect. The JOA shall continue in effect
as long as the EPA is in effect. Pending the
signature of a definitive JOA, the terms of
this Heads of JOA shall be binding upon the
Right Holders.

14.2 The terms of the JOA shall not
conflict with the provisions of the EPA and
the provisions of applicable Lebanese law.
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Annex D
Accounting and Financial Procedure

EE e Tesas Uakipe Galdl 13 e
[]‘[]j :‘T)JLL\H\ :\"»JBS A ] O [\A.
e

This Annex is attached to and made part
of the Exploration and Production
Agreement dated [ ....... , 20...] concluded
between the Republic of Lebanon and
[XXX], [YYY] and [2ZZ].

Ll alsaj |
1. General provisions
1.1. Purpose agad) )

The purpose of this Accounting and
Financial Procedure is to determine the
manner in which the Right Holder’s books
and accounts shall be prepared and
maintained, to establish the methods for
determining charges and credits applicable
to Petroleum Activities pursuant to the EPA,
and to settle the Petroleum costs applicable
to the entire EPA Block.

1.2. Definitions
(a) In addition to definitions stipulated
in this Accounting and Financial
Procedure, definitions stipulated in
the law no 132/2010) (OPR Law) ,
the decree no 10289/2013 (PAR) the
main body of the EPA apply to this
Accounting and Financial Procedure.

The following words and terms in
the Accounting and Financial
Procedure shall have the following
meaning:

"Accrual Basis" means that basis of
accounting under which costs and
benefits are regarded as applicable to
the period in which the right to the
benefit arises or revenues are earned,
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and the liability for the cost is incurred,
regardless of when invoiced, paid, or
received. Cost and expenses shall be
deemed to have been incurred:

(i) with regard to physical items, in the
accounting period where the Right
Holder acquires title thereto, and

(i) with regard to services, in the
accounting period when the services are
performed.

“Calendar year” means a period of
twelve (12) consecutive Months
according to the Gregorian calendar,
commencing with the first (1**) day of
January and ending with the thirty-first
(31%%) day of December.

“Calendar month" means any of the
twelve (12) months of the Calendar year.

“Calendar day” means any of the seven
(7) days of the week.

“Excess Corporate Income Tax” means,
for any calendar year, the excess (if any)
of the amount of Lebanese corporate
income tax actually accrued in respect of
such year with respect to net income
earned by the Right Holders from
Petroleum Activities, above the amount
of Lebanese corporate income tax that
would have accrued in respect of such
calendar year on net income earned by
the Right Holders from Petroleum
Activities according to the corporate
income tax rate pursuant to Article 28.3
of the EPA. If any Right Holder conducts
any trade or business unrelated to
Petroleum Activities that is subject to
corporate income tax in Lebanon, such
other trade or business shall be

sl e Adgsaal Jead e
@JU e ‘)L.d\ QH cE‘J,\S:LAj\
A oDlin) 5l Lgada i L yas

a8 iy laall  callill e ) aag
{EREN

& Aladl palially Glathy e (S (V)
(V) EEY il sl 3yl

deisle L& 3all alia

3yl b cclaaally gl Lo 8 (Y)
o Al LA LB ) dplall
Caleaall

e 8] 5 e Mhpay gl Adul)™
el oy i) Consa A5 T sl (1Y)
YY) s S S sl e play

Y osis

oo Ul i Mol g
o (YY) e Y el
Ay 581 Al

o bl i "Bl p g
(V) Al & s Bl

(i " GAS Al JA Ay aildn
& (3 Q) o=l e 58 A Y
Jan Ay el Aaaiedl Aol Al
Jaall lay dalaiall Al ¢S il
O Gl Glaal J8 (e )
2050 dandl s3a e A yall ddadst)
Al S LAl s Ay e dad o0
Giaall Jaal s o Gaius
Laii¥l e Giall Claal Jd (w
daadl) o) e dandl oda e 4l g sl
Ayl (il 8 8 Baaadl) dayy pucall
lad, S ,El Ja Ay e ddleid)
GlaSiny) A e YAY sall
b s ala gl B Ja 3 LY
VU Al je Jlel 3 las
S o SIS\ P

Annexes Page 12 of 76



disregarded for purposes of determining
the Excess Corporate Income Tax.

“Joint Account” means the account or
set of accounts maintained by the
Operator to record Recoverable Costs
and other amounts to be debited and
credited thereto in accordance with this
Accounting and Financial Procedure.

"Material" means machinery,
equipment and supplies acquired and
held for use in Petroleum Activities.

"Section" means a section of this
Accounting and Financial Procedure.

1.3. Accounting records and statements

(a)

submitted by the Right Holders

Within sixty (60) days of the Effective
Date, the Operator shall submit to
the Petroleum Administration a
proposed outline of charts of
accounts, operating records and
reports, applicable to Petroleum
Activities pursuant to the EPA, which
shall be in accordance with
applicable Lebanese law and
generally accepted and recognised
accounting principles used in the
international Petroleum industry.
Within sixty (60) days of receiving
the above submission the Petroleum
Administration shall either approve
the proposal or require revisions to
the proposal. Following the
approval and within one hundred
and twenty days (120) of the
Effective Date, the Operator shall
expeditiously prepare and provide
all Right Holders and the Petroleum
Administration with formal copies of
the comprehensive charts of
accounts related to the accounting,
recording and reporting functions
for the Right Holders to implement
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the charts of accounts, and in order
to allow the Petroleum
Administration to examine the Right
Holder's manuals and to review
procedures which are, and shall be,
observed under the EPA.

The Right Holders shall also maintain a chart
of accounts that complies with Lebanese tax
regulations with respect to tax payments
and tax returns preparation.

(b)

Notwithstanding the generality of
the foregoing, the Operator on
behalf of the Right Holders is
required to make regular statements
to the Petroleum Administration
relating to the Petroleum Activities
performed pursuant to the EPA.
These statements shall as a
minimum be as follows:

(i) Production Report (see Section
6.1 of this Annex);

(i) Value of Production and Royalty
Statement (see Section 6.2 of
this Annex);

(iii) Cost Recovery Statement (see
Section 6.3 of this Annex);

(iv) Statement of Expenditures and
Receipts (see Section 6.4 of this
Annex);

(v) Profit Petroleum Sharing
Statement (see section 6.5 of
this Annex);

(vi) Final End-of-Year Statement
(see Section 6.6 of this Annex);
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(c)

(d)

(vii) Budget Statement (see Section
6.7 of this Annex); and

(viii) Local Procurement Statement
(see Section 6.8 of this Annex).

All reports and statements shall be
prepared in accordance with the
EPA, applicable Lebanese law and,
where there are no relevant
provisions in either of these, in
accordance with generally accepted
and recognised accounting
principles used in the international
Petroleum industry.

Each Right Holder shall be
responsible for preparing its own
accounting and tax reports to meet
the applicable requirements of the
Republic of Lebanon and of all other
countries to which the Right Holder
may be subject. The operator, to the
extent that the information is
reasonably available from the Joint
Account records, shall provide the
Right Holders in a timely manner
with the necessary information to
facilitate the discharge of such
responsibility.

The operator shall at all times
maintain and keep true and correct
records of the Production and
disposition of all liquid and gaseous
Petroleum, and of all Recoverable
Costs, as well as other Data
necessary or proper for the
settlement of accounts between the
State and the Right Holders,
between the Operator and Right
Holders, and between Right Holders
hereto in connection with their
rights and obligations under the EPA.
Such accounts and records shall also
be maintained so as to enable the
Right Holders to comply with their
respective obligations under
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applicable Lebanese income tax and
other laws.

(f) Accounting records pertaining to
Petroleum Activities Operations
shall be maintained in accordance
with applicable Lebanese law and
the EPA, and when required,
generally accepted accounting
practices used in the international
Petroleum industry.

(g) The Accrual Basis for accounting
shall be used in maintaining the Joint
Account related to Petroleum
Activities, except for the calculation
of the Cumulative Cash Inflow for
purposes of the computation of the
R-Factor in Article 24 of the EPA.

1.4. Language and units of account

(a) Accounts shall be maintained in
United States dollars, and may in
addition be kept in such other
currency as may be required under
applicable Lebanese law.

(b) Metric units and Barrels shall be
employed for measurements
required under this Annex.

(c) The language employed shall be
English and such other language as
may be required under applicable
Lebanese law. Where necessary for
clarification the Right Holder may
also maintain accounts and records
in other languages, units of
measurement and currencies

1.5. Currency exchange

(a) Conversions of currencies into and
from United States dollars shall be
recorded at the rate actually
experienced in the conversion.
Unless otherwise agreed, currency
translations to United States dollars
equivalents for non-United States
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(b)

dollar expenditures accrued but not
paid and receipts shall be recorded
at the arithmetic average of the
buying and selling exchange rates for
conversions between United States
dollars and the currency of
expenditure/receipt at the close of
the last business day as published by
the Lebanese Central Bank, or if not
published, then by the Wall Street
Journal or some other mutually
agreed publication.

Any realized or unrealized gains or
losses from currency exchange
related to Petroleum Activities shall
be credited or charged to the Joint

Account, except as otherwise
specified in this Accounting and
Financial Procedure. Any such

exchange gains or losses shall be
separately identified as such.

A record of the exchange rates used
in converting Lebanese Pounds or
any other currencies into United
States dollars shall be maintained.

1.6. Payments between Parties; Default

(a)

(c)

interest rate

Except as provided in this Section 1.6
(b) and (c), all payments between
the Parties, unless otherwise agreed,
shall be in United States dollars and
through a bank designated by each
receiving Party.

Payment of any individually
chargeable tax by the Right Holder
shall be made in accordance with the
provisions of the EPA and applicable
Lebanese law.

Discharge of the Right Holder's
obligation with respect to Royalty
and the State's share of Profit
Petroleum shall be made in
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(d)

accordance with the EPA and
applicable Lebanese law.

All sums due by a Right Holder to the
State or from the State to the Right
Holder pursuant to the EPA or
applicable Lebanese law during any
Calendar month shall, for each day
such sums are overdue during such
month, bear interest compounded
on a monthly basis at a rate
equivalent to the delay penalty paid
on withholding tax, according to the
Lebanese Tax Procedures Law.

1.7. State right to audits

(a)

Pursuant to applicable Lebanese law
and upon giving the Right Holder
thirty (30) Calendar days’ notice, the
Petroleum Administration either
directly or through its
representatives (including
professional  accounting  firms
appointed by the Petroleum
Administration, provided that those
firms are not directly or indirectly
associated with the right holder
under audit, in order to avoid any
conflict of interest) shall have the
right to audit the Right Holder's
accounts and records maintained in
connection with Petroleum
Activities or otherwise pursuant to
the EPA with respect to any Calendar
year within four (4) years from the
end of each such Calendar vyear.
Notice of any objection to the Right
Holder's accounts of any Calendar
year must be submitted to the Right
Holder within four (4) years from the
end of such Calendar year, unless an
audit is ongoing at that time in which
case the exception shall be
submitted as soon as reasonably
practical following such audit. For
purposes of auditing, the Petroleum
Administration may examine and
verify at reasonable times all charges
and credits relating to the Petroleum
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Activities such as books of account, | Jglan ¢y 3aall  cdlgall O s
accounting entries, Material ch_)'J Sl djj i) gall el yall
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(d)

fraud, gross negligence or manifest
error. The Right Holder shall also
require its Affiliates to maintain
documents relating to Petroleum
Activities conducted pursuant to the
EPA as if they were a Right Holder. In
addition, each Right Holder shall be
required to include in its contracts
with Contractors audit certification
and document maintenance
provisions (with respect to which the
State shall be a third party
beneficiary) which allow the
Petroleum Administration or its
representatives to request an audit
certificate from the Contractors and
its Subcontractors as to compliance
of charges with the terms of the
relevant contract or subcontract, as
applicable.

The Right Holder shall reply in
writing on exceptions raised in the
audit report within ninety (90) days
after receipt of the report. Where
the Right Holder has, after the ninety
(90) days, failed to reply in writing on
the audit report exceptions, the
Right Holder shall be deemed to
have agreed on the exceptions and
the accounts shall be adjusted
accordingly.

All agreed adjustments resulting
from an audit agreed between the
State and the Right Holder shall be
promptly made in the Right Holder’s
accounts and any consequential
adjustments to the  State’s
entitlement to Petroleum shall be
made within thirty (30) days along
with interest due for late payment
under Section 1.6 (d).

If any dispute shall arise from the
audit adjustments, either party may
refer any dispute thereon to a sole
expert as provided for in the EPA.
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(g) Any information obtained under the
provision of this section 1.7 which
does not relate directly to the
Petroleum Activities shall be kept
confidential by the State in
accordance with Article 35 of the
EPA or as is required by Lebanese

law.

(h) Audit costs shall be borne by the
State.

(i) The Accounting and Financial

Procedure is without prejudice to
the rights of the State or any
competent authority to audit
Petroleum Activities as and when,
including applicable time periods,
provided by applicable Lebanese
law.

2. Classification, definition and allocation
of cost and expenditures

Costs and expenditures shall be segregated in
accordance with the purpose for which such
expenditures are made. All Exploration Costs and
Development Costs are considered Capital
Expenditures for purposes of the EPA, and all
Operating Costs are considered Operating
Expenditures for purposes of the EPA. All
expenditures relating to the Petroleum Activities
shall, subject to applicable Lebanese law and the
EPA, be classified, defined and allocated as
follows:

2.1. Exploration Costs

“Exploration Costs” means all such direct
and allocated indirect costs agreed,
contracted or incurred after the Effective
Date in the search for Petroleum in the EPA
Block and Appraisal Activities conducted
during the Exploration Phase, including:
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(a)

(b)

(d)

Aerial, geophysical, geochemical,
paleontological, geological,
topographical and seismic surveys
and studies and their interpretation.

Core hole drilling and water well
drilling as part of exploration
operations.

Labour, Materials and services used
in drilling Wells with the object of
finding new Reservoirs or for the
purpose of appraising the extent of
Reservoirs  already  discovered
provided such Wells are not
completed as Production Wells.

Facilities used solely in support of
Exploration together with purchased
geological and geophysical
information.

Service Costs (as defined below)
allocated to Exploration on a basis
determined by the applicable
Lebanese law or, in the absence of
such basis, as agreed to between the
Minister based on the opinion of the
Petroleum Administration and the
Operator on a systematic basis and,
failing agreement, to be determined
by a sole expert in accordance with
the EPA.

General and Administrative
Expenses (as defined below)
allocated to Exploration on a basis
determined by applicable Lebanese
law or, in absence of such basis, as
agreed to between the Minister and
the Operator, based on the opinion
of the Petroleum Administration, on
a systematic basis and, failing
agreement, to be determined by a
sole expert in accordance with the
EPA.
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2.2. Development Costs

“Development Costs” means all
expenditures incurred in Development
activities (recorded separately for each
Development and Production Area),
including:

(a) Costs related to Appraisal Activities
conducted during the Development
Phase.

(b) Drilling Wells which are completed
as Production Wells and Wells for
purposes of Production from a
Reservoir already discovered
regardless of whether these Wells
are dry or producing.

(c) Completing Wells by way of
installation of casing or equipment
or otherwise after a Well has been
drilled for the purpose of bringing
the Well into use as a Production
Well.

(d) Intangible drilling costs such as
labour, consumable Material and
services having no salvage value
which are incurred in drilling and
deepening of Wells for Production
purposes.

(e) Geological and geophysical
information acquired in connection
with Development operations.

(f) The costs of sites, Facilities, and
appurtenant equipment used in
Production pursuant to the EPA,
including but not limited to flow
lines, Production and treatment

units, wellhead equipment,
subsurface equipment, enhanced
recovery systems, offshore

platforms, Facilities for landing of
Petroleum onshore, including the
ultimate landing terminal, Facilities
for final processing or treatment of
Natural Gas for the purpose of
onwards shipment as liquefied
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(g)

natural gas or compressed Natural
Gas, Petroleum storage Facilities,
export terminals and piers, harbours
and related Facilities for Production
activities.

Engineering and design studies for
Facilities.

Service Costs allocated to
Development activities on a basis
determined by applicable Lebanese
law or, in absence of such basis, as
agreed to between the Minister
based on the opinion of the
Petroleum Administration and the
Operator on a systematic basis and,
failing agreement, to be determined
by a sole expert in accordance with
the EPA.

General and Administrative
Expenses allocated to Development
activities on a basis determined by
applicable Lebanese law or, in
absence of such basis, as agreed to
between the Minister, based on the
opinion of  the Petroleum
Administration, and the Operator on
a systematic basis and, failing
agreement, to be determined by a
sole expert in accordance with the
EPA.

2.3. Operating Costs

“Operating Costs” means all expenditures
incurred in connection with Petroleum
Activities after the start of the Commercial
Production other than Development Costs,
including:

(a)

(b)

Operating, servicing, maintaining
and repairing Wells for Production
and all Facilities completed during
Development and Production.

Planning, producing, controlling,
measuring and testing the flow of
Petroleum and collecting, gathering,
treating, storing and transporting
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(c)

the Petroleum from the Reservoir to
the point of delivery as stipulated by
the approved Development and
Production Plan.

The decommissioning fund cost as
described in section 2.6.

The balance of General and
Administrative Expenses and Service
Costs not allocated to the
Exploration Costs or Development
Costs.

2.4. Service Costs

(a)

(b)

“Service Costs” are direct and
indirect expenditures in support of
the Petroleum Activities, including
for warehouses, offices, camps,
piers, marine vessels, vehicles,
motorised rolling equipment,
aircraft, fire and security stations,
workshops, water and sewage
plants, power plants, housing,
community and recreational
facilities and furniture, tools and
equipment used in these activities.
Service costs in any Calendar year
shall include the total costs incurred
in such year to purchase and/or
construct said facilities as well as the
annual costs to maintain and
operate the same. All Service Costs
shall be regularly allocated as
specified in Sections 2.1(e), 2.2(h)
and 2.3 to Exploration Costs,
Development Costs and Operating
Costs.

Service Costs incurred during the
period commencing with the
Effective Date and ending with the
date of approval of the first
Development and Production Plan
and the approval of the Gas

Mac caslusll A ) paSall (pe 4l
2yl okl dbd ade ati Ly
Leale (38 ol

LS Jiall lall (i gl) lua CllSS ()
_(Y,'I )(a.mSS\ @ 33Aaa <A

Lol Al Caybadl aay ()
laamddl e dadll Gl
skl ol CalESELY Callal

Gladdld) (audlss ¥, ¢

3l el a "claadd) didls (1)
dasdl decldl sdlbadl e
Adlidll e L Al
(Dladall (&l cclea siwally
LY ¢ Al S el daa Y
WS jaar Bag el sl Glaxa
(Yl eyl Kl e el il
Q}A\j a\zmj\ il cJazll U:J}
Ledylly  delaay) il
Leaiinall Cilamall g <l oY1 5 (Y
Jaii of oy AdaddY) o
ey A gl 8 ksl el
A3 Ak & i Gl g sana
RN cu.\\ }i/} ;\).uﬂ ol
A gl Sl ) ALYl 3 ) Sl
olind) sl Jurnii g Ay Adlaidll
Glaadll CallSs paea (anadd Cay
AldY) L aame g LS alaine (S
Gl 235 (VY5 (2)21
Call<i g okl Cadl<s . Calasiuy)

clerdl) CallSs S Ganadi iy (w)
O Baal) Byl A laass 5 Al
GLISLY) RS S ey Al
Adadll e 68 pall oy 5 s ZLEY
Al ddady ZlYly podaill 5V

Annexes Page 25 of 76



(c)

(d)

2.5. General

Infrastructure and Marketing Plan

(in the case of a Natural Gas
Discovery) by the Council of
Ministers for a proposed

Development and Production Area,
shall be fully allocated to Exploration
Cost.

Commencing with the date of
approval of the first plan for
Development and Production and
the approval of the Gas
Infrastructure and Marketing Plan

(in the case of a Natural Gas
Discovery) by the Council of
Ministers for a proposed

Development and Production Area,
and if it becomes necessary to
allocate Service Costs to or between
Petroleum Activities pursuant to
different exploration and production
agreements, such allocation shall be
made on an equitable basis in
accordance with applicable
Lebanese law or, in absence of such
basis, as agreed to between the
Minister, based on the opinion of the
Petroleum Administration, and the
Operator on a systematic basis and,
failing agreement, the allocation to
be determined by a sole expert in
accordance with the EPA.

The Right Holder shall furnish a
description of its allocation
procedures determined as set forth
above pertaining to Service Costs,
along  with each proposed
Development and Production Plan.

and Administrative

Expenses

“General and Administrative Expenses” means:

(a)

All main office, field office and
general administrative costs in the
Republic of Lebanon incurred by
Operator on behalf of the Right
Holders, including but not limited to
supervisory, accounting and
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(b)

(c)

(d)

employee relations services. If such
main office, field office or other
administrative functions are used for
Petroleum  Activities and for
activities conducted under other
exploration and production
agreements or other activities
outside the scope of the EPA, such
costs shall be allocated on an
equitable basis in accordance with
applicable Lebanese law or, in
absence of such basis, as agreed to
between the Minister, based on the
opinion of  the Petroleum
Administration, and the Operator
and, failing agreement, the
allocation shall be determined by a
sole expert in accordance with the
EPA

An overhead charge for services
rendered inside and outside the
Republic of Lebanon by the Right
Holders’ Affiliates for managing the
Petroleum Activities and for staff
advice and assistance including
financial, legal, accounting and
employee relations services. This
charge shall be limited to one
percent (1%) of all Exploration Costs,
Development Costs, Operating Costs
and Service Costs for each year (and
not, for the avoidance of doubt,

General and Administrative
Expenses).
All  General and Administrative

Expenses shall be regularly allocated
as specified in Sections 2.1(f), 2.2(i)
and 2.3 to Exploration Costs,
Development Costs and Operating
Costs.

General and Administrative
Expenses incurred during the period
commencing with the Effective Date
and ending with the date of approval
of the first plan for Development and
Production and the approval of the
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(e)

(f)

Gas Infrastructure and Marketing
Plan (in the case of a Natural Gas
Discovery) by the Council of
Ministers for a proposed
Development and Production Area,
shall be fully allocated to Exploration
Cost.

Commencing with the date of
approval of the first plan for
Development and Production and
the approval of the Gas
Infrastructure and Marketing Plan
(in the case of a Natural Gas
Discovery) by the Council of
Ministers for a proposed
Development and Production Area,
if it becomes necessary to allocate
General and Administrative
Expenses to or between Petroleum
Activities pursuant to different
exploration and production
agreements, such allocation shall be
made on an equitable basis in
accordance with applicable
Lebanese law, or, in absence of such
basis, as agreed to between the
Minister, based on the opinion of the
Petroleum Administration, and the
Operator and, failing agreement, the
allocation shall be determined by a
sole expert in accordance with the
EPA.

The Right Holder shall furnish a
description of its allocation
procedures pertaining to General
and Administrative Expenses
determined as set forth above, along
with each proposed plan for
Development and Production.

2.6. Decommissioning Fund

(a)

For the purpose of costs related to
the implementation of a plan for
cessation of Petroleum Activities
and decommissioning of Facilities, a
Decommissioning Fund shall be
established for each Development
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(b)

(c)

(d)

(f)

and Production Area as stipulated in
the Law No 132/2010 (OPR Law), the
Decree No 10289/2013 (PAR) and
the EPA.

For every Quarter, commencing
from the Quarter in which the first
cost recoverable payment is made
into the Decommissioning Fund, and
for the remaining period in which
Petroleum is produced from the
Development  and Production
Area(s), Right Holders shall charge as

Operating Costs the Quarterly
amount to be paid to the
Decommissioning Fund in

accordance with the Law No
132/2010 (OPR Law), the Decree No
10289/2013 (PAR) and the EPA.

The first payment into the
Decommissioning Fund shall
commence at the end of the Quarter
during which fifty percent (50%) of
the estimated recoverable reserve
stated in the approved Development
and Production Plan has been
produced.

Payment into the Decommissioning
Fund with cost recovery effect may
not commence before fifty percent
(50%) of the estimated recoverable
reserves stated in the approved
Development and Production Plan is
produced.

The amount to be paid to the
Decommissioning Fund for a Quarter
shall be charged to the Joint Account
as Operating Costs.

The amount to be paid to the
Decommissioning Fund for a Quarter
shall be calculated on the basis of
the estimated cost for the
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implementation of an approved plan
(or, if there is not yet an approved
definitive plan, the preliminary plan
prepared pursuant to Article 18.3 of
the EPA) for cessation of Petroleum
Activities and decommissioning of
Facilities, the Production for such
Quarter and the remaining
Petroleum reserves to be recovered
at the time of the first payment into
the Decommissioning Fund subject
to adjustments as described below.
This shall be calculated in the
following manner:

QD = (ECD X (QCPE/EPR)) - DSA
where:

- QDisthe amount of funds to be paid
to the Decommissioning Fund in
respect of the relevant Quarter;

- ECD is the estimated total cost of
implementation of the approved
plan (or preliminary plan) for
cessation of Petroleum Activities
and decommissioning of Facilities, as
adjusted pursuant to the Law No
132/2010 (OPR Law), the Decree No
10289/2013 (PAR) and the EPA;

- QCPE is the total cumulative
Petroleum extracted from the time
of the first payment into the
Decommissioning Fund until the end
of the relevant Quarter;

- EPR is the estimated remaining
Petroleum reserves to be recovered
during the remaining life of the
Reservoirs in the relevant
Development and Production
Area(s) at the time of the first
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payment into the Decommissioning
Fund as adjusted from time to time
for any reserves arising from
secondary recovery programmes or
other changes; and

- DSA is the cumulative amount of
moneys in the Decommissioning
Fund following the payment in
respect of the immediately
preceding Quarter.

(8) The payment in respect of each
Quarter shall be made within thirty
(30) days of the end of such Quarter,
and shall be subject to adjustment
following the delivery of the relevant
year-end statement pursuant to
Section 6.6 of this Accounting and
Financial Procedure.

3. Charges to the Joint Account

The Operator shall charge the Joint Account for
all costs and expenditures incurred by the
Operator for the conduct of Petroleum Activities
within the limits of approved Work Programs
and budgets or as otherwise specified by the
EPA.

Charges for services normally provided by the
Operator such as those contemplated which are
provided by a Right Holder’s Affiliate shall reflect
the cost to the Affiliate, excluding profit, for
performing such services, except as otherwise
provided in this Accounting and Financial
Procedure.

The costs and expenditures shall be recorded as
required for the settlement of accounts between
the Right Holders hereto in connection with the
rights and obligations pursuant to the EPA, and
for purposes of complying with the tax laws of
the Republic of Lebanon and of such other
countries to which any of the Right Holders may
be subject.

Costs and expenditures agreed, contracted or
accrued subsequent to the Effective Date
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chargeable to the Joint Account include, but are
not limited to, the following

Clall o dlesall Y15 CLISILY)
3.1. Direct charges Bpdlal) els¥ ¥

Cost related to:

o Lay e yall ol

(a) Acquisition and maintenance of surface
rights as described in Section 4.1 (a).

Labour as described in Section 4.1 (b).

(b)

(c) Offices, warehouses, and miscellaneous
infrastructure as described in Section 4.1

(c).
(d)
(e)

(f) Material as described in Section 4.1 (f).
(g) Taxes and duties as described in Section

4.1 (g).
Environmental costs as described in

Section 4.1 (h).
(i) Insurance as described in Section 4.1 (i).

Transportation costs as described in
Section 4.1 (d).
Services as described in Section 4.1 (e).

(h)

(j) Damages and losses as described in
Section 4.1 (i).

(k) Legal expenses as described in Section
4.1 (j).

(I) Training expenses as

Section 4.1 (k).

Communications expenses as described

in Section 4.1 (m).

Cessation and decommissioning as

described under Section 4.1 (n).

Costs related to recovery of ancillary

products as described in section 4.1 (o).

Other expenditures as described under

section 4.1 (q)

described in
(m)
(n)
(o)
(p)
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3.2. Indirect charges

(a) The Operator shall charge the Joint
Account monthly for the cost of General
and Administrative Expenses of the
Operator and its Affiliates not otherwise
provided in this Accounting and Financial
Procedure. General and Administrative
Expenses chargeable under this Section
3.2 represent the cost of general
assistance and support services provided
by the Operator or its Affiliates as
described in Section 2.5 (a) and the
charges described in Section 2.5 (b).
These costs are such that it is not
practical to identify or associate them
with specific projects, but are for
services which provide the Petroleum
Activities with needed and necessary
resources which Right Holders require
and that provide a real benefit to
Petroleum Activities. No cost or
expenditure included under Section 3.1
shall be included or duplicated under
this Section 3.2.

4. Costs, expenses, expenditures and

credits of the Right Holder

4.1. Costs recoverable under the EPA

Subject to the provisions of applicable
Lebanese law and the EPA, the Operator
shall subsequent to the Effective Date
charge to the Joint Account the following
costs and expenses in respect of the
Petroleum Activities pursuant to the EPA.
Costs and expenses incurred in connection
with  Petroleum Activities shall be
Recoverable Costs, and may be charged to
the Joint Account, to the extent they are
incurred in accordance with approved
Exploration  Plans,  Appraisal Plans,
Development and Production Plans, Work
Programs and budgets, or otherwise
pursuant to Article 13 of the EPA (in respect
of allowances, continuation of operations
and emergencies). These costs and
expenses shall be classified under the
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headings referred to in Section 2, and shall
constitute Recoverable Costs for purposes
of the EPA without further approval of the
State (subject to the audit and exception
rights described above and the contracts
approval conditions set in article 27.2 of the
EPA), and include the following:

(a)

(b)

Surface Rights

All direct costs attributable to the
acquisition, renewal or relinquishment
of surface rights necessary in
connection with the construction of
onshore Facilities used in Petroleum
Activities.

Labour and associated labour costs,
including:

(i) The salaries, wages and related
costs of employees of Operator
(including secondees from
Affiliates of the Operator and
other Right Holders) temporarily
or permanently assigned in the
Republic of Lebanon and directly
engaged in Petroleum Activities;

(ii)  The salaries, wages and related
costs of employees of the
Operator (including secondees
from Affiliates of the Operator
and other Right Holders)
temporarily or permanently
assigned outside the Republic of
Lebanon directly engaged in
Petroleum Activities, and not
otherwise covered by Section 4.1

(e);

(iii) Costs for salaries, wages and
related costs for employees
working full time on Petroleum
Activities shall be fully chargeable
to the Joint Account. Costs for
salaries, wages and related costs
for employees working part-time
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(iv)

(v)

on Petroleum Activities shall be
chargeable to the Joint Account
on a pro rata basis, taking into
account time spent by the
relevant employees or such other
method as may be approved by
the Minister based on the opinion
of the Petroleum Administration;

“Related costs” for purposes of
the foregoing include holiday,

vacation, sickness, severance
(unless for dismissal of an
employee without cause as

determined by a court or arbitral
body of competent jurisdiction),
and disability, retirement ,work
accidents compensation and
survival payments applicable to
the salaries and wages
recoverable pursuant to the
foregoing paragraphs. In respect
of the severance, retirement, and
survival payments mentioned
above, the amount that shall be
cost recoverable shall be in
proportion of the total time the
employee was directly engaged in
the Petroleum Activities pursuant
to the EPA on a full time
equivalent basis to the
employee's total tenure with the
Right Holder and its Affiliates.

“Related costs” for purposes of
the foregoing also include social
charges, or similar contributions
made pursuant to assessments or
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(vi)

(vii)

(viii)

obligations imposed under
applicable law  which are
applicable to the Operator’s or
Right Holder's (as the case may
be) cost of salaries and wages
chargeable under the foregoing
paragraphs;

“Related costs” for purposes of
the foregoing also include
Operator’s or Right Holder's (as
the case may be) cost of
established plans for employees'
life insurance, hospitalisation,
pensions, and other benefits of a
like nature customarily granted to
the Right Holder's employees and
those of its Affiliates shall also be
chargeable to the Joint Account;

“Related costs” for purposes of
the foregoing also include
reasonable travel and personal
expenses of employees of the
Operator and the Right Holders
including those made for travel
and relocation of the expatriate
employees and their immediate
families assigned to Petroleum
Activities in the Republic of
Lebanon, all of which shall be in
accordance with the Operator’s or
Right Holder's (as the case may
be) policies applied in similar
projects;

The Operator (on behalf of the
Right Holders) shall also pay and
may charge to the Joint Account
reasonable expenses incurred by
members and the State observers
of the Management Committee in
attending meetings of the
Management Committee;
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(c)

(d)

(e)

Offices

Cost of maintaining in Lebanon any
offices and sub-offices, warehouses,
operating bases and other infrastructure
such as furniture, fixtures and supplies
necessary for the operation of offices of
the Operator located in Lebanon directly
serving the Petroleum Activities. If such
offices, sub-offices, warehouses,
operating bases and other infrastructure
serve activities in addition to the
Petroleum Activities pursuant to the
EPA, then costs shall be allocated on an
equitable basis in accordance with
applicable Lebanese law, or, in absence
of such basis, as agreed to between the
Minister, based on the opinion of the
Petroleum Administration, and the
Operator and, failing agreement, the
allocation shall be determined by a sole
expert in accordance with the EPA.

Transportation costs

Transportation cost includes all cost of
transportation of employees,
equipment, Materials and supplies
necessary for conducting the Petroleum
Activities pursuant to the EPA.

Charges for Services and use of Affiliate

equipment and facilities

(i) Third Party Contracts
The actual costs of contracts
services, services of professional
consultant, utilities and other
necessary services to conduct
Petroleum Activities entered into by
the Operator, made with third
parties are recoverable provided
that the charges paid under such
contract by the Operator are not
higher than those generally charged
by other international or domestic
third party suppliers for comparable
work and services. In the case of
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contracts entered into with Affiliates
of Right Holders, costs may only be
chargeable to the Joint Account, and
shall only be recoverable, to the
extent the relevant contracts are
approved pursuant to Article 27.2 of
the EPA, and only to the extent set
forth in (ii) below.

(ii) Affiliates of Right Holders

A. Professional and Administrative
Services and Expenses
Cost of professional and
administrative services provided
by an Affiliate of a Right Holder
for the direct benefit of
Petroleum Activities pursuant to
a service contract, including, but
not limited to, services related
to production, exploration, legal,
financial, insurance, and
accounting. Without prejudice
to the charges to be made in
accordance with Section 2.5, in
the case of services rendered in
the Petroleum Activities by an
Affiliate of the Right Holder, the
charges shall be based on actual
costs. The charges shall be no
higher than the most favourable
prices charged by the Affiliate to
third parties for comparable
services under similar terms and
conditions and no higher than
the prices  charged for
comparable services currently
by  non-Affiliates. When
required, certified evidence
regarding the basis of prices
charged by the Affiliate to third
parties shall be obtained from
the auditors of the Affiliate.

B. Scientific or Technical Personnel
Cost of scientific or technical
personnel services provided by
any Affiliate pursuant to a
service contract for the direct
benefit of the Petroleum
Activities which cost shall be
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charged on a cost of service
basis. Charges shall not exceed
charges of comparable services
currently provided by outside
technical service organization of
comparable qualification.

C. Equipment and facilities

Use of equipment and facilities
owned and furnished by the
Affiliate, at rates commensurate
with the cost of ownership and
operation, provided that such
rates shall not exceed those
currently prevailing for the
supply of like equipment and
facilities on comparable terms.
The equipment and facilities
referred to herein shall exclude
major investment items such as,
but not limited to, drilling rigs,
producing platform, oil and gas
loading and transportation,
storage and terminal facilities
and other major facilities. Upon
the State request, the Operator
shall furnish a list of rates and
the basis of application.

Materials

(i) General

So far as is practicable and
consistent with applicable Lebanese
law and Best International
Petroleum Industry Standards, only
such Material shall be purchased or
furnished by the Operator on behalf
of the Right Holders for use in the
Petroleum Activities as may be
required for use in the reasonably
foreseeable future and to the extent
that such purchase or supply are in
accordance with the EPA (including
without limitation Article 27 of the
EPA).

In case of defective Material or
equipment, any adjustment
received by the Operator from the
suppliers or manufacturers or their
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agents shall be credited to the Joint
Account under the EPA.

(i) Value of Material charged to the
accounts under the EPA
a) Except as otherwise
provided in item b) below,
Material purchased by the
Operator for use in the
Petroleum Activities shall be
valued to include: invoice
price less trade and cash
discounts (if any), purchase
and procurement fees plus
freight and forwarding
charges between point of
supply and point of
shipment, freight to port of
destination, insurance,
taxes, customs duties,
consular fees, other items
chargeable against
imported Material and
where applicable handling
and transportation
expenses from point of
importation to warehouse
or operating site or location,
and its costs should not
exceed those then currently
prevailing in normal arms-
length transactions on the
open market.

b)  Materials purchased
from Affiliates of the Right
Holders shall be charged at
the prices specified in (1)
and (2) hereof.

(1) New Material (condition "A") shall be valued
at the current international price which should
not exceed the price prevailing in normal arms-
length transactions on the open market.
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(2) Used Material (conditions "B" and "C") shall
be valued as follows:

(i) Material which is in sound and serviceable
condition and is suitable for reuse without
reconditioning shall be classified as condition "B"
and priced at seventy-five percent (75 %) of the
current price of new Materials defined in (1)
above (Condition A).

(ii)Material which cannot be classified as
condition "B" but which after reconditioning will
be further serviceable for original function as
good second-hand Material condition "B", or
which is serviceable for original function but
substantially not suitable for reconditioning,
shall be classified as condition "C" and priced at
fifty percent (50%) of the current price of new
Material as defined in (1) above (Condition A).
The cost of reconditioning shall be charged to
the reconditioned Material provided that the
condition "C" Material value plus the cost of
reconditioning does not exceed the value of
condition "B" Material.

(iii)Material which cannot be classified as
condition "B" or condition "C" shall be priced at
a value commensurate with its use.

(iv) Material involving erection costs shall be
charged at the applicable percentage, in
accordance to its condition, of the current
dismantled price of new Material as defined in
(1) above (Condition A).
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(v) When the use of Material is temporary and its
service to the Petroleum Activities does not
justify the reduction in price as provided for in
(2)(ii) hereof, such Material shall be priced on a
basis that will result in a net charge to the
accounts under the EPA consistent with the
value of the service rendered.

(g) Taxes, duties and other assessments

All taxes, and all those levies, charges, fees,
contributions and any other assessments and
charges levied by the State, in connection
with the Petroleum Activities, and paid
directly or indirectly by the Right Holders
including, for the avoidance of doubt, any
Excess Corporate Income Tax, with the
exception of the following:

(i) Taxes that are measured by or based
upon the revenues, income and net
worth of a Right Holder or physical
person including but not limited to:

A. Corporate Income Tax (save for any
Excess Corporate Income Tax);

B. Tax on capital gains;

C. Withholding tax on non-resident
income;

D. Taxon dividends;

E. Tax on bank deposits returns;

F. Tax on movable capital.

G. All taxes incurred by Right Holders

on behalf of the tax payer including
payroll tax wharre incurred by the
Right Holders on behalf of the
employee.
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(i) Fines and penalties imposed by any
public authority in the Republic of
Lebanon.

(h)

(i)

Environmental costs by the Operator
incurred with respect to the Petroleum

Activities

in order to comply with

applicable Lebanese law and Article 17
of the EPA.

Insurance and losses

(i)

(i)

(iii)

Insurance premiums and costs
incurred for insurance arranged in
accordance with the EPA provided
that if such insurance is wholly or
partly placed with an Affiliate of the
Operator or other Right Holder,
such premiums and costs shall be
recoverable only to the extent
generally charged by competitive
insurance companies other than an
Affiliate of the Operator or other
Right Holder. Costs and losses
incurred as a consequence of
events which are insurable, and in
so far as not made good by
insurance obtained under the EPA
through no fault of the Operator,
are recoverable under the EPA.

All costs or expenditures necessary
to replace or repair damages or

losses incurred shall be
recoverable. The Operator shall
provide the Petroleum

Administration written notice of
damages or losses incurred in
excess of one hundred thousand
United States dollars (USS 100,000)
as soon as practical after report of
the same has been received by the
Operator. Alllosses in excess of fifty

thousand United States dollars
(USS50.000) shall be listed
separately in the quarterly
statement of costs and
expenditures.

Expenditures incurred in the

settlement of all losses, claims,
damages, judgments, and other
expenses for the account of
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(i)

(k)

Petroleum Activities shall be

recoverable.

Legal expenses

All costs and expenses of litigation and
legal or related services necessary or
expedient for the procuring, perfecting,
retention and protection of rights
pursuant to the EPA, and in defending or
prosecuting lawsuits involving the EPA
Block or any third party claim arising out
of Petroleum Activities pursuant to the
EPA, or sums paid in respect of legal
services necessary or expedient for the
protection of Petroleum Rights pursuant
to the EPA or joint interest of the State
and the Right Holders, are recoverable.
Such  expenditures shall include
attorney’s fees, court costs, cost of
litigation, costs of investigation, and
claims provided that such costs are not
covered elsewhere in the Accounting
and Financial Procedure. Where legal
services are rendered in such matters by
salaried or regularly retained lawyers of
the Operator, an Affiliate of the
Operator or other Right Holder, such
compensation shall be included instead
under Section 4.1(b) or 4.1(e) above, as
applicable. Costand expenses related to
legal assistance for the purpose of
challenging (or responding to a
challenge of) cost recovery, Profit
Petroleum split or Royalty shall not be
cost recoverable.

Training costs

All costs and expenses incurred by the
Operator in training of its employees
located in Lebanon and engaged in the
Petroleum Activities pursuant to the EPA
and such other training or institutional
support as required under the EPA
(including the contribution provided for
in Article 20.3 of the EPA) or applicable
Lebanese law including the recruitment
costs of Lebanese citizens.
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(1

(m)

(n)

(o)

(p)

General and Administrative Expenses
General and Administrative Expenses
are the costs described in Section 2.5(a)
and the charge described in Section
2.5(b).

Communications

Cost of acquiring, leasing, installing,
operating, repairing and mainlining
communication systems including radio
and microware facilities between the
Block and the Operator’s nearest base
facility.

Decommissioning fund

Payments into the Decommissioning
Fund and costs incurred for the
preparation and implementation of a
preliminary or definitive plan for
cessation of Petroleum Activities and
decommissioning of Facilities according
to applicable Lebanese law, the Decree
no 10289/2013 (PAR) and the EPA (and
subject to the limitations contained
therein) that are not covered by
withdrawals from the Decommissioning
Fund.

Costs related to recovery of ancillary
products

All costs borne by the Right Holders in
respect of the recovery of ancillary
products shall be recoverable costs
pursuant to article 19.4 of the EPA.

Other expenditures

Any other legitimate expenditure, other
than expenditures which are covered by
the foregoing provisions of this section
incurred for the performance of
Petroleum Activities in accordance with
approved Work Programs and budgets
under the Agreement.

4.2. Priority of Recoverable Costs

Costs recoverable pursuant to applicable

Lebanese law,

the Decree no 10289/2013

(PAR) and the EPA shall be recovered in the
following order of priority:
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(a) Operating Costs pursuant to Section
2.3;

(b) Exploration Costs pursuant to
Section 2.1;

(c) Development  Cost pursuant to
Section 2.2;

4.3. Costs not recoverable under the
EPA

The following costs shall not be cost

recoverable pursuant to the EPA:

(a) Petroleum marketing costs (except as
otherwise contemplated in a Gas
Infrastructure and Marketing Plan) and
Transportation costs of Petroleum
beyond the Delivery Point(s) as set
forth in an approved Development and
Production Plan.;

(b) Costs of arbitration and the sole expert
pursuant to the EPA;

(c) Royalty;

(d) Costs and expenditures incurred as a
result of Gross Negligence or Willful
Misconduct on the part of the Right
Holders or the Operator, or their
Affiliates;

(e) Costs that are not adequately
supported and documented;

(f) Costs and charges incurred before the
Effective Date;

(g) Interest, or any charge or payment in
the nature of, in lieu of, or having the
commercial effect of interest related to
the financing of Petroleum Activities;

(h) Any taxes measured by or based upon
the revenues, income, gains, dividends
and net worth of a Right Holder or
physical person, wherever imposed
(save for any Excess Corporate Income
Tax);
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(i) The Value Added Tax paid by the Right
Holder except the non-deductible
Value Added Tax and the tax which
deduction is not approved by the tax
authorities.

(j) Fines and penalties imposed by any
public authority in the Republic of
Lebanon or elsewhere;

(k) Commissions and arrangement fees
and other costs relating to guarantees
including the Work Commitment
Guarantee and the Parent Company
Guarantee.

(I) Donations and contributions made by
the Right Holders.

(m) Area fee

4.4. Recoverability and deductibility

The determination of whether the costs and
expenses set forth herein are Recoverable
Costs or not shall apply only to this EPA, and
shall not be interpreted to preclude the
Right Holder from deducting, or as
providing the Right Holder with the right to
deduce, said amounts in computing its net
income from the Petroleum Activities for
Corporate Income Tax purposes under
applicable Lebanese law.

4.5. Credits under the EPA

The net proceeds of the following

transactions pursuant to the EPA shall,

subject to the applicable law, be credited to

the Joint Account under the EPA:

(a) The net proceeds of any insurance or
claim in connection with the Petroleum
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(c)

(d)

(e)

(f)

(8)

Activities or any assets charged as a
Recoverable Cost under the EPA when
such Petroleum Activities or assets were
insured and the premiums charged as a
Recoverable Cost under the EPA;

Revenue received from third parties
including Affiliated Companies for the
use of, or Right Holders’ disposal of,
Material, property or assets charged as a
Recoverable Cost under the EPA;

Any adjustment received by the
Operator or any Right Holder from the
suppliers or manufacturers, or their
agents, in connection with defective
Material the cost of which was
previously charged by the Right Holders
as a Recoverable Cost under the EPA,;

Rentals, refunds or other credits
received by the Operator or any Right
Holder which apply to any charge which
has been made as a Recoverable Cost
under the EPA;

Proceeds of interest received from bank
accounts opened in connection with the
Petroleum Activities under the EPA;

The amounts received for inventory
Materials charged to the Joint Account
and subsequently exported from the
Republic of Lebanon without having
been used in the Petroleum Activities.

Legal expenses charged to the Joint
Account under Section 4.1(j) and
subsequently recovered by the Operator
or any other Right Holder and payments
obtained in resolution or settlement of
losses, claims, damages, judgements and
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other expenses related to Petroleum
Activities conducted pursuant to the
EPA.

4.6. Duplication of charges and credits

Notwithstanding any provision to the
contrary in this Accounting and Financial
Procedure, there shall be no duplication of
charges or credits in the accounts under the
EPA.

5. Records and valuation of assets

The Operator shall on behalf of the Right
Holder maintain detailed records of
Facilities and other assets acquired and
charged as Recoverable Costs pursuant to
the EPA in use for the Petroleum Activities
in accordance with the applicable Lebanese
law and Best International Petroleum
Industry Standards. The detailed records
shall include information on quantities,
location and whether such assets are leased
or owned. At reasonable intervals, but at
least once a year, with respect to movable
assets, and once every five (5) years with
respect to immovable assets, inventories of
the property under the EPA shall be taken
by the Operator. The Operator shall give the
Petroleum Administration at least thirty
(30) days written notice of its intention to
take such inventory and the Petroleum
Administration shall have the right to be
represented when such inventory is taken.
The Operator shall clearly state the
principles upon which valuation of the
inventory has been based. When an
Assignment of rights under the EPA takes
place, a special inventory may be taken by
the Right Holder at the request of the
assignee provided that the costs of such
inventory are borne by the Right Holder (for
its own account, as a non-Recoverable Cost)
or the assignee.
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ookl g clilal) 1
6. Statements and reports

6.1. Production Report U A8 )

i) Gl ZWYL el (1)

(a) Subseque‘nt to the commencement of L.;‘; ‘CWYU Gy )
Commercial Production from the . L T
Block, the Operator, on behalf of the (sl Claal e Al ‘M‘
Right Holders, shall submit daily, | J9> (55t g (g ¢ sa a8 auadl
monthly and annual reports on | , " L 8 44| J\.Jg) Cli’a‘;{\
produ{c{:tion (hgreinafter ref,erred to as d))l,ﬂ\ &U=5 350 ;\_% LA\ ("Gt‘-"‘?“
the “Production Report”) to the Cam sl ok dilie S ¢
Petroleum Administration for each ;'ﬂ g X ] R ) t):
Development and Production Area | £ ) ?J"“:)"‘M; s v sl
pursuant to Article 50 of the Dcree No ac | 5all 4*“-153\2”) ARRAVARR RIS
10289/2013 (PAR) and the EPA. Cagary (Al il iVl Adlial)

'Gmy‘j alaSiny) Aalas)
(b) The Production Report of each oSS e gy n Js ) O (@)

Calendar month shall be submitted to
the Petroleum Administration no later
than fifteen (15) calendar days after
the end of such calendar month.

6.2. Value of Production and Royalty

(a)

Statement

The Operator, on behalf of the Right
Holders, shall prepare with respect to
each Calendar month a value of
production and royalty statement
(hereinafter referred to as the “Value
of Production and Royalty Statement”)
covering the determination of the
value of Crude QOil and other Petroleum
(determined in accordance with the
Law No 132/2010 (OPR Law), the
Decree No 10289/2013 (PAR) and the
EPA) respectively, produced during
each Calendar month and the value of
Royalty payable (if taken in cash). This
statement shall contain the following
information:

(i) The quantities and prices
realised by the Right Holder in
each sale of Crude QOil and other
Petroleum respectively, other
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(b)

(ii)

(iii)

(iv)

(vi)

than to Affiliates, made during
the Calendar month in question;

The quantities and the prices
realised by the Right Holder in
each sale of Crude Qil and other
Petroleum  respectively, to
Affiliates made during the
Calendar month in question;

The quantity and location of
stocks of Crude Oil, and if
applicable other Petroleum, at
the end of the preceding
Calendar month;

The quantity and location of
stocks of Crude Oil, and if
applicable other Petroleum, at
the end of the Calendar month
in question;

The total Royalty liability for
Crude Oil and other Petroleum
respectively, for the Calendar
month and the detailed
supporting calculation;

Published information available
to the Right Holder, when
requested by the Petroleum
Administration, concerning the
prices of relevant qualities of
Crude Oil or other Petroleum
produced by the main
Petroleum producing  and
exporting countries, including
contract prices, discounts and
premia, and prices obtained in
the spot markets for such
qualities of Crude Oil and other
Petroleum and for other
relevant Petroleum products.

The Value of Production and Royalty
Statement of each calendar month
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Administration not later than thirty
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(30) calendar days after the end of
such calendar month.

6.3. Cost Recovery Statement

(a)

The Operator, on behalf of the Right
Holders, shall prepare with respect
to each Quarter a cost recovery
statement (hereinafter referred to
as the “Cost Recovery Statement”)

containing the following
information:
(i) Recoverable Costs

carried forward from the
previous Quarter, if any;

(i) Recoverable Costs
charged to the Joint
Account for the Quarter
in question;

(iii) Total Recoverable Costs
for the Quarter in
question (the sum of (i)
and (ii));

(iv) Quantity and value of
Cost Petroleum taken
proportionally in Crude
Oil and other Petroleum
for the Quarter in
question;

(v) Credits for costs
recovered for the
Quarter in question;

(vi) Total cumulative
Recoverable Costs
recovered up to the end
of the Quarter in
question;

(vii) Recoverable Costs to be
carried forward into the
next Quarter.
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(b)

The Cost Recovery Statement of
each Quarter shall be submitted to
the Petroleum Administration no
later than thirty (30) calendar days
after the end of such Quarter.

6.4. Statement of Expenditure and

(a)

(b)

Receipts

The Operator, on behalf of the Right
Holders, shall prepare with respect
to each Quarter a statement of
expenditures and receipts under
the EPA (hereinafter referred to as
the “Statement of Expenditure and

Receipts”). The Statement of
Expenditure and Receipts shall
distinguish between Exploration

Costs, Development Costs and
Operating Costs and cost related to
cessation of Petroleum Activities
and decommissioning of Facilities,
including amounts drawn from the
Decommissioning Fund, and shall

identify major items of
expenditures within these
categories. The statement shall

show the following:
(i) Actual expenditures and
receipts for the Quarter in
question;
Cumulative expenditure and
receipts for the budget year
in question;
Latest forecast cumulative
expenditures at the year end;
Variations between budget
forecast and latest forecast
and explanations thereof.

(ii)

(i)
(iv)

The Statement of Expenditure and
Receipts of each Quarter shall be
submitted to the Petroleum
Administration no later than thirty
(30) calendar days after the end of
such Quarter.
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6.5. Profit Petroleum Sharing Statement
(a) The Operator, on behalf of the Right
Holders, shall prepare with respect
to each Quarter a statement of profit
sharing (hereinafter referred to as
the “Profit Petroleum Sharing
Statement”). This statement shall
contain the following information:

(i) The total amount of Profit
Petroleum to be shared
between the State and the Right
Holder for the Quarter in
question;

The amount of Profit Petroleum
due to the State and to the Right
Holders (collectively) for the
Quarter in question;

(ii)

(iii) The  details of  R-Factor
calculation for the Quarter in
question and the R-Factor to be
applicable to the following
Quarter;

(b) The Profit Petroleum Sharing
Statement of each Quarter shall be
submitted to the Petroleum
Administration no later than thirty
(30) calendar days after the end of

such Quarter.

6.6. Final, End of Year Statement

The Operator, on behalf of the Right
Holders, shall prepare a final end-of-year
statement. The statement shall contain
information as provided in the Production
Report, Value of Production and Royalty
Statement, Cost Recovery Statement and
Statement of Expenditures and Receipts,
Profit Petroleum Sharing Statement, but
shall be based on actual quantities of
Petroleum produced, and cost and
expenses incurred. Based upon this
statement, any adjustments that are
necessary shall be made to the payments
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made by the Right Holder pursuant to the
EPA. The final end-of-year statement of
each calendar year shall be submitted to the
Petroleum Administration within ninety
(90) calendar days of the end of such
calendar year.

Together with the end-of-year statement,
the Operator shall submit to the Petroleum
Administration an attestation of an auditor
of international standing that is authorized
to practice in Lebanon, to the effect that the
information in such end-of-year statement
is in accordance with the requirements of
the EPA, including this Accounting and
Financial Procedure.

6.7. Budget Statement
(a) The Operator shall, on behalf of the
Right Holders and in accordance
with Article 13.3 of the EPA, prepare
an annual budget statement
(hereinafter referred to as the
“Budget Statement”). This shall
distinguish between Exploration
Costs, Development Costs and
Operating Costs and shall show the
following:

(i) Forecast expenditures and
receipts for the budget year
under the EPA;

(i) Forecast cumulative
expenditures and receipts to the
end of the said budget year;

(iii) A schedule showing the most
important individual items of
forecast Exploration Costs and
Development Costs for the said
budget year;

(iv) Decommissioning Fund
statement, showing cumulative
payments made into the
Decommissioning Fund and the
estimation of payments to be
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(b)

made the following year, and
cumulative withdrawals from
the Decommissioning Fund, and
withdrawals expected to be
made during the following year.

The Budget Statement shall be
submitted to the Petroleum
Administration with respect to each
budget year on or before the date
set forth in Article 13(3) of the EPA.

6.8. Local Procurement Statement

(a)

(b)

The Operator, on behalf of the Right
Holders, shall prepare a Local
Procurement Statement that
should minimum include the
following information:

(i) The amount of expenditure
incurred by the Right Holder
directly or indirectly on
Lebanese originating
goods/services;

(i) The percentage of the
recorded local purchases
(goods and services) represent
of the total expenditures;

(iii) A comprehensive description
of the procedures adopted to
source and purchase local
goods and services; and

(iv) A comprehensive variation
analysis between the actual
and budgeted local purchases.

The Local Procurement Statement
shall be submitted to the Petroleum
Administration not later than ninety
(90) calendar days after the end of
each year.
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7. Language and revision of the

Accounting and Financial Procedure

This Accounting and Financial Procedure has
been made in Arabic and English. However, in
case of conflict the Arabic original shall
prevail.

The provisions of this Accounting and
Financial Procedure may be amended only in
accordance with the EPA.

8. Conflict with the EPA

In the event of any conflict between the
provisions of this Accounting and Financial
Procedure and the EPA main document, the
provisions of the EPA main document shall
prevail.
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Annex E
Form of Parent Company Guarantee

[To be presented on the guarantor’s corporate
stationery]

The Ministry of Energy and Water of the
Republic of Lebanon

[Address]

[Date]

PARENT COMPANY GUARANTEE

1. In consideration of the Exploration and
Production Agreement [dated [insert date]]
or [to be entered into] for [insert Block
numbers or EPA Block specification as
appropriate](the “EPA”), to which [insert
name and company registration number of
the Signing Affiliate] (the “Signing Affiliate”)
is a Right Holder, we, a [corporate form]
organized under the laws of [jurisdiction]
with registered address at [address], being a
Controlling Affiliate of the Signing Affiliate,
hereby irrevocably and unconditionally
undertake to make available or cause to be
made available to the Signing Affiliate such
financial resources as may be required to
enable the Signing Affiliate to perform and
fulfil its obligations in accordance with
applicable Lebanese law [if executed at the
time of the submission of the bid pursuant to
Article [12.2] of the Tender Protocol, add:
(including, for the avoidance of doubt, those
arising from the Tender Protocol published
in connection with the EPA)] and the terms
of the EPA.

2. Definitions set forth in the EPA, to which this
Parent Company Guarantee is an annex and
an integral part, shall apply to this Parent
Company Guarantee, unless otherwise
defined herein or unless the context
otherwise requires.
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This Parent Company Guarantee shall be
effective from the date hereof.

We hereby irrevocably and unconditionally
guarantee and undertake that, if any sums
become due and payable by the Signing
Affiliate in respect of any obligations owed
to the State pursuant to applicable Lebanese
law and the EPA (the “Guaranteed
Obligations”) and the Signing Affiliate does
not pay those sums payable by the Signing
Affiliate, we shall ourselves pay to the State
within five (5) days from the date of receipt
of a request for payment under this Parent
Company Guarantee an amount equal to all
such sums. We will make any payments
under this Parent Company Guarantee in
full, without any deductions or withholdings
whatsoever unless applicable law requires a
deduction or withholding to be made. If a
deduction is so required, we shall pay such
additional amount as will ensure that the net
amount the State or third party receives
equals the full amount which it would have
received had the deduction or withholding
not been required. For the avoidance of
doubt, any amount drawn under the
Minimum Work Commitment Guarantee
shall not be deemed to be an amount unpaid
by the Signing Affiliate for purposes of this
Parent Company Guarantee.

5. We agree that if any payments due from
the Signing Affiliate are not recoverable
from us as guarantor or surety for the
Signing  Affiliate for any reason
whatsoever those payments shall
nevertheless be recoverable from us as
principal debtor and shall be payable by
us within five (5) days from the date of
receipt of a request for payment under
this Parent Company Guarantee in

accordance with the terms and
conditions of this Parent Company
Guarantee.

Any amounts due and payable under this
Parent Company Guarantee shall carry
interest compounded on a monthly basis
equivalent to the delay penalty paid on
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10.

11.

withholding tax according to the Lebanese
Tax Procedures Law, calculated from the
date payment is due by the Signing Affiliate,
up to and including the date of payment.

The State may claim under this Parent
Company Guarantee after the Signing
Affiliate has defaulted in respect of the
Guaranteed Obligations. For the avoidance
of doubt, the State may claim under this
Parent Company Guarantee prior to taking
any action to claim under or enforce any
other right, security or guarantee which it
may hold from time to time against the
Signing Affiliate, subject to Article 8.4 of the
EPA.

We have not received any security from the
Signing Affiliate for giving this Parent
Company Guarantee and we shall not take
any security for our liability under this Parent
Company Guarantee for so long as any sums
may become payable with respect to the
Guaranteed Obligations. If, in contravention
of that undertaking, we take any security we
shall hold the security and all or any amounts
realized by us from it on trust for the State.

We also undertake not to dissolve or wind up
the Signing Affiliate, or take any other course
of action that would materially prejudice the
ability of the Signing Affiliate to fulfil the
Guaranteed Obligations.

We shall not take any steps to enforce any
subrogation rights we may have against the
Signing Affiliate or any co-guarantor in
respect of any monies paid by us pursuant to
this Parent Company Guarantee unless and
until all of the Guaranteed Obligations have
been performed and discharged in full.

This Parent Company Guarantee is a
continuing guarantee and will remain in
force until the Guaranteed Obligations have
been discharged in full and shall terminate
once the statute of limitations under
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12.

13.

14.

15.

Lebanese law has expired with respect to the
Guaranteed Obligations. Our liability under
this Parent Company Guarantee will not be
affected by:

a. any concession, time,
indulgence or release granted
by the State to the Signing
Affiliate or any co-guarantor; or

b. the State’s failure to take,
perfect or hold unimpaired any
security taken for the liabilities
of the Signing Affiliate,

which would, but for this paragraph, operate
to discharge or reduce that liability. After
termination of this Parent Company
Guarantee, the Minister shall, if requested
by us and on behalf of the State,
acknowledge in writing the termination of
this Parent Company Guarantee.

We shall not assign rights and obligations
under this Parent Company Guarantee
without the prior written consent of the
State.

This Parent Company Guarantee shall be in
addition to any other guarantee for payment
of any sums payable under the EPA by the
Signing Affiliate signed by us that the State
may hold.

This Parent Company Guarantee shall
remain in full force and effect even if we or
the Signing Affiliate have merged or
amalgamated with another company or if we
or the Signing Affiliate have changed our
constitutional documents. The Parent
Company Guarantee shall remain in full
force and effect notwithstanding any
amendment or extension to the EPA or any
amendment to Lebanese law or regulation.

Any demand or other communication to us
concerning this Parent Company Guarantee
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may be sent to our registered address as
indicated above.

16. For the avoidance of doubt, this Parent
Company Guarantee shall be deemed a
“caution solidaire” and not a “garantie a
premiere demande” or a “caution simple”.

17. This Parent Company Guarantee shall be
governed by and construed in accordance
with Lebanese law. We agree that the
arbitration provisions of the EPA shall apply
mutatis mutandis to any dispute that arises
in connection with this Parent Company
Guarantee. We irrevocably agree only to
bring proceedings according to the
arbitration provisions of the EPA. We agree
in connection with arbitration proceedings
that any writ, judgment or other notice of
process shall be sufficiently and effectively
served on us if delivered to: [insert address
for service within Lebanon].

IN WITNESS WHEREOQOF, the Minister of Energy

and Water herein representing the Republic of

Lebanon and [insert name of parent company]

have signed this Parent Company Guarantee in

two (2) originals in each of the Arabic and English
languages, as of the date first herein above
stated.

Company Director

for and on behalf of [insert name and
registration number of the parent company]

Signed
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Annex F

Form of Work Commitment

[Date]

Guarantee

The Ministry of Energy and Water of the
Republic of Lebanon
[Address]

Work Commitment Guarantee
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1. We understand that, on [insert date],
the Republic of Lebanon and [insert

company name], hereinafter
referred to as the “Company”,
entered into an Exploration and

Production Agreement for [insert
block number or EPA Block
specification as appropriate] in
Lebanon, (the “EPA”).

2. Definitions set forth in the EPA, shall
apply to this Work Commitment
Guarantee, unless otherwise
stipulated or the context otherwise
requires.

3. We, the undersigned [insert the legal
name of the bank], hereinafter
referred to as the “Bank”, hereby
unconditionally and irrevocably on
first demand guarantee in favour of
the State the punctual payment by
the Company of all sums owed to the
State by the Company in relation to
the Company’s failure to fulfil the
Minimum Work Commitment
pursuant to the EPA, in relation to
the [....] Exploration Period, up to a
maximum of [............ ] United States
dollars (USS ...... ) (the “Guaranteed
Amount”). The Guaranteed Amount
shall be reduced by an amount equal
to the amount of Recoverable Costs
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set forth in a certificate or certificates
of Recoverable Costs in the form
attached as Schedule 1 to this Work
Commitment Guarantee and
delivered by the State to the
Company (a “Recoverable Costs
Certificate”).

. Any claim by the State under this

Work Commitment Guarantee will
be honoured within three banking
days from the Bank’s receipt of a
drawing certificate in the form
attached as Schedule 2 to this Work
Commitment Guarantee and
delivered by the State to the Bank.

. This Work Commitment Guarantee

shall become effective upon its
signature and shall terminate upon
notice issued by the Petroleum
Administration stating that the
Minimum Work Commitment for the
[...] Exploration Period stipulated by
the EPA has been completed to the
satisfaction of the Petroleum
Administration.

. This Work Commitment Guarantee

shall be governed by and construed
in accordance with applicable
[Lebanese/English/New York] law
without regard to the conflict of law

provisions  thereof. @We, the
undersigned, agree that [the
Lebanese courts/the courts of

England and Wales/any federal court
or state court in the Borough of
Manhattan, the City of New York,
New York] shall have non-exclusive
jurisdiction to settle any dispute or
claim arising out of or in connection
with  this Work Commitment
Guarantee or its subject matter or
formation (including non-contractual
disputes or claims).
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The duly authorised representative of the
Bank has executed this Work Commitment
Guarantee on this the day of

Very truly yours,
for and on behalf of
[the banks legal name]

joe Al

[ S8l b paall anil]
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SCHEDULE 1 — FORM OF CERTIFICATE OF AL ST Balgd migad — ) Q) 3ala

RECOVERABLE COSTS 13 i
[To be presented on the stationary of the 8 oluall 5 A8l 5 ) 35 e galas e L@_mﬂ]
Ministry of Energy and Water of the Republic | ~ [:\-J-*\-um iy seanll
of Lebanon] ]
[Date] [&0
[The Company] (the “Company”) ("AS _paliM) [AS Al

1. On [insert date], [insert the legal | 43l ] o2 @Jl:d\ ) ] @Jl:g )
name of the bank] provided a Cj\"“j MRS [u)m,,ﬂ sl (wy\
guarantee in favour of the Republic | . U seady Al i) seanl)

of .Leb.anon in respect of certain Q@;ﬂe\)ﬂ‘j\ﬂu@)%ﬂ\ cilia ga
obligations of the Company (the ("d«i\

“Work Commitment Guarantee”).

2. Definitions set forth in the Work ?‘ﬂw MES«;'S‘BJM\ Gl paill sk Y
Commitment Guarantee and the | —SLiSiwY) Al c;-a‘ﬁ Jell Slaa sa
Exploration and Production | Le: ¢ [kl Adlia) ] Zo U6 Z Y
Agreement dated [insert date] | e Anlulll 4 ) seaally A8 A1 lgad
between, inter alia, the Company | s el1d DA <4 &l L cdalglll o
and the Republic of Lebanon, shall REIRTE)TN )A‘y\ ks
apply to this Certificate, unless
otherwise stipulated or the context
otherwise requires.

3. The State hereby certifies that the d"u;j‘ u’m&di OL"._ 4"?’“'1 ‘d}ﬂ\” Jisj al
Recoverable Costs incurred by the st“"_ s ‘\'SJ."“J\ Lo U"M J‘JJ""“’.)J
Company in fulfiiment of the JOA Jaadl Gl ga (e SV ) ?‘J—‘M

Minimum Work Commitment during | [....... ] G-Q [:*-JNJS-‘” ) d'51-“"]
[insert calendar year] are [............ ] (I D) Sl DY 50

United States dollars (USS]......]).

4. The State acknowledges and agrees | j i) @-‘A‘ ol Slo sl g dlg i
that the Guaranteed Amount set i g Mh S A 3 sl

forth in the Work Commitment . .
sl :LAS J ooy ﬁl""' UadAn
Guarantee shall be reduced by an @ 2 e e o
ooel ¥ 5 el

amount equal to the amount
specified in paragraph 3 above.

IN WITNESS  WHEREOF, the
undersigned being duly authorised to
execute this certificate on behalf of
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the Republic of Lebanon has signed | Y seal (za siall ol & gall ) cpasi Ll ol

this certificate as of the date first | a8 Allll 4 sal) (e 2oLl salglll oda a6

herein above stated. oOkel agll Jliiall gy Ul salgill o3 1

Signed

The Republic of Lebanon

BY: .

&

Al 4y ) seanl
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SCHEDULE 2 — FORM OF DRAWING
CERTIFICATE

[To be presented on the stationary of the
Ministry of Energy and Water of the Republic
of Lebanon]

[Date]

[Insert the legal name of the bank] (the
IlBank”)

1. On [insert date], [insert the legal
name of the bank] provided a
guarantee in favour of the Republic
of Lebanon in respect of certain
obligations of the Company (the
“Work Commitment Guarantee”).

2. Definitions set forth in the Work
Commitment Guarantee and the
Exploration and Production
Agreement dated [insert date]
between, inter alia, the Company
and the Republic of Lebanon (the
“EPA”), shall apply to this Certificate,
unless otherwise stipulated or the
context otherwise requires.

3. The State hereby certifies that:

a. the Minimum Work
Commitment as stipulated in
the EPA for the [..]
Exploration Period has not
been discharged at the end of
the [...] Exploration Period;

b. the Guaranteed Amount as at
the date of this certificate less
the Recoverable Costs
incurred by the Company in
fulfilment of the Minimum

-

Y a2, dalall
G Balgdi 7rd gad

b ol ZLL 5l 55 e silaa e Lgasail]
[4alualll 4y ) sgaall

[ oll]

Blal] a3 il dla) | Fth )

an gasady 4dllll 4 ) seeall
Cilin s o) V) AIS™) AS 0 i s
.(nd_‘ud\

e\jﬂ\ﬁ\ S <5-°‘ 3aasal) Clay yaill Gokai |
by Al c.=r°‘} Jeadl Gl gan
Al 4y ) seendly AS )l gian
Y ‘_,J.c ("CUSY\) alaSauy) :\,35133\")
bl o) Gl DA SN (—J Lo esalgdd)

iAo ey Al gal) s

O Y aall ol 3l Slasl Qi sl
el 8 aasall Jeall Gliase
LIS Baal Y 5 GLISLY)
3 Alen  dlh, (L]

oda gyl 5o LS J i) aladll &) o
ALY Callal) 4 La guna Bl
& ALl LEass Al ol il
Janll Cilingas oY1 RS 3
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Work Commitment (other
than Recoverable Costs by
which the Guaranteed
Amount has previously been
reduced pursuant to any

Recoverable Costs
Certificate) is [coeeeeinnns ]
United States dollars (USS ......
); and

c. the Company has been
notified in writing by the
State in accordance with
Article 44 of the EPA (a copy
of such notice is attached) of
the Company’s non-
compliance with the
Minimum Work Commitment
and the details thereof, and
has been advised that the
State will make a drawing
against the Work
Commitment Guarantee.

4. Payment of the amount specified in

sub-paragraph 3(b) of this certificate
is to be made by the Bank to the
following account: [to be
communicated by the Ministry in due
course]

IN WITNESS WHEREOF, the
undersigned being duly authorised to
execute this certificate on behalf of
the Republic of Lebanon has signed
this certificate as of the date first
herein above stated.

Signed
The Republic of Lebanon
BY:

S ala yiadl Al cadiall e
gl Al (o el g a
AL Gl sl See J iSal)
Sl Y3 [ ] (i

o )

Apall U8 G Llaa 48,80 culd .z
iy Bl e 44 salall e
) 2l ol SRS .l 05 oy (L
W 3ailal) Joaldilly 5 Jandl Cilis 50 (10
a5 o g A1 gall (W lacdil 5 3 g ¢ S3
Gl ser oY) AN Qe sl

Jaal)

() ¥ 5 _yadl) = a4l éj,ud\ Bl &4 4,
Gluall o eaall (8 e 3ol il 2 (e
[4a A5, )50 J8 (e a2 3LY] : Jull

&85 Y saal (o siall (a8 gall ) o Loy Balgs
oda ad g 38 Aglilll A gall e A salgl) oda
e 4.\5\ JL;LJ\ @JLBL Balgdd)

550
Al 4, ) sgand)
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Annex G
Form of Joint and Several
Shareholder Guarantee

The Ministry of Energy and Water of the
Republic of Lebanon
[Address]

[Date]

SHAREHOLDER GUARANTEE

. 3

)
a9 SIS ahloca AN 73 gal

Alialll &y ) gganl) A olaall 5 A8l 3 ) 3
[0 511]

[G k]

ad Lusall PRIES

1. In consideration of the Exploration and
Production Agreement [dated [insert date]]
or [to be entered into] for [insert Block
number or EPA Block specification as
appropriate](the “EPA”), to which [insert
name and company registration number of
the New Joint Stock Company] (the “New
Joint Stock Company”) is a Right Holder, we,
the Entities set forth in Schedule 1 to this
Shareholder Guarantee, being: (i)
shareholders of the New Joint Stock
Company, and/or (ii) shareholders of any
Wholly-Owned Affiliate that is a shareholder
of the New Joint Stock Company, with an
aggregate shareholding comprising the
entire issued share capital of the New Joint
Stock Company (the  “Shareholder
Guarantors”), hereby irrevocably and
unconditionally undertake to make available
or cause to be made available to the New
Joint Stock Company such financial and
technical resources and resources related to
the promotion and protection of quality,
health, safety and the environment as may
be required to enable the New Joint Stock
Company to perform and fulfil its obligations
in accordance with applicable Lebanese law
(including, for the avoidance of doubt, those
arising from the Tender Protocol published
in connection with the EPA) and the terms of
the EPA.

ZUY) s LSy Ada )
& sin AN f [l ddlzl] F b

a8 )ll 8 ) Alial] e gads [o Lad
LS A8l 8 & L) Clial ge
AEE") [ulie s L Gy gl
OS5 Al (MpUYl iy
i o8 ) 5 sl ALa]] 4S Hd Lo s
A1) [saaall Lealud) 34
(Gl cala o ("Buaadl daaluall
AT Y Jgaall d saaeal) UL ¢ oyad
otloa (V) 1 Uiy ol aslud)
(Y) Sl cuaall dealudl 48,4
Cslae dafije 38,8 o el
A58 L daalae o il JelSIy
Josi dllen) Aot lusay cspa) Lanlusall
E\S)ud\ dhwai)@o).\m.d\ ‘z@-w‘Y\ JA\S
(" pAlwall £3ES") Bnoall daaliull
gl AL 58 B sum dun gy gl
A 35 gl dagde s e
& @5 dam a5t gl 3paall daalidll
elliy Ll il y allall o)) sall s
danally 53 pall Llea y gy Adlaial)
OS] iy Lo (385 Al 5 Al
ME e badall daaludll A,
Sl ol a5 Lajlas)y Lol 5
Lm\ﬁ FEix ‘_g Lu) ;\ﬁ}’\ ‘;QJAM
Lgyd iy e daddd)l ol celal
GLISLLY) Adley  alally sl
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2. Definitions set forth in the EPA, to which
this Shareholder Guarantee is an annex and
an integral part, shall apply to this
Shareholder Guarantee, unless otherwise
defined herein or unless the context
otherwise requires.

3. This Shareholder Guarantee shall be
effective from the date hereof.

4, We hereby irrevocably and
unconditionally guarantee and undertake
that, if any sums become due and payable by
the New Joint Stock Company in respect of
any obligations owed to the State pursuant
to applicable Lebanese law and the EPA (the
“Guaranteed Obligations”) and the New
Joint Stock Company does not pay those
sums payable by the New Joint Stock
Company, we shall ourselves pay to the State
on first demand an amount equal to all such
sums. We will make any payments under
this Shareholder Guarantee in full, without
any deductions or withholdings whatsoever
unless applicable law requires a deduction or
withholding to be made. If a deduction is so
required, we shall pay such additional
amount as will ensure that the net amount
the State or such third party receives equals
the fullamount which it would have received
had the deduction or withholding not been
required.

5. Further, we agree that if any payments
due from the New Joint Stock Company are
not recoverable from us as guarantor or
surety for the New Joint Stock Company for
any reason whatsoever those payments shall
nevertheless be recoverable from us as
principal debtor and shall be payable by us
on demand in accordance with the terms

GLESLLY) A8l el (zlY)g
ZY

) 8 saasall Gl gl gadad
A I 5 iy Calasany)
et ¥ Teas L liale oda sl
)SJ; fJ Lo coda eM.m.d\ < ‘;.r_ c\.g_'\.q
e alli Jla A L @lld Gada

) ey A

Oe Tolic) 5386 da anlisall ALK () 5

Yl

Le 2,15l @J{m

ALE e B sem i sar gaily JISS
dis B el sl e 5leie g sa )l
A, dedy e 4y an g5 (Slaail
Clba e Al a peady 3aal) Lealidll
Sl gl Slee Wil A i
CLESLY) AEEs sl aY) el
o5 aly (M RS il galiT) ZLEY)
Al vawd snaall dLaaluad) 4SH4)
Lle gy 438 lgiad Adaiuall dluall
6 s Lalaa il Jf (sl A pall ol
Lo Gage il dudl ells S
38 apluadl AL Cagay Gile giaa
e Uil o e gun 20 () 90 (pe JalSIL
OB a gl Ja A Y) S g s sl
.&Uaﬁ\ }i PRE BN ‘;_c)d\
Ll o Uaél sl a6 o) a5 Jls 8
O ey S sl gl ol 2
e sl A5l e (i siall Ll dldll
@A JaSH flall (5 sbosy Cullil) 2 l)
Al ¢l ja) can gy ol o) dad 2l IS

£ USEY) 5 ansal)

OS5 Al Jla (g a3l eelld ) dilia)
58 Al ddaiee Cile gae Al
\_A_;g e \.3\“;2“ 3J41§ ‘;\_3\_\\\ VS IWA(l
Jaaluall A8 3l Cprialin of o DS Liidon,
KPR COETIEP) i NN
Libeay WS e powll A6 cile gaddl
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and conditions of this Shareholder

Guarantee.

6. Any amounts due and payable under this
Shareholder Guarantee shall carry interest
compounded on a monthly basis equivalent
to the delay penalty paid on withholding tax
according to the Lebanese Tax Procedures
Law, calculated from the date payment is
due by the New Joint Stock Company, up to
and including the date of payment.

7. The State may claim under this
Shareholder Guarantee after the New Joint
Stock Company has defaulted in respect of
the Guaranteed Obligations. For the
avoidance of doubt, the State may claim
under this Shareholder Guarantee prior to
taking any action to claim under or enforce
any other right, security or guarantee which
it may hold from time to time against the
New Joint Stock Company, subject to Article
8.4 of the EPA.

8. We have not received any security from
the New Joint Stock Company for giving this
Shareholder Guarantee and we shall not
take any security for our liability under this
Shareholder Guarantee for so long as any
sums may become payable with respect to
the Guaranteed Obligations. If, in
contravention of that undertaking, we take
any security we shall hold the security and all
or any amounts realized by us from it on
trust for the State.

9. We also undertake not to dissolve, wind
up or take any other course of action that
would materially prejudice the ability of the
New Joint Stock Company to fulfil the
Guaranteed Obligations.

10. We shall not take any steps to enforce
any subrogation rights we may have against
the New Joint Stock Company or any
co-guarantor in respect of any monies paid

allall e Lgmdai Cogus s s Cpadll
038 Laalusal) IS Ja gy 5 2l8als Slae

doa sla g Aaiue dllae (sl i O ang
) 68 Y eAL.mS\ alle< 1 g cji\
Aot Jaled e ol e 35
gUaiY) Ay pm o duagid)  palil
¢ Pl Ay yuall Slel 2 Y G518 38
@l Blinind g ) e 1 ltie) dpuiag
el saoall dealuadl 48,51 Ay

LEPVERETRWE Pk

sl A lsall 4 5300 () oS5 5 2 oda
A i el M e cudlid 8
SRENIN c‘\_\ki:mﬁdﬂdjdﬂ cMLJM
el ) gl A U8 ol aalual) AUS
SHilea 51 AT Ga ol asar Allaall
dng AY Gy e le biiad a8 A
e (o 281 ) Bayaall daalusall 4 4l
GLISELY) A8 e AL £ salall See

ZLEY

A8 e dlen gl Lo Jeans Al
A glac) Jal o suaall Ll
Ll 33 dilana 430 330 5 020 aalisall
G o) Lda o2 aalial) S s ga
gapady dagie mual B Al
e Wsan Jla 3 4 6€all il sl
Ll cagatl) 13 Calldy Lay dilaca g
Aud) JS5 dlecall 53y Jafint Cgus
Al Lgia sl 5l LS (e Leie Aasdl)

Al el ALY s e

)l s Y s L 2
D 5l AT ol Gl e
MM\KM\DJMXM‘#AE‘)M

A iyl 345 e Sy0a

Jsla (35 ol 2l i shass (g 2ais ]
3uaall daaluall 4S A1) as o W 4y 4S5 08
Bl Gl Bl L b AT i i
238 aaluuall AJUS s gy Uil (e de gioa
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by us pursuant to this Shareholder
Guarantee unless and until all of the
Guaranteed  Obligations have been

performed and discharged in full.

11. This Shareholder Guarantee is a
continuing guarantee and will remain in
force until the Guaranteed Obligations have
been discharged in full and shall terminate
once the statute of limitations under
Lebanese law has expired with respect to the
Guaranteed Obligations. Our liability under
this Shareholder Guarantee will not be
affected by:

a. any concession, time,
indulgence or release granted
by the State to the New Joint
Stock Company or any co-
guarantor; or

b. the State’s failure to take,
perfect or hold unimpaired any
security taken for the liabilities
of the New Joint Stock
Company,

which would, but for this paragraph,
operate to discharge or reduce that liability.

12. We shall not assign rights and obligations
under this Shareholder Guarantee without
the prior written consent of the State.

13. This Shareholder Guarantee shall be in
addition to any other guarantee for payment
of any sums payable under the EPA by the
New Joint Stock Company signed by us that
the State may hold.

14. This Shareholder Guarantee shall remain
in full force and effect even if we or the New
Joint Stock Company have merged or
amalgamated with another company or if we
or the New Joint Stock Company have
changed our constitutional documents. The
Shareholder Guarantee shall remain in full
force and effect notwithstanding any
amendment to the EPA or Lebanese law.

A 5aSal) Clia gall mren 285 cpaly V)
JalSIL L )

B atue ALES oA 038 aaliddl AllS ()
W A o) Bl i
sl ey JalSI AL i pal
G SN o3l 5 pe Alga oL
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D= el
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L8 LY il
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)
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15. The Shareholder Guarantors shall be

jointly and severally liable for their
obligations  under  this  Shareholder
Guarantee.

Any demand or other communication to a
Shareholder Guarantor concerning this
Shareholder Guarantee may be sent to:
[Name of Shareholder
Guarantor X]
[Address]

[Name of Shareholder
Guarantor Y]
[Address]

[Name of Shareholder
Guarantor Z]
[Address]

16. For the avoidance of doubt, this
Shareholder Guarantee shall be deemed a
“caution solidaire” and not a “garantie a
premiére demande” or a “caution simple”.

17. This Shareholder Guarantee shall be
governed by and construed in accordance with
Lebanese law. We agree that the arbitration
provisions of the EPA shall apply mutatis
mutandis to any dispute that arises in
connection with this Shareholder Guarantee.
We irrevocably agree only to bring proceedings
according to the arbitration provisions of the
EPA. We agree in connection with arbitration
proceedings that any writ, judgment or other
notice of process shall be sufficiently and
effectively served on us if delivered to: [insert
address for service within Lebanon].

L Gl ssaa paladl o3 S
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SCHEDULE 1 —DETAILS OF SHAREHOLDER
GUARANTORS

IN WITNESS WHEREOF, the Minister of
Energy and Water herein representing the
Republic of Lebanon and [insert names of
shareholders] have signed this Shareholder
Guarantee in [¢] originals in each of the
Arabic and English languages, as of the date
first herein above stated.

Company Director

for and on behalf of [insert name and
registration number of the shareholder]

Company Director

for and on behalf of [insert name and
registration number of the shareholder]

Signed

Company Director

for and on behalf of [insert name and
registration number of the shareholder]

ablucal) M dald cilaglaa - Y Jgaal)

)\:\M bl:\.nj‘} Z\ELLJ\ _).-.L}j é} 66.393 LA..\ %JL@.A::
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Minister of Energy and Water
Date
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