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Details of Charge

Date of creation: 06/08/2021
Charge code: 1051 9279 0001
Persons entitled: GTA FPSO COMPANY LTD
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Contains negative pledge.
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This form was authorised by: a person with an interest in the registration of the charge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: HERBERT SMITH FREEHILLS LLP

Electronically filed document for Company Number: 10519279 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10519279

Charge code: 1051 9279 0001

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 6th August 2021 and created by BP MAURITANIA
INVESTMENTS LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 11th August 2021 .

Given at Companies House, Cardiff on 12th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N5 J‘ \
THE OFFICIAL SEAL OF THE

Companies House



S o - SCRIVENER NOTARIES | LLP

TO ALL 'TO WHOM  THESE - PRESENTS SHALL COME SARA _' HELEN DODD'_ e
NOTARY PUBLIC by royal ou’fhorsfy duly admitted, sworn ond holding a faculty fo
- practise throughout England and Wales, DO HEREBY CERTIFY: '

THE genuineness of the electronic signatures of KINNER MOHINDRA SHAH aond
DENNIS RICHARD BUMB (hereinafter the “Signatories”} affixed to the document
“hereunto annexed as being those of the said Signatories, each of whom have
. identified themselves to this notarial office and whose identities | attest, actingin -~
their capacity as duly authorised attormeys-in-fact of BP  MAURITANIA -
 INVESTMENTS LIMITED, a United Kingdom company duly organised and existing,
registered with the Registrar of Companies for Engiand and Wales under number -
10519279 and GTA FPSO COMPANY LTD, a United Kingdom company duly. -
organised and exisling. registered with the Registrar of Companies for England
and Wales under number 13311592 respectively, acting under and by virtue of
powers of attormey dafed 6 August 2021;

- THAT on the day of the date hereof | conducted a video conference with the
Signatories during which they acknowledged to me that they did this day
- electronically sign the said document within the jurisdiction of England and
 Wales in thelr said capacity for the uses and purposes therein set forth;

- THAT under the law of England and Wales an electronic signature is capable of -
being used to execute a deed and the electronic signatures of the Signatories

. affixed to the annexed document are valid signatures in accordance with that

-~ law.

~IN FAITH AND TESTIMCNY WHEREQF | the said notary have subscribed my name
and set and affixed my seal of office in London, England this sixth day of August
in the year two thousand and tweniy-one.

: - Regulated thraugh the Fauusw of iue ofthe Amn‘usnap of E‘an terbury o
Irsternational
Unden

: - Bankside Heuse, 107 Leadenfiali Strect, London, EC3A 4AF tol '
of Matarics _ ema%im wwweheeswrights.eom  Ganary Wil aftice et _
aARIES Ghesswngms 15 & frnied daniTy parineship registered in Ergland and Wales under nurnber 0426084
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" BP MAURITANIA INVESTMENTS LIMITED R
as Owner
and
GTA FPSO COMPANY LTD

as Morigagee

_ FIRST PREFERRED PANAMANIAN MORTGAGE

 relating to the FPSO
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BY | | | ) |

(1) BP MAURITANIA INVESTMENTS LIMITED, a company incorporated and registered in

- England and Wales (with company number 10518279) and whose registered office is
Cherisey Road, Sunbury On Thames, Middlesex, United Kingdom, TW18 7BP and with a

© 7 registered branch in Mauritania with registration number 84860/GU/15863 ("BPMIL™), inits
"~ capacity as Unit Operator for itsell and for and on behalf of the Upstream Parties (the .

o “‘Owner’);
iN FAVOUR OF

2 GTAFPSO COMPANY LTD, a company incorporated and registered in England and Wa!eé' _
{with company number 13311532) and whose registered office is Chertsey Road, Sunbury
. On Thames, Middiesex, United Kingdom, TW16 78P (the "Morigagee™). :

 BACKGROUND
C(A)  The Owner is the sole registered owner of the whole of the FPSO.

(8) By an FPSO Sale and Purchase Agreement dated on o around the date of this Morlgage
© (‘FPSO 8PA") made between the Owner (as the Seller) and the Mortgagee {as the Buyer},
the Morigagee (as the Buyer} agreed to make certain advance payments pricr to the delivery
of the FPS0, A copy of the FPS0 SPA without alfachments is annexed to this Morigage in -

Appendix B and forms an integral part of this Mortgage.

(C) itisoneofthe conditions precedent to the payment of "Initial Consideration” under the FPSO
- SPA that the Owner executes and delivers this Mortgage in favour of the Mortgages as
sacurity for the performance and observance of and compilance with the covenants, terms

and conditions contained in the FPSO SPA.

. (D)  The Owner has authorised the execution and delivery of this Morlgage.

IT1S AGREED as follows:

1. DEFIMITIONS AND INTERPRETATION R _ ) . . |
1.1 Defined exprossions. Words and expressions defined in the FPSO SPA shall have the .
. same meanings when used in this Morlgage unless the context otherwise requires.

- 1.2' ~ Definitions. In this Mortgage, unless the contrary intention appears:

. “FPSO" means such rights of ownership as the Owner has from time to time in the "FPSO" -
- as defined in the FPS0 BPA whose description is set out in Appendiz A;

~ “FPE8O SPA™ means the FPS0 Sale and Purchase Agreement dated on or around the date
" of this Mortgage as referred to in Recital (B),
“Secured Liablliitles” means all #abiliies which the Owner has, at the date of this Deed or
- at any iater time or times, owed to the Morigagee under or in connection with the FRPS0 SPA -
. or any judgment relating to the FPS0 8PA including any obligation to pay the Termination
- Sum under the FPS0 SPA and Lease Agresment; and for this pumpose, there shall be -
disregarded any total or parial discharge of these liabilities, o variation of their terms, which -
is effected by, or in connection with, any bankruptcy, liguidation, arrangement or other
procedure under the insolvency laws of any country; and

- “Termination Event’ means the Cwner or Mortgagee giving a notice of termination under |
and pursuant to clause 11 of the FPSO SPA,

" qyeedeazer 3
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: 13

14

15

_ | . perfarmance and discharge of the Secured Liabiities, and
(b}

S22

23

L24

(a)

HORS

(c) |

Ap'p!ication of construction and inte?pfretatioh provisions of FPSO SPA. Clauses 14 to :

1.10 of the FPSO SPA apply, with any necessary modifications, to this Morigage.

Inconsistency between FPS0 SPA provision and this Mortgage. This Morigage shall be '

read together with the FPS0 SPA, but in case of any conflict between the FPS0 SPA and

* this Mortgage, the provisions of the FPSO SPA shall prevail PROVIDED THAT this Mortgage
- shall always be govemned by Panamanian law,

inconsistency between English and Spanish versions of Mortgage. In the case of any

conflict between the English and Spanish language versions of this Mortgage, the provisions
of the English language version shall prevail.

. MORTGAGE

" Mortgage. In consideration of the premises and other good and valuable consideration, the
Owner morigages and charges the FPE0 1o and & favour of the Mortgagee a3 Morlgagee
- for

~ the Owner's performance and observance of and compliance with the covenants, terms and

conditions contained in the FPS0 SPA to which the Owner 8 a parly including the

for the purposes of Article 260 of Law 55 of § August 2008, as amended, of the Republic of

Panama, the maximum principal amount {0 be secured by this Morntgage is one billion seven

hundred and sixly five million US Dollars (LS $1,765,000,000).

Constitution of Morigage. This Mortgage shall constitute a first and absolute Mortgage on

the FPS0 in accordance with the provisions of Chapler V Title IV of Law 55 of § August
2008, as amended, and of any pertinent provisions of the Chvil Code and other laws of the
Republic of Panama.

. Void provisions, Any provision of this Morigage construed as waiving the preferred status

of this Mortgage shall, to such extent, be void and of no effect.

_ Continuing security. This Morigage shall remain in force until all Secured Liabilities are
~ fully performed and discharged, in particular; '

the security interests created by Clause 2.1 shall not be satisfied by any intemediate '

payment or satisfaction of the Secured Liabilities,

the securily interests crested by Clauses 2.1, and the rights of the Mortgages under this - .

Mortigage, are only capahie of being extinguished, limited or otherwise adversely affected by
an express and specific term in 2 document signed by or on behalf of the Morlgagee;

. no failure or delay by or on behalf of the Mortgagee 0 enforce or exercise a securily interest
created by Clause 2.1 or a right of the Mortgagee under this Morigage, and no act, course

- of conduct, acquiescence or failure 1o act (or to prevent the Owner from taking cerlain action)

which is inconsistent with such a security interest or such a right shall preclude or estop the

hMortigages (either permanently or temporarnily) from enforcing or exercising torresult in a
securily interest expressed to be & fixed security taking effect 33 a floating security; and

the security interests created by Clause 2.1 shall be additional to, and ghall not in any way

impair or be impaired by:

(i) any other security interest whether in relation to property of the Owmer orthatofa

~ third parly; or

' (ii)' . any other right of recourse as against the Owner or any third party,

L 1ee4eINT. T L o o o



DocuSign Envelope 1D ABSDAATA-AJG0-4EF1-BI79-FO7EIFSDBA4A

“which the Mortgagee now or'subslequentiy has in respect of any of the Secured -
. Liabilities, _
25 Negative Pledge: disposal 6f assets. Other than in respect of this Mortgage and the FPSO
.. Security Agreement, neither the Owner nor the Mortgagee shall sell, create any security
- interest over, or otherwise dispose of the FPSO {other than in accordance with clauses 204
{Put Oplion} and 21 {(Purchase Opfion} of the Lease Agreement] or any right relating to the
. FPSO.

.26 - Release of security. Atthe earlier of (i) all obligations and liabilities of the Owner underthe .
. FPS0C SPA and Lease Agreement being fully discharged, or (i) the delivery of the FRS0O -
- having taken place under the FP30 8PA, the Morlgagee will, at the reguest and cost of the
"~ Qwner, discharge this Mortgage. Following the discharge of this Mortgage, ali obligations of
 the Owner under this Mortgage shall terminate.

3. PAYMENT COVENANTS

3.1 General The Owner shall comply with the following provisions of this Clause at all times
- during the term of this Morlgage PROVIDED THAT every payment which the Owner makes
in accordance with the FPS0 8PA, in respect of which there is a corresponding liabilty under

this Clause 3 shall pro fanfo satisfy that liability, :

3.2 - Covenant to pay. In respect of the Secured Liabilities, the Cwner shall pay the Termination
" Bum as defined in, and calculated in accordance with, the Lease Agreement. . '

33 Covenant 10 pay expenses eic. The Owner shall pay to the Morngagee all such expenses,
- claims, Fabiiities, losses, costs, duties, fees, charges or other moneys as are siated in this
- Mortgage to be payable by the Owner o or recoverable from the Owner by the Morigagee
" {or in respect of which the Owner agrees in this Morigage to indemnify the Morigagee) at the
. times and in the manner specified in this Morigage.

34 - Covenantto pay other sums. The Owner shall pay to the Mortgagee each and every other -
' - sum of money which may be or become owing to the Morigagee under the FPS0 SPA, the
Lease Agreement and this Morlgage atthe times and in the manner specified therein, '

4. REPRESENTATIONS AND WARRANTIES

4.1 Repetition of FPS0 SPA representations and warranties. The Owner represents and
- warrants {o the Morigagee that the represeniations and warranties in clause 12.2 o the
- FP80O SPA remain true and not misieading as § repeated on the date of this Morigage with -
- reference to the circumstances now existing. '

5. COVENANTS | B
5.1 . General. The Owner shall comply with the following provisions of this Clause 5 at all times
except as the Morigagee may otherwise permni in writing. '

52 . Management of EPCI Contract and the FPEQ. The Owner shall comply with the provisions ™ o
© of schedule 1 (Management of EFCI Contract and the FPS0) of the FPS0 SPA, all of which
- are expressly incorporated in this Mortgage with any necessary modifications,

' 5.3 ' " Perfection of Morigage. The Owner shall:

Nt keep this Mortgage registered as a First Preferred Morigage on the FPSO under and in -
.. accordance with the laws of the Republic of Panama and for this purpose the Owner shall -
- execute and record within one month of the date of this Mortgage any and all such
~ documents or things as may be necessary or desirable fo register permanently andior
- praserve this Morigage as a valid First Preferred Mortgage on the FPSO; and

A1/E545IM47_3
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{m 'prom;ﬁtiy 'pm\)ide {he Mortgagee from time 10 time with evidence in such form as the
© . Morigagee requires that the Owner is complying with Clause 5.3(a).

5.4 : Motice of Mortgage. Provided that the FPS0 has been delivered to the Owner under the - .
© - EPCI Contract, and prior to the release of the Morlgage under Clause 2.8, the Owner shall;

“{a) carry on board the FPSO with its papers a properly certified copy of this Mortgage and cause
that cerdified copy of this Morlgage o be exhibited to any person having business with the -
FPSO which might give rise to a lien or the FPSO other than a lien for crew's wages and
salvage and fo any representative of the Morlgagee on demand; and

b ' ~ place and maintain in 2 conspicuous place in the navigation room and the Master's ¢abin of
' the FPS0 a framed printed notice in plain type in English reading as follows:

“NOTICE OF MORTGAGE - :

- This FRPSO is morfgaged by fhe Owner hereof fo GTA FPSQ COMPANY LTD as
Mortgagees pursuant o the provisions of Arlicle 260 of Law 55 of § August 2008, as -
amended, of the Republic of Panama and other parinent legisfation and mursuant also (o

. the ferms of the said Morigage, a certified copy of which & preserved with fthe FFS0e

. papsrs, Therefore, neither the Owner nor any Charterer nor the Master of this FESO nor
any other person has any right, power or atithorily (o creafe, incur or parrait {o be imposed
unon this FESO any fien whatsoever ofher than for crew'’s wages and salvage.”

8. . PROTECTION OF SECURITY

8.1 Mortgagee's right {o protect or maintain security. The Morlgagee may teke any action
which i thinks fit for the purpose of protecting or maintaining the security created by this
Morigage or for any similar or related purpose.

‘8.2 - Mortgagee's right to insure, repalr etc. Without limiting the generality of Clause 8.1, f the
' © Owner does not comply with Clause § and, following the occurrence of any non-compliznce .
. with Clause 5, the Owner does not remedy such non-compliance within the applicable cure
period {if any) provided under the FPS0O SPA, the Morlgagee may:

(@) effect replace and renew any Insurances;

b} . arrange for the carrying out of such suw'eys and/or repairs of the FPSO as i deems -
expadient or necessary; and

"(c)' discharge any ligbilities charged on the FPS0, ér otherwise relating to or affecting it, andfor
- take any measures which it may think expedient or necessary for the purpose of securing its
release.

- 7. ENFORCEABILITY AND MORTGAGEE'S POWERS

74 Right fo enforce security. On the occurence of a Termination Event but without the A
necessity for any court order in any jurisdiction to the effect that a Termination Event has
- oocurred or that the security constituted by this Mortgage has become enforceable:

{2) . the security constituted by this Morlgage shall immediately become enforceable:

(b} the Mortgagee shall be entitied &t any time or times 1o exercise the powers setout in CiaUse :
7.2 and in the FPS0O SPA, and

(c) _the Mortgagee shall be entitled at any time or times 10 exercise the powers possessed by it _'
- as Mortgages of the FPSO conferred by the law of any country orternitory the courts of which
have of claim any jurisdiction in respect of the Owner or the FPS0.
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- Morigagee shall be entitled then. or at any later time or times:

{a) -to take possession of the FPSQ whether actually or constructively and/or otherwise to take
confrol of the FPSO wherever the FPS0O may be and cause the Owneror any other person
in possession of the FPSQO forthwith upon demand to sumrender the FPSO fo the Morlgagee

" without legal process and without the Morigagee being fiable for any iosses thereby caused
. or to account to the Owner in connection therewith;

(h). - to sellthe FPSO or any share in the FPSO after 20 days' prior notice to the Owner and any -
other mortgagees of record {(if any) or such lesser period of notice {or no notice at all} as may
be permitted under Panamanian law from time to time, and with or without the benefit of any

- charterparty or other contract for its employment, by public auction or private contract at any

. time, at any place and upon any tenns (including, without imitation, on terms that all or any

- partor paris of the purchase price be satisfied by shares, loan stock or other securities andfor
be left outstanding as a debt, whether secured or unsecured and whether carrying interest .

or not) which the Mongagee may think fit, with power for the Mortgagee to purchase the

. FPS0 at any such public auction and to set off the purchase price against all or any part of

the Sscured Liabilties;

(¢) - tomanage, insure, maintain and repair the FPSO and to charter, employ, lay up or in any
. other manner whatsoever deal with the FPS0 in any manner, upon any terms and for any -
pericd which the Mortgagse may think fit, in all respects as if the Mortgagee were the owner
of the FPSO and without the Morlgagee being responsible for any loss thereby incurred;

(d} - to collect, recover and give good discharge for any moneys or claims arising in relation to _
" the FPSO and to permit any brokers through whom coliection or recovery is effected to .

charge the usual brokerage therefor;

_ (e) to take over or commence or defend (if necessary using the name of the Qwner) any claims .
. or proceedings relating to, or affecting, the FPSO which the Morlgagee may think fit and to
_abandon, release or settle in any way any such claims or procesdings; and

'(f)" ' generally, to enter into any transaction or arangement of any kind and to do anything in )
: relation to the FP S0 which the Mortgagee may think fit.

7.3 Mo liability of Mortgagee. The Morigagee shall not be obliged to cheék the nature or |
sufficiency of any payment received by it under this Morlgage or to preserve, exercise or
~ enforce any nght relating to the FPSO.,

.8 - APPLICATION OF MONEYS
All sums received by the Mortgagee: -+

(a) in respect of sale of the FPSO or any sharé in thé 'F'PS'O; _

(b) in respect of net profits arising out of the employment of the FPSO pursuant'to Clause 7.2(c);
or

(c) inrespect of any other transaction or arrangement under Clauses 7.1 or 7.2(a),
- shall be held by the Mortgagee upon trust for application as follows:
FIRSTLY, in or towards al} habilities of the Owner under the FPSO SPA: and -

- . SECONDLY, any surplus shall be paid to the Owner or to any cther person nominated by
the Cwner.

- 14mpaganer s
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8. FURTHERASSURANCES =~ R |
" 89 Owner's obligation to execute further documents stc. The Owner shall: -

" {a) - execuie and deliverto the Mortgagee (or as it may direct) any assignment, mortgage' pbwer
" of attorney, proxy or other document, governed by the law of England or such other country
as the Morlgagee may, in any particular case, specify; and

: '( b}-'_ - gffect any registration or notarisation, give any notice or take any other step,

“which the Mortgagee may, acting reasonably and by notice to the Qwner, spéﬁzif)} fc'r'aniy'
of the purposes described in Clause 9.2 or for any similar or related purpose. '

92 .- Pumposes of further assurances. The purposes referred o in Clause 8.1 are:;

(a) | validly and effectively to create any security interest or right of any kind which the Morigagee
" intended should be created by or pursuant to this Morigage or the FPSO 8PA;

(b)' to protect the prionity, or increase the effectiveness, in any jurisdiction of any security interest .~
- which is created, or which the Mortgages intendsd should be created, by or pursuant to this
- Mortgage or the FPSO SPA;

o (cj '- . toenable or assist the Mortgagee to sell or otherwise deal with the FPSO, to transfer title to,
E ~ or grant any interest or right relating to, the FP50 or fo exercise any power which is referred
- to in Clauses 7.1 or 7.2 or which is conferred by the FPS0 SPA; o

. () to enable or assist the Morigages to enter into any transaction to commence, defend or
- conduct any proceadings andfor to teke any other action relating to the FFPS0 in any country
©or under the law of any country.

93 Terms of further assurances. The Morigagee may, acting reasonably, specify the terms of
- any document to be executed by the Owner under Clause 8.1, and those tenms may include
- any covenants, undertakings, powers and provisions which are necessary for the Mottgagee
. to protect its interests, provided that such termns do not, or could not reasonably be expected
to, conflict with the terms of the FPS0 8P4 or Lease Agresment

o 94 ' Obligation to comply with nolice. The Owner shall prompfily comply with a notice under
- Clause 2.1 and in any event shall use reasonable endeavours to do so by the date specified
- in the notice.

- 95 - Additional corporate aclion, Atthe same time as the Owner delivers to the Morigages any - :
' " document executed under Clause 8.1{a), the Owner shall also deliver to the Morigagee a
~ certificate signed by an officer of the Owner which shall.

- {8) - setout the text of a resolution of the Owner’s directors specifically authorising the execution-
: ~ of the document specified by the Mortgagee; and

(b} state that either the resolution was duly passed at a meeting of the directors validiy convened
- and held throughout which a quorum of directors entitled to vole on the resclution was
- present or that the resolution has been signed by all the directors and is valid under the
Owner's by-laws or other constitutional documents.

10. . POWER OF ATTORNEY

101 Appointmeni. For the purpose of securing the Morigagee's interest in the FPSC and the
due and punctual perfoimance of the Owner's obligations to the Morlgegee under this

- Mortgage and the FPS0 SPA, the Owner irrevocably and by way of security appoints the

" Mortgagee its attomey, on behalf of the Owner and in its name or otherwise, 10 execute or

U iusseszaar_s : T o . o
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sign ény document and do any act or thihg which the Owner is obliged to do under the FPSO

. SPA.

1&2_ _
- generality of Clause 10.1, the Owner confirms that Clause 10.1 authorises the Morigagee to
C execute on its behalf a document ratifying any transaction or action which the Morlgagee

Ratification of actions of attorney. For the avoidance of doubt and without limiting the

has purported to enter into or to take and which the Mortgagee considers was or might have

" been outside his powers or otherwise invalid.

10.3-

11.

11.1

12
121

122

 {{iee4B3347_a

Delegation. The Morigagee may sub-delegate to any person or persons all or any of the
powers (including the discretions) conferred on the Mortgagee by Clauses 10.1 and/or 10.2, _
~ and may do so on tenms authorising successive sub-delegations. o

" INCORPORATION OF FPSO SPA PROVISIONS

- Incorporation of specific provisions. The following provisions of the FPSO SPA apply to
- this Mortgage as if they were expressly incorporatad in this Morigage with any necessary -
- modifications:

- clause 9 {laxes),

clause 121 (mutual warranties),

" clause 13 (confidentiality),
" clause 14 (notices),
“clause 15 (status of seller), R

_clause 16 (entire agreement),. -

clause 17 (miscellaneous)

lﬁcoréoration of general provisions. Clause 11.1 'isIWith'out'predeice o the application to

- this Mortgage of any provision of the FPSO SPA which, by its terms, applies or relates to this
- Mortgage.

. REPRESENTATIVES IN PANAMA L _ N
Representatives in Panama. The Owner's represéntatives in Panama are MORGAN &
© MORGAN, MMG Tower, 23th fioor, Panama, Republic of Panama.

Special power of attorney. The Owner and the Mortgagee each hereby confer a special

all necessary steps to permanently record this Mortgage in the appropriate Registry of the
Republic of Panama and from time fo time details of the indebtedness secured by this

Mortgage.

. SUPPLEMENTAL ) | - o
No restriction on other rights. Nothing in this Mortgage shall be taken o exclude or restrict -

any power, right or remedy which the Mortgagee may at any time have under:

the FPSO SPA; or

~ the law of any country or territory the courts of which have or claim'anyjurisdictibn.ih respect
. of the Owner or the FPS0. :

" power of attorney on MORGAN & MORGAN, MMG Tower, 23th floor, Panama, Republicof
Panama andfor any panner in that firm authorising that firm or any partner in that firm fo take
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149
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Exercise of other rights'"The Morﬁgagee:may éxe'rcis'e any Eigh{ under this Mo&gage before

it has exercised any right referred 1o in Clause 13.1{a} or 13.1{b}.

. Settlernent or discharge conditional. Any settlement or discharge under this Morigage

between the Mortgagee and the Owner shall be conditional upon no security or payment (o

_ ~ the Mortgagee by the Owner or any other person being set aside, adjusted or ordered o be
- repaid, whather under any insolvency law or otherwise.

LAW AND JURISDICTION o . -
Panamanian law. This Morigage shall be governed by'. and construed in accordance with. '

- Panamanian law,

Cholce of forum. The Morgagee resefves the rights:

to commence proceedings in relation to any matier which arisés out of or'in conhéc&ion with :
this Morigage in the courls of any country which have or claim jurisdiclion to that malter, and

o commence such proceedings in the courls of any such country or countries conourrently -

with or in addition to proceedings in Panama or without commencing procsedings in Panama.

" Action against the FPS0. The righls referred to in Clause 14.2 include the right of the .
" Morigagee to amest and take action against the FPSO at whatever place the FPS0 shalibe
found lving and for the purpose of any action which the Morlgagee may bring before the .
‘courts of that jurisdiction or clher judicial authorily and for the purpose of any action which

the Mortgages may bring againet the FPS0, any writ, notice, judgment or other legal process

-or documents may {without prejudice o any other method of senvdce under applicable law)
 be served upon the Master of the FPSO {or upon anyone acling as the Master} and such
- senvice shall be deemed good service on the Owner for all purposes,

Meaning of “proceedings”. in this Clause, "proceedings” means proceedings of any kind,
including an application for a provisional or prolective measurs.

'_THISMORTGAGE has been execuled by the duly authorised Attormey-in-fact of the Owner on the -
date staled 2 the beginning of this Morlgage.

' o _ Decumigned ty:
: A B iamitania Inastments

Signed and delivered by the duly
authorized Atomey-in-Fact of
BP MAURITANIA INVESTMENTS -

- LBAITED

in the presence of S inthe presencecf .

Limited

' minfmma-_iﬁ.tﬁmﬁﬁ----%‘i{?aﬁ_rﬁé’}ﬁﬁ -3:* mew»—w " vt nama T CEE S _&amﬁ.w W b LA,__H_;
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- Signed and delivered by the duly ' S
- - authorized Attomey-in-Fact of L
- GTA FPB0O COMPANY LTD o . .
in the presence of e ~in the presence of - :
o . - : S Doy SIgnes by

Ehpiindile

. , o sinher e
HFFE0 Company Lid

Witness

'p rint name DEwail Eichate By M&Wm Wn&m& _Jdonmn Eoy Eourbard, -

"{1/59463947_3 R I R o : A .
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‘2, IMO NUMBER
3 FLAG o
o NAVIGATION PATENT
% NUMBER
5. - CALL SIGN -
6. SHIPOWNER - N
7 MANAGER
8  TYPE
9. MATERIAL OF HULL
{0, NAME OF BULDERS
4. PLACE OF BULDERS -
2. YEAR OF CONSTRUCTION
43, KEEL LAID DATE
| 4. LENGTH (in meters)
15, BREADTH (in meterss _
.18, - DEPTH (in meters)
17.  GROSS TONNAGE
°418. NET TONNAGE
| 20! | | Esgﬁoﬁ%?TgfoUNTlNG
21, DELIVERY DATE
.'111'69202197_?

NAME OF THE VESSEL

. pppendix A

~ Vessel Particulars

GTA FPSO

98087106

"~ Panama

" to be confirmed - B

“to be confirmed

8P MAURITANIA INVESTMENTS LIMITED

" BP MAURITANIA INVESTMENTS LIMITED

FLOATING PRODUCTION UNIT

STEEL

COSCO SHIPPING (QIDONG) OFFSHORE CO.LTD

CQIDONG, PR CHINA
2022 |
16 December 2018
259.20

. 54

35

149,582

52,354
~ BUREAUVERITAS =

' APPUIED SATELLITE TECHNOLOGYLTD

2022

18
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- FPSO SALE AND PURCHASE AGREEMENT .

(without attachments) SRR,

111692029977 . .. - T . R _ o
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' BP MAURITANIA INVESTMENTS LIMITED
and .

. GTAFPSOCOMPANYLTD

R _ FPSO : -
SALE ANDPURCHASE AGREEMENT

1y69463247.3
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'~ THIS FPSO SALE AND PURCHA'SE AGREEMENT (this "Agreement ) dated .. . 2021
" is entered into
- BETWEEN: _ _ . :
(1) BP MAURITAMIA INVESTMENTS LIMITED, 2 company incorporated and registered in
England and Wales (with company number 10518279) and whose registered office s
. Chersey Road, Sunbury On Thames, Middiesex, United Kingdom, TW18 7BP and with a
- reqistered branch in Mauritania with registration number 94860/GU/MS5868 {"BPMIL"), in ds

capacity 25 Unit Qperator for itself and for and on behalf of the Upstream Parties (the - .' '
- "Seller"); and '

'(2) . GTA FPSO COMPANY LTD, a company incorporated and registered in England and Wales .
{with company number 13311582} and whose registered office is Cherisey Road, Sunbury
Cn Thames, Middieseyx, United Kingdom, TWHE 7BP (the "Buyer",

' (tegether the "Parties” and each & "Party”}.
RECITALS: o . AT R
R Y] In its role as Unit Operator the Seller, for itself and for and on behalf of the Upstream Parties, -
' has entered into the EPCI Conlract for the design, enaineering, procurement, construction,

transportation, instaliation and delivery of a floating, production, storage and offloading
vessel (the "FPEO",

(B The Seller, for itself and for and on behalf of the Upstream Parties, has agreed to sell the
- FP8G o the Buver pursuant to this Agreement.

_' {C) . On o around the date of this Agreement, the Seller and the Buyer will enter into a Lease '
' Agreement o estabiish the terms of the Parties’ rights and obligations in relation to the lease
~of the FPSO from the Buyer (as lessor) to the Seller (as essee) {the "Lease Agreement”).

() On or around the date of this Agreement, BP Intermational Limited (the "Lease Guarantor”)
o © has executed 8 guarantes in favour of the Buyer (as lessor) in respect of the payment
obligations of the Lessee under the Lease Agreement {the "Lease Guarantee™).

(£) - The Parties have agreed fo enter into this Agreement to establish the terms of the sale and
purchase of the FPSG.

C TS AGREED as follows:
1. DEFINITIONS AND ENTER?RETATION'

41 in this Agreement the ferms “Company”., "Completion”, "Combletion Certificate”
“Contractor”, "Defects”, "Force Majeurs”, "Government”, "Handover”, "Handover
- Certificate”, "Material Subcontract”, "Permanent Works”, "Varation™ and "Work" shall
" have the meanings given to them under the EFCI Contract,

) 12 Each of the following words and expressions has the following meanings unless expressly
stated otherwise:

- "Affiliate” means, in relation to 2 person, ancther person that:

] is directly or indirectly Controlied by such person;
{b) ~ directly or indirectly Controls such person; or _ _ S
© (g} - is drectly or indirectly Controlled by a person that also directly or indirectly .

Conftrols such parson;

Anti-Corruption Laws” means all laws, rules and regulations of any jurisdiction concerning
or relating fo bribery and corruplion that are directly applicable to the Seller;

- "Anti-Money Laundering Laws” means all laws, rules and reguiations of any jurisdiction
~concering or relating to money laundering, counter-terrorist financing or record keeping and
reporting requirements that are directly applicable to the Seller;

viepasyaer s . e R A
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"Biil of Sale™ means the B of Sale in substantially the same form as set out in Schedule 3; - -

. "Block CB Owners” means the parties from time to time that hold a participating interest in -+~
. an amended and restated joint operating agreement dated 1 December 2014 in respect of
. exploration and production of hydrocarbons in Block C8, offshore Mauritania, which at the
date of this Agreemnent are (1) BPMIL, ) Kosmos Energy Mauritania, and i) Societe
Mauritanienne des Hydrocarbures,
“Business Dey” means a2 day which is not a Saturday, Sunday or public holiday in London,
England; Dakar, Senegal; or Nouakchott, Mauritania; '
- "Calculation Agency and Registrar Agreement” means the calculation agency and
.- registrar agreement dated on or around the date of this Agreement and made between the
 Buyer and the agents named therein in respect of the Capital Securities;

- "Call For Payment” has the meaning given to it in Clause 6.1.1;
B . "Call For Payment Amount” means the First Call For Payment Amount and a Subsedquent
- Call For Payment Amount;
“"Cali For Payment Conditions” has the meaning given to it in Clause §.2.1;
“Capital Securities” means all of the cutstanding USD perpetual subordinated floating rate

capital securities issued by the Buyer from tme to time pursuant to the Subscription
Agreement and in respect of which the Investor is the registered holder,

“Capital Securities Conditions™ means the terms and conditions of the Capital Securities
as endorsed on the certificate relating to the Capital Securities including the schedules
- therete, as amendead from time to time in accordance with such terms and conditions:

“Capital Securities Docummenis” means the Capital Secuwities Conditions, the Put Option
" Deed, the Subscription Agresment and the Caleulation Agency and Registrar Agresment;

o . "Central Bank Rate” means the short-term interest rate target set by the US Federal Open
- Market Commitiee as published by the Federal Reserve Bank of New York from time to time
“orif that target is not a single figure, the arithmetic mean of the upper bound and lower bound

ranges of that target;

"Classification Society” means Bureau Veritas, or such other classification society which -

- is & member of the International Association of Classification Societies, as may be agreed
by the Parties from time to time;

- "Companies Ao’ means the Companies Act 2006,

. "Conditions” means the condiions precedent fisted at Clause 4.1 and "Condition" means
.- anyone of them;
" "Confidential Information®” means, in respect of each Parly;

(a) the contents of this Agreement and any other agreement or-arrangemeht-'
contermnplated by this Agreement; and :
by . any information of whatever nature made available in any form (including in writing,

- orally, visually, electronically or by any other means) and which relates to the
. husiness, finances, assets, labilities, deslings, know how, customers, suppliers,
processes or afairs of the other Parly or any of the other Party's group

o undertakings;
"Consequential Loas"™ means:

{a) consequential loss; and/or

{b} loss of production, loss of product, loss of use, loss of business and business
interruption and loss of revenue, profit or anticipated profit whether direct or indirect, _

- resulting from the performance or non-performance of any obligation under this Agreement, '
any act of negligence, breach of contract or otherwise by & Parly and whether or not such -

t/endsand7 a
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Party knew, or ought to have known, that such loss would be likely to be suffered as a resilt
of such breach;

"Consideration” has the meaning givento itin Clause 3.1;

- "Contractor Invoice™ means each valid invoice for performance and completion of the Work
~ that has been properly prepared by: (i) the Contractor and submitted o the Seller afler the
date of this Agreement in accordance with the EPCI Confract; or {if) an entity that is not the
Contracior for the performance of remedial work ingtructed by the Seller pursuant to the EPC -
Contract;

"Contractor Invoice Amounts” has the meaning given to it in Paragraph 1.4 of Scheduie 1;

- "Control” means the power of a person o secure, directly or indirectly, {whether by the
hoiding of shares, possession of voting rights or by virtue of any other power confersed by -
- the articles of association, constitution, partnership deed o cther documents regulating
. ancther person or otherwise) that the afairs of such other person are conducted in
- accordance with his or its wishes and "Controlled” and “"Controlling” shall be consbrued
accordingly;

. "Damages Or Refunds” has the meaning given to it in Clause 7.2. 1{A);
"Damages Or Refunds Motice” has the meaning given o it in Clause 7.2, 1{B);
“"Default Rate™ means the rate of interest equal 1o the greater of;
{a} six point five per cent (6.5%) per annum; and

- {b) three hundred and fifty {350} basis points above the interest Rate on the last -
" Business Day before the due date for payment and afterwards on the first Business
~ Day of each succeeding calendar month,

: 'provided that, in each case, I any resulling rate exceeds that permitted by any applicable '
. Law, then the rate of interest to be charged shall be the maximum rate permitted by such
applicable Law;

- "Delivery Date” means the date on which the FPS0 is delivered to the Buyer as determined
pursuant to Clause 8.1.1,

 "Delivery Longstop Date™ means the earfier of:

" {a) 30 Jure 2024, as such date may be adjusted from time to time in the event that '_
delivery of the FPSU under Clause 8.1 is delayed by an event of Force Majeure
under and in accordance with the EPCH Contract, or '

o) 30 June 2025
- "Dizclosing Party™ has the meaning givento it in Clause 13.2;

"Dispute” means any dispute, claim, controversy or difference arising out of or in connection
with this Agreement, including any question regarding its exisience, validity, subject matter,

. interpretation, negotiation, termination or enforceability, and any dispute, claim, confroversy
- or difference regarding any non-contractual obligations arising out of or in connection with it;

- "Drawdown Fallure” means the failure by the Investor to provide the funding ofthe amounts

" agreed fo be provided thereunder to the Buyer in accordance with the terms of the Capital
Securities Documents including where any of the conditions precedent set out in Part 8 of
Schedule 2 (Condifions Precadenis) o the Subscription Agreement have not been satisfied,

- "Encumbrance” means any claim, oplion, charge {fixed or floating), morgage, lien, -
C . martime lien, pledge, equity, encumbrance, right to acquire, right of pre-emption, right of first -

. refusal, tithe retention or any cther third party right, or other securily interest or any other
.- agreement or arrangement having a similar effect or any agreement to create any of the

- foregeing (and "Encumbrancer” shall mean any person that holds an Encumbrance),

- "EPCH Contract” means the Contract for Engineering, Procurement and Construction N
{Including Transportation and Instalistion) of the Vessel (Torlue FPSO) No. CWW2184322,
. dated 26 February 2018, belween BPMIL and Technip France 5.4,

11894633473 o LT s
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'- "Excess Funding" has the meaning given to itin Clause 8.4.2; IR
" "Excess Funding Amount" has the meaning given to it in Clause 6.4'.3; """""""
"Excess Funding Notlice" has the meaning given toitin Clause 6.4.3;
. "Excess Payment Amount" has the meaning given to it in Clause 6.3.2(A);
“First Call For Payment Amount™ has the meaning given to itin Clause 8 1.1(A);

' "FP30" has the meaning given to it in Recital (A).

"FPSO Security Agreement” means the FPS0O Security Agreement to be executed by the
~ Selier in favour of the Buyer in substantially the same form as set out in Schedule 5;

"Full Title Guarantee" means with the benefit of the implied covenants set out in Part 1 of _
the Law of Property (Miscellaneous Provisions) Act 1884 when a disposition is expressedto

be made with full title guarantee;

~ "Funding Cap" means the amount equal to the sum of one billion five hundred million US
Dollars (USD1,500,0600,000) fess the amount of the Initial Consideration paid by the Buyer
pursuant to Clause 5.1, subject to any adjustment in accordance with Clause 6.8;

" "Governmental Authority” means any govemment, nation, republic, state, province, -
" territory or other jurisdiction of any nature, any political sub-division thereof, and any courtor
tribunal, reguiatory commission, judicial, quasi-judicial authority or other person, exercising

executive, legisiative, judicial, reguiatory or administrative funclions of any of the foregoing
. (whether autonomously or not) with jurisdiction over the FPSO andlor the operation on the
- FPSO and/or with authority to impose or coliect tax, .

"initial Consideration" has the meaning given to it in Clause 3.1.1;

"Initial Consideration Longstop Date™ has the meaning givento it in Clause 46.1; ...
"Initial Consideration Payment Date" has the meaning given to it in Clause 5.1;
“Insufficient Payment Amount” has the meaning given to itin Clause 8.3.2(B);

“Interest Rate™ means the Central Bank Rate applicable on the first day of the relevant
- period in respect of which the interest or incremental amount is to be calculated provided -
- that if at any time the above calculations give rise to a rate less than zero, the interest Rate
shall be deemed to be zero, If the first day of the relevant period is not a Business Day then
the rate to be used is that for the most recent Business Day preceding the first day of the
refevant period. For periods longer than one month, the interest Rate will be reset monthly -
on the numerically corresponding day in each subseguent calendar month except that if the -
numerically corresponding day in a subsequent calendar month is not a Business Day, the
 Interest Rate will be reset on the next Business Day in that calendar month if there isone, or
if there is not, on the immediately preceding Business Day. All interest is calculated on the
" basis of a 365 day year and for the actual number of days elapsed; -

"Investor” means Laurisiiva Designated Activity Company, a company incorporated under
the iaws of the Republic of lreland with registered number 691879 and registered office .
- currentiy at 3rd Floor, Kiimore House, Park Lane, Spencer Dock, Dublin 1, lreland;

- "Law'" means any laws, statutes, legislation, notes, regulations, ordinances, orders, decrees,
judgments, injunctions, siipufations, wrils, directives, consents, agreements, decisions or

- notifications, in each case having the force of law issued by a Governmental Authority with
jurisdiction over the matter in guestion; :

. "Lease Agreement” has the meaning given to it in Recital (C);
. "Lease Guarantee” has the meaning given to it in Recital (D), -
"Lease Rental" has the meaning given to it in the Lease Agreement;
"Lease Rental Prepayment” has the meaning given to it in Clause 6.8.1;
" "Lease Rental Schedule” has the meaning given to it in the Lease Agreement;

L AUBNEINT 3
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(&) the principle that eguitable remédies may be granted or refused at the discretion of
a court and the limitation of enforcement by Laws relating to insolvency,
- reorganisation and other Laws generally affecting the righis of creditors;

' {*)] . the time barring of claims under applicable statutes of imitation, the possibility that .
: an undertaking to assume liability for or indeminify & person against non-payment . .
" of stamp duly may be void and defences of sel-off or counterclaim; and

'(c) .. similar principles, rights and defences under the Laws of any relevant jurisdiction;
- “Local Taxes” has the meaning given to it in Clause 8.1.1;

~ "Maritime Registry” means the marntime registry of Panama, or such other registry as may o
" be agreed from tima o time by the Parties;

. "Mortgage” means the first preferred ship mortgage on the FPSO, to be executed by the
Seller in favour of the Buyer, in substantially the same form as set out in Schedule 4,

"Hon-Payment Event” has the meaning given to it in Clause 6 6.2,
. "Hon-Satisfaction Motice™ has the meaning given to it in Clause 6.2 1(B);
"Payment Period” has the meaning given to it in Clause 6.1.2(CY;
- "Payment Shortfall” has the meaning given 1o it in Clause 6.5,
"Payment Shortfail Cure Period” has the meaning given to itin Clause 6.6.1; S
"Potential Put Event” has the meaning given {o it in the Capital Secuiilies Conditions; o
Preiiminary Satisfaction Statement” has the meaning given fo i in Clause 4.5

. “Proposed Initial Consideration Payment Date” has the meaning given to it in Clause . -
452

" "Protocol of Delivery and Acceptance” means the Protocol of Delivery and Acceptance in B
substantially the same fonm as set out in Scheduie 2,

“Put Event” has the meaning given io it in the Put Option Deed;

*Put Option Deed™ means the put option deed dated on or ground the date of this
Agresment and made between the Lease Guarantor and the Investor with respect to the
Capital Securities,

“Quanter” means,

(a) for the first Quarter, the period commencing on the Initial Consideration Payment
' Date and ending on the first to ocour of 31 March, 30 June, 30 September and 31
Decernber, and '

oAby o for each subsequent Quarler, the three (3) consecutive months commencing 1
- JJanuary and ending 31 March, commencing 1 Aprl and ending 30 June, -
- commencing 1 July and ending 30 September, or commencing 1 October and
ending 31 December;

- "Reasonable and Prudent Operator” means a person performing in good faith its _
~contractual obligations under this Agreement and in doing so. and in the general conduct of
its underiaking, acting in accordance with the good and prudent practices as ane generally

.. followed by the international pelroleum industry under similar circumstances;

"Related Agreament” means each of this Agreement and the Lease Agreement;
~ "Remaining Consideration” has the meaning given 1o it in Clause 3.1.2;

 "Representative” means, in relation to each Party, that Parly's officers, employees,
 Affiliates, advisers, auditors, bankers, actual or potential providers of finance or insurance,
rating agenis, consultants, agents, and actual or potential contraciors: and, In relation iothe
. Buyer, shall also include the Invesior and its aclual or potential providers of finance;
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. enacted, administered, enforced or imposed by a Sanctioning Body in each case directly

1.3

"Ree‘;uir;ed Standard” means to the standard reasonably expected to be performed by a

Reasonable and Prudent Operator,

. "Saint Lowis Offshore Profond Block Owners” means the parties from time {0 time that
- hold a participating interest in a joint operating agresement dated 26 Seplember 2012 in

respect of exploration and production of hydeocarbons inthe Saint Louis Offshore Profond
Biock, offshore Senegal, which as at the date of this Agreement are (i} BP Senegal
Investments Limited, (i) Kosmos Energy Investments Senegal Limited, and (i} L.a Holding,

" Socitté des Pétroles du Sénégal SA
"Sanctioning Body™ means the respective governmental institutions and agenciss -

responsible for administering, enacting or enforcing Sanctions of any of the following

. jurisdictions:

{a} the United Nations,

) the European Union; _
" (e} the federal government of the U. S or

“{d) - the United Kingdom;
© "Sanctions” means any frads, economic or fananmal sanchons Iaws seguaahcns oF snmisar :

restrictive measures {to the extent that such restriclive measures have the force of law)

applicable to the Selier;

- "Seller's Account” means the following account;

o or such other account de&gnaﬁed by the Se!ler

"Subseription Agreament” means the subscription agreementdated on or arcund the date
- of this Agreement and made belween the Buyer and the Investor in respect of the Capital

Securities:

' “"Subseguent Call For Payment Amount”™ has the meaning given o it in Clause 6.1.1(B);

"Surplus Funding Amount” has the meaning given to it in Clause 8.7 1{A);

. "Surplus Funding Amount Notice™ has the meaning given to it in Clause 8.7.1(B);
“Transaction Decument” means each of:

A& this Agreement;
{b) the Lease Agreement; and
(¢} - the Lease Guarantee;

“Unit Area’ means the area defined as such in the UUOA

"Linit Operator” means the persen or persons appointed from time to time as'{n'e operétor'
" of the Unit Area in accordance with the UUOA;
" "Upstream Parfies” means the Block C8 Owners and the Saint Louis Offshore Profond

Block Owners as parties to the UUDA:

"LUST® or "US Dollars™ means availzble and freely transferable and convertible funds in
lawful currency of the United States of America; and

S "UUOA” means the Unitisation and Unit Operating Agreement covering the Greater
- Torua/Ahmeyim Unit dated 9 February 201 9 and entered into between the Upsiream Parties.

Definitions incorporated from Companles Act 20086
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. Act bear the same rmeaning as in that Act unless expressly stated otherwise.

14 References to this Agreement and other agreements
In this Agreement, except where the context otherwise reguires:

141 a reference to this Agreement includes a reference to thé' S’chledu!.es'and the
'  Appendices to &, each of which forms pan of this Agreement;

142 a reference to a Clause of Schedule {other than to a schedule to a statutory
provision} of Appendix is a reference o a Clause or Schedule or Appendix (as the
. case may be) of, or {o, this Agreement and reference i a paragreph istoa
- paragraph of the relevant Schedule;

' 1.4‘3' _ ~ the contents page and headings are for convenience only and shall not affect the -
interpretation of this Agreement;

144  a reference fo this Agreement includes the Agreement as amended or
supplermentad in accordance with ils terms;

145 - areference to any agreement or other instrument (other than an enactment or
© o statutory provision) s 1o that agreement of instument as from time o time
" amended, varied supplemented, substituled, novated or assigned otherwise than -
in breach of this Agresment; and

148  references to documents "in the agreed form" or any similar expression shall be to
- documents agreed between the Parfies, annexed © this Agreement and inillailed
for identification by, or on behalf of, each Party. '

1.5 Singular, plural and gender

Words in the singular inciude the plural and vice versa and a reference to one gender .
includes other genders.

1.6 - References to persons and companies o _
. Inthis Agreement, except where the context otherwise requires:

1.6.1 a reference to a person includes a reference o any individual, firm, company,
' government, state or agency of a state, local or municipal authority or government
o body of any joint venture, association or parnership (whether or not having -
separate legal personality);

182 a refererce to a company includes any compeny, corporation or other body
corporate wherever and however incorporated or established; and

163 - a reference to an individual includes that individuals estate and personal .
' representatives,

17 . '_ References to legislation and legal terms _ . o
in this Agreement, except where the context otherwise requires:

1.7.1 a reference to an ensctment or statutory provision shali include a reference to any -

' subordinate legislation made under the relevant enactment or statutory provision _
and is a reference io that enactment siatutory provision or subordinate legislafion - -
as from time to time amended, modified, incorporated or reproduced and o any

. enactment, statutory provision or subordinate legisiation that from time to time {with
Coor without modifications) re-enacts, replaces, consolidates, incorporates or
reproduces it and

| 1.7.2 . a reference ‘o any English legal term for any action, remedy, method of judicial
procesding, legal document, legal status, court, official or any fegal concept
- includes what most nearly approximates the English fegsl term in any jurisdiction

| 1vesdsINTy R . . SRR g .
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comternplated by this Agreement.

1.8 Includes and including _
_In this Agreement, except where the context othe'mise'mquires: '

1.8.1 the words andphrases "includes”, "including”, "in particular” (br any terms of similar
_ gffect) shall not be construed as implying any limiation, and
" 1.82  general words shall not be given a restrictive meaning because they are preceded -
or followed by particular exampies.
18 To the extent that - | ) |
In this Agreement, except where the comtext otherwise réquéres, the phrasé "to the extent

that" is used to indicate an element of degree and shall mean ™o the extent that” and not
~ solely "if", and similar expressions shall be construed in the same way.

110 Writing _
. A reference to writing inciudes any modes of reproducing words in any legible form and,
- gxcept where expressly stated otherwise, shall include amail,

2. . SALE AND PURCHASE

- Bubject to the terms of this Agreement, the Seller shall sefland 't'he Buyer shall purchése the -
FES0, with Full Title Guarantee and free from any Encumbrances. :

3. CONSIDERATION
3.1 ' The consideration for the FPSQ shall be the sum of: _ . : _
341 Seven hundred and forty nine million six hundred and seventy eight thousand six
hundred and thirty six US Dollars and thirty five cents (USD 749,678,636.38)

. . {"Initial Consideration”), and _
3.1.2 the aggregate amount of the Call For Payment Amounts payable by the Buyer

o opursuant to Clause 6.1.2 which shall not exceed the amount of the Funding Cap

- {"Remaining Consideration”),

o the "Consideration™. _
- 32 - Subjectto Clause 8.4, but notwithstanding any other provision in this Agreement: _
3.2.1 the Buyers aggregate payment cbiigation under this Agreement, in respect of

amounts that the Seller was or is reguired to pay to the Confractor under the EPCI
- Contract, shall be limited to payment of the Consideration plus any interest payable .

- under Clause §5.2; and
3.22 i pursuant to this Agreement ihe Buyer has paid to the Seller an amount which,
excluding any interest payable under Clause 8.5.2, is equal to the Consideration;
(A any amounts in excess of the Consideration that the Sefler is required to -
pay to the Contractor under the EPCI Contract shall be bome by the Seller;
. and

. {B) - the Buyer shall have no fabilily under this Agreement in respect of any
" such amounts in excess of the Consideration that the Seller is required o

. _ . payio the Contractor,
‘4. CONDITIONS PRECEDENT TO PAYMENT OF INITIAL CONSIDERATION _

41 Conditions : L
. The payment of the Initial Consideration by the Buyer is condiional on the following
.. Conditions being satisfied or waived:

| 1969483347_3 .- 10
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the transactions contemplated under:
(A} this Agreement;

(B)  the Lease Agreement; and

) the Lease Guaraniee

412

413

having been obtained and being full force and eﬁécti S :
all conditions precedent to the “Effective Date” under the Lease Agreement (other

than such a condition referring to the payment of the Initial Consideration under

this Agreement) having been satisfied or waived,

the Morlgage having been duly executed and delivered with ali ancilary

©instruments required;

the FPSO Secuwrity Agreement having been duly executed and delivered with all

- ancillary instrument required;

268,000,000 as the subscrption price for the issuance of newly issued, fully paid

BP Exploration Operating Company Limited having paid to the Buyer in fresly and .'

immediztely available funds two hundred and sixty-five million US Dollars {USD

. up ordinary shares in the Buyer,

42 . ‘Waiver .

The Par{ies may, by mutual agreement, waive any of the Conditions under Clause 41in

" the Buyer having successfully placed the Capital Securilies with the Investor who '

has subscribed and paid for Capital Securities for an amount of no less than 85%
of the Initia! Consideration; and

the Buyer having confirmed in writing to the Seller that the funding commitment '

from the Investor under the Capital Securities Documents (subject (o the terms and
conditions thereunder) and from BPF Exploration Operating Company Limited as a
shareholder of the Buyer will enable the Buyer fo pay the Consideration in full

- whole or in part at any time on or before the Initial Consideration Longstop Date.

.43 Satisfaction of Conditions

4.51
L4332

433

The Buyer and the Seller shall use reasonable endeavours to satisfy of proc'ure o
the satisfaction of each of the Conditions under Clauses 4,11, and 4.1.2 not

already salisfied or waived as soon as possible and in any event on or before the

- Initial Consideration Longstop Date.

The Seller shall use reasonable endeavours to satisfy or procure the satisfaction o
of each of the Conditions under Clauses 4.1.3 and 4.1 4 as soon as possible and
_in any event on or before the Initlal Consideration Longstop Date.

The Buver shall use raasonable endeavours to satisfy or procure the satisfaction

" of each of the Conditions under Clauses 4.1.5, 4.1 8 and 4.1.7 as socn as possible

following the receipt of the Preliminary Satisfaction Statement and in any eventon '

or before the [nitial Consideration Longstop Date.

44 Notification of satisfaction of Conditions

441

449

The Buyer and the Seller shall keep each other regularly informed of the prog'r.ess '

baing made {0 satisfy the Conditions.

The Seller shall nolify the Buyer of the satigfaction ¢f the Conditions sel out in~
Clauses 4.1.1 {in respect of the governmental approvals and third party consents

- required by the Seller), 4.1.3 and 4.1.4 as soon as possible after such Condition

11694633673

has been satisfied and in any event within one {1} Business Day of such .

satisfaction.

T
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443 The Buyer shall notify the Seller of the satisfaction of the Conditichs set out in

45 .

48

52

1988463347 3 .

Clauses 4.1.1 {in respect of the governmental approvals and third parly consents
reguirad by the Buyer), 4.1.2, 4.1.5 and 4.1.7 as soon as possible after such
Condition has been satisfied and in any event within one (1) Business Day of such

satisfaction.

444  Assoonas possible following receipt of the Buyer's notice under Clause 4.4.3, the

. Seller shal notify the Buyer that following the Buyer's satisfaction of the Condition

_ set out in Clause 4.1.6 and the subsequent payment of the Initial Considerationby
- the Buyer in accordance with Clause 5.1, the Lease Agresment shall be i full force

" and effect in accordance with its terms. The Seller acknowiedges that such notice

" s required for the Buver to satisly the Condition set outin Clause 4.1.6.

445 . As soon as possible followlng receipt of the Sefier's notice under Clause 44.4and -

in any event within one (1) Business Day of satisfaction of the Condition setoutin
Clause 4.1 6, the Buver shall notify the Seller of the satisfaction of the Condition

" get out in Clause 4.16.

.Prelir;ninary Satisfaction Statement

. Upon satisfaction or waiver of the Conditions set out én' Clauses 4.1.1. 41.3 and 4.1.4,ﬂthe
Seller shall serve a wiitten statement (the "Preliminary Satisfaction Statement™ to the -

Buyer setting out the following:

451 the fact that the Conditions set out in Clauses 4.1.1, 4.1.3 and 4.1.4 have been

satisfied or waived; and

4,82  theproposed initial Consideration Payment Date, which shall be no less than three

{2} Business Days, and no more than fen (10) Business Days, from the date of -
such notice {the "Proposed initial Consideration Payment Date”).

. Fallure to satisfy Conditions
- If one or more of the Conditions: _ o U
461 remains unsatised on or before 90 days from the date of this Agreement {the

"initial Consideration Longstop Date™) and has not been waived on of before
- that date; or

462 . becomes impossib!é to satisfy on orbefore the Initia! Consideration Longstop Date’

and, if £ is 2 Condition which can be waived by a Party, has not been waived within
five {5) Business Days of such Condition becoming impossible to satisfy, '

~either Party may give notice to the other Party that it wishes {o terminale this Agreementin
- which case Clause 11 shall apply.

 PAYMENT OF THE INITIAL CONSIDERATION

Subiect to all Conditions having been satisfied or waived, the Buyer shall pay the amountof

 the Initial Consideration by electronic transfer to the Seller’s Account on or before;

541 if all of the Conditions have bsen satisfied or waived by the Proposed Initial -

Congideration Pavment Date, the Proposed Inifial Consideration Payment Date; or

512 if any of the Conditions set out in Clauses 4.1.2, 4.1.5, 416 and 4.1.7 have not
been satisfied or walved by the Proposed initiad Conzideration Payment Date, the
date that is five (5) Business Days fom the satisfaction or waiver of af of the
Conditions set out in Clauses 4.1.2, 41.5 4.1 6and 4.1.7,

‘with the date on which the Buyer actually pays the Initial Consideration in accordance with .
gither 5.1.1 or 5.1.2 being the "Initial Consideration Payment Date". :

Shouid the Initial Consideration nol be paid in accordance with Clause 5.1 the Seller shali
have the right to terminate this Agresment by notice to the Buyer in which case Clause 11

. shall appiy.

4




6. PAYMENT OF REMAINING CONSIDERATION i

.81 Calls For Payment

£1.1 Following the Initial Consideralion Payment Date the Seller shall have the right to
issue to the Buyer no laler than ten (10) Business Days before the end of each
- Quarler a written statement ("Call For Payment™ of

- (A

{8

11694633473

for the first Call For Payment issued by the Seller to the Buyer following
the Imitial Comsideration Payment Date, the amount that is the aggregate

{1

(@

- of ("First Cali For Payment Amount’):

the amoun's reguired to discharge its payment obligations in
rezpect of Contractor Invoices whish,

(a) have been paid by the Seller; or

{b) . have become orwhich the Seller reasonab!y anticipates
will become due and payable,

in the period from and including the date of this Agreement and up
to {but excluding) the date of commencement of the immediately
following Quatter, and

“the iotal amount which the Seller reasonably anticipates it will

require to discharge its payment obligations in respect of the
Contractor Invoices which are reasonably likely to become due .

" and payable during the immediately following Guarter.

" for esch Call For Payment issued after the Call For Payment issued
- pursuant io Clause 8.1.1{4), the amount which is equal lo:

o

if the Selier {as Lessee under the Lease Agreement) has notmade
a Lease Rental Prepayment, the tolal amount which the Seller -
reasonably anticipates it will require fo discharge #s payment

- obligations in respect of Contractor Invoices which are reagonably

likely to bacome due and payable during the immediately following

Cuarter; or x

if the Seller (as Lesses under the Lease Agreement) has made a

' Lease Renlal Prepayment, the sum of:

{a) the tolal amount which the Seller reasonably anticipates it
wlll require lo discharge its payment obligations inrespect
of Conlractor Invoices which are reasonably fkely b
- become due ad payable during the immediaiely following
Quarter {such Contractor invoices being the "Part Funded
Contractor Invoices”), jess

{h) _' - the amount equal to the result of the following calculation:

. .." g
_ o ) Z(Bx%-ﬁx)_x;:

“where:

43
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n=  the number of Lease Rental Prepayments that -
occur pursuant to the Lease Agreement prior to
~ the relevant Call For Payment;

Ax = the total amount of Lease Rental Prepayment x
paid by the Lessee fo the Lessor,;

Bx = - the total amount of the FPS0 Development Costs
' {as defined in the Lease Agreement) accrued
- immediately prior fo the date of the Lease Rental
Prepayment x in accordance with the fermns of the -
Lease Agreement;

" Cx'= the total amount of the Lease interest (as defined
_in the Lease Agreement) accrued immediately
_ prior to the date of the Lease Rental Prepayment
x in accordance with the terms of the Lease
Agreement (but excluding any interest that has
been capitalised and included within item 'Bx’
. above); and
‘D= the total amount which the Seller reasonably -
' . anticipates it will require to discharge its payment
obligations in respect of Part Funded Contractor
invoices which are reasonably likely to become
" due and payable during the immediately following
Quarter,

- with the amount determined under either 6.1.1(B)(1) or 6.1.1(B)(2) above -
being the "Subsequent Call For Payment Amount”. :

812 Subject to Clauses 3, 6.2, 6.3 and 8.4.1 all Call For Payment Amounts shall be - '
paid by the Buyer:

(A} in full without set-off or deduction the total amount of each Call For:
Payment Amount; :

(B in cash by wire transfer in immediately available funds to the Seller's
Account; and

(C)  within fifteen (15) Business Days of receipt of the relevant Call For
.- Payment from the Seller ("Payment Period"). o

813 For the avoidance of doubt:

(A the Buyer shall not be required to pay to the Seller any amount for the -
engineering, procurement, construction, transportation or delivery of the
" FP8O other than: (i) the Initial Consideration, (i) the Cali For Payment
"~ Ameounts up to the Funding Cap, (jii) any Call For Payment Amounis in
excess of the Funding Cap that the Buyer has elected to fund in -
accordance with Clause 6.4, and {iv) any interest payable in accordance
with Clause 6 5.2, and

16453347 3 14
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e

(©)

" or maintenance of the FPS0O, and

notwithstanding Clause 6.1.1(B)(2), Seller acknowiedges and agrees that,

" in ite capacity as the Unit Operator, it is obligated to pay all Contractor

Invoices in full

62 Call For Payment Conditions

- B2

in respect of each Call For Payment issued by the Seller pursuant 1o Clause 6.1.1,
the Buyer's obligation o pay to the Seller the applicable Call For Payment Amount
~ under Clause 8.1.2 is conditional on.

o

®

the Seller not being in material breach of any its obligations under':
Schedule 1; and

the condiions precedent set out o Part B of Schedule 2 (Conditions
FPrecedenis) to the Subscription Agreement having been satisfied,

. {the "Call For Payment Conditions”).

622 - lfithe Buyer considers that a Call For Payment Condition is not satisfied, as soon
" as practicable following receipt of a Call For Payment the Buyer shall provide the
Seller with a written notice {"Mon-Satisfaction Notice™) specifying:

@

C 823

(A

the relevant Call For Payment Condition(s) that are not satisfied; and

if the Buyer detemmines that & will not pay the relevant Call For Payment

. Amounts until satisfaction of the applicable Call For Payment Condition(s),
- dts refusalto fund the Call For Payment Amounts.

Following receiptof a Non-Satisfaction Notice, Fthe Call For Payment Condition(s) -

specified in the Non-Satisfaction Notice are satisfied by the Seller or otherwise '

. become satisfed:

@

G

the Seller shall notify the Buyer of the satisiaction of the relevant Call For -
Payment Condition{s};, and :

within ten {10) Business Days of receipt of the notice provided by the Seller .

~under Clause 6.2.3{4), the Buyer shall pay o the Seller the Call For

Payment Amounts that pursuant to Clause 6.2.2(B) & had previously

" refused to pay to the Seiler.

6.3 . Use of proceeds of Calls For Payment

831

832

© 1UuBe4834T 3

The Seller shall use all Call For Payment Amounts received from the Buyer to .

discharge Contractor invoices that are payable or as reimbursement for amounts

of Contractor invoices that have been paid by the Seller.

(A}

if any Call For Payment Amounts paid by the Buyer pursuant to Clause 6.1.2;

exceed the aggregate amount of Contractor Invoices which become due '
and payable during the applicable Quarter ("Excess Payment Amount™),

. the Seller shall:

&) refain and use the Excess Payment Amount to discharge its
payment ohligations in respect of Contractor Invoices that hecome
due and pavable during subsequent Quanters; and

T8
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(2) - deduct the amount of the Excess Payment Amount from the Call
- For Payment to be issuad by the Seller pursuant to Clause 8.1.1
for subsequent Quarters,

(B) ' ai‘é less than the amount of Contractor Invoices which become due and
payable during the applicable Quaser {"Insufficient Payment Amount”},

- the Sslier shall:

- {h send a supplemental Call For Payment to the Buyer for the
Insufficient Payment Amount which shall be paid in accordance
~with Clause 8.1.2; or

N (2) . add the amount of the Insufficient Payment Amourt to the Call For
-~ Payment to be issued by the Seller pursuant to Clause 6.1.1 for
subsequent Quarters, o

' Optional Excess Funding by Buyer

641 The Parlies acknowledge that the Buyer shall have no obligation under this
Agresment to pay any Call For Payment Amounts that would cause the total
amount of the Remaining Consideration paid by the Buver to exceed the Funding
Cap, other than whan the Buyer elects to pay such Call For Payment Amounts to

" the Seiler in accordance with this Clause 8 4. :

_ 842 Without prejudics to Clause 3.2, If the Buyer has paid to the Seller in aggregate an .

amount equal to the Funding Cap pursuant o Clause 8.1.2, the Buyer may at its
. scle discretion elect to pay to the Seller amounts in excess of the Funding Cap to
enable the Seller to pay in whole or part the amounts dug and payable under
" Contractor Invoices referenced in 3 Call For Payment ("Excess Funding™). The
Parties agree and acknow!edge that

(A) any Excess Funding Amount {defined below) does not constilute
Consideration under this Agreement; and

{8)  the Buyers payment of the whole or part of the Excess Funding Amount o

{defined below) should be factored in the adiustment of Lease Rental in
accordance with paragraph 3.4 (Excess Funding) of schedule 1 {Lease

- Reniaf) of the Lease Agreement.

642  Ifthe Buyer elects to pay Excess Funding to the Saller: _

(A)  the Buyer shall provide the Seller with written notice of its intentionto do
so ("Excess Funding MNotice”), siating in the Excess Funding Notice the
amount ofthe Excess Funding whichthe Buyerintends {o paytothe Seller
{"Excess Funding Amount"); and

(B} ~ the Buyer's failure to pay the whole or part of the Excess Funding Amount
- when due shall constiute a Payment Shortfall and Clauses 65 and 88
shall apply to such Payment Shorifsll :

tate Payment - _ L
" ¥ the Buyer fails to pay to the Seller the whole or part of a Call For Payment Amount within -~

the applicable Payment Period {"Payment Shortfail™):

"8.51 the Seller shali continue to pay the full amount of any Contractor Invoice that is due

and payable in the Quarter to which the relevant Call For Payment relates (which,
" for the avoidance of doubt, shall include the amount of the Paymeant Shortfall} in
" accordance with the EPCI Contract; and

G .
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652 : as s00n a8 practitab!e thereafterthe Euyer shall pay to the Seller the full amount
. of the Payment Shortfall plus the full amount of any interest, which shali accrue on
the Payment Shorifall from day to day and be compounded at the Default Rate,

from {and including) the day immediately following the expiry of the Payment Period
urtil (but excluding) the day on which the Payment Shortfall, together with all

- interest pavable thereon, is actually received by the Seller, provided that such - '
" interest shall not be payable i the Payment Shortfall is due to 3 Call For Payment
Condition not being satisfied which has been notified by the Buyer to the Selier

pursuant © Clause 6§ 2 1B}

66  Termination for Late Payment

' 661

662

If the Buyer fails to pay the Se!&er the whole or part of a Call For Paymén& Amounf
in accordance with Clauses 6.1.1 or the whole or part of an Excess Funding '

Amount in accordance with Clause 6.4.3 and such Payment Shorifall

A ftogether with the amount of any other cutstanding Payment Shortfall) is -

greater than t&n milfon US Dollars (USD10,000,000), and
(B) s the result of a Drawdown Failure,

e the Seller shall give notice to the Buyer specifying the amount of Pafyment'Shdrtfa!I :
- and the interest payable thereon caiculated in accordance with Clause 6 5.2 and

reguesting the Buyer to pay such amount within sixty (60} days from the receipt of
suchnotice "Payment Shortfali Cure Perlod”).

i the Buyer fails to pay the amount of Payvment Shorifall and the applicable interest '

within the Payment Shortlall Cure Pericd {"Non-Payment Event™), then the Seller

- shall be entitled to.

(A} give nofice to the Buyer that it wishes to terminate this Agreement in which
case Clause 11 shall apply; or

(B) exercise is rights under paragraph 3.5 (Mon-Payment Evenl) of schedule |

1 {lease Renfal) of the Lease Agreement (o redeterming the Lease
Rental.

6.7 Sﬁrplus Funding

6.7.4

11/69462547_3

Subjectio Clause 6.7.2.

(A) if the Seller determines that it (in its capacity as the "Company” under the

EPCI Contract):

{4 has discharged all of s payment obligations under the EPCI :

Contract, and

{2y will not, or is reasonably fkely not to, be liable for any further

payment oblgations under the EPCI Contract for which the Seller
{in its capacity as the Company) will be liabie,

N then the Seller shal return to the Buyer the total of any amounts which the’ '

Seller has received from the Buyer pursuant to Clauses 8.1 and 6.2 and

which the Seller reasonably considers are surplus to any amounts reguired -
to meet any payment obligatons under the EPCI Contract ("Surpius

 Funding Amount"};

{8y - as soon as reasonably practicable following its determination of a Surplus

- Funding Amount, the Selier shall notify the Buver of the Surplus Funding

Amounts and any interest that has accrued thereon at the interest Rate

~("Surplus Funding Amount Motice™),

17
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672

the Seller of the account details Into which the Seller is to pay the Surplus
" Funding Amount; and

(D) - wihin ten (10) Business Days of receiving confimation of the relevant |

- account details pursuant to Clause 6.7.1(C), the Seller shall pay the

Surplus Fupding Amount and any interest that has accrued thereon at the

Interest Rate that is specified in the Sumplus Funding Amount Notice in
- cash by wire transfer in immediately available funds into such account.

(A)  the Seller anticipates that the amount that & will require to discharge its
payment obligations in respect of future Contractor Invoices will result in

the aggregate amount of future Calls For Payment being in excess of the

Funding Cap;

{8) '- consequently, the Seller issues Calls For Payment to the Buyer under this
Agreement, as well as cash calls to the Upstream Parties under the ULIOA,

- i order to fund the anticipated Contractor Invoices; and

HC) - infact, following receipt of the relevant Contractor Invoices, the Contractor '
Invoice Amounis are actually less than the amount which the Seller
anticipated such that the Seller ends up holding surplus amounts based on

funding received from both the Buyer and Seller, in the circumstances
.. described in Clause 6.7.1(A),
then in determining the amount of such surplus to be retained by the Seller and/or

- returned to the Buyer in accordance with Clause 6.7 1, the Seller shall assume that _

any actual expenditure was first funded by the Buyer up to the Funding Cap {or

- such higher amount as the Buyer may have elected to fund in accordance with
- Clause £.4) before any addiional amount was funded by the Seller,

88 _ Funding Cap Adjustment

6.8.1

11/60463347_2

if prior to Completion the Seller (as Lessee under the Lease-Agreemént) makes a -
Prepayment of Lease Rental (as such terms are defined in the Lease Agreement)
" in accordance with clause 54 (lLease Renial and Propayment) of the lease

Agreement ("Lease Rental Prepayment”), the Funding Cap shall be reduced with

" effect from the date of the Lease Rental Prepavment by an amount equal to the _

result of the following calculation:

0-m ()

A = the Funding Cap i the date immediately prior to the date of the Lease

Rental Prepayment;

B = the amount of the Lease Rental Prepayment;

¢ = thetotal amount of the FPSO Development Costs'(as deﬁned inthe Lease
Agreement) accrued immediately prior to the date of the Lease Rerdal

- Prepayment in accordance with the terms of the Lease Agreement;

D = the total amount of the L ease Interest (as defined in the Lease Agreement)

acorued immediately prior to the date of the Lease Renlal Prepaymeant in

accordance with the terms of the Lease Agreement (but excluding any

interest that has been capitalised and included within item 'C’ above); and

18
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E = the sum of CallFor Payment Amounts paid by the Lessor to the Lessee at
any time prior to the date of the Lease Rental Prepaymeant. '
8.8.2  For the avoidance of doubt, if the Funding Cap is reduced as a result of Clause
: 6.8.1 o an amount that i less than the Remaining Consideration that has albready
bean pald by the Buver at that date, the Seller shall not be obliged to repay any

amount of the Consideration to the Buyer as a resuit of the reduction of the Funding
Cap pursuant o this Clause 6.8,

S 7. MANAGEMENT OF THE EPCI CONTRACT BEFORE COMPLETION. _
7.1 Management of the ERPCI Contract
7.1.1 Pending Completion the Seller shall -

(A} from the date of this Agresment cumbly'w'ith Paragraphs' 1110 13,
{inclusive) and Paragraph 3 of Schedule 1; and

(B} from the Initial Consideration Pavment Date comply with Paragraphs”‘!.‘ci
e 1.6 {inclusive) and Paragraph 2 of Schedule 1.

71 .'2 U if the Seller commits @ material breach of one or more of its obligations under
Schedule 1

{A} upon the Seller or Buyer becoming aware of that matenal breach (other
than via a notice provided in accordance with this Clause 7.1.2(A)) such
Party shall as soon as reasonably practicable provide the other Party with

" & written notice specifing the material breach; and

(B where such material breach is capable of remedy, and the Seller does not
- remedy the matenal breach within sixly (80} days of the date of the notice _
referred fo in Clause 7.1.2(A), the Buyer may give notice to the Seller that
o # wishes {o terninate this Agresment in which case Clause 11.14 shall
O apnly. '

72 Damages or refunds received under the EPCI Contract _ _ _
7.2.1 On or after the Initial Consideration Payment Date but subject to Clauses 7.2.2:

A the Seller shall pay to the Buver an amount equal to the amount of any
' monetary damages (whether liguidated or determined by proceedings or

fricunal} or refunds which the Seller receives from the Contractor under or

- pursuant to the EPCI Confract ("Damages Or Refunds™ stany imeonor

after the date of this Agreement; N

-{B) - as soon as reasonably practicable following its receipt of such Damages

' - Or Refunds, the Seller shall notify the Buyer of the guantum of the
Damages Or Refunds and the breach or trigger {as applicable} from which -
such Damages Or Refunds have arisen ("Damages Or Refunds Notice');,

' () fotiowing receipt of a Damages Or Refunds Notice the Buyer shall rotify
: ~ the Seller of the account details into which the Seller is topay the Damages
Or Refunds,

(uj no later than the date which is the later of (1} the date which is ten (10} .
Business Days after receipt of confirmation of the relevant account details
pursuant to Clause 7.2.1{C} and (2} the Initial Consideration Payment .
Date, the Seller shall pay the Damages Or Refunds in cash by wire transfer
in immediately available funds into such account, :
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" 7.22 - if at the time Damages Or Refunds are received or receivable by the Seller the
" aggregate of the Remaining Consideration has not exceeded the Funding Cap,
and ali Contractor Invoice Amounts have been funded by the Buyer, then all - -
- Darmages Or Refunds shall be paid to the Buyer in accordance with Clause7.2.1.
in all other circumstances, the Damages Or Refunds shall be shared between the -
- Buyer and the Seller pro rata their respecitive aggregate funding of Contractor
" Invoice Amounts, and only the Buyer's pro rata share shall be paid fo & in

= . accordance with Clause 7.2.1.
8. - DELIVERY

- 81 . Delivery T _ _ 3 e o
811 The Buverand the Seller hereby acknowledge that delivery of the FPSO underthis -
Agreement is on a "back-to-back" basis with Handover of the FPSO under the EFCl .
Contract. Subject to Clause 8.1.2, the Buyer shall be deemed to have taken -
. delivery of and title to the FPS0 under this Agreement: :
A at the date and time referenced in the Protocol of Delivery and Acceptance -~
executed by the Buyer and delivered to the Seller pursuant to Clause -
8.1.4{A); or L
.. (B} . atsuch later date and time as may be agreed between the Parties.
812 Notwithstanding Clause 8.1.1, for the avoidance of doubt the Parties acknowledge
. and agree that the Delivery Date shall not occur when the FPSO is located within _
twelve (12) nautical miies from the coast of any of the territories (including Taiwan) -~
-+ ofthe Peopie’s Repubiic of China. '
8.1.3  Upon the issuance of the Handover Certificate to the Contractor under clause 12.1

.. {Mechanicaf Completion and Commissioning Completion, Handover and
- Compigtion of Work) of the EPC| Contract, the Seller shali:

(A} deliver a copy of the Handover Certificate to the Buyer,

B execute and deliver one (1) original Protocol of Delivery and Acceptance' -
o to the Buyer, and
o (©) execute and deliver three (3} original copies of the Bill of Sale to the Buyer..
8.1.4 . As soon as practicable following receipt of the Seller's counterpart of the Protocol
. of Delivery and Acceptance under Clause 8 1.3(8) and the Bill of Sale under
Clause 8.1.3{C), the Buyer shall _
(A} execute and deliver one (1) original Protocol of Delivery and Acceptance
. to the Sefler; and
(B) - execute and defiver a deed of discharge in respect of the Morigage tothe
_ - Seller. :
B2 Delay in delivery o
' 8.2.1 I the Seller anticipates that, notwithstanding the exercise of due diligence by it, the
FPSO will not be ready for delivery by the Delivery Longstop Date it shall give

notice to the Buyer stating that there will be a delay in delivery and specifying the - '
reasons for such delay and reasonable steps taken by the Seiler to remedy such -
_ . delay. '
822 if delivery of the FPSO hereunder is delayed as a result of an event of Force
' "~ Majeure under and in accordance with the EPCI Contract (evidenced by the
. relevant notice of Force Majeure provided under the EPCI Contract);

(A) the Delivery Longstop Date shall be extended by the period of delay
caused by the event of Force Majeure provided that the Delivery Longstop . -
Date shali in no case be later than 30 June 2025; and .

. 14/85483347_3 - R



823

o DacuSign Favelope DT ARSDAATA-ARE-4EF1-BI78-787ERFBDRALA - -

' (B)I ' :.hiis Agreement'end the Lease Agreement shall continue in full force ehd

- effect, and the Lease Rental Schedule shall be adjusted in accordance with

paragraph 3.10 {Exteasion of the Delivery Longsiop Date) of schedule 1 - '

{Lease Renial) of the Lease Agreement.
if the FPSO & not ready for defivery by the Delivery Longstop Date {as may be

- adjusted in accordance with Clause 8.2.2(A}} then the Seller shall either,

(A} commence (o pay the Lease Renial in accordance with the Lease
Agreement, in which case all oiher terms and conditions of this Agreement
shall remain unaltered and in full force and effect; or

(B}  give notice to the Buver (as Buyer under this Agreement and Lessor under
. the Lease Agreement) that it wishes o terminate this Agreement and the
Lease Agreement in which case Clause 11 of this Agreement and clause

- 20 {Ternination) of the Lease Agreement shall apply.

83 Other documentation upon delivery

To the extent not already provided hersunder, all cerfificates, plans or techeieai documents
" onthe FPSO at the time of defivery which are required to maintain class shall be the property

of the Buyer, but shall be held by the Sefler for the Buyer on the FP30 and maintained by

the Seller on its own cost in accordance with the terms of the Lease Agreement.

- 84 Condition on Delivery

B4

. 842

The FPSO0 with everything belonging to her shall be at the Seller's risk and expense R

untit she is deliverad to the Buyer,

~ On the Delivery Date, the Seller shali procure that:

_ (A} the FPS0 shall be registered in the name of the Buyer under the flag of the '_

‘843

B4.4

9. TAXES

Maritime Registry; and

(B)  the FPEQ0s hull, marine systems and moorings shall be properly classed o
for a vessel of its type and class within the Classification Society.

W’thout prajudice to the wamantiss provided by the Seller under Clauses 12.2.1(F)
and 12.2.2, the FPE0 shall be delivered by the Seller to the Buyer on an "as s,
where is” basis, provided that at the Delivery Date;

A class is maintained for the FPSO's hull, marine systems and moorings

without any overdue congitionsfrecommendations; and
] the FPSQO is free from average damage,

in each case which would affect the ciass of the FP80.

. The Selier shall deliver the FPS0 with all:
A classification certificales;

{E) national certificates; and

() other materal cerlificates whsch the FPSO had prior to de!wery of the
- FPSO,

i each case which are valid and unextended.

81 . Mauritanian and Senegalese Taxes

89.1.1

- 1uesesazaTy

The Parties acknowledge their understanding and exeectetion that no tax,' dutées,'
imposts or simiar charges ("Local Taxes") are or would be payable by them under -
the Laws, regulations and practice of any of Senegal, Mauritania or in any body or

" organisation set up by Senegal and Maurtania for the purpose inler alia of
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result of or in connection with the sale or defivery of the FPSO or any of the other
~matiers coptempiated by this Agresment.

‘912 The Pariies agree that the economic burden of Local Taxes, in the event that
"imespective of the above Local Taxes are or become payable as a result of or in =
connection with the sale or delivery of the FPEC or any of the other matliers
conternplated by this Agreement, s for the acoount of the Seller alone, and
- accordingly the Seller shall indemnify the Buver {on an after tax basis) In respect -
" of any charge to Local Taxes {including any penatties and interest for late payment)
. inalicases where Local Taxes are or will be levied on or demanded from the Buyer,
- provided that the indemnity set out in this Clause 9.1.2 shall exclude Local Taxes
{and any penalties and interest for late payment) arising as 2 result of the Buyer's
- breach of this Agreement,

9.1.3 - Consistent with Clause 9.1.2 and without prejudice to the general principle and o o
the indemnity set out therain:

{A) il any pavment is made in accordance with the provisions of this Agreement
or for breach of this Agreement by the Seller to the Buyer, and such
payment iz subject io any deduction or withholding, or if the Buyer is

" subject to tax on receipt of any such payment, then when making such
payment to the Buyer the Seller shall pay to the Buyer such additional
amounts as may be required In order to ensure that the amount received
and retained by the Buver, sfler taking info account all such deductions,
withholdings and tax on receipt is equal to the amount that would have
been so payable but for such deduction or withholding or tax on receipt;

B} iany matier contempiated by this Agreement represents a supply by the
. Buyer fo the Seiler for the pumposes of VAT or sales tax or any similar form
- of tax then the Seller shall, upon receipt of 2 relevant invoice or similar
"~ documentation from the Buyer (where required) pay to the Buyer in
addition to any other pavment required pursuant to this Agreement or
otherwise for the supply itself, the amount of VAT or ssles tax or similar

. form of tax dues in respect of such supply.

8.1.4 - The Buyer agrees to provide all reasonsble support and cooperation to the Selier
" for the purpose of aliowing the Seller to challenge the validity of any demand for
.. payment by the Buyer of any Local Taxes, including but not Imied to allowing the
. Seller conduct rights of any dispute with any faxation authority refating to such
Local Taxes, provided that it is a condition of the award and continued exergiseof
- such conduct rights to the Seller that the Seller shall:

- (A) keep the Buyer fully and timely informed in relation to all matiers periaining -
o such disputes; '

(8} gllow the Buyer reasonable opportunity to comment in advance on any
. proposed action relating to such conduct.

10, LIMITATION ON LIABILITY

101 . Terminstion a2 sole remedy

The sole remedy of each Parly under this Agreement in respect of circumstances giving rise '
- to that Parly's entitiement to terminate this Agreement in accordance with Clause 11.1, shadl -
- - . be termination of this Agreement and the application of the provisions of the Lease
. Agreement referred to in Clauses 11.2 and 11.3 {(as appiicable).

102 . Seller Hability for Warranties

1024  Provided that the Seller complies with Clause 10.2.2, the Seller's liabllity in respect
of any breach of warranty under Clause 12.2.1(F) is limitad (o the exient that the

22
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Seller is entitled to any arfiounts recovered from the Confractor under the EPCI o |
- Contract in respect of the same wamanly provided by the Contractor under the
EPCI Contract,

10.2.2 | In order to give full force and efiect to the warranties provided under Clause
C12.2.1{F) the Seller underiakes 1o use reasonable endeavours to make a claim or
. {where applicable} commence arbitration, in an efficient and timely manner against
. the Contractor under the ERPC) Contract, on g "back-to-back™ basis for all
reasonable warranty claims {(having due regard io international shipping practice)
brought by the Buver inrespect of the warranties provided under Clause 12 2.1(F).
In so doing, the Seller shall keep the Buyer fully appraised of the situation and shalf
follow all reasonable instructions given by the Buyer in respect of the handling of
any such claim or arbitration procedure. In particular, the Seller shall not make a _
setilement with the Contractor without the prior wiilten consent of the Buyer, such -
- consent not 1o be unreasonably withheld,

103 . Exclusion of consequential loss

Mo Parily shall be liable fo ancther for Consequentia! Loss arising out of or inconnectionwith
this Agreement, whether arising out of or in connection with any indemnity under this .
.. Agresment, any breach of any obligation under this Agreement, any negligence or breach of
- statulory duly or other duty, or otherwise. except in respect of amounts that are expressly
. payable under this Agreement of in respect of claims arising from an express obligation of a
- Party to indempify the other Party for third party claims fo the sxtent only that such losses -
* form part of the indemnified Party's liability io the third party.

11 TERMINATION
11,1 This Agreement shall terminate with immediate effect;

1111 (no satisfaction of Conditions) f a Party gives notice to the other Paity that it
wishes to terminate this Agreement in accordance with Clause 4.6; or

- 11.1.2 . (Initial Consideration payment default) if the Seller gives notice 1o the Buyerthat .
: it wishes 1o terminate this Agreement in accordance with Clause 5.2;

1113 (Mon-Payment Event) ¥ the Seler gives notice to the Buvyer that & wishes to
. terminate this Agreement in accordance with Clause 8.8.2(A),

1114 (material breach of EPCI management] f the Buyer gives notice 1o the Seller that
it wishes to temminate this Agreement in accordance with Clause 7.1.2;

" 1115 (no delivery before Delivery Longstop Date) if the Seller gives notice to the
: Buyer that it wishes o terminate this Agreement in accordance with Clause 8.2.3;

11.1.6  (total loss) if there is actual or constructive total loss of the FPSO pursuant to the
. terms of the EPCI Contract, and the Buyer (acting as Buyer under this Agreement
and Lessor under the Lease Agreement) gives notice tothe Seller {as Seller under
this Agraement and Lesses under the Lease Agreement) that it wishes (o terminate
this Agreement and the Lease Agreement;

117 {breach of warranty) if the Seller breaches any of the warranties given to the -
- Buyer under Clause 12, and the Buyer gives notice to the Seller that it wishes to
terminate this Agreement;

.- 1118 (compliance) the Seller is in breach of any Sanctions, Anti-Corruption Laws or
' Anti-Money Laundering Laws and, it capable of remedy. such breach & not
remedied within sixty (60) days of receipt of a notice fromthe Buyer specifying that

such breach has occurred;

1118 . (mutual agreement} if both Parties agree in writing to terminate this Agreement.

11;2_ if this Agreement terminates in accordance with Clauses 11.1.1 or 11.1.2, upon the relevant
- Party's notice of termination, the Lease Agresment shall auvtomatically terminate in
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- Noi Satisffed) of the Lease Agreement shall apply.

11.3 ¥ this Agreement terminates in accordance with any of Clauses 11.1.3 to 11.1.9, upon the
refevant Party's aotice of termination, the Lease Agreement shall automatically terminate in
accordance with its terms and the provisions of clause 20.2 (Ofher Terminalion Evenis) of

- the Lease Agreement shall apply.
114 Subject to Clause 10.1, any termination of this Agreement shall be without prejudice to the
: - rights and labilities arising and accrued as at the date of such termination. '
41.5 - This Clause 11 and Clauses 1,8, 13, 14, 17, 18 and 18, and any provisions in this Agreement
reguired for the interpretation or application of any of the Clauses aforementioned, shall |
survive the termination of this Agreement,

12.  WARRANTIES AND UNDERTAKINGS

12,1 Mutual Warranties . o o o
' Each Party warranis at the date of this Agréement and on the Delivery Date, that: -~
1244 dtis duly incorporated and is a validly existing company under the laws of its p!éde

of incorporation, and has the power 1o own its assels and carry on its business as
it is being condudied;

12.1.2 . i has full power and authority to execute, deliver and perform its obfigations under - B
this Agreement and no limitation on s powers will be exceeded as a result of &t

. entering into this Agreement;

1242 0 the execution, delivery and performance by & of this Agreement and the

' ~performance of its obligations under this Agreement have been duly authorised by

all necessary corporate action and do not contravene or conflict with iis
memorandum and arlicles of association; and

1214  the obligations expressed to be assumed by it in this Agreement will upon due
- execution be legal, valid, and binding obligations enforceable (subjectio the Legal
" Reservations) against i in accordance with the terms thereof.

122 Saller Warranties
' 12.2.1  The Saller warrants on the date of this Agreement.
(A) that the EPCI Contract is in full force and effect;

(8) the ERCI Contract is the only agreement under which the Seiler re'cei'ves b
- title to the FPSO from the Contractor,

(C) . nomaterial dispute in respect of the EPCI Contract is ongoing, pending or, - '
so far as the Seller is aware, threatened,

{3)] the Upstream Parlies have authorised the execution and performance of
_this Agreement, the transfer of the FPS0 and the grant of the Morigage;

o (E) - other than the Seller and the Upstream Parlies, no other person has:

M) any right or interest in the EPCI Contract or the Work performed
thereunder; or

- (2) - acharter or Encumbrance over the Permanent Work or FPSO;

{F) . the same warranties contained in clause 4.1 {(Performance of the Woﬂc)'of'
the FPCI Contract ("EPCI Warranties™) and the EPCI Waranties shall
apply mudalis mutandis as belween the Seller and the Buyer on a "back-
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13.

132

13.3

were given by the Confractor to the Seller;

' N (G) - that & has not been notified in writing of any breach of the EPC! Warranties; '

. and

(M) other than the EPCH Warranties, that & does not have the benefit of any
other wamanties applicable to the standard or performance of the |

construction and delivery of the FP30,

' _' 12.2.2 The Seller warrants on the Delivery Date that, subject to the FPSQO Security'_

_Agreement. it is the legat owner of the FPSO, with clisar and valid titls free of all
charters, Encumbrances or any other debis whatsoever. Subject to Clause 10.3,

o the Selfler undertakes to indemnify the Buyer against all documented damages,

losses, lhabilities and reasonable costs and expenses (including legal fees) arising

out of or in connection with ail claims made against the FPS0 which have been - '

incurred prior to the Delivery Date.
CONFIDENTIALITY

Restrictions on use of Confidential Information . R o .
Until the date that is five (5) vears following the expiry or termination of the Lease Agreement,

- each Parly shall:

13.1.1  keep the Confidential Information confidential and not disclose the Confidential

Information to any third party except as permitted by Clauses 13.2 and 12.3; and

13.1.2 - use the Confidential Information only for the purposes of exercising or performing

~ its rights and obligations under this Agreement.

Discloéure {0 Representatives

“Clause 13.1 shall not prevent a Parly {the "Disc!osing' Pariy") from df'isciosing' any -
Confidential Information fo is Representatives to the extent reasonably reguired for .

purposes connected with this Agreement, provided that the Disclosing Party:

1321 inforns the Representatives concemed of the confidential nature of  the

Confidential information; and

13.2.2 - procures that the Representatives concemed cbserve the restrictions contained in :

_ this Clause 13.

Parmifted disclosure

Clause 13.1 shall not prevent a Disclosing Party or its Representatives from disclosing any

Confidential information:

1331 pursuantto the terms of this Agresment;

'13.3.2  if the Seller is the Disclosing Party, to any of the Upstream Parties and/or the

representatives of either Government;

| 12.3.3 - subjectto Clause 13.4:

(A if the other Parly has given prior writteh'fapprb\?a! tothe disclosure;

B to the extent reguired by either applicable Law or for the purposeé of
- arbitral or judicial procesdings arising out of or in connection with this
Agreement or a Related Agresment; or

(C) . if required by the regulations of any stock exchange or regulatory or -
.- supervisory authority to which the Disclosing Pasty or the relevant

" Representative is subject (whether or not having the force of law but, 7 not
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having the force of iaw. being of a type with which persons to which it
- applies are accustomed to comply): :
13.3.4 toany bona fide prospective transferee of an interest in the Buyer or the UUOA to
~ the extent appropriate in order to allow the assessment of the relevant interest
- (including an entity with whom a Party and/or its Affiliates are conducting bona fide
negotiations directed toward a merger, consclidation or the same of a majority of

its or an Affiliate's sharas),

' ) 1335 1o any tax authority to the extent reasonably required for the purposes of the tax -
affairs of the Party concerned or 2 member of its group;

13.3.6 whichisinthe public domain otherwise than by:
(A) breach by the Disclosing Party of this Agreement,

(B) failure by any of the Disclosing Party's Representatives to observe the:
restrictions contained in this Clause 13; or

“{C) breach by the Disclosing Party or any of its Representatives of any other '
" undertaking of confidentiality howsoever arising;

'13.3.7  which is disclosed to the Disclosing Party or the relevant Representative by a third
. party who i not in breach of any underiaking or duty as to confidentiality whether
. " express or implied; or
13.3.8 . which the Disclosing Party or the relevant Representative lawfully possessed prior
to obtaining it from the other Parly. o

" 13.4 - i a Party becomes required, in circumstances contemplated by Clause 13.3.3, to disclose
-any Confidential Information, such Party shall (to the extent pemnitted by applicable Laws)
give to the other Party such notice as is practical in the circumstances of such disclosure and
shall co-operate with the other Party, having due regard to the other Party's views, and take
such steps as the other Party may reasonably require in order to enable it to mitigate the
effects of, or avoid the requirements for, any such disclosure and, where the disclosure is fo
.- be by way of public announcement, make reascnable efforis to agree the wording of the .

- announcement with the other Party in advance.
" 13.5 - The relevant Party will immediately inform the other Party of the full circumstances of any

. disclosure upon becoming aware that Confidential information has been disclosed in breach

. of the terms of this Agreement.

136 . Obligations relating to Confidential Information on termination
On termination of this Agreement each Parly shail at the Disclosing Party's request: _

13.6.1  return to the Disclosing Party all documents containing or based on Confidential
Information relating to the Disclosing Party provided that each Party may retain
documents containing or based on such Confidential Information to the exient .

- required by law. regulation or the rules of any applicable Governmental Authority
" orf in order to comply with its internal compliance policies or insurance policies; '

-13.6.2  permanently remove any Confidential Information held on any computer, disk or
" other device, fo the extent reasonably practicable, provided that it may retain such
Confidential Information as is contained in an electronic record created as part of
" automated business continuity procedures operated by or on behalf of it, if such
- record is not accessible other than for disaster recovery of similar operations and
" subject always fo the duties of confidentiality in respect of such Confidential
- Information contained in this Agreement; and

N .13.6‘3' ~ certify in writing to the other Party that it has complied with the requirements of this o
Clause 13.6.
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14,
144

i .: being th'e address or email address(es) which is specified in Clause 14.2 in relation to the- L
Party or Parties to whom the notice is addressed, and marked for the aftention of the person |

142

NOTICES -

Requiremsnis for notices

A notice (ncluding any approva! consent or other cemmumcat:on} given in connectqon with
- ihis Agreement and the documents referred fo in it must be in writing and must be given by

one of the following methods.

1411 by hand (including by courler or process server} (o the address of the addressee; L
“14.1.2 by pre-paid first class post {or airmail f posted o or from a place outside the United

Kingdom) to the address of the addresses; or

1413 by email (including by attachment to an emall) o the email address(es) specified

for that addressee,

s0 specified, or (o such other address or email address{es), or marked for the altention of

" such other person as the relevant party may from time to ime specify by nofice givento all
" of the other Parties in accordance with this Clause.

Parties’ contact details

The relevant address and specified details for Eai:h of the Parties at the date of't'his
Agreement are as follows:

g BP MAURITANIA INVESTMENTS LIMITED

143

14,31 in the case of a notice given by hand, &t the time when the notice is left 2t the

1432 in the case of a notice given by posted letler, on the third day after posting or, '
: . posted to or from a place oulside the United Kingdom, the seventh day after

14.4

Address: Chertsey Road, Sunbury On Thamés, Middlesex, Unitéd Kingdanﬁ, TW'!& 78p

For the attention of. Dernis Bumb

GTAFPSO COMPANY LTD

Address: Chertsey Road, Sunbury On'Thames.'Midd!esex, United Kingdom, TW16 8P .

* Email addresstes): |

For the attention of. Malt DeGrove

Deemed receipt

Uniess it is proved that it was recewgd eaﬂaea' and sub;ect to C!ause 14 4 be!ew a notsce is
. deemed f0 be received:

relevant address;

posting; and

1433 inthe case of a notice given by email, four hours after the time &t which the email

is sent to the email address(es) specified for that Party in Clause 14.2.

A notice recewed or desmed 0 be received on a day which is not 2 business day in the place

of receipt, or after Spm on any business day in the place of receipt, shall be deemed (o have

been received on the next following business day in the place of receipt (and for the purposes
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“of this Clause 14.4 a business day in the place of receipt shall mean a day (other than a
- .- Baturday or Sunday) on which banks are open for general business in that place).
14.5  Where the sender and recipient(s) of any notice are in different time zones, then for the -
_purpose of assessing the date or time of deemed receipt, the relevant time zone is that of
the recipient's postal address in Clause 14.2 (or if there is more than one recipient and the
. recipients are in different time zones, the relevant time zone is that of the postal address of

 the recipient fisted first in Clause 14.2).

15. - STATUS OF SELLER
15.1 = The Seller enters into this Agreement in its capacity as Unit Operator for itself and for and
~on behalf of the Upstream Parties.

15.2  In respect of this Agreement:

16.2.1 the Buyer agrees to look only to the Seller for the due performance of this
Agreement and nothing contained in this Agreement will impose any liability upon,
or entitle the Buyer to commence any proceedings against, any of the Upstream
Parties other than the Seller;

T 15.2.2 ' the Seller is entitled to enforce this Agreement on behalf of the Upstream Parties
as well as for itself. For that purpose the Seller may commence proceedings in its
. own name to enforce alf obligations and liabilities of the Seller and to make any
- claim, solely in relation to this Agreement, which any of the Upstream Parties may
. - have against the Buyer;
15.2.3 Al claims or losses recoverable by the Seller pursuant to this Agreement or
" otherwise shall include the claims or losses of the Upstream Parties and its and -
- their respective Affiliates except that such claims of losses shall be subject to the .
same imitations or exclusions of liabiiity as are applicable to the Selier or the Buyer
under this Agreement. '

- 16. ENTIRE AGREEMENT
16.1 Each Party agrees on behalf of itself that this Agreement arid the other Transaction
Documents:

- 16.1.1  constitute the whole agreement in relation to its subject matter and supersedes any -
previous agreement between the Parties in relation to its subject matter; and

L 16.1.2  tothe extent pemitted by law, exclude any warranty, condition or other undertaking
- impiied at law or by custom, usage or course of dealing.

16.2  Each Party agrees that this Agreement is made on the basis that, neither Parly has been
induced to enter into this Agreement by, nor has relied on, any statement, representation,
warranty, assurance, covenant, indemnity, undertaking or commitment ("Representation”)
which is not expressly set out in this Agreement.

16.3  Without prejudice to the Buyer's right to efect to terminate this Agreement pursuant to Clause - -
1117, f the Selier breaches any of the warranties given to the Buyer under Clause 12 each
FParty agrees that its only right of action in relgtion to any innocent or negligent
Representation set out in this Agreement or given in connection with this Agreement shall
be for breach of contract. All other rights and remedies in reiation to any such Representation
(including those in tort or arising under statute) are exciuded.

17.  MISCELLANEOUS

17.1  Legal relationship o L _ _ o
* Mothing in this Agreementor in any matter or any arrangement contemplated by itis intended -
 to constitute a parinership, association, joint venture, fiduciary relationship or other co-

operative entity between the Parties for any purpose whatsoever. Except as expressly
provided inthis Agreement, neither Party has any power or authority to bind the other Party

11/69483347_3 o
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or i ampose any ob!agat!ons on it and neuther Party shall purpott 10 do s0 or hold itself out as
- capable of doing so.

17.2 - Third party rights

No term of this Agreerhent is enforceabie under the Contracts (Rights of Thsrd Pames) Act
1999 by a person who is not @ party to this Agresment,

173 Assignment
- 1731 Subjectto Clauses 17.3.2 and 17.3.3, either Party may

{A) assign {whether absolutely or by way of security and whether in whole or.
# part), transfer, mortgage, charge, hold on trust o otherwise dispose in
any manner whatsoever of the benefit of this Agreement; or

' _.(B) subcontract or delegate in any manner whatsoever its performance '_
{whether in whole or in part) under this Agreement;

provided that & has the prior written consent of the other Party o do so such
- consent 10 be at the absolute discretion of such other Parly and subject fo such
. conditions as the other Parly may in iis absolute discrelion impose.

'47.2.2  The Seller may assign or transfer:

(A} part or all of its undivided interest in this Agreement o any transferee of _'
part or all its interest i the UUOA, provided such transfer isin
accordance with the terms of the UUGA; or

(8) this Agreement to any successor Unit Operator appointed pursuant to and o
in accordance with the terms of the UUQA,

without the prior written consent of the Buyer and provided that, inthe case of sub-
- paragraph (8), the Selier:

. <y assigns or transfers {as applicable) io the relevant successor Unit Operator
: a corresponding interest in each of the Lease Agreement, FPSO Security
Agreement, Mortgage and EFCI Contract; and '

I(D) - provides the Buyer with:

N prior to the execution of the instrument affecting the assignmentor

: fransfer the undivided interest in this Agreement, written notice of

the interest being assigned or transferred and the relevant
assignee or transferee (as applicable); and

(2} - following the execution of the instrument affecting the assignment

_or transfer the inferest in this Agreement, reasonable evidence of

. the assignment. ransfer andfor registration (as applicabile) of the
-corresponding interest in the Lease Agreement, FPSO Securly
Agreement, Morlgage andior EPCI Confract (as applicable) asthe

Lessee may be permitied to disclose in accordance with the terms
contained therein and applicable Law. '

- 17.3.3  The Buyer may assign or transfer its undivided interest in this Agreementto a
transferee of pari or all of the Seller's interest in the UUOA (or (o an Affiliate of any
 such transferee) without the prior wrilten consent of the Seller, provided that the
. transferee enters into a8 written underiaking under which it assumes all of the
obligations of the Buyer under this Agreement, the Lease Agreement, the FFS0O
Security Agreement and the Morigsge fo the extent there are any rights or
obligations still subsisting under such agresments.

174 Variation and waiver

“174.1  No variation of this Agreement shall be effective unless if is ih Writing {which for-
this purpose, does not include emad) and signed by, or on behalf of, each ofthe

Caueeassaara . o T B _ R R 2
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 Parties. The expression “variatian” includes any vanation, supplement, deletion or
repiacement however effected,

- 17.4.2 - Nowaiver of any right or remedy provided by this Agreement or by law shall be
: effective uniess it i in writing and signed (or i the case of emaii sent) by, or on

 behalf of, the Party granting & _
' 17.4.3  The failure to exercise, or delay in exercising, any right or remedy provided by this - e
T Agreement or by law doss not: .
{A) constitute a waiver of that right or remedy;
(B) rastrict any further exercise of that right or remedy, or

(C) . affect any other rights or remedies.

1?.4:_4' . A single or partizl exercise of any right or remedy does not prevent any further or'
other exercise of that right or remedy or the exercise of any other right or remedy.

175 Counterparts
This Agreement may be execuled in any number of counterparts and by each Party on
separate countemarts, each of which when execuied shall be an original, but ail the

- counterparts together constitute one instrument.

17.6  Further assurance

Each Party shall, after execution of this Agreement promptiy execute ai! such deeds and
- decuments and do all such things as the other Parly may require for perfecting the .
- transactions intended o be effected under, or pursuant to, this Agreement and for giving the

cther Parly the full benefi of the provisions of this Agreement.

177 Severance

1771 any provision or part of any provision of this Agreerﬁent.is.s or becomes invalid or
ynenforceable i any respect under the Law of any relevant jurisdiction, such
invalidity or unenforceability shall nat affect:

- {A) the validity or enforceability in that jurisdiction of any other provision of this
Agreement; or

(B . the validity or enforceabiiity under the law of any other jurisdiction of that '
provision or of any other provision of this Agreement,

17.7.2 - I any provision of this Agreement is or becomes invalid or unenforceable inany
respect under the law of any relevant jurisdiction, but would be valid and
enforceable ¥ some part of the provision were deleled, the provision in guestion
shall apply in respect of such jurisdiction with such deletion as may be necessary
to make it valid and enforceable.

18. - GOVERNING LAW ) |
-~ This Agreement and any Dispute shall be govemied by, and consfrued in accordance with, -
. English law.

19, DISPUTE RESOLUTION

191 Any Dispute shali be referred to and ﬁné!!y determined by arbitration in accordance with the
Arbitration Rules of the International Chamber of Commerce (ICC Rules).

192  This arbitretion agreement shall be govemned by English law.
18.3 . The seat and place of the arbiiration shall be London, England. -

18.4  The language of the arbitration shail be English.

. 44/63463347_3
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195
: - nominate one arbitrator in the Request for Arbitration and the respondent o group of

respondents shall nominate one arbitrator in the Answer. If either side falls o make a -

. nomination, the ICC Court shall appoint the relevant arbitrator without affecting any -

196
4863
1964

1965

19.6.6

. 110654633473 . S S T e

nomination or confirmation of an arbitrator by the other side. The two arbitrators nominated
by the Parties shall within fifieen (15) days of the confirmation of the second arbitrator jointly
nominate a third arbitrator to act as presiding arbitrator. F the party-nominated arbitrators fail

to agree, the ICC Court shall appoint the presiding arbitrator, If this Clause operates to .
exclude a Partys right to choose ils own arbitrator, each Party imevocably and

~ unconditionally waives any right to do so. '
No party may publish, disclose or communicate any documents of information relating to: -

4881 the arbiiral proceedings under this Clause 19; or

19.6.2  any order or award made in those arbitral proceedings,
save and to the extent that the party is required to make such disclosure fo fulfil a legal duty,

to protect or pursue a iegal right or to enforce or challenge an award in bona fide legal

proceadings befure a state court or other judica! authority,

The Parties do not consent o the publication of any award made pursuant to this Clause 19,

Each Pary agrees (i) to be joined to any arbitration commenced under any Ralated
Agreement; (i} to the consolidation of any two or more arbirations commenced under any

Reiated Agreement into 2 single arbitration; and i) that Disputes may be determined ina
single arbitration together with disputes arising out of or in connection with any Rsiasted

Agreement,

- To the extent permitted by law, any right to appeal or challenge any arbitral decision or .
- award, or to oppose enforcement of any such decision or award before a court or any

governmental authority, s hereby waived by the Parties except with respect to the limited
grounds for modification or non-enforcement provided by any applicable arbitration statute

or treaty. The Parties waive any right to appeai under any applicable law including the

Arbitrgtion Act 1988 (UK), in so far as such waiver may be validly made.

This agreement to arbitrate shall be binding upon the Parlies, thelr successors and assigns.

~ This Agreement has been executed by the Parties on the date shown above.
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_ISIGNED by . ) ...............

D T R,
_ ) I OO
"Name: . ) - (Signature of attomey for BP Mauritania

- Investments Limited)

as attorney for and 'on behalf of
- BP MAURITANIA INVESTMENTS LIMITED :

S’ o
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- Name: . S Y (Signature of attorney for GTAFPSO
o o : ST Gompany Lid)
- as attomey for and on behalf of I
. GTAFPSD COMPANY LTD ' )
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‘AppendixC

LEASE AGREEMENT .~~~ o

- (without attachments) -

11692020977 - . : R ' - : o RIS 12




- DocuBign Envelope IDIABSDAATA-ATBS-AER1-B378-787E0FSDBAMA 7777 o

GTA FPSO COMPANY LTD
énd '

" BP MAURITANIA INVESTMENTS LIMITED -

" FPSO LEASE AGREEMENT

1967204479 18 IARURIETTAP - e o : S



 DocuSign Envelope 1D; ABSDAATAADES-4EF1-B378-787E3FEDEALA

Clause Headings 3 A R Page
1 . DEFINITIONS AND INTERPRETATION. .....oovvoroevennn SRR 3
2 " TERM AND EFFECTIVENESS ..o coesorveseverrs oo messeseeseeeoss oo steses e esoseeeesesiess e 14
3 CONDITIONS PREGEDENT .ooooooveooveceeveeeveverseeseeesesessssesssoesses s sesseesseerssocrernes 15
4 DELIVERY oo oo sonesseesscsses s sttt sree oottt er oot oeee st oo 15
5 " LEASE RENTAL AND PREPAYMENT ......oviiveeeoveversrissseresenesseieesseess st eeeeee e eesesenene 17
) PAYMENTS oo eee e meee e oo s e ee oo seeeeeeeeev s eseeeeere e R 8
7 FLAG AND CLASSIFICATION ..ot e ee bt e, 19
8.  USAGE RESTRICTIONS ..ot emteeee et et eme s st e ee et s bes e eeesnanaes 20
- * MANAGEMENT, OPERATION AND MANTENANCE ....oocccvcerverees e ccecrs e 20 -
10 - CHANGES, IMPROVEMENT AND ADDITIONS oo oo 23
M. INSURANCE ...ovovvo oo eesss s ssesescscsanssansas s s s starssass st as s sssas ssasnsemtrmsnsossene s eeneas 23
12. TOTAL LOSS oot eteeeeeereee e ee st eeeeeeseeeeeea e b seese st et et eeen e eee o eeeesee e seee e ene 25
13. " WAR RISKS, REQUISITION FOR HIRE ... oo eoroooveseeeeeeeteeeeeeeseteeeeeeeess e esseeseeens 2%
14, * SUB-LEASE AND SALE OF THE FPSO .o et et 26
15.  ENCUMBRANCES ..coooooeoeeeeeeve e eeee et eeteeeee e ees e sereeeeete s esebe s es et seerteeer s eeeees 26
16, GUARANTEE oo oo 97
17. _ ADDITIONAL UNDERTAKINGS ... oo oeemte o seteeeeereereessees e es s eseeme s eeeeee e 27
18. EXCLUSION OF CONSEQUENTIAL LOSS ..ot oo eneees 28
19, EVENTS OF DEFAULT . oo ctveree et setet s sesms e seeee s enee e B
20, CTERMINATION vt stesmser s et et et nen et n et 30
21 PURGCHASE OPTION ... oovvooveereesoe oo eeeseseesveeeessoressoseseses s ess e enessness seereeessesssessos o 3
22 REPRESENTATIONS AND WARRANTIES ....ooeecrvoerecereeteeenee et eeeeemees s eesecseeentanes A
23 TAK oo erereemeeeceresenes e e eeeee et eeee et oo et oot eee ettt e e ee oeee e eee e e nne s 36
24, STATUS OF LESSEE ......oovmiimoiiiioeoeo oo s s e e reres e a8 -
D25, CONFIDENTIALITY c.oooo oo eotmseces cerer s seses s e oo s R
CBB. T NOTICES ettt 40
27. ENTIRE AGREEMENT «.ooooeoteesees oo ecesereeeeesesesties s esss s ase st sesesssensesssaees o 41
2B, BASCELLANMEOUS ooooooooeeeeeeeeeeeeeeeeeeeeeeeeeeeeeeo et s es e seen s ees s e e seseseeeeereneeees v 41
280 GOVERNING LAW.......oooooeoeo oo sessesees e sssesssssess s oo s nesssssrees 44
80, DISPUTE RESOLUTION .ococvticercmmmersseeosssenesseessoesses st s e 44
 GCHEDULE 1 LEASE RENTAL ... ovoceeosooveosoreeessesesesseersesassssesseseosees soseeseesosseessessasesees s sere st eramsees 1.
SCHEDULE 2 LEASE GUARANTEE ...oooo.oooeeoe oot eee oo eeseeesmeseastsesesmseeesansereeeseeeneseeeereeeee mener 7
SCHEDULE 3 FORM OF OPTION MOA ....oo.eoits oo eeseeeeeeeeeeeereetee e e ee e eseeess et eases s reees oo 19
. 2

. {ueTI0edve_18




DecuSign Envelope 1D ABSDAATA-ATSS-4EF 1-BITO-797E3IFEDRBAGA

* THIS FPSO LEASE AGREEMENT (this "Agreement’) ismadeon " = 2021
- BETWEEN: _ _
{1 GTA FPSO COMPANY LTD, a company incorporated and registered in England and Wales

(with company number 13311592) and whose registered office is Chertsey Road, Sunbury
. On Thames, Middlesex, United Kingdom, TW1S 7BP (the "Lessor™), and

(2) BP MAURITANIA INVESTMENTS LIMITED, 2 company incorporated and registered in
. England and Wales (with company number 10519279) and whose registered office is
Chertsey Road, Sunbury On Thames, Middiesex, United Kingdom, TW1G 7BP and with a
registerad branch in Mauritania with registration number 94860/GUI15869 ("BPMIL"), inits
capacity as Unit Operator for itsell and for and on behalf of the Upsiream Parties the
“Lesses"],

. (together the "Parties” and each a "Party").

REGITALS: | | R B
(A} Pursuant to an FPSO Sale and Purchase Agreement dated on or around the date of this
Agreement ("FPS0 SPA"), the Lessee, for iisell and for and on beha!f of the Upstream

Parties, has agreed io seli and the Lessor has agreed {o purchase the FPS0 in accordance -
 with the terms thereof

' (B) . The Lessee now wishes o bareboat charter the FPS0 from the Lessor on the terms and
- conditions herein.

- .!TIIS'AGREEDasfoiIows:

1. DEFINITIONS AND INTERPRETATION -

1.1 . - Definitions

- Each of the following words and expressions has the follcwmg meamngs ‘unless expressly :
. staled othenwise:

. “Affi%iate™ means, in relation {0 a person, ancther person that

&) s directly or indirectly Confrolied by such person;
{bi _ directly or indrectly Confrols such person; of
i) s directly or indirectly Controlied by a person that also d:rect!y or md:rectly Controls '

such person,

o vAnti-Corruption Laws" means sl laws, rules and regulations of any jurisdiction concerning
or relating o bribery and corruption that are directly applicable (o the Lessee;

. "Anti-Money Laundering Laws” means all Iaws, rules and regulations of any jurisdiction
concerning of relating to money laundering, counter-terrorist financing or record keeping and
reporting requirements that are directly applicable o the Lasses;

*Approval” means any authorisations, consents, approvals, pemmits, rulings, resoclutions,
. licences, exemplions, filings, registrations and other suthorsalions, permissions or waivers,
. or similar documenis of any nature, which are required to be obtained from andior granted
by any Governmental Authority;

E - "Bill of Sale” has the maaning gaven o it inthe FPSO SPA;

an amended and restated joint operating agreement dated 1 December 2014 in respect of
exploration and production of hydrocarbons in Block C8, offshore Mauritania, which at the

Cdate of this Agreement are () BPMIL, (i) Kosmos Energy Mauritania, and (i) Sccisle
Mauritanienne des Hydrocarbures;

. "BPF Participants” means BPFMIL and BP Senegal Investments Limited;

queraeadrete - T SIS S A,
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- equal to the result of the following calculation:
{a} the FPS0 Development Costs paid by the Lessor;

(k)  fessthe aggregate of the amount of all EPCI Damages OF Refunds received by the
" Lessorand the amount of 2l insurance proceeds recaived by the Lessor (and not
paid by the Lessor to the Lesses) pursuant to Clause 11.3 or 12.1.2 {other than
_ - payments inrespactof any lossas suflfersd by Lessoranising from third party claims);
ey Fus al Lease Infterest accrued (and not capitalised as part of the FPSOD
Development Costs); :

(d} " lsssall Lease Rental payments received by the Lessor,

irt the case of o _ _
(i) each of limbs (a) to (c) above, up to and including the last day of the immediately

_ preceding Calendar Guarnter; and

(i) . limb (dyabove, up to and including the fifth (5%) Business Day of the cument Calendar '

- Quarter and such Lease Rental payments shall be deemed received on the last day

of the immediately preceding Calendar GQuarter in accordance with Paragraph 3.14
o of Schedule 1
- "Business Day” means a day which is not a Saturday, Sunday or public holiday in London,
" England; Dakar, Senegal; or Nouakchotft, Mauriianig,
“Calcuiation Agency and Registrar Agreement” means the calculation agency and _
_ fegistrar agreement dated on or around the date of this Agreement and made between the
- Buyer and the agents namad thergin in respect of the Capital Securities; :

- "Calculation Model” means the financial model contained in the MS-Excel file named
"ME&S_GTA_FPS0O Lease Calculation model vl _23Jui21" (in the agreed form and
contained on identical UBE sticks distributed to each of the Parties on the date of this -
Agreamert) as superseded from time to time by any Updated Calculation Model in
accordance with the terms of this Agrgement; '

- "Calendar Quarier” means; _
(@} for the first Calendar Guarer, the period commencing on the date of payment of
the initial Consideration and ending on the first to ocour of 31 March, 30 June, 30
. September and 31 December; and
(by - for each subsequent Calendar Quarter, the three {3) consecutive months -
- commencing 1 January and ending 31 March, commencing 1 April and ending 30
June, commencing 1 July and ending 30 September, or commencing 1 October -

and ending 31 December,

g "Cap?tal Becurities” means ali of the outstanding USD perpetual subordinated floating rate
capital securties issued by the Lassor from time lo time pursuant 1o the Subscription
- Agreement and inrespect of which the Investor is the registered holder;

o "G apital Securities Conditions™ means the terms and conditions of the Capital Securities
Cas endorsed on the certificate relating to the Capital Securities {including the schedules
. therelo], as amended from time to time in accordance with such terms and conditions;

"Capital Securlties Documenis™ means the Capital Securities Conditions, the Put Option '
Deed, the Subscription Agreement and the Calculation Agency and Registrar Agreement:

“UCapital Securities Potential Put Event” means a "Potential Fut Event” as defined in the
. Fut Option Deed,
"Caplial Securities Put Event” means a2 "Put Event” as defined in the Put Option Deed,

" "Central Bank Rate” means the shori-term interest rate target set by the US Federal Opeﬁ '
Market Commifies as published by the Federal Reserve Bank of New York from time fo time

L iyerIndare 18
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or Ef ihat targelis not a single f igure, the anthmeiuc mean of the upper bound and lowerbound -~~~
| ranges of that target;

"Change of Control” means, in relation to 2 person, a direct orindirect change inthe Control
of that person (whether through merger, spin-off, sale of shares or other equily interests or
otherwise} through a single transaction or sedes of related transactions, involving one or

" more transferors and one or more transferees,

"Classification Society” means Bureau Veritas, or such other classification society which- '
- ig a member of the International Associalion of Classification Sccieties, as may be agreed
by the Parties from time o time;

“Companies Act” means the Companies Act 2008;
- "Conditions™ has the meaning given (o it in Clause 3.1; o
"Gonfidential iInformation” means, in respect of each Party:

&) the contenis of this Agreement and any other agreement or amangement -
contemplated by this Agreement; and

(by - any information of whatever nature made available in any form (including in writing,

~ orally, visually, electromically or by any other means) and which relates to the
busingss, finances, assets, liabilities, dealings, know how, cusiomers, suppliers, -

processes or affairs of the other Parly or any ofthe other Parly's group undertakings:

"Consequential Loss"” means:
{a} consequential loss; andfor

{bY loss of production, loss of produci loss of use Ioss of business and business
' interruption and loss of revenue, profit or anticipated profit whether direct or indirect,

resuiting from the performance or non-performance of any obligation under this Agreement,

any act of negligence, breach of contract or otherwise by a Party and whether or not such
- Party knew, or ought to have known, that such loss would be likely 1o be suffered as aresult
. of such breach;

"Contractor” has the meaning given {0 it in the EPCE Contract;

.. "Contractor's Warranties” means the warranties and cther performance commitments
.. given by the Contractor under the EPCI Contract;

"Control” means the power of a person {0 secure, directly or indirectly, (whether by the
- holding of shares, possession of voling righis or by virlue of any other power conferred by

the articles of association, constitution, parinership deed or other documents regulating
- another person or otherwise) that the affairs of such other person are conducted in

accordance with his or its wishes and "Controlled” and "Controlling™ shall be construed
- accordingly;

"Conversion Rate" means the rate published for the relevant date by the Bank of England -
©on its "Siatistical interactive Database — daily spot rates” for the currency concerned versus
. Dollars {or any replacement Bank of England database), or if no such rate is provided forthe
" relevant date, for the latest date prior to the relevant date for which a rate is provided,

*Cure Period™ has the meaning given to it in Clause 19.2.1;
. "Default Rate” means the rate of interest equal to the greater of:
{a) six point five per cent (8.5%) per annum; and

(b} three hundred and fifty (350) basis points above the Interest Rate on the last
Business Day before the due date for payment and aflerwards on the first Business
Day of each succeeding calendar month, :

_'provided that, in each case, if any resulling rate exceeds that permitted by any applicable
. Law, then the rate of inlerest to be charged shall be the maximum rate permitted by such
applicable Law,

sueTandeTa S _ - : T s
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'"D’e*l'ivery'Date" means the date on which the FPSO is dalivered to the Lessor, which shall

be the same day and time as specified in the duly executed Protocol of Delivery and

- Acceptance under the FPS0 SPA;
. "Delivery Longstop Date™ has the meaning given to it in the FPSO SPA;
"Disclosing Party® has the meaning given to # in Clause 25.2;

- "Dispute” means any disputs, claim, controversy or difference arising out of or in connection’
. with this Agreement, including any guestion regarding iis existence, validity, subject matter, .
_ interpretation, negotiation, termination or enforceabllity, and any dispute, claim, controversy

or difference regarding any non-contractual obligations arising out of or in connection with &,

"Effective Date™ means the date upon which gl of the Conditions have been satisfied in full

or waived in accordance with this Agreement as determined in accordance with Clause 3.4.2; -

"Encumbrance” means any claim, option, charge (fixed or floating), morigage, lien, pledge,

equity, encumbrance, right to acquire, right of prae-smption, right of first refusal, title retention
or any other third party right, or other security interest or any other agresment or arrangement

having a similar effect or any agreement to create any of the foregoing (and "Encumbrancer”

shall mean any person that holds an Encumbrance);

"Environmental Claim™ means any claim by any person which arises out of an .-

Environmental Incident or which relates to any viclation or alleged violation of an
Environmental Permit or Environmental Law in connection with the FPSO:

“Envircnmental incident™ means:
(a) any release of Environmentally Sensitive Material from the FPSO; or

() any incident in which Environmentally Sensitive Material is released from a vessel
other than the FPS0 and which involves a collision between the FPSO and such

other vessel or some other incident of navigation of operation, in either case, in

- connaction with which the FPS0 is actuaily or & reasonably likely o be arrested,
- aitached, detained or injuncted andfor the FPS0O andfor the Lessor and/or the

- Lessee andlor any sub-charerer andior any operator or manager of the FPSO is at

" fault or allegediy at fault or otherwise liable o any legal or administrative action; or

('c':) any other incident in which Environmentally Sensitive Material is released otherwise .
~ - than from the FPSC and in connection with which the FPSO is actually or is
reasonably likely to be arrested andior where the Lessor andfor the Lessee and/or

" any sub-charerer andfor any cperator or manager of the FPSO is at fault or allegedly
- &t fault or ctherwise liable to any legal or administrative action;

- "Environmental Law™ means any law or reguiation applicable to the FPSO or tha use and -

employment of the FPSO by the Lessor and the Lessee relating to poliution or protection of
the environment, to the carriage of Environmentaily Sensitive Material or o actual or

threatened releases of Environmentally Sensitive Material;
"Environmental Permil”™ means any Approval required under any Environmental Law for
the operation of the FPS0;

"Environmentally Sensitive Material” means oil, ¢il preducts and any other substance _
{including any chemical, gas or other hazardous or noxious substance) which is oris capable - -

of becoming poliuting, foxic or hazardous;

- "EPCI Conteaet” means the Coniract for Engineering, Procurement and Construction
(including Transportation and Installation} for Torue FPSO No. CW21843222, dated 26

- February 2019, bebveen BPMIL and Technip France SA . _
*EPC! Damages Or Refunds™ means the Damages Or Refunds (as defined in the FPSO

SPA; that are paid by the Seller to the Buyer in accordance with clause 7.2 (Damages or
refunds received under the EPCI Contrach) of the FPS0O SPA;

"Event of Default™ has the meaning given fo it in Clause 18.1;
"Excess Funding” has the meaning given to it in the FPS0 SPA;




transported and installed by the Contractor pursuant to the EPCI Contract;
“FPS0 Components” means:

(&) all outfit, machinery, equipment, spere paris, appliances, furniture, fitings,
furnishings, appurtenances and stores needed to ensure the operability of the FPS0
.. which are procured and deliverad by the Contractor to the Lesses under the EPCI
- Contract and then by the Lessee to the Lessor under the FPSO SPA on Delivery
Date; and

: (b)’ ~ - @il substitutions, replacements and renewals of the same in or on the FPS0 made
- pursuant to Clause 9 4;

"FPSO Development Costs” means all costs incurred by the Lessor in connection with the

purchase, lease and completion of the FPSO inciuding, for the avoidance of doubt and
without double counting:

- {2} the Initial Consideration paid by the Lessor under the FPS0 SPA;
{s)] the Remaining Consideration paid by the Lessor under the FPSO SPA; _
: (¢} - any Excess Funding paid by the Lessor under the FPSO SPA {in its soie discretion);

“{dy . any capitalised Lease Inlerest, being Lease Interest accrued but not paid prior to the
_ Rental Payment Start Date; s
{g) - the costs of financing such purchase, lease and completion of the FPSO (whether

- in respedt of the Capital Securities, any refinancing thereof, or otherwise) including
. any arrangement fees, cornmitment fees. or cther fees and expenses in conneclion
therewith (but excluding interest other than capilalised Lease inferest); and

{'f)._" the costs of administering the Lessor including general corporate costs, corporate
 service provider fees, lagal and regulslory filing fees, legal and regulatory permitting
faes, audit fees, or other fees and expenses in connection therewith;

B _ MFPSO Security Agreement” has the meaning given to it in the FPSO SPA;

- "Government” means in relation to either the islamic Republic of Mauritania or the Republic

of Senegal (as the case may be) s government and any polifical subdivision, agency or
. instrumentality thereof,

"Governmental Authority”™ means any government, netion, republic, state, province, -
terrtory or ather jurisciction of any nature, any political sub-division thereof, and any courtor
tribunal, reguistory commission, judicial, guasi-iudicial authority or other person, exergising
execulive, legisiative, judicial, regulatory or administrative functions of any of the foregoing

 (whether autonomously or not] with jurisdiction over the Parties, the Project, the FPS0, and
the master, officer and crew on the FPEO;

“Independent Accountants” has the meaning given o it in Paragraph £.1.2 of Schedule 1;

*initial Consideration™ has the meaning given to it in the FPS0 SPA;

"Initial Consideration Longstop Date” has the meaning given to it in the FPS0 SPA; _
- "initial Lease Rental Schedule™ has the meaning given to & in Paragraph 2 of Schedule 1 o
E “Insolvency Event” means, in respect of a person, the occurrence of any of the following: '

(&) {insolvency, etc.) 8 final order being made by a court of competent jurisdiction inils
country of incomaration for the winding-up of that person and such order not being
discharged or stayed within a period of thirty {30} days from the date of order, or an

- gffective resolution being passed for the winding-up of that person (except in 2ach
case for the purpose of a reconstruction or amalgamation); or

by . [Administrative Order elc.) an administrative or olher receiver, administrator or
-~ liguidator or similar officer belng appointed or an encumbrancer faking possession
of alt or a major part of the undertaking, property or assels of thal person amd not
. being paid out or discharged within sidy {60) days (excluding any period during -
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" which such appointment or taking possession is being contested in good faith) after
L siuch appointment or teking possession; or o
{c) - (Cessation of Business) that person ceases to camy on the whele or substantially -
' the whole of s business (except for the purpose of a2 reconstruction or
- amalgamation) or that person stopping payment of its debls generally as they fall
due or admitling inability to pay generally its dabis as they fall due; or

S {dy - {Analogous Events) anything analogous and having substantiafly similar effect fo
' any of the events specified in paragraphs {2) to (¢) happening and as the case may
be contiruing undischarged, unstayed or unpaid out forthe period specified therein
under the iaws of the country of incorporation of that person;

"Interest Rate” means the Central Bank Rale applicable on the first day of the relevant
period in respect of which the interest or incremental amount is io be calculated provided
that if at any time the above calculations give rse to a rale less than zero, the Interest Rate
shall be deemed o be zero. If the first day of the relevant period is not 2 Business Day then
the rate to be used is that for the most recent Business Day preceding the first day of the
- relevant period. For periods longer than one month, the Interest Rate will be reset monthly

- on the numerically corresponding day in each subseguent calendar month except that f the

- numerically coresponding day in 2 subsequent calendar month is not 2 Business Day, the -

- interest Rale will ba reset on the next Business Day in that calendar month if there is one, or
if there is not, on the immediately preceding Buginess Day. Al interast 5 caicutated on the
basis of a three hundred and sixiy five (365} day vear and for the actual number of days
elapsed;
“nfra-Unit Participants Agreement” means the agreement entered into among the .
Upstream Parties dated on or around the date of this Agreement in respect of various
arrangements refating to the transactions contempiated by the Transaction Documents;

 “Investor” means Laurisilva Designated Activity Company, a company incorporated under
the faws of the Republic of ireland with registered number 821878 and registered office
currently &t 3rd Floor, Kilmore House, Park Lane, Spencer Dock, Dublin 1, reland; '
"Law" means any laws, statutes, legisiation, notes, regulations, ordinances, orders, decress,

judgments, injunctions, stipulations, writs, directhves, consents, agreements, decisions or
notifications, in each case having the force of law issued by a Governmental Authority with

- jurisdiction over the matter in question;

' "Lease Guarantee™ means a guarantee and hdemnity granted by the Lease Guarantor in
~favour of the Lessor covering the Lessee's financial obligations under this Agresmert, an

- agreed form of which 5 set out in Schedule 2;
 "Lease Guarantor” means the entity providing the Lease Guarantee, which & the date of
. this Agreement is BP International Limited;
. "Lease Interest” means interest on the Brought Forward Balance from time to time, which - '
" shall acorue at the Lease Inferest Rate;

: {a) in the case of any FPSO Deveiopment Costs paid by the Lessor in the first Calendar
Quarter, from the date of which such FPSO Development Cosls were paid; and '
() - i the case of all other net amounts factored into the Brought Forward Balance, from

the day immediately following the last day of the Calendar QGuarler in which such
amounts were paid, accrued or capitalised {(as applicable),

in each case untll the date of determination in accordance with this Agreement;

"Lease Interest Rate" means the interest rate at which interest accrues on the prinbipa! '
... amount of the Capital Securities (excluding any inlerest on deferred interest) from time to
L time plus 2% per annum; :

"Lease Rental” means, in respect of each Payment Date, the amount of the lease rental -
refating to that Paymend Dalse set out In column {B) in the then current Lease Rental

. Schedule,
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- time to time by any Updated Lease Fental Schedule in accordance with the terms of this
Agreement;

B "Legal Reservations” means:

(&) the principle that equitable remedies may be granted or refused at the discretion of
: a court and the limitation of enforcement by laws relating o insolvency,
recrganisation and other laws generaily affecling the rights of creditors;

(oY the time barring of claims under the Limitation Acts 1980 or the Foreign Limitation™
- Period Act 1884, the possibillly thal an undertaking to assume lHability for or
- indemnify @ person agsinst non-payment of UK stamp duty may be void and
defences of set-off or countercigim;

{ey . similar principles, nghts and defences under the laws of any relevant jursdiction; - .
. and _
{d) . - any other matters which are set out as qualifications or reservations as to matters of
- law of general application in any legal obinion in respect of this Agreement or the
Lease Guarantes;

“Lessor's Bank Account” means

or such other bank account as may from time to time be notified by the Lessor to the Leséée
_ by no iess than five (B} Business Days' prior nofice;

- YLessor Party” means the Lessor, s successors and assigns, #s shareholders and
Affiliates and their respective officers, agents and employees,

"L.ocal Taxes"” has the meaning given 1o & in Clause 23.1.1;

- “Losses" means all iosses, costs, charges, expenses, fees, payments, liabilities, penatties,
fine, damages, injuries, claims, demands, awards, judgments or other sanctions of a
monetary nature;

"Miajor Casualty” means, in respect ofthe FPSO, any casualty to it in respect of which the .

claim of (he aggregate of the claims against all insurers, before adjustment for any relevant -

franchise or deductible, exceeds four hundred miliion US Doliars (USD 400 million) orthe .. -
- etuivaient in any other currency; '

- "Maritime Registry” means the mantime registry of Panama, or such other registry as may
- be agreed from time to time by the Parties; '

"Idaterial Adverse Effect” means any event or circumstance which has, or would be -
expected to have, a matenal adverse effect on the ability of the Lessee to perform all of its

payment cbligations or other material obligations underthis Agreement up to the end of the
Term;

. "Mortgage™ has the meaning givento # inthe FPS0 SPA;
"Non-Payment Event” has the meaning given to it in the FPSO SPA:
"Obligatory Insurances™ has the meaning given to i in Clause 11.1; N
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' "Operatioh Site™ means the- offshore location close to the infemational border between
- Mauritaniaand Senegal where the FPS0 will be moored and operated, or such other site as

agreed by the Parlies;
. "Operator” means: _
(&) the Lessee or an Affiliate of the Lessee nominated by the Lessee as the commercial
: and/or technical managers or operaior of the FRPSO; or
o (b) any other commercial and/or technical managers o operator of the FPSO as the
Lessee may appoint subject to the Lessor's prior written approval (such approval not -
- to be unreasonably withheld),
"Option MOA™ means a memerandum of agreement relating to the sale and purchase of
the FPSO following the exercise or deemed exercise of a Put Option or a Purchase Option
. which is in the same or sutbstantially similar form to the memorandum of agreement set out
in Schedule 3;

' “Payment Date" means each of the dates set out in column (A) of the Lease Rental - '
Schedule upon which Lease Rental is to be paid by the Lessee o the Lessor in accordance

- with Clause 5;
. "Permitted Encumbrances" means:
E (@) Encumbrances created by the Transaction Documents;
(b} Encumbrances crealed by the FPS0O Security Agreement and the Mortgage
(¢} - liens for unpaid masters and crew’s wages in accordance with usual maritime _
practice; '
(d) - liens for salvage;
{e) | liens for master's disbursements incurred in the ordinary course of the Lessee’s
busingss; and
(F - any other lien arising by operation of law or otherwise in the ordinary course of the -

. operation, repair or maintenance of the FPSO and not as a resulkt of any default or -
omission by the Lessee;

“"Prepayment™ has the meaning given io it in Clause 5.4,

"Prohibited Parson® means a person that is listed on a Sanctions List, a person that is 50
per cent or more owned, directly or indirectly, or controled by one or more personson a
Sanctions List or a person that is organised or resident in a country that is subject to
- Banctions; :

* "Project” means an LNG export project for the development of the Unit Area including the

- first phase of development of ultre-deep-water natural ges wells and subsea
gathering/delivery facilities, a floating production, storage and offloading vessel, a domestic
natural gas supply connaction for Maurilania, a domestic natural gas supply connection for
Senegal, a feed gas supply pipeling, the LNG Hub facilities and the FLNG facliity, and any
future expansions therecf,

"Protocol of Delivery and Acceptance™ has the meaning given to it in the FPSO SPA;

“"PECs" means:

- (a) the hydrocarbon exploration and production contract covering the Saint-Loﬂié' '
Offshore Profond Block Contract Area offshore Senegal signed an 17 January 2012

and effective 19 June 2012; and

(b) the exploration and production contract covering the Block CB Contract Area -
offshore Maurnitania signed on § April 2012 and effective 15 June 2012;

"Purchase Option" means the option granted by the Lessor fo the Lessee te purchase the
FPSO0 pursuant to Clause 21,

" "Purchase Option Notice™ has the meaning given to it In Clause 21.1.1;
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“Purchase Option Price” has the meaning given to i in Clause 24.1.2: _ .
- "Put Opiion” means the option granted by the Lessee to the Lessor to requiré the Lessee -
to purchase or (o procure purchasers for the FPS0 pursuant to Clause 20,

"Put Option Deed” means the put option deed dated on or around the date of this
Agreement and made between the Lease Guarantor and the Investor with respect to the
Capital SBecurities; '

. "pyut Option Notice™ has the meaning given to it in Clause 20.4.2;
*Put Option Price” has the meaning given to it in Clause 20.3.1(B); _

" "Related Agreement” means each of this Agreement and the FPE0 SPA;
"Remaining Consideration” has the meaning given to # in the FRPS0 SPA; '

"Rental Payment Start Date” means the last day of a Calendar Quarler in which' the
Delivery Date or {in the case where the Lessee elects fo commence to paythe Lease Rental
in accordance with Clause 4.2.4{A)) the Delivery Longston Date, whichever is earlier, falls;

- "Representative” means, In relation (o each Party, tha! Party's officers, emploveass,
. Afflliates, advisers, auditors, bankers, actual or polential providers of finance or insurance,
rating agents, consultants, agents, and actua! or potential contractors; and. in relation to the
- Lessor, shall also include the Investor and its actual or potential providers of finance;

"Saint Louls Offshore Profond Block Owners” means the parties from time to time that
hold a pardicipating interest in a joint operating agreement dated 28 September 2012 in
~ respect of exploration and production of hydrocarbons in the Saint Louis Offshore Profond
 Block, offshore Senegal, which as at the date of this Agreement are (i) BP Senegal
Investments Limited, (§) Kosmos Energy Investments Sensegal Limited, and {ii) La Holding, -
. Sociéié des Pétroles du Sénégal SA ;
“Sanctioning Body” means the respective govermmental institutions and agencies
responsibie for administering, enacting or enforging Sanctions of any of the following
jurisdictions:
-~ {a} the United Nations;
{b} the European Union; - o
“{e) . the federal govemnment ofthe U.S.; or -
' (d} - the United Kingdom;

"Sanctions™ means any trade, economic or financial sanctions laws, regulations or simiar
restrictive measures (io the extent that such restrictive measwres have the force of law)
enacted, adminisiered, enforced or imposed by a Sanctioning Body in each case directly
applicable to the Lesses;

"Sanctions List” means the following as may be applicable to the Lessee:
) the Consclidated United Nations Security Council Sanctions List;

{t2} the Specially Designated Nationals and Blocked Persons fist maihtaihéd b'y'”the' .
' Office of Foreign Assets Control of the U. 8. Depariment of the Treasury (OFAC),

{c) _' the Consolidated List of Financial Sanctions Targets maintained by Her Majesty's
- Treasury, and

“(d) - the Consclidated List of persons, Groups and Entities subject to European Union
financial sanctions;
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and #s Affiliates for the operation of vesseis of equivalent technical specification to -
. the FPEO: or '

{6) ~fan entity other than BPMIL or any of its Afiiliates is the Lessee, the applicable
© 7 pperating standards of such entify and s Affiliates provided they are In accordance

- with good oiffield practices;
“Subscription Agreement” means the subscription agreement dated on or around the date
of this Agreement and made between the Lessor and the [nvestor in respect of the Capital ™
Securities;
"Tax" or "Taxes” means all existing or futwre taxes, corporate income {8x or gGross revenus
" taxes, personal income tax, employment taxes and social charges, national insurance, sales
taxes, properly laxes, impost, duties, customs duties, levies, withholding taxes, fees, stamp
duties. mandatory contributions, charges and other assessmenis in the nature of laxes;
"Tax Deduction” means a deduction or withholding for or on account of Tax froma payment
. under this Agreemeant;
"Term" has the meaning given to it in Clause 2.1,
“Termination Notice Date” has the meaning given to it'in Clause 20.3.1;"
"Termination Sum” has the meaning given to it in Clause 20.3.1{4)

"Total Loss™ means: _ _ _
Bt actual, constructive, compromised, agreed or arranged total loss 6f the FPSO; or
{bj any expropriation, confiscation, requisition, nationalisation, seizure or acquisition of
the FPSO, whether for full consideration, a consideration less than #s proper value,
a nominal consideration or withowt any consideration, which is effected by any
T Governmental Authority or by any person or persons claiming to be or to represent
- a Governmental Authority {excluding a requisition of the FPS0 for hire for afixed
- period not exceeding one yaar without any right to an extension); or

“{ch any condemnation, arest, confiscation, caplure, seizwre, tsking in execution,
impounding, forfeiture, or detention of the FPSO ({including any hijacking ortheft), or .
purported exercise of any possessory lien or other claim by a creditor of the FPSQ,
unless it is within 80 days redelivered to the full control of the Lesses;

"Transaction Document” means each of:
{a) the FPSD SPA;
(b} this Agreement; and
{c) - the Lease Guarantes; o _ .
. "iinit Area” means the area defined as such in the UU'OA;' o

"Unit Operator” means the person or persons appointed from tirﬁe to time as the operator '
- of the Unit Area in accordance with the UUOA;
- "Updated Calculstion Mode!” has the meaning givento &in Paragraphs 43, 5.10r 5.7 (as

- applicable) of Schedule 1,
"Updated Lease Rental Schedule” has the meaning given to & in Paragraphs 4.3, 5.1 or
5.7 {as applicable) of Schedule 1;
“Upstream Parties” means the Block C8 Owners and the Saint Louis Offshore Profond
Block Owners as parties to the UUO#A,

© "USD" or "US Dollars” means available and freely transferabie and convertible funds in
lawiul currency of the United States of America;
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- Tortue/Ahmeyim Unit dated 9 February 2019 and entered into between the Upstream
Parties; and

" "War Risks"” means any war (whether actual or threatened), act of war, civil war, hostilities,
revolution, rebelion, chil commotion, warlke operations, the laying of mines (whether actual
or reposted), acts of piracy, acts of terrorism, asts of hostility or malicious damage, blockades

. {whether imposed against all vessels or imposed selectively against vessels of cerlain flags

- or ownership, or against cerfain cargoes or crews or otherwise howsoever), by any person, - -
body, terrorist or political group, or the Governmental Authority of any state, which may be -

- dangerous or are likely to be or io become dangerous to the FPS0, her cargo, crew or other
persons on board the FPSO,

1.2 Definitions incorporated from Companies Act 2006 _ _ _ o
- in this Agreementt inciuding the Recitals, words and expressions defined in the Companies - -
- Act bear the same meaning as in that Act unless expressly stated othenwise,
/13 References fo this Agreement and other agreements
" In this Agreement, except where the contex! otherwise reguires:

1.3.19 a reference to this Agreement includes a reference to the Schedules to it éa'ch' of
which forms part of this Agreement;

132 a reference o a Gisuse or Schedule (other than to 8 schedule to a statutory

' - provision) is a reference to a Clause or Schedule (as the case may be) of, or to,
this Agreement and reference {0 a paragraph is to a paragraph of the relevant
Schedule;

. 1.3.3 the contents page and headings are for convenience only and shall not affect the
interpretation of this Agreement;

134 . a reference o this Agresment includes this Agreement as amended or
- supplemented in accordance with its terms;

1.3.5  a reference o any other agreement or instrument {other than an enactment or
statutory provision) is to such other agreement or instrument as from time fo time
amended, varied, supplemented, substituted, novated or assigned othenwise than
in breach of this Agresment; and

1.36 references to documents "in the agreed form” or any similar expression shall be to '
dosumenis agreed between the Parties, arnexed to this Agreement and inftialled
for identification by, or on behalf of, each Party,

44 Singular, plural and gender _ _ -
' Words in the singular include the plural and vice versa and a reference to one gender
includes other genders.
15 References to persons and companies o
. In this Agreement, except where the context otherwise requéi’es: _

1.5.1 a reference lo a person includes a reference fo any individuaﬁ!,' firm, con’ipany,

government, state or agency of a state, local or municipal authority or government

body or any joint venture, association or partnership {whether or not having
separate legal personality);

' 152 . a reference to a company includes any company, corporation or other body
corporate wherever and however incorporated or established; and
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16

1.7

18

1.9

22 -
" Upon execution of this Agreement, Clatises 1 (Definitions and Intepretation), 2 (Term snd -
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153  a reference to an individual includes that individual's estate and personal

representatives.

References to legislation and legal terms .
in this Agreement, except where the context otherwise reqmres
161 a reference to an enactment or statutory provision shall include a reference to any

subordinate legislation made under the relevant enactment or statutory provision .

. and is a reference to that enactment, statetory provision or subordinate legislation

as from time to time amended, medified, incorporated or reproduced and to any :

enactment, statutory provision or subordinate legisiation that from time to time (with

“or without modifications) re-enacts, replaces, consolidates, incorporates or

- reproduces it; and

162 - a reference to any English legal term for any action, remedy, method of judicial

- proceeding, legal document, legal status, courl, official or any legal concept _

includes what most nearly approximates the English legal term in any jurisdiction

- other than England to the extent that such jurisdiction is relevant to the transactions -

contempiated by this Agreement.

Includes and including

' In this Agreement, except where the context othemwise requires:

1.7.1 the words and phrases "includes", "including”, "in particutar” {or any terr'ns'of similar

effect) shall not be construed as implying any limitation; and

1.7.2 - general words shall not be given a restrictive meaning because they are preceded _'

- or followed by particular examples.

. -Tothe extent that

In this Agreement, except where the context otherwise requires, the phrase "to the extent - .

solely "if"", and similar expressions shall be construed in the same way.

Writing
A reference to writing includes any modes of reproducing words in any legible form and -

except where expressly stated otherwise, shall include email,

" TERM AND EFFECTIVENESS

Term

terminated earlier in accordance with iis terms, shali end on the fifteenth (15™) anniversary
of the Rental Payment Start Date.

Effectiveness of this Agreement

Effectiveness), 3 {(Conditions Frecedenf), 18 (Exclusion of Consequenfial Lossg), 20

o that” is used to indicate an element of degree and shall mean "to the extent that" and not - '

" The term ("Term™) of this Agreement shall commence from the Effective Dete and, unless -

(Fermination), 22 (Representations and WarTanties), 23 (Tax), 24 (Status of Lessee), 25

. (Confidentiafity), 27 (Entire Agreement), 28 (Miscellancous), 29 (Governing Law), 30

{(Dispute Resofution) shall come into full force and effect. All other Clauses of this Agreement '

. shall come into full force and effect on the Effective Date.
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'3 CONDITIONS PRECEDENT -

34 Conditions

This Agreement shall come into full force and effect after ait of the following conditions
("Conditions") are satisfied or waived:

- 3.1 payment of the Initial Consideration under FPE0 3PA having taken place in -
accordance with s terms;

312 the Infra-Unit Participants Agreement having come into full force and effect in'
accordance with its terms;

313 all material government and other regulatory Approvals and third party consents to
' consummate the transactions contemplated under this Agreement having been
obtained and being in full force and effect, and

314 the Lease Guaraniee being executed by all the parties thereto and being in full
' force and effect,

32 Waiver

The Parties may, by mutual agreement, waive any of the Cenditions'in whole or in part at
any time on or before the Initial Consideration Longstop Date.

3.3, Batisfaction of Conditions
. Promptly foilowing the dale of this Agreement;

T334 the Lessor and the Lessee shall use all reasonable endeavours to sa't'ésf.y or
procure the satisfaction of Conditions sef out in Clauses 3.1.1 and 3.1.4 as soon
as possible and in any event on or before the Initia! Consideration Longstop Date;
and

0332 the lLessee shall use =2l reasonable endeavours fo satisfy or procure the .
safisfaction of sach of Conditions set out in Clauses 3.1.2 and 3.1.3 not already
satisfied or walved a3 soon as possible and in any event on ar before the Initial
Consideration Longstop Date.

34 Notiﬂcation of satisfaction of Conditions

"34.1 The Parlies shall keep each cther ré'gu!ar'ly i'nfor'rﬁed as to the progress towards
achieving salisfaction of their resnective Conditions.

342 0 Immediately following satisfaction or waiver of all of the Conditions the Lessor shall
. serve a written notice o the Lessee, confirming that all the Conditions have been
. satisfied or waived and this Agreement shall come info full force and effect on the
date of suchwritten nolice {and such date shall be deemed the Effective Date). '

. 3.5 " Failure to Satisfy Conditions _ _
3.8 if the Condition in Clause 3.1.1 has not been satisfied in full or waived in
accordance with Clause 3.2 on or before the Initial Consideration Longstop Dale,

the provisions of clause 5.2 (Paymeni of the Initisi Consideration) of the FPED 5PA 3
"~ and Clause 20.1 of this Agreement shall apply.

- 382 Hany of the Conditions in Clauses 3.1.2, 3.1.3 or 3.1.4 have not been satisfied in
. full or waived in accordance with Clause 3.2 on or before the Initial Consideralion
Longstop Date, the Lessor may give notice to the Lesses that it wishes fo {erminate

- this Agreement, in which case Clause 20.1 of this Agreement shall apply.

4 DELIVERY
41 Time and Place of Delivery

414 The Lessor's obligations o defiver the FPSO to the Lessee undef'this'Agreément
are conditional upon each of the Lessor and Lessee delivering a duly execuied
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.. the FPSO SPA, _
. 412 . Atthe same date, time and place the FPSO is delivered to, and accepted by, the -
- Lessor in accordance with the Protocol of Delivery and Acceplance under the
FPS0 SPA, the Lessee shall be deemed to have faken delivery of the FPSO under
- this Agreement.
‘413 The Lessee agrees that it shall have no rights to refuse to accept delivery of the
FPS0 under this Agreement and the Lessor has no rights fo refuse o deliver the
FPS0 {o the Lessee under this Agreemant once the FPSO is dalivered to the
Lessor under the FPSO SPA.

42  Delayin Delivery _ _ _
' 421 The Lessor shall not be responsible or liable for any délay in delivery of the FPSO
o the Lessee under this Agreement.

422 if the Lessee (as Seller under the FPS0 SPA) anticipates that, notwithstanding the
exercise of due diligence by it, the FPSO will not be ready for delivery by the -
Delivery Longstop Date, it shall give notice to the Lessor (as Buyer under the FRS0O
SPA) stating that thers will be delay in delivery and specifying the reasons for such
delay and the reasonable steps {aken by the Seiler to remedy such delay.

4273 If the Delivery Longstop Date Is adjusted In accordance with clause 822 (Defay in
7 Defiveryy of the FPSO SPA this Agreement shall continue in full force and effect,

and the Lease Rental Schedule shall be adjusted in accordance with Paragraph

3.10 of Schedule 1. '

e 4.24 - If the FPSO is not ready for delivery under clause 8.1.1 (Delivery) of the FPSO
' -~ SPA by the Delivery Longstop Date (as may be adjiusted in accordance with clause
8.2.2 (Delay in Delivery) of the FPS0 SPA) then the Lessee shali either

(A) commence to pay the Lease Rental in accordance with Clauses 5, 6, and
Schedule 1 {notwithstanding that delivery of the FPS0 hereunder has not

- taken place); or

. (B) . - give notice fo the Lessor (as Buyer under the FPSO SPA and Lessor under
this Agreement} that it wishes to {erminate the FPS0O SPA and this -
Agreament in which case clause 11 (Termination) of the FPSO SPA and

K - Clause 20 of this Agreement shall apply.

43  NoWarranties
1431  Without prejudice to any rights that the Lessor or the Lessee may have against the .
Contractor, the Lesses accepts the FPSO under this Agreement in the condition in
. which it is found on the Deilivery Date, on an “as is, where ig” basis.

432 The Lessor makes no condition, term, representation or warranty, express or
- implisd (and whether statutory or otherwise) as o title (except for legal title in the
- name of the Lessor fo the extent transferred to the Lessor pursuant to the FPS0O
SPA), seaworthiness, merchantabiiity, condition, design, operation, performance,
capacity or fitness for use of the FPS0 or as to the eligibility of the FPSO for any
particular irade or operation or any other condition, term, representation or
" warranty, express or implied, with respect to the FPSO.

433 - Delivery of the FPSO to the Lessee under this Agreement shall be conclusive proof
- that, for the purpose of the cobligations and liabilities of the Lessor under this
Agreement of in connection herewith, the FPSO is at that time seaworthy in
accordance with the provisions of this Agreement, in good working order and repair
- angd without defect or inherent vice whether of not discoverable by the Lessee and
free and clear of all Encumbrances which have been created by the Lessor,

| queTIoaeTe t8 w0
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434 The Lessee acknowledges that it has made the selection of the FPEQ, including
the location, design, materials and any confractors used with respect to the FPEO,
" based on its own judgement and has or will satisly itselfl as to; (i} the compliance
of the FPS0 with its description under this Agreement as well as it condition,
- specifications, quality, fitness for purpose and safely, (i) the walidity of any .
- manufacturer's o supplier's warrarties or guarantees; and () the non-
Cinfringement of any patents, and in every other necessary respact. The Lessee
.. expressly disciaims any teliance upon the skill or judgment of or any statement or
- representation made by Lessor. Further, the Lessee acknowledges that § has
specifically requestad the Lessor to acquire and lease the FP30 toitin whatever
. condition the FP30 may be at the time Lessor acquires the FPS0 and leases the
- FP30 under this Agreament.

435  The Lessee hereby waives al of its rights in respect of any condition, tem,
representation, or wamanty express or implied (and whether statutory or otherwize)
onthe part of the Lessor and all its claims against the Lessor howsoever the same -
may arise at any time in respect of the FPS0 or the Lessor's title thereto orrights
therein {excepl in respect of the representation given by the Lessor in Clause
22.2.8) or arising out of the operation or perdformance of the FPSO and the
chartering thereof under this Agreement {including in respect of the seawordhiness
or otherwise of the FP30) and, in particular and without prejudice to the gensrality -
of the foregoing, the Lessor shall be under no liabillity arising in respect of any
Losses in respect of the injury, death, loss, damage or delay of or to or in-

" connection with any person or property, whether on board the FPS0 or elsawhere,
" irespeciive of whether or when or where such injury, death, loss, damage or delay -
.. shafl arise or of whether it shall arise a3 2 result of the FPSO not being seaworihy
. or otherwise or of whelher or notthe FP30 or any part thereof is in the possession
or under the control of the Lessee.

- 436 - The Lessor shall be under no lability to supply any replacement vesselor any piece -
' . or part thereof during any period when the FPS3O is unusable and shall not be ligble -
- tothe Lessee or any cther person as a result of the FPSO being unusable, and i
- any latent defect should occur, same {0 be repaired by the Lessee at its cost and
time.

44 !nvenfories, FPS0O Components

441 The Lessee shall or shall procure that the Contractor shall make a complete
invertory of the FPSD Components on or before the Delivery Date. The Lessor
shall have the right but not the obligation 1o join with the Lesses in the making of

- the complete inventory.

442 Al FPBS0O Components including any bunkers, lubricating oil, water and -
unbroached provisions, paints, ofl, ropes and other consumable stores on the
FPSO that are transfemmed to the Lessor pursuant (o the terms of the FPSO SPA
shall be deemed to be transferred to the Lessee simultaneously, at no costto the
. Lessee, on delivery of the FPSO to the Lessee in accordance with this Clause 4
_onan "as is where is” basis and without any liability on the Lessor o the Lessee.

5 LEIAﬁE RENTAL AND PREPAYMENT

E 81 - Subjectto Clauses 3 and 4.2 4(B), the Lessee shali pay to the Lessor on each Payment Daté' _
' - during the Term of this Agreement, the relevant Lease Rental, in accordance with the Leage
Rental Schedule.

82 The'lease of the FPS0 is granted by the Lessor tothe Lessee subject to the timely payment
in full by the Lessee of all amounts payable by the Lessee under this Agreement and in
relation to all such amounts, time is of the essance.

.53 . Forthe avoidance of doubt, the Lessor shall not be liable for any costs or expenditures arising - _
. from the operation or maintenance of the FPS0O during the Term and any such costs or -
expenditures shall be borne by the Lesses,

usTanadve e _ _ A o iz
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Lease Rental set cut in the Lease Rental Schedule prior {o the Payment Date of such Lease
Rental {a "Prepayment"). If the Lessee exercises its right under this Clause 5.4 to make a
Prepayment, it shall notify the Lessor of the amount of such Prepayment at least fifteen (15)
Business Days In advance of maling the Prepayment. Upon receipt of 2 Prepayment, the
- Lessor shall adjust the Lease Rental Schedule in accordance with Paragraph 3.16 of

_ Schedule 1.
6.  PAYMENTS

6.1 ° Manner of Payments

e.1.1

.. B12

8.2

622

©1U57204478_18

Notwithstanding anything 16 the contrary contained in this Agresment, the Lease

Rental and all other payments to be made by the Lessee under this Agreement

{whether by way of rental or otherwise) shall be made in USD in funds with the -
same day value o the Lessor's Bank Account for the account of the Lessor under .

reference to the FPSO's name.

Any payment under this Agreement which is duetobe madeonaday thatisnol 2
Business Day shall be made on the next Business Day in the same calendar month
(if there is one) or the immediately preceding Business Day (if there is not).

6.2 Unconditional Payments

All payments to be made by the Lessee under this Agreement shall be made,

subject to Clause 23.2, free and clear of any withholding or deduction for, or on
account of, any presert or future income, freight, stamp and other taxes, levies,
imposts, duties, fees, charges, restrictions or condiions of any naiure.

The cbligation of the Lessee to pay the Lease Rental and all other sums payable

- under this Agreement (inciuding, but not iimited to, the Termination Sum, Put

Option Price and any premiums payable in respect of the Obligatory Insurances
pursuant o Clause 11.5) s absolute and unconditional and shall not be subject to

- any right of set-off, counterclaim, defence, suspension, deferment or reduction.
- The Lessee shall not have any right to be released, relieved, or discharged from
- it obligation to pay the Lease Rental under this Agreement by any circumstances,

including:

- {A) any right of set-off, counterclaim, recoupment, defence or other right which '

the Lessee may at any time have, or may become entitied o, against the

Lessor or any other person for any reason;

(B) . any change, exiension, indulgence or other act or omission in respect of

any indebiedness o obligation of the Lessee, o any sale exchange,
release or surrender of, or other dealing in, any security for any such
indebtednass or obligation;

paramount or otherwise,

(D). any defect in the condition, design, operafion, merchantability,
- seaworthiness or fitness for use or purpose of the FPS0 {(whether or nol

- covered by the Contractor's Warranties), or the ineligibility of the FPSO for
- any parlicular trade or use, any unavailability of the FPS0 for registration
- o documeniation under the laws of any relevant jurisdiction;

- seizure, judicial atiachment or arrest, forfeiture or marshal's or other sale
- of the FPSO;

(F)  any libel, attachment, levy, detention, sequestration or taking into custody -
o of the FPSO or any restriclion or prevention of or interference with or

interruption or cessation in the use or possession thereofby the Lessee for

() any ttle defect or Encumbrance or any dispossession of the FPSO by title '

(E) - any damage to or loss (including any Total Loss), destruction, capture, ) |

e
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83

72

73 o
- The Lessee undertakes not to change the name or any markings of the FPSO during the B
- Term of this Agreement except with the Lessor's prior written consent, '

any reason, or'ény inabi!ityto engég;e in any particdlar trade or 'eénpldyment -
e for any reason;
(@)  any failure or delay on the part of a Parly, whether with or without fault on

Cits part, in performing or complving with this Agreement or the Lease
Guarantes; '

) : . any insolvency Event occurring in relation to the Lessor, the Lessee orthe .
- Lease Guarantor,

whether or not the Lesses shall have nolice or knowledae of any of the foregoing,.
- it being the declared intention of the Parties that the obligations of the Lesses to
- pay the Lease Rental and all other sums payable under this Agreement shall
- survive any frustration and the Lessee hereby waives any right which & may now
have or which & any time heresfler may be conferred upon i, by stalule o -
-~ gtherwise, o terminate o cancel this Agreement or the fease of the FPS0 due o

the occurrence of the foregoing other than in accordance with the temns of this

Agreement, the terms of this Agreement prevailing over any applicable Law, to the

extent pemnitied by such applicable Law. Subject to the right of the Lessee o

disagree with and dispute a Draft Updaled Calculation Model or Draft Updated
- Lease Rental Schedule under Paragraph 5 of Schedule 1, the Lessee shall not
- seek to recover all or any part of the Lease Renlal or any other payments made by
- the Lessee under this Agreement from the Lessor for any reason,

6.2.3  Without prejudice io the Lessee’s obligations under Clauses 5.1and 8.2.2, anclice
. signed by a duly authorised representative of the Lessor which states that a -

. specified amount or aggregate amount is due shall, in the absence of manifest

- efrar, be binding on the Lessee and requite payment of the specified amount or

- aggregate amount by the Lessee subject to the Lessee's right under Paragraph 5

_ . of Schedule 1 to dispute such amount or aggregate amount paid by the Lessee io

. the Lessor. The Parties acknowledge and agree that if, in respect of any Payment

" Date, the Lease Rental specified in such notice is different from the Lease Rental
specified in the Lease Rental Schedule, such discrepancy shall constitute a

C"manifest ermor’ for the purposes of this Clause 6.2.3. '

Default Interest - _
 ifthe Lesses fails to make payment in full when due of any amount under this Agreement on

the exact date for payment thereof, the Lessee shall, on demand of the Lessor, pay interest
on such amount which shall accrue from day to day and be compounded at the Default Rate
from {and including) the day immediately following iis due date for payment until {but -
excluding) the date of actual payment in full thereof.

- FLAG AND CLASSIFICATION

. Registration of Flag

On the Delivery Date, the FPSO shall be registered in the name of the Lessor under the flag .
of the Maritime Registry. '

. Classification . o L L .
724 On the Delivery Date, the FPSO shall be properly classed for a vessel of its type

and class within the Classification Society.

7.22 . lfthe FPS0 maintains class afler delivery, all costs and expenses (including legal
- costs and expenses) arising in connection with the class of the FPS0 or in
connection with the maintenance of such class shall be bome by the Lessse,

Nawe and markings
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atthe Operation Site and for any other actlivities contemplated under the UUOA. if the Lesses -

intends ko employ the FPS0 or suffer the FPS0 to be employed at other sites or for purposes

" other than developing and operating the Project, it shall oblain the Lessor's prior wrilten

consent.

The Lessee underiakes not o employ the FPSO or suffer the FPSO o be employed
- otherwise than in conformity with the Standard Practices,

The Lessee underiakes not o employ the FRSO, or suffer her employment:

8.3.1 in any trade or business other than the production, recsipt, loading, off-loading, '

processing and storage of hydrocarbons;

832 in any way or in any activity which s prohibited or unlawful under any applicable

Law;
833  instoring llicit or prohibited goods;

834 - inany territory in respect of which insurance cover is not available or m any manner

- which is or i likely to be oulside the scope and cover of the insurances;

8345 - inloading or carrying nuclear fuel or radioactive products or waste, save for radio- N
- isotopes used or infended to be used for any industrial, commercial, medical or -

scientific purposes, and in respect of which the Lessee has oblained, prior to the
loading thereof, appropriate insurance cover,

: 8.3'.65 - in any manner which is fikely to render (i} the Lessor liable to penalties or (i) the
FPSO0 liable to be condemned by a prize court or destroyed, seized or confiscated -

- by any person, body or state; or

8.3.7 . ¥ there are hostiliies in any part of the world (whether declared or not), in carrving

" contraband goods in such parts.

MANAGEMENT, OPERATION AND MAINTENANCE

- Management .
911 Thetechnical and commercial management of the FPSO shall be the responsibility

of the Lessee from the Delivery Date and for the remainder of the Term,

- 8.1.2  The Lessee shall underiake af the commercial and/or technical management of
the FPS0 and the Lesses shall not engage any person who is not an Affiiate of -
the Lessee o be an Operator of the FPSO without the prior wrilten consent of the -

Lessor (which shall not be unreasonably withheld or delayed}. Without prejudice to
the foregoing, the Lessee may engage specialist subcontractors and consullants
" to support the operation and maintenance of the FPS0.

Operation and maintenance

' 921  The Lessee shall at ts own expense and by its own procurement man; victual, -
navigate, operate, supply, fusl and, whenever required, repair the FPS0 and shall

pay all charges and expenses of any kind and nature incidenial fo s use and

' operation of the FP80 under this Agreement. The manager, officers and crew of '

the FPS0 shall be the servants of the Lessese for all purposes.

922 The Lessee undertakes {at #s own expense) o keep the FPSO and the FPSO | -
 Components in a good state of repair, in efficient operating condition, in
accordance with good commercial mainienance prectice and in fine with the

o Standard Practices.

'9'.2.3  The Lessee shall at all times ensure the FPSO is operated in compliance with a! o

.. applicable Lawe, intemnational and port state conventions, codes and regulations

and ensure such compliance by the crews, employees, agents and representatives -

. of the Lessee and the manager of the FPS0.

20
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“The Lessee shall submit the FPSO, at its own expense, to all periodic or annual
checks, departure visits and inspections, tests and surveys required by applicable
“Law or prudent practice, and in order to mainiain is classification (fair wear and

 tear excepted) if the FPSO maintains class after delivery. The Lessee shall notify
- the Lessor of any material performance tests In relation o the FPSO {whether any

925

such test is to be conducted on or offthe FPSX). Copies of reports of those surveys

shall be provided promptly to the Lessor if it so renuests, provided that the Lessor

shall only be permitted to request copies of the survey reports once each Calendar

- Quarter. The Lessee shall allow the Lessor or s authorised represeniatives to
 attend any such tests,

Without prejudice to Clause 9.2.4, the FPSO {and all and any pait thereof including
the FRPSO Components, tanks, tank fops, bull, topside, water ballast tanks and void

space, and machinery space coating) shall be kept in such condition as may be - )
reasonably expected by a prudent operator and in line with the Standard Practices.
. The FPSO's inventory of entire equipment and FPSO Components shall be kept in -

working condition in accordance with the respective maker's instruction or design,

83 . Contractor's Warranties

 8.341

932

The Lessor authorises the Lessee 0 exercise any and all rights under the

Contractor's Warranties and to amange for any repair or works covered by the
Contractor's Warranties to be periormed In accordance with the Contractor's
- Warraniies.

Upon written request by the Lessor, the Lessee shall advise the Lessor of any '.

- ¢laim{s) made under the Contractors Warranties and provide the Lessor with a

- progress report with regard to the Contractor's performance of its obligations under

. 94 Repairs
9.4

8.4.2

the Contractor's Warranties.

The Lessee shall have the use of all FPSO Components at the time of delivery in B
"the same good order and condition as when received, ordinary wear and tear

excapted,
The Lesses shall, when it sees necessary for the use and operation of the FPS0,

© at iis own cost, repair, substifute, replace or renew any FPE0 Components which

is used up or which Is 0 damaged or wom as to be no longer fit for use. Forthe
avoidance of doubt, If insurance proceeds are received under the Obligatory -
Insurances that directly relate to costs or expenditure incurred or to be incurred by

- the Lessee pursuant 1o this Clause 9.4 such insurance proceeds shall be paid to

943

~ guality of materials} so as to ensure that the value of the FPSO is nol materially - .

044

the Lessee in accordance with Clause 11.3.2.

The Lessee shall procure that all such repairs, substitutions, replacements and .

- renewals shall be effected in such manner (both as regards workmanship and

reduced (fair wear and tear excepted) and such that title fo such substitutions,

replacements and renewals shall vest immediately in the Lessor free and clear of
- aw Encumbrances,

Except with prior wiitten consent of the Lessor, the FPS0 shall not be put into any

- other person's possession for work 1o be done on the FPSO If the cost of that work

will exceed o is likely to exceed Major Casuatlly, unless either (i} that person gives

N & written underiaking In approved terms not to exercise any lien on the FPSC or

945 -

118720447018 .

the Lease Rental for any of the cost of such work, or (i} the |essee provides

. evidence satisfactory to the Lessor that & has sufficlent funds or insurance -

procesds to cover the cost of such work.

~ Any equipment on hire on the FPSO at time of delivery shall be kept and maintained
by the Lessee and the Lassee shall assume the obligations and ligbilties of the

21
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indemnify, the Lessor for all expenses incurred in connection therewith.

95 Financial Security
. 851 The Lessee shall maintain financial security or responsibility in respect of third party
: liabilities as required by any Governmental Authority, to enable the FPS0O, without
- penalty or charge, lawfully to enter, remain at, orleave any port, place, territorial or
- contiguous waters of any country, state or municipality in performance of this

- Agresment without any delay. This obligation shall apply whether or not such
" requirements have been lawfully imposed by such Govemmental Authority,

952 . The Lessee shall make and maintain all arrangements by bond or othenwise as -
-. may be necessary to satisfy such requirements at the Lessee's sole expense.

8.6 'Lessor.‘s Inspeaction Rights

' 8.6.1 The Lessor and its authorised representatives shall have the right at any time, on
reasonable notice and during normal business hours, to inspect and take copies of
- thelogs and records, to inspect of survey the FPSO, or to instruct a duly authorised
surveyor to inspect and take copies of the logs and records or inspect and survey -
.- the FPSO:

C(A) to ascertain the condition of the FPSO and to satisfy the Lessor that the
' FPSO is being operated, repaired and maintained in accordance with this

Agreement; or

-~ (B} for any other commercial reason considered necessary by the Lessor,
provided it does not unduly interfere with the commercial operation of the -

FPSO.

' 862 = The Lessee shall provide access and assistance reasonably required in order to -
allow for such inspection. The Lessor shall bear the costs of all inspections carried -
- out pursuant to Clause 5.6.1, provided that if an Event of Default has occurred then:

(A} the cost of any inspection camied ocut pursuant to Clause 8.6.1 in
connection with such Event of Defauk shall be bome by the Lessee; and

(B} " the Lessor shall be granted unrestricted access to the logs, technical
records and such other documentation as the Lessor may request.

.'.'9.6.3 All time used in respect of inspection, survey or repairs shall be for the Lessee's . -
. account and form part of the Term of this Agreement.

9.7  Lessee’s Indemnity _
871  Subject to Clauses 9.7.2 and 18 below, the Lessee shall fully and effectively
indemnify, keep indemnified and hold harmless each Lessor Party from and against
- all Losses which may at any time be incurred by that Lessor Party:

(A) relating to, or arising directly or indirectly in any manner whatsoever out of,
the condition, testing, design, manufacture, purchase, importation to or -
exportation from any country, registration, possession, control, chartering,
sub-chartering, use, operation, storage, maintenance, repair, service,
modification, overhayl, replacement, insurance, removal, repossession, re-
delivery, disposal or Total Loss of the FPSO (including without limitation

" the losses referred fo in Clause 4.3.5};

{B) ... on the grounds that the FPSO or any design, article or material in or
forming part of the FPSO or the operation or use thereof constitutes or is _
alieged to constitute an infringement of any patent or other inteliectual =~

- property right or any other right whatsoewver; B

11/67204475_18 2
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(C) in 'preventing or attémpting o prevent the arrest, confiscation, seizure; -
taking in execution, impounding, forfeiture or detention of the FP30 at any
time, or in securing the release of the FPS0;

' "(D}' in connection with the enforcement of rights of the Lessor under the
Transaction Documents;

(& ‘as 3 consequence of the FPBO becoming a wrack of obstruction o .
- navigation (including, without limitation, i respect of the removal or
destruction of the wreck or obstruction under statutory powers), '

' {FY - arising out of an Environmental Claim made or asserted against any Lessor :
Party or any costs of compliance by the Lessor Party with Erwiranmental
- Law based on the Lessor's ownership of the FPS0; or

. (Gj arising cut of any Encumbrance created or purported to be created over or
in respect of the FPE0. -

9.‘?.2 - The Lessee need not indemnify 3 Lessor Parly under Clause 8.7.1 above inrespect
. of Losses which:

(A are the result of a negligent act or omission or the fraud or wilfuf default of .
that Lessor Parly,

' (B) are the result of the breach by that Lessor Party of any of its express
chligations under any of the Transaction Documents other than s breach
- altributable to the breach by any other party to any Transaction Document,

(C} . are the result of any misrepresentation by that Lessor Party set out ina
' " Transaction Document to which it is a parly (other than amisrepresentation
.- attributable to the misrepresentation of or breach by any other party to any
Transaction Document); or

. (D)" constiute an ordinary and usual operating or overhead expense of that
- Lessor Pany.

10. . CHANGES, IMPROVEMENT AND ADDITIONS

"10.1  Subject to Clause 10.2, the Lessee shall have the right to fit additional eguipment and to -
- make any improvements and additions (including, for the avoidance of doubt, any equipment, -
© - improvements or additions required for any future expansions of the Project] at is expense -
- and risk, provided that:

10.1.1  such additicnal equipment, improvements and additions do not materially reduce
the market value of the FPB0 or impair the utility, makestability and remaining
economic life of the FPS0, or are reasonably fikely to affect the seaworthiness or
- class of the FPSD (in which case the Lessors prior written consent shall be
required, such consernt not be unreasconably withheld or delayed); and

10.1.2  title to eguipment, improvements or additions that are severable shall vest in the
- Parly who paid for them, and title to those not severable shail otherwise vest inthe
Lessor.

10.2  In the event of any improvements, structural changes or additions becoming necessary for
the continued cperation of the FPS0 by reason of new class requirements or by compulsery
_ ~ legislation, the cost of compliance shall be bome by the Lessee.
11 INSURANCE
111 Maintenance of Insurances

 From the date the Lessee is deemed to have taken delivery of the FPSO pursuant to Clause
4.1.2, the Lessee shail keep the FPSO insured at its expense against the following (logether
- the "Qbligatory Insurances”).

1476720447518 L IO UU N 3



DocuSign Envelope D ARSDAATA-AZSE-4EF1-B37E-797E3FEDIRA4A

1111 "-Physmal Loss . and/or Physn::al Damage on an All Risks basis in an amount
" consistent with the industry practice for vessels of similar age, size and type as the

: FPSC;
11.1.2 - Carge/ Goods in Storage / Crude Ol in Store;

11.1.3 - Protection and Indemnity (P&[} Insurance; and
11.14  Third Party Liability.

11.2 - Terms of Obligatory Insurances
In respect of the FPSO, the Lessee shall effect the Obligatory Insurances:
11.21  with amounts insured in US Dollars;

“11.2.2  with registered local insurers where required by law and remsured in accordance '
~ with local regulations to the largest extent possible with reinsurers enjoying a credit
rating of not less than A- from Standard & Poor's, A.M. Best or Fitch or A3 from
Moody's, subject to the requirements of the UUQOA and the PSCs as described in
Clause 11.10, of in respect of the insurances listed in Clause 11.1.3 with an
_ International Group P&l Club; and
112.3  with the Lessee named as assured in its capacity as bareboat charterer and the
" Lessor named as an additional assured in its capacity as owner, with full waiver of
rights of subrogation against the Lessor, but without the Lessor being liable to pay
premiums, calls or other assessment in respect of the Obligatory Insurances.

. 11.3  Further Protections for the Lessor
" In addition to the terms set out in Clause 11.2, the Lessee shall procure that the Obligatory
- Insurances shail _
- 11.31  subject always to Clause 11.3.2, name the Lessor and i respective Afflliates as - '
additional named assureds according to their respective interests;

1 1.3.2 = name the Lessor as loss payee:
(A} in the event of a Total Loss (subject to Clause 12.1.2); and

- (BY - inrespect of rights to receive insurance proceeds relating to any third party
- claims against the Lessor,
- with such directions for payment as the Lessor may specify provided that such
directions are in accordance with the cother terms of this Agreement and, for the
~avoidance of doubt, provided that in all other circumstances the loss payee shall
. be the Lessee including where the insurance proceeds directly relate to costs or
_ - expenditure incurred or to be incurred by the Lessee,;
11.3.3  provide that the Obligatory Insurances shall be primary without right of contribution
from cther insurances which may be carried by the Lessor; and '

11.3.4. - provide that the Lessor may make proof of loss if the Lessee fails to do so.

11.4 . Renewal of Obligatory Insurances
The Lessee shall use reasonable endeavours to:

11.4.1  before the expiry of any Obligatory Insurance notify the Lessor of the brokers (or
' other insurers) and any protection and indemnity through or with which the Lessee
proposes to renew that Obligatory Insurance and of the proposed terms of renewal,

' ”1'1.4.2 before the expiry of any Obligatory Insurance, renew that Obligatory Insurance;
and

‘11.4.3 . procure that the brokers and/or the war risks and protection and indemnity
associations with which such a renewal is effected shall promptly afterthe renewal
notify the Lessor in writing of the terms and conditions of the renewal., :

RS- YRR
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115, Payment of Premuums

The Lessee shall punctually pay al premaums or other SUMS payab!e in respect of the'-
Chhigatory Insurances and {f required by the Lessor, acling reasonably) produce all relevant
receipis when 50 required by the Lessor.

o 11.6  Compliance with Terme of Obfigatory Insurances

The Lessee shall use reasonable endeavours to refrain from dosng or omlttang to do (or

- permitting to be done or not 1o be done) any act or thing which would or might render any
CObligatory Insurance invalid, void, voidable or unenforceable or render any sum payable
upder an Obligatory Insurance repayable in whole or in parl. -

_ 1.7 ~ Alteration to Terms of Obligatory insurances

- The Lesses shall nol make or agree to any material akteration to lhe terms of any Obtigatory )
Insurance or walve any material rights relating to any Obligatory insurance, without the
Lessor's prior written consent.

118  SBettlement of Claims / Responsibility for Deductibles

The Lessee is responsible for any deductibles or retentions of ekcéssés'ih any Obligatory
Insurances and shall not compromise or abandon any claim under any Obligatory insurance
for Total Loss or for a Major Casualty, without the Lessor's prior wiitten consent,

11.9. Provision of Infonmation

- Subject to any overriding obligations or dutiss of confidentiality, the Lesses sha!i, upon thé
receipt of prior reasonable written request by the Lessor, provide the Lessor with:

1181  pro forma copies of all policies relating to the Obligatory Insurances which they are '
to effect or renew; and

'11.9.2 such other information which the Lessor may reasonably request for the purpose
of obtaining or preparing any report from an independent marine insurance broker
_ &5 to the adequacy of the Obligatory Insurances effected or proposed to be
. effected,

prcwsded that the Lessor shall only be permitted o issue a request to the Lessee for copies -
of the documents and information listed in this Clause 11.2 once each Calendar Quarter.

. 11.10 . Interaction with wider project insurance programme

The Parties hergby acknowledge that the insurances taken oul and maintained by Lessee . -
under this Clause 11 may form part of a wider project insurance programme taken out and |
maintained pursuant to the PECs and UUOA Tothe exdent that such wider project insurance
programme differs in any respect from the insurances required under this Clause 11, the
Parties shall discuss in good faith how such differences should be reconciled, but without
resulting in any lesser coverage than is required under this Clause 11.

12, TOTALLOSS

12.1 . Total Loss

- 4241 The Lessee shall provide notice to the Lessor of the occurrence of a Total Loss as
soon as the Lessee becomes aware of such Total Loss, upon which an Event of
Defaul shall be triggered in accordance with Clause 18.1.5.

12.1.2 - Any payment in respect of a Total Loss made by the insurers shall be paid to the
: Lessor, provided that if the amount of that payment made by the insurers exceeds
the amount whichisequalto A+ B+ 0+ D) -{E+F), where 5, 8, C D EandF
have the meaning given in Clause 20.3.1, then such excess shall be paid by the
. Lessor to the Lessee. '

1HE7204470 18 T e S
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1213 Notwithstanding the occcurrence of a Total Loss, the Lessee shall (in the case of a
- constructive, compromised, agreed or arranged Total Loss) remain in exclusive
© possession of the FPSO until the abandonment thereof fo the insurers (if
. applicable), and will assume all risks in connection therewith. In the event ofthe -~
FPSO bacoming & wreck or obstruction to navigation, the Lessee shall indemnify
" the Lessor against any Lossas arising therefrom. :

122 'Abandonment
. The Lessee shal not abandon the FPS0O orthe FPSO Components orthe Project unless as
a result of a Total Loss of the FPSO and then only with prior written consent of the Lessor.

- 13, WAR RISKS, REQUISITION FOR HIRE

131 War

.131.1  The Lessee shall procure that the FPSQ, unless the Lessor's written consent has
been first obtained, shall not go through any poit, place, area or zone (whether of

- land or sea), or any waterway or canal, where it reasonably appears that the FPSO,

- her cargo, crew or other persons on board the FPSO0, in the reasonable judgement

. of the Lessor, are, or are likely to be, exposed o War Risks. Should the FPS0O be

- withfn any such place as aforesaid, which only becomes dangerous, or is likely fo

be or to become dangerous, after her entry into i, the Lessor shall have the right

N - to require the FPSO0 to leave such area.
1312 The Lesses shall procure that the FPS0 shall not load contraband cargo, or pass
through any blockade, whether such blockade be imposed on all vessels, or is
. imposed selectively in any way against vessels of cerlain Hags or ownership, or -
- against cerlain cargoes or craws o otherwise howsosver, or procead to an area
where she shall be subject, or is Iikely to be subject 1o a belligerent's right of search
: andfor confiscation. .
13.1.3° if the insurers of any war risks insurance (if applicable), when Clause 11 is
" applicable, shouid require payment of premiums andfor calis because, pursuantto -
. the Lessee's orders, the FPS0 is within, or is due to enter and remain within, any
area or argas which are specified by such insurers as being subject to additional =
premiums because of War Risks, then such premiums anddor calls shall be paidby

_ the Lessee.
132 Requisition for hire _ _
' Where there is any requisition of the FPSO by any Governmental Authority and the
- Governmental Authority agrees fto pay compensation for such requisition, such
compensation paid or payable by the Governmental Authority shall be paid to the Lessee.

14 - SUB.LEASE AND SALE OF THE FPSD

14.1  Sub-Lease and 8ale by Lessee _
Subject to Clause 284, the Lessee shall not transfer, sub-lease or part with or share
possession of or grant any licence affecting the FPSC, or by any act or deed procure that

- the FPSO be dealt with in any such way, without the prior written consent of the Lessor. :

142 - Sale by Lessor
- Subject to Clause 28.4, the Lessor shall not transfer, sell, or otherwise deal with or dispose
- of, the FPSO, or by any act or deed procure that the FPSQO be dealt with in any such way, .

. without the prior written consent of the Lesses.

15. . ENCUMBRANCES ) | - |
1151 - The Lessee shall not create, or permit to exist, any Encumbrance over the FPSO (cther than -
" a Pemmitted Encumbrance).

26
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The Lessor shall not creaté, or permit to exist, any Encumbrance over the FPSO (other than

- a Permitted Encumbrance).

The Lessee imevocably and unconditionally waives in favour of the Lessor all rights to any
Encumbrances that may arise from time to time in its favour over the FPSO.

The Lessee shall use s reasonable endesvours (a5 determined by the Lessor acling

reasonably) to complele all perfection fomnalities required:

. 1544  inthe UK, Panama and any other jurisdiction {in each case as the Lessor deems
reasonably necessary and desirable) in respect of the Morigage as soon as -

. reasonably practicable following the date of execution of the Morigage and in any

event no |ater than the deadiine for any such perfection formalities under applicable .

Law, or

15;4_2 - inthe UK and any other jurisdiction (In each case as the Lessor deems reasonably
- necessary and desirable) in respect of the FPS0 Security Agreement as soon as

reasonably practicable following the date of execulion of the FPEO Security

Agreement and in any event no later than the deadline for any such perfection
~ formalities under applicable Law.

GUARANTEE

The Lessee shall cause the Lessee Guarantor to grént the Lease Guarantee in éubstahti'all'y
the form set out in Schedule 2 infavour of the Lessor, with effect from the Effective Date.

- ADDITIONAL UNDERTAKINGS

The Lessee underlakes fo the Lessorand agrees that throughout the Term it will:

- 1711 (Information) provide the Lessor with:

Y upon the receipt of prior reascnable written request by the Lessor, non-

price-sensitive information on the Project as the Operalor is required to

provide to the Upstreamn Parties under the UUOA o enable the Lessor to
- meet its information covenants o the Investor under the Capital Securities
- Conditions;

'(B) - notwithstanding Clause 17 1.1(A} above, prompily after the Lesses
becoming aware of its occurmence;

&) any event of default or termination event (howscever described)
pursuant to any of this Agreement, the FPS0 SPA, and the Cption

- MOA;
'(2) ~ any material Environmental Incident;

(3) . anytermination of the EPCI Contract)

' (4 . any force majeure event (howsoever described) pursuant to the

EPCH Contract which is likely fo lead t0 a delay to the Rental
Payment Start Dale;

{5) - any change to the Operator (fo the extent that change may be
- effected without the consent of the Lessor in accordance with this
3 Agreement)

@ _ the occurrence of any Total Loss or Major Casualty,;

(N ' any assignment or transfer by the Lessee of iis rights 'pursuant to

this Agreement (o the extent that such assignment or transfer may

be effected without the consent of the Lessor in accordance with _ '
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| this Agreement); _ _ _
| (C) . _' such further information as 'ma'y' reasohaibly.be' ré‘quested by the Lessor in
. order to enable the Lessor or the Investor to evaluate whether any Capital
Securities Put Event or Capital Securities Potential Put Event has
occurred.

171.2 - (compllance with law) comply with all applicable Laws, and Approvals, and -
' maintain without material and sustained disruption all the Approvals necessary to
. maintain and cperate the FP5Q {except to the extent any such Approvals must be

" procured or maintained by the Lessor as the owner of the FPS0); .

' 1713 (notification of key events) notify the Lessor of any abandonment, termination or
materiai cessation of business by the Upstream Parties with respect to the Project,

~and

1714 - (amendment to prolect documents) without prejudice to the Lessee’s right to
~ implement any future expansions of the Project and enter into asscciated offtake
_arrangements at its sole discretion, not amend the Intra-Unii Participants
. Agreement, and not materially amend or replace the current LNG and cther offtake
- amangements of the Project, if that would have a Material Adverse Effect.

17.2 - The Lessor undertakes to the Lessee that throughout the Term & wili:

17.21  not undertake any activities other than the activities coniemplated by 'thé'
Transaction Documents and any activities incidental or ancillary thereto; and

' “17.22 . inform the Lessee of any amendment to the Capital Securities Documents that' will '
. result in an increase in the Lease Rentals or Termination Sum payable by the
- Lessee under this Agreement. '

18.  EXCLUSION OF CONSEQUENTIAL LOSS
No Party shail be liable to another for Conseguential Loss arising out of or in connection with
this Agreement, whether arising out of or in connection with any indemnity under this -
Agresment, any breach of any obligation under this Agreement, any negligence or breach of -
- statutory duty or other duty, or otherwise, except in respect of amounts that are expressily

- payable under this Agreement or in respect of claims arising from an express cobligation of a

. Party © indemnify the other Party for third pasty claims to the extent only that such losses

- form part of the indemnified Party's liability to the third parly.

19 EVENTS OF DEFAULT
-19.1  Events of Default
- Each of the foliowing events or cnrcumstances is an "Event of Default"

- 1811 (non-payment) the Lessee or the Lessee Guarantordoes not pay on or before the'
due date any amount payable by & pursuant to this Agreement or the Lease
Guarantee at the piace and in the currency in which & is expressed to be payable,
- unless its failure to pay is caused by administrative or technical error and payment
. is made within three (3) Business Days of its due date;

-19.1.2-  (Guarantor's net worth test) other than when the Lease Guarantor is bp p.l.c.,
the Lease Guarantor fails to satisfy the Net Worth Test as defined in the Capital
Securities Conditions, and a Cure Event as defined in the Capital Securities -
. Conditions has not occurred within 30 days following the determination that the Net -
- Worth Test was not satisfied
- 19.1.3  [not used]
19.1.4 _ [not used]
19.1.5 - (Tota! Loss) there is Total Loss of the FPSO:

1106720447618 R _ L L e



1817 . (failure to insure) the Lessee commits a breach of its obligations under Clause
-1,

c 1918 (misrepresentation) any representation or statement made or desmed o be
' : made by the Lessee in this Agreement or the Lease Guarantor in the Lease
| Guarantee, or any other document delivered by or on behalf of the Lessee or the
Lease Guarantor under or in connsction with this Agreement or the Lesase
- Guarantes, is or proves 1o have been materially incorrect o misleading when made
. or deemed to be made provided that no Event of Default shall ccowr under this |
Clause 19.1.8 if the incorrect or misleading representation or statement is capable
. of remedy and is remedied within 30 days of the Lessor giving notice 1o the Lesses
or the Lease Guaranior (as the case may be) of such failure or (if earlier) #
becoming aware of the failure to comply;

19.1.9 - {Environmental Claim) an Ervironmental Claim (other than a claim which is
. demonsirated to the Lessor's safisfaction {acting reasonably) fo be frivolous or
- vexatious) is made in respect of the FPSO or against the Lessee which, in the
_ reasonable opinion of the Lessee, is likely to have a Material Adverse Effect
. provided that no Event of Default shall occur under this Clause 19.1.9 i the
Environmental Claim is dismissed within sixty (80) days of its commencement;

19110 {confiscation of the Project) o the extent not covered by Clause 19.1.5,
exproprigtion, nationalisation or seizure of any of the Project assels or a BP
Participant's or Lessors inferest in the Project;

19.1.11 {abandonment of the Project) the Project or any part thereof considered by the :
~ Lessor to be material is abandoned, decommissioned, cancelied by the Lessee, or
 suffers permanent cessation;

19.1.12 (change of control) a Change of Control occurs in refation 1o the Lessee or the - o
" lease Guarantor, without the prior wrilten consent by the Lessor,

19.1.13 _ (insclvency) an Insclvency Event occurs in relation to the Lessee or the Lease -
Guarantor,

-19.1.14 ' {unlawlulness of Lessee or Guarantor) it is or becomes unlawful for the Lessee
or the Lease Cuarantor to performn any of ils obligations under this Agreement or
the Lease Guarantee,

12115  {untawfulness of Lessor or Investor) itis or becomes unlawful or illegal for () the
Lessor to perform any of its material obligations under this Agreement; or (i) the
~Investor to participate in the Capital Securities; and

. 19.1.16 (compliance) the Lessee is in breach of any Sanctions, Anti-Comuption Laws or - '
: Anti-Money Laundering Laws.
19.2' Conseguences of Event of Defauit

1821  if an Event of Default listed below in this Clause 19.2.1 occurs and it is capable of
remedy, the Lessor may give notice 1o the Lessee, specifying the basis for such
Event of Default and requesting the Lessee to remedy such Event of Default within,

Ay for an Event of Default listed in Clauses 19.1.8 (misrepreseniation),
' 18.1.10 (confiscalion of the Projecty, or 19.1.11 (ashandonment of the
. Project), fifleen (15) days,; or

: (SJ - for an Event of Defaull listed in Clauses 19.1.12 (change of control),
. 19.1.13 {insolvency), thirty (30) days; or

C Gy - for an Event of Default tlisted in Clauses 19.1.1 (non-payment), 1812 =
NAGuarantors nel worth), 19.18 (other obligsfions), 19.1.7 {falure fo
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- Guamsntor), 18.1.15 (unfawfulness of lLessor or invesfor) or 18.1.16
{compliance), sixty (60) days, -

: _ - with each specified period being the "Cure Period".
19.2.2 - I an Event of Default ocours:

{A)  under Clauses 19.1.1 to 19.1.14 and 19.1.16 during the applicable Cure
Period {f any) the Lessor shall be relieved of iis obligations under this

Agreement; or

" {B) - under Clause 19.1.15, during the applicable Cure Period the Lessee shall
.- be relieved of its obligations under this Agreement, :

“in each case until such time as the relevant Event of Default is remedied by the
. - defaulting Party or waived by the non-defaulting Party. '
19.2.3 - If an Event of Default is not capable of remedy, or if an Event of Default is capabie
" of remedy but is not remedied within the Cure Period (if any), the Lessor may give -
notice o the Lessee that it wishes to terminate this Agreement in which case
- Clause 20 shall apply.

-, 20, TERMINATION
201" Termination Due to Conditions Not Satisfied - . .
2011 This Agreement shall terminate with immediate effect: AT
{A) (failure to pay Initial Consideration) # the Lessee gives notice o the .

Lessor that it wishes to terminate the FPS0 SPA in accordance with clause |
5.2 (Fayment of the Initial Consideration) of the FPS0 SPA; or

(B) - (failure to satisfy other Conditions) if the Lessor gives notice to the = -
- Lesses that it wishes to terminate this Agreement in accordance with
. - Clause 3.5,
~20.1.2 - Upon termination in accordance with Clause 20.1.1, the Lessee shall pay to the

Lessor an amount in immediately available funds equal o all costs, fees and -
expenses incurred by the Lessor incident to the negoliation, preparation, =
execution, delivery and performance of the Transaction Documents {including fees
and expenses of iis advisers, counsels, accountants and other experts, if any). The - -

. Parties agree that the right of the Lessor to receive such shall constitute liquidated

~ damages in respect of temination of this Agreement regardless of the
circumstances giving rise to such termination.

_ 202  Other Termination Events
" This Agreement shall terminate with immediate effect:

2021 (delay in delivery) if the Lessee gives nofice to the Lessbr that i 'wishes to |
terminate this Agreement in accordance with Clause 4.2 .4(B),
2022 (Capital Securities Put Event) ¥ a Capital Securities Put Event occurs, the
Investor elects to exercise its put option under the Put Option Deed, and the Lessor
. . gives notice to the Lessee that it wishes to terminate this Agreement;
20.2.3 - {Eventof Defauit) (fo the extent not the subject of Clause 20.2.2) the Lessor gives
. notice to the Lessee that it wishes to terminate this Agreement in accordance with -~
. Clause 19.2.3;
20.2.4 - (Non-Payment Event) if the Lessee gives notice to the Lessor that it wishes to
. teminate the FPSO SPA in accordance with clause 6.6.2{A) {Termination for Late
~ Payment) of the FPSO SPA;
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2025

{failure to reﬁnahce) if at the end of five (T) years after the date of this Agreement

~ the Lessor falls to refinance the Capital Securities (or any refinancing thereof] on

20285
2027

2028

2028

terms acceptable to Lessor, and § gives nolice to the Lessee that # wishes to -

terminate this Agresment;

(material breach of EPCI management) if the Lessor gives notice (o the Lessee
that & wishes to terminate the FPSO SPA in accordance with clause 7.1.2 -

{Managament of the EPCI Conlrach of the FPSO SPA,

{breach of FPS0 SPA warraniy) ¥ the Lessor gives notice to the Lesses that it - '
~wishes to terminate the FPSO SPA in accordance with clause 11.1.7 (Breach of

Warranty) of the FPS0 SPA,;

{other iemination of the FP50 SPA) f the FPSO SPA terminates for any other .

reason, inclding if i terminates as 3 resuil of agreement in wriling pursuant to - R

 clause 11.1.9 (Mutual Agreemant) of the FPSO SPA

{expiry of thizs Agreement) if the Term has expired and all contractual obligations -
under this Agreement {including, for the avoidance of doubt, payment of all Lease

- Fental and other amounts payable by the Lessee) have been discharged, or

20210

{completion of sale for Purchase Option) if the Lesses exercises the Purchase '
Option and completion of the sale following the Lesses's exercise of the Purchase

Option has cocurred in accordance with Clause 21,

© 203 - Termination Payment

20.3.1

11/8T204aT_ 18

If this Agreement terminates in accordance with Clauses 20.2.1 to 20.2.8 {the date '

of such termination being the "Termination Notice Date”),

{A) the Lessee shall pay to the Lessor an amount {"Termination 8um’) equal o

fee
(A+B+C+D)~E+F +3)
- where:

‘Az the aggregate of aliFPS0O De‘véiopm'ent Cﬁéts incurred by the Lessdr; o

‘B is any Lease Interest accrued and unpaid as of the Temninafion Notice
. Date (and not capitalised as part of the FPS0 Development Costs);

'C is any amount that would be payable by the Lessor to the investor under
the Capital Securiies Documents or to an equivalent finance party under

any subsequent refinancing(s) thereof, in each case following the

redemption of. or closing out of all iransactions in respedt of, the Capiial

Securities or any subsequent refinancing(s) thereof (as applicable) -
immediately upon the termination of this Agreement, and such amount .~

shall {i} be caiculated by the Lessor as if the Capial Securities or any

subsequernt refinancingl(s) thereof were fully redeemed or repaid {(as

applicabie) on the dale of determination (whether of not any redemption or

repayment is actually effected on such determination date), and (i) forthe .
avoidance of doubt, without any double counting of amounts included n'A'

. above,

D) is any other costs not included in 'C' for unwinding the transactions

contemplated in the Transaction Documents and, for the aveidance of
doubt, such costs shall not include any of the sums required to redeem or

repay (a5 applicable) the Capial Securities or any subsequent

refinancing(s) thereof,
B is the aggregate of the portion of all Lease Rentals received by the

- Lessor altributable io FPSO Development Costs (as determined In
accordance with the amortisation profile set out in the then current

. Caloulation Model);

a
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Caleulation Maodel under paragraph 3.8 of Schedule 1;

'@ is the amount of any insurance proceeds received by the Lessor (and
. not paid by the Lessor to the Lessee) pursuant to Clause 11.3 or 12.1.2
- and included in the Calculation Model under Paragraph 3.9 of Schedule 1;
: and
' '(B) - if the title fo the FPS0 has vested in the Lessor, the Lessor may exercise -
- the Put Option in accordance with Clause 20.4 and the terms set out in the
* Option MOA for one US Dollar (USD1) ("Put Option Price”), provided that,
- upon receipt of the Temmination Sum in full, the Lessor shall forthwith
exercise the Put Option in accordance with this Clause (B).

20.3.2 - If this Agreement is terminated in accordance with Clause 20.2.9, the Lessor may
© exercise the Put Option in accordance with Clause 204 and the terms set out in
the Option MOA for the Put Option Price, provided that, upon receipt from the
" Lessee of all amounis due and payable under this Agreement, the Lassor shail
forthwith exercise the Put Opfion in accordance with this Clause 20.3.2. '

© 20.3.3 - if this Agreement is terminated in accordance with Clause 20.2.10;

(A} prior to title in the FPSO having vested in the Lessor, Clause 215 shall
apply; or -

'(8) - - after title in the FPSO having vested in the Lessor, all further rights and .
- obligations of the Parties under this Agreement shall expire, and this
- Agreement shall terminate on the completion date of the sale following the
_ o _ Lessee's exercise of the Purchase Option.
204 PutOption N
- 2041 The Lessor may only exercise the Put Option in the circumstances specified in
Clauses 20.3.1(B)and 20.3.2.
20.4.2 - [fthe Lessorwishes to exercise the Put Option, it shall give notice to the Lessee of
" its intention to exercise the Put Option ("Put Option Notice") and the Lessor shall
. deliver {together with the Put Option Notice) s executed version of the Option .

~ MOA {o the Lesses which the Lessee shall promplly execute on receipt thereof. _
" Once issued, the Put Option Notice shall be irrevocable and shall notbe withdrawn - -

... . bytheLessor.
_ 20.4.3 - On the relevant completion date under the Option MOA;
' ) (A) the Lessee shall pay the Lessor the Put Option Price in full;
{B) the Lessor shall transfer to the Lessee ownership of the FPSO;

© (C) - the Lessor shall reassign to the Lessee (by way of absolute assignment)
- all rights in respect of any insurance proceeds (including any Total Loss
.. inswrance proceeds), if any, provided that the Lessor shall retain any rights -
. toinsurance proceeds relating to any third party claims against the Lessor; -

(D) . the Lessor shall release all Encumbrances and other obligations {(other .
- than those which are expressly stated 1o survive the completion date)
crealed by this Agreement or the Lease Guaraniee and execute such -
© release documents as may be necessary or desirable to evidence such
_ release; and :
(E) the Parties shall provide all delivery documents required of them in
accordance with the terms of the Option MOA, including the Bill of Sale,

“and for the avoidance of doubt the Lessee shall accept ownership of the FPS0 .
- regardless of whether it has actually paid the Put Option Price. :
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C 2044 - With respect to such sale, the FPSO shall be taken overby the Lessee ona strictly .. .
o ~"as isiwhere is” basis and, the Lessor makes no representation or warranty,

express of implied, as to the seaworthiness, wvalue, condition, design,
merchantabilty or operation of the FPSO0, or as o the guality of the material,
equipment or workmanship in the FPSO, or as o the filness of the FPSO forany

~ particular use, or as to the eligibility of the FPSO for any particular trade, oras to
the FPS0O's freedom from any chariers or any other representation or warranty,
express of implied, with respect to the FPS0 and under no circumstances shall the
Lessor be jiable or responsible to the Lessee for any actual direct damages or

- Consequential Loss in respect of the foregoing.

20,5 - Sole Remedy

~ Any termination of this Agreement shall be without prejudice o the rights and liabilities arising
. and accrued as at the date of such termination; provided that the sole remedy of the Parties .
in respect of the circumstances that may resull in termination of this Agreement referred to
o in Clauses 20.1 and 20.2, shall be termination of this Agreement and the application of
C Clauses 2001 or 20.3 {(as applicabile).

' 2068  Effect of Termination |
The termination of this Agreement for any reason:

2081  shall be without prejudice to any rights or obligations which have accrued of o
hecome due prior i the date of termination;

. 206.2 - shall not prejudice the rahts or remedies which any Party may have in respact of '
any breach of the terms of this Agreement prior to the date of termination or as a
result of the termination of this Agreement; and

C208.3  shall not affect this Clause 20 (Tennination) o Clauses 1 (Definilions and
' . interpretation), 2.4.5 (Repairs), 9.7 (Lessse’s Indemnity), 12.1.3 (Tola! Loss), 23
{Tax), 25 {Confidentiality}, 29 (Governing Law) and 30 {Dispufe Resolufion) which

shall each continue in force after such termination,

21, . PURCHASE OPTION

o211 ' Purchase Option _ N _ _ L _
2111 The Lessee may exercisé the Purchase Option on not less than 30 days' prior -

notics to the Lessor that # wishes (o exercise such Purchase Option ("Purchase

Option MNotice™) and the Lessee shall deliver {together with the Put Option Notice} -

" iis executed version of the Option MOA o the Lessor which the Lessor shall -
" promiptly execute on receipt thereof. '

2112 | Upon exercise of the Purchase Option, the Lessee shall be entitled to purchase '
- the FPSQ in accordance with the terms setout in the Option MOA, for a price which
- shall be equal to the Termination Sum {"Purchase Option Price”).

212 . 'Irrevocable notice

Once issued, the Purchase Option Notice shall be irevocable and shall not be Wiithd'raw'ri by
- the Lessse. Payment of the Purchase Option Price shall be made against transfer of
ownership of the FRPSO from the Lessor to the Lesses on the completion dats,

213 No warranties

With respect to such sale the FPSO shall be taken over by the Lessee, on a strictly "as-
isfwhere is"” basis and, the Lessor makes no representation or warranty, express or implied, .
- as to the seaworthiness, value, condition, design, merchantability or operation of the FPSQO,
" oF a8 to the quality of the material, equipment or workmanship in the FPSO, or asto the
 fitness of the FPS0 forany padicular use, or astothe eligibility of the FPSO for any particular
trade, or asto the FPSO's freedom from any charters or any other representation or warranty,
express or implied, with respect to the FPSO and under no circumstances shall the Lessor -
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* be liable 6r'riesponisible té the Lessee for 'ariy actual direct or consequential damages in . .
reapect of the foregoing.

214  Completion A o .
.. Onthe relevant complation date under the Option MOA: s _
2141 the Lessee shail pay the Lessor the Purchase Option Price in full;

2142 upon receipt, in full, of the Purchase Cption Price, the Lessor shall, at the Lessee's
cost
- [A) reassign to the Lessee (by way of absolute assignment) all rights in respect
of any insurance proceeds (including any Tolal Loss insurance proceeds),
if any, provided that the Lessor shall relain any rights fo insurance
. proceeds relating to any third party claims against the Lessor; and

© o (B)  refease all Encumbrances and other obligations (other than those which
' are expressly stated fo survive the completion date) created by this
Agreement of the Lease Guarantee and execute such release documents

. @s may be necessary or desirable fo evidence such release;

2143 " the Le'ssor and the Lessee shall provide all delivery documents required of them in
: accordance with the terms of the Option MOA, including the Bill of Sale; and
2144 delivery of the FPSO fo the Lessee shall occur in accordance with the terms of the

- Cption MOA,

21.5 Exercisé during construction period

If the Lessee issues a Purchase Option Notice and has paid the Purchase Option Price to

.. the Lessor, in each case prior {o title in the FPS0 having vested in the Lessor, execution of
the Option MOA shali not be reguired (and the terms thereunder shall not apply) and this
Agreement shall be deemed to have terminated pursuant to Clause 20.2.10 on the date of
the payment in fuli by the Lessee to the Lessor of the Purchase Option Price.

22, REPRESENTATIONS AND WARRANTIES

221 Lessee’s Representations and Warranties _ _ _
. The Lessee makes the representations and warranties sef out in this Clause 22.1 to the
. Lessor on the date of this Agreement and on the Effective Date:

22.1.1  (incorporation) the Lessee is duly incorporated and validly existing as a limited
liability company under the laws of England and Wales;

22.1.2  (power) the Lessee has the power to conduct its business as & is now camied on,
fo own and hold or lease its assets, toexecute, deliver and perform their chligations
under this Agreement, and all necessary corporate, shareholder and other action

. has been taken fo authorise the exscution, delivery and performance of this

- Agreement; _
22.1.3 {(solvency) the Lessee is sclvent and is able to pay its debts as and when they
o © become due and are not presumed 1o be insobvent under any applicable Laws;
2214 (immunity) the Lessee does not, and its assels do nol. enjoy immunity from any
: © suit or execution;

2215 (ranking of obligations) subject to the Legal Reservations, the Lessse's
obligations under this Agreement rank at least pari passy with all its other present
and fuiure unsecured and unsubordinated payment obligations, except for -
obligations mandatorily preferrad by law applying to companies genarally, -

'22'.1.6 - (enforceability) the obligations expressed o be assurned by the Lessee In each N
" Transaction Document are legal, valid, binding and enforceable, subject fo the

Legal Reservations;

L 1TZR44TE 18
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.22.1.?" ' (transactnon perm;tted) the entry info and performance by the Lessee of this
.. Agreement does not, and will not during the Term of this Agreement, violate inany

material respect () any applicable Law or Approval, or (i) the terms of its
. constitutional documends or (i) anvy matedal agreement contract or other
. undertaking to which it is a parly or which is binding on it or any of its assets:

2218 - (authorisations} all consents, licences, Approvals and authorisations required by '

.the Lesses in connection with the entry into, performance, validity and

enforceability of this Agreement have been obtained and are, or wil prior to the '

Delivery Date be, in full oree and effect;

22.1.9 (proceedings) to the best of s knowledge, no Rigation, arbitration or
administrative proceeding is taking place against the Lessee or against any of its

assefs, which is likely {0 be adversely determined and, i adversely determined,

- would have a Material Adverse Effect on the Lessee's abfity to perform its

" obligations under this Agreement,

22.1.10 {Event of Default) to the best of its knowledge, no Event of Default, and no event

. which with the ghving of notice andior lapse of time and/or relevant defermination
would constitute an Event of Default, has occurred and is continuing;

' '22.1.11 {factual information) all factual information provided by the Lesses o the Lessor

. prior to the date of this Agreement in writing was true and accurale in all material

respects as atthe date & was provided;

.22.1.12 - (enwironmantal} to the bast of its knowledge, (A} no material Environmental .

incident has occurred and no person has claimed that an Environmental Incident

has occurred and (B} no Environmental Claims have been made or threatened - '

againgt the Lessee in respect of the FRSU;

22.1.13 (no change in affairs] there has been no change in the Lessee's state of affairs

since the end of the accounting period for its most recent financial reporis or
" accounts which has had or is fikely to have a Material Adverse Effect;

..22114 (FATCA) the Lessee is not resident for tax purposes in the United States of

222

VieT20M4TO 16 L TR R SR S s

America;

122116  (Banctions) The Consideration is not intended to be used for the purpose of

making payments:
{A) to a Prohibited Person such that a fender under the Senior Facility

Agreement (as defined in the Subscription Agreement) would be prohibited

by Sanctions from making the relevant loan thereunder,

(B) - to any govemment, entity or individual or within any jurisdiction that would
-~ be prohibited by Sanctions; or

(C) - infurtherance of an offer, payment, promise o pay or authorisation of the
'  payment or giving of money, or anything else of value, to any person that
“would be prohibited by Anti-Cerruption Laws;

" The representauens and warranties contained in this Clause 22.1 shall be deemed to be

repeated by the Lessee as of the Delivery Date and on each Payment Date as if made with
reference 10 the facts and circumstances existing on each such date, and the rights of the
refevant parly in respect hereof shall survive delivery of the FPSO,

- The Lessor's Representations and Warranties o
The Lessor makes the representations and warranties set out in this Clause 22.2 to the '

Lessee on the date of this Agreement and on the Efiective Date:

CZ22.2.1  (incorporation) the Lessor Is registered and validly existing as a limited hab:hty

company under the laws of the England and Wales;

22.2.2  (power) the Lessor has the power to conduct its buginess as it is now carried on,

to own and hold or lease its assets, o execute, deliver and perform its obligations
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2223

has been taken fo authorise the execufion, delivery and performance of this

" Agreement;

{transaction permitied) the entry into and performance by the Lessor of this :

. Agreement does not, and will not during the Term of this Agreement, viclate in any

" material respect {i} any applicable Law or Approval, or (i} the terms of its
- constitutiongl documents or §i) any material agreement, conlract or other

2224

- undertaking to which it is a party or which is binding on it or any of its assets;

(authorisations) ali consents, licences, Approvals and authorisations required by .

the Lessor in connection with the entry into, performance, validity and enforceability -

~ of this Agreement have been obtained and are, or will prior to the Delivery Date be,

2225

- infuil foree and effect; and

{title) the Lessor is the sole legal and beneficial owner of the FPS0 {free from any '

"Encumbrances created by it} © the extent such ownership has been transferred to

" it pursuant to the FPSC 8PA.

23 CTAX

23.1. ' Mauritanian and Senegalese Taxes

© 23141

The Parties acknowledge their understéhdihg and éxpe'ctation that no tax, duties,
imposts or similar charges ("Local Taxes™) are or would be payable by them under

the laws, regulations and practice of any of Senegal, Mauritania o inany body or |

" organisation set up by Senegal and Mauritania for the purpose inter alia of

- administration or cooperation relating to the exploitation of natural resources as a
result of or In connaction with the lease or delivery of the FPEO or any of the other

2312

_ matters contemplated by this Agreement.

The Parties agree that the economic burden of Local Taxes, in the event that o

irrespective of the above Local Taxes are or become payable as a result of orin

- connection with the lease or delivery of the FPS0 or any of the other matters -
contemplated by this Agreement, is for the account of the Lessee alone, and _
accordingly the Lessee shail indemnify the Lessor {on an after tax basis) inrespect =

" of any charge to Local Taxes (including any penalties and interest forlate payment)

. in all cases where Local Taxes are or will be levied on or demanded from the

C 2313

- Lessor, provided that the indemnity set out in this Clause 23.1.2 shall exclude Local

Taxes (and any penalties and interest for late payment} arising as a result of the

" Lessor's breach of this Agreement.

(A} if any payment is made in accordance with the provisions of this Agreement
or for breach of this Agreement by the Lesses to the Lessor, and such
payment is subject to any deduction or withholding, or if the Lessor is

~ subject to tax on receipt of any such payment, then when making such _

payment to the Lessor the Lessee shall pay to the Lessor such additional

- amounts as may be required in order to ensure that the amount received

- and retained by the Lessor, after taking inte account all such deductions,
-~ withholdings and tax on receipt is equal to the amount that would have

' Consistent with clause 23.1.2 and without prejudice to the general principle and to .
_ the indemnity set out therein:

- been so payable but for such deduction or withholding or tax on receipt; -

- and

"(B) i any matter contemplated by this Agreement represents a supply by the -
- Lessor to the Lessee for the purposes of VAT or sales tax or any similar
form of tax then the Lessee shall, upon receipt of a relevant invoice or

1 UBT20647918

similar documentation from the Lessor {(where required) pay tothe Lessor
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_ in addition to any othér payment required pursuant to this Agreement or ... .
o ctherwise for the supply iiself. the amount of VAT or sales tax orsimilar
.- form of tax dues in respect of such supply,

2314 - The Lessor agrees to provide ali reasonable support and cooperation to the Lessee
for the purpose of allowing the Lessee to challenge the validity of any demand for
payment by the Lessorof any Local Taxes, including but not Imited & allowing the

. Lessee conduct rights of any dispute with any taxation authority relating to such .

- Local Taxes, provided that & is a condition of the award and continued exercise of

s rfesrad e 2§ mae oty )

such condunty igngs te the Leases that the Lessee shell:

- {A) keep the Lessor fully and tmely informed in relation to all matters
pertaining to such disputes: and

- {B) - . aliow the Lessor reasonable opporiunity to comment in advance on any
- proposed action relating to such conduct.

232 ‘Tax 'Q'ros:s-up
© Notwithstanding the provisions of Clause 23.1:

2321 The Lessee shall procure that all payments to be made by the Lessee under this
' Agresment are made without () any set off or counterclaim or (i) any Tax
Deduction, unless a Tax Deduction is required by law. '

2322 The Lessee shall promptly upon becoming aware that the Lessee must make a
- Tax Deduction {or that there is any change in the rate or the basls of a Tax
Deduction) notify the Lessor accordingly. Similarly, the Lessor shall notify the -
- Lessee on becoming so aware in respect of a payment payable to the Lessor.

232.3 - If a Tax Deduction is required by law to be made by the Lessee inrespect of any -
_payment to the Lessor under this Agreement, and such Tax Deduction is
asttributable to the Tax regimes of Mauritania, Senegal or the People's Republic of
China, then the Lessee must

{A) pay the Lessor on the due date for payment specified in a notice from the
Lessor to the Lessee (which such notice shall include supporting -
information of the amounts requested to be paid by the Lessee under this

. Clause (A}, whatever gdditional amount is needed so that the amount that

. the Lessor actually receives, after taking into account the Tax Deduction,

- is the amount the Lessor would have been entitled to receive f no Tax
Deduction had been made;

B indemnify the Lessor against any loss the Lessor suffers or cost the Lessor
" incurs because the Lessee doss not make the Tax Deduction;

(C) - if such document is available and provided that the provision of such
- document does not cause any breach of any duties of confidentiality
imposed on the Lessee, prompily give the Lessor a copy of any document -
- reasonably reguested by the Lessor relating to the amounts paid or
" payable inrespect of the Tax Deduction made by the Lessee; and

() pay to the relevant Governmental Authority on time the full amount of the .
- Tax Deduction within the time sllowed by applicable iaw,

2324 Ha Tax Deduction arises in respect of the Tax regime of the United Kingdom, or
the Tax regime of Panama bu only where the Tax Deduction arises solelyas a -
result of the registration of the FPSO0 in Panama, but not {for the avoidance of

- doubl) any Tax arising from the use of the FPSQ, then the Lessee must:

M) make that Tax Deduction from the payment to which it relates and make
any payment required in connection with that Tax Deduction within the time
aliowed and in the minimum amount as required by applicable law; and

11eT2MATE 8 - T T I



DocuSign Envelope 1D: ABODAAZA-A3E9-4EF1-B379-797E3F50BA4A

(B) .- . as soon as reasonably practicable after making either such Tax Deduction
. or any payment required in connection with such Tax Deduction, the -
Lessee shall deliver to the Lessor a statement under section 378 of the
- income Tax Act 2007 (or an equivalent statement as may be applicable
- under any applicable laws) or other evidence reasonably satisfactory tothe -
Lessor that the Tax Deduction has been made or (as applicabie) any
appropriate payment paid fo the relevart taxing authority,

233 Capital Securities Documents Indemnity

2331 The Lessee covenants that in the event that the Lessor is required to make any
' payment in respect of Tax pursuant to the terms of any of the Capital Securities
. Documents (including but not mited to gross up payments arising pursuant to the

terms of the Capital Securities Conditions as well as any payments in respect of

Tax arising pursuant to the Subscription Agreement}, or as a result of the

repayment, refinancing (but only io the extent that such refinancing does not result

in the Lessor or the HCI Seller assuming risks in respect of Tax which would not

have arisen but for such refinancing) or sale of the Capital Securities, the Lessee

- will upon demand promptly pay to the Lessor an amount equal to such Tax
“payment (with the amount of such Tax payment evidenced by supporting
information contained in the demand issued by the Lessor to the Lessee under this

Clause 23.3.1).

T 2332  The Lessee further covenants that, in the event that the HCI Seller is required in
... any accounting period to pay Tax in Ireland, as a result of orin connection with the - -
creation, holding, repayment, refinancing (but only o the extent that such
refinancing does not result in the Lessor or the HCI Seller agsuming risks in respect
of Tax which would not have arisen but for such refinancing) or sale ofthe Capital
" Securities, and the aggregate amount of such Tax exceeds the amount of Tax that
. the HCI Selier would have paid in Ireland in the same accounting period had the
HCI Seller been taxable solely on its accounting profits in that period (such excess
- being the "Excess"), the Lessee will upon demand promptly pay to the Lessor or .
~ as the Lessor may direct an amount equal to the Excess (with the amount of such -
. Excess evidenced by supporting information contained in the demand issued by
- the Lessor to the Lessee under this Clause 23.3.2).

©23.3.3 . Payments pursuant fo this Clause 23.3 shall be made free and clear of any
deductions or withholding for any Tax, save as may be required by law. Where a
deduction or withholding in respect of payments pursuant to this Clause 233 is
" made, or where such payment when made to the Lessor is taxable in the hands of

~ the Lessor {or would be so faxable but for relief available to the Lessor), the Laessee

- shall pay to the Lessor such additional amounts as may he required in order to

- ensure that the amount received and retained by the Lessor after the making of all
deductions or withholding and after any Tax on receipt is payable by the Lessoris
equal to the amount which would have been received by the Lessor but for such

deduction or withholding or taxation on receipt.

23.3.4 - Inthis Clause 23.3, "HCI Seller shall have the meaning given to it in the Put Option
: " Deed.

24. - STATUS OF LESSEE _ _ _
241 . The Lessee enters into this Agreement in its capacity as Unit Operator for itself and for and
. on behalf of the Upstream Parties. :

242 In respect of this Agreement;

2421 the Lessor agrees to look only to the Lessee for the due performance of thié .
Agreement and nothing contained in this Agreement will impose any liabilty upon,

1167204479 _18
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. Parties other than the Lessee;

© 24.2.2  the Lessee alone is entitled to erforce this Agreement on behalf of the Upstream
' - Parties as weil as for itself For that purpose the Lessee may commence
. proceedings in s own name to enforce all obligations and liabilities of the Lessor
©and to make any claim, solely in relation to this Agreement, which any of the
" Upstream Paries may have against the Lessor; and

24.2.3 - all claims or losses recoverable by the Lessee pursuant to this Agreement or
. otherwise shall include the claims or losses of the Upsiream Parties and its and

- their respective Affiliates except that such claims or losses shall be subject to the

same limitations or exclusions of liability as are applicable o the Lessee or the
" Lessor under this Agreement. :

25, CONFIDENTIALITY

251 o Restrictions on use of Confidential Infbrmﬁatién"

- Until the date thatis five (5) years foliowing the expiry or termination of this.Agréément; each .
. Pariy shalt

2511 keep the Confidential Information confidential and not disclose the Confidential
Information fo any third party except as permitied by Clauses 25.2 and 25.3; and

25.1.2  use the Confidentia! Information only for the purposes of exercising or performing
is rights and obligations under this Agreement.

252  Disclosure to Representatives

Clause 25.1 shall not prevent a Parly (the "Disclosing Party") from disclosing any .
- Confidential Information to iis Represeniatives io the extent reasonably required for -
- purposes connected with this Agreement, provided that the Disclosing Party:

2521 iforms the Representatives concemed of the confidential nature of the
Confidential Information; and

2522 procures that the Representatives concerned observe the restrictions contained in -
this Clause 25,

. 253  Permitted disciosure

" Clause 25.1 shali not prevent a Disclosing Party or its Representatives from disclosing any
Confidential Information:

- 25831 pursuant to the terms of this Agreement;

2532  the lessee is the Disclosing Parly, to any Upstream Party-and!’oa"the_
representatives of either Government;

2533 . subjectto Clause 25.4: e :
T {A) if the other Party has given prior written approval to the disclosure;

{8 fo the extent required by either applicable Law or for the purpose’s' o
- arbitral or judicial proceadings arising out of or in connection with this
~ Agreement or a Related Agreement,

CC) if required by the regulgtions of any stock exchange or reguiaiory or .

: . supervisory authorily 1o which the Disclosing Party or the relsvant
Representative is subject {whether or not having the force of law but,  not
having the force of law, being of a type with which persons fo which &t
applies are accustomed to comply),

o 25.3;4 ' .' _' to any bona fide prospective transferes of an interest in the Lessor orthe ULICA Lo
. the extent appropriate in order to aliow the assessment of the relevant inlerest
. {including an entity with whom a Party and/for its Affiliates are conducting bona fide
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negotlations directed toward a merger consolidation or the same of a majority of
-tis or an Affiliate’s shares), :

2535 " fo any tax authority to the extent reasonably required for the purposes of the tax .~
_. affairs of the Party concemed or a member of its group; -

2536  which is in the public domain otherwise than by:
(A) breach by the Disclosing Party of this Agreement;

(B) failure by any of the Disclosing Parly's Representatlves to observe the'
restrictions contained in this Clause 25; or
(C) breach by the Disclosing Party or any of its Representatives of any other
_ undertaking of confidentiality howsoever arising:

2537 whlch is disclosed to the Disclosing Party or the relevant Representative by a third
party who is not in breach of any undertaking or duty as to confidentiality whether -
express or implied; or :

25.3.8  which the Disclosing Party orthe relevant Representative lawfully possessed prior
- _ . to obtaining & from the other Party,
254 Ifa Party becomes required, in circumstances contemplated by Clause 25.3.3, to disclose
any Confidential Information, such Party shall (o the extent permitted by applicable Laws)
" give b the other Party such notice as is practical in the circumstances of such disclosure and
shall co-operate with the other Party, having due regard to the other Party's views, and fake
such steps as the other Party may reasonably require in order {0 enable £ o mitigate the -

effects of, or avoid the requirements for, any such disclosure and, where the disclosure isto -
be by way of public announcement, make reasonable efforts fo agree the wording ofthe -

announcement with the other Parly in advance.

} 255 The relevant Party will immediately inform the other Party of the full circumstances of any
disclosure upon becoming aware that Confidential Information has been disclosed in breach -

of the terms of this Agreement.

26 NOTICES
26.1  Requirements for notices _ R o
A notice (including any approval, consent or other communication) given in connection with °
this Agreement and the documents referred to in & must be in writing and must be given by -
one of the following methods:
- 26.1.1 by hand (including by courier or process server) to the address of the addressee;
' 26.1.2 by pre-paid first class post (or airmail if posted to or from a place outside the United -
Kingdom} to the address of the addressee; or '
26.1.3 by email (including by attachment to an email) to the email address(es) specified
for that addressee,

being the address or email address{es) which is specified in Clause 26.2 in relation to the
Party or Parties to whom the nofice is addressed, and marked for the aftention of the person
. s0 specified, or to such other address or email address(es), or marked for the attention of
- such other parson as the relevant party may from time to time specify by notice given to all
_ - of the other Parties in accordance with this Clause,
26.2 = Parties' contact details
_The relevant address and specified details for each of the Parties at the date of this
. Agreement are as follows:

EP MAURITANIA INVESTMENTS LIMITED
Address: Cherisey

Road, Sunbury On Thames, Middlesex; United Kingdom, TW16 7BP

For the attention of: Dennis Bumb

40
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'GTAFPSOGOMPANYLTD R L o

Aﬁdms Cheftsey Road, Sunbury On Thames Widdlesex, United Kingdom, TW16 7BP

" For the alteniion of. Malt De Grove

| 1263 - Deemed receipt

" Unless # s proved that it was received earlier and subjeci to Glause 264 be!ow a nouce is
deermned to be received;

2831  in the case of a notice given by hand. at the time when the notice is left at the )
relevant address;

28.3.2 - in the case of a notice given by posted letter, on the third day afier posting or, if
posted to or from a place oulside the United Kingdom, the seventh day afler
- posting; and

.- 26.3.3 - inthe case of a notice given by email, four hours after the time at which the email
- is sentto the email address({es) specified for that Party inClause 28.2,

26.4 - A notice received or deemed o be received on a day which is not a business day in the place
of receipt, or after 5pm on any business day in the place of receipt, shall be deemed to have
been received on the next following business dayin the place of receipt (and for the purposes
_of this Clause 26.4 3 business day in the place of recsipt shall mean a day {other than a
Saturday or Sunday) on which banks are open for general business in that place).

- 265 . Where the sender and recipient(s) of any nolice are in different time zones, then for the.
' purpose of assessing the date or time of deemed recaipt. the relevant fime zong is that of
the recipient's postal address in Clause 25.2 {or if there is more than one recipient and the
recipients ae in different time zones, the relevant time zone is that of the postal address of

the recipient Bsted first In Clause 26.2).

27. . ENTIRE AGREEMENT

271  Each Parly agrees on behalf of itseff thal this Agreement and the other Transaction
: Documents:

2711  constiiutes the whole agreement in relation to its subject malter and supersedes -
any previous agreement between the Parties in relation to its subject matter; and

2712  io the extent permitted by law, excludes any waranty, condition or other
undertaking implied at law or by custom, usage or course of dealing.

- 27.2  Each Party agrees thai this Agreement is made on the basis that, neither Party has been
induced o enter into this Agreement by, nor has relied on, any statement, representation,
warranty, assurance, covenant, indemnity, underlaking or commitment {"Representation”)
which is not expressly set out in this Agreement.

27.3 . Each Parly agrees that s only right of action in relation to any innocent or negligent
. Representation set out in this Agreement or given in connection with this Agreement shall
- be for breach of contract. Al other rights and remedies in refation to any such Representation
- {including those in tort or arising under siatute) are excluded.

28] MISCELLANEOUS

- 281 Legal relationship

Mothing in this Agreement orin any mater or any arrangement contemplated by it is intended
o constitute a partnership, association, joint venture, fiduciary relationship or other co-
" operative entity between the Parties for any purpose whalsoever, Except as expressly
provided in this Agreement, neither Parly has any power or authority to bind the other Paity
or impose any obligations on it and neither Parly shall purport to do s0 or hold itself out as
- capable of doing so.
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282  Statis of the UUOA
- Subject to the terms of ahss Agreement and the other Transactson Documents the Lessee 5

- entitied o use the FPSO to conduct any activities and operations contemplated by or

approved under the UUOA or the intra-Unit Participants Agreement.

283 Third party rights |
- No term of this Agreement is enforceable under the Contracts (Rights of Third Pames) Act _
" 1888 by a person who is not a party o this Agreement. '

' 28.4 ~ Assignment
284.1  Subject to Clause 28.4.2, either Parly may:
{A) assign (whether absolutely or by way of security and whether in whole or

in part), fransfer, morigage, charge, hold on frust or otherwise dispose in
any manner whatsoever of the benefit of this Agreement; or

(B) - subcontract or delegate in any manner whatsoever its performance
fwhether in whole or in part) under this Agresment, '

provided that it has the prior writlen consent of the other Party to do so such
consent to be at the absolute discretion of such other Parly and subiject fo such
conditions as the other Party may in its absolute discretion impose and provided
that it shall remain lable for the performance of s obligations under this

. Agreement.
2842  The Lessee may assign or transfer:
(A part or all of its undivided interest i this Agreement to any transferee of its

interest in the UUOA, provided such transfer s in accordance with the
terms of the LLIOA; or

By - this Agreement to any successor Unit Operator appointed pursuant to and
*in accordance with the terms of the UUJGA, E

. withowt the prior written consent of the Lessor and provided that, in the case of sub-
- paragraph (B}, the Lesses;
{89) assigns or transfers (as applicable) to the relevant successor Unit Operator
a corresponding interest in the FPS0 SPA, FPS0 Secwrity Agresment,
. Mortgage and/or EPCH Conbact o the extent there are any righls or
ohligations stili subsisting under such agreements; and

{8)] provides the Lessor with:

{1) priot fo the execution of the instrument affecting thé assigﬁment or
transfer the undivided interest i this Agresment, writlen notice of
the interest being assigned or fransferred and the relevant

assignee or fransferee (as applicable); and

(2) following the execution of the instrument affecting the assignment

' oo iransfer the inferest inthis Agreement, reasonable evidence of
- the assignment, fransfer andior registration (as applicable) of the

- corresponding  interest In the FPSO SPA, FPS0O Securty

- Agreement, Morgage andlor EPC) Contract (as applicable} as the
. Lessee may be permitted o disclose in accordance with theterms
-~ gontained therein and applicable Law.

28.4...3 " The Lessor may:
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Ay a'ssig'n or transfer its undivided interest in this Agreement and T

) (B  transfer its title fo the FPEO,

- in the UUOA without the prior wrilten consent of the Lessee, provided that the
transieree enters into @ written underlaking under which it assumes all of the
obligations of the Lessor under this Agreement, the FPS0 SPA, the Mortgage and
the FPS0 Security Agreement (o the exterd there are any rights or cbligations still

- subsisting under such agreements.

285 Varlation and walver U -
2851 No variation of this Agreement shall be effective unless it is in writing (which for
this purpose, does not include email) and signad by, or on behalf of, each of the

Parties. The expression "variation” includes any variation, supplement, deletion or
replacement however effected.

- 28.5.2 - Mo walver of any right or remedy provided by thig Agreement or by law shall be |
: - effective unless i is in writing and signed (or in the case of email sent) by, or on
behalf of, the Party granting &

2853 The failure o exercise, or delay in exercising, any right or remedy provided by this
~ Agreement or by law does not:

(A) constitute a waiver of that right or remedy;
(B ~ restrict any further exercise of that right or reme'dy; or
L (C) . affect any other rights or remedies. .' - . .
" 2854 . Asingle or partial exercise of any right or remedy does not preveht any further or
~ other exercise of that right or remedy or the exercise of any other right or remedy.
.. 288 . Counterparis

This Agreement may be executed in any number of counterparts and by each Party on
- separate counterparis, each of which when executed shall be an original, but all the
- counterparts together constitute one instrument.

. 287  Further assurance

Each Party shall, after execution of this Agreement, promptly execite all such deeds and
~ documents and do all such things as the other Party may require for perfecting the
transactions intended to be effected under, or pursuant to, this Agreement and for giving the
- other Party the full benefit of the provisions of (his Agreement.

. 288  Severance

28.8.1  If any provision or part of any provision of this Agreement is or beco’mes' invalid or
unenforceable in any respect under the law of any relevant jurisdiction, such
invalidity or unenforceability shall not affect

{A) the validity or enforceability in that jurisdiction of any other provision of this -
Agreement; or

' (B} the validity or enforceability under the law of any cther jurisdiction of that
" provision or of any other provision of this Agreement.

28.8.2 - If any provision of this Agreement is or becomes invalid or unenforceable in any
' respect under the law of any relevant jurisdiction, but would be valid and
enforceabls f some part of the provision were deleled, the provision in guestion -
- shall apply in respect of such jurisdiction with such deletion as may be necessary
to make it valid and enforceable.
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20, GCOVERMNING LAW TR
This Agreement and any Dispute shali be govemed by, and construed in accordance with, . . ..
English law.

30. DISPUTE RESOLUTION o o . L o
309 - Any Dispute shall be referred to and finally determined by arbitration in accordance with the
Arbitration Rules of the International Chamber of Commerce (ICC Rules),

302 This arbitration agreement shali be govemned by English law.
303  The seatand place of the arbitvation shali be London, England.
304 - The language of the arbitration shall be English.

305 The number of arbitrators shafl be three {3). The claimant or group of claimants shall
nominagle one arbitrator in the Reguest for Arbitration and the respondent or group of
respondents shall nominate one arbitrator in the Answer. If efther side fails o make a

Cnomination, the ICC Courl shall appoint the relevant arbifrator without affecting any
- nomination or confimation of an arbitrator by the other side. The two arbitrators nominated
by the Parties shalt within fifteen (15) days of the confirmation of the second arbitrator jointly
nominate a third arbitrator to act as presiding arbitrator. i the party-nominated arbitrators fall
o agree, the ICC Court shall appoint the presiding arbifrator. If this Clause operates o
exclude a Parlys right o choose s own arbitralor, sach Party imevocably and
© unconditionally walves any right to do so.

306  Noparty may publish, disclose or communicate any documents or information relating to:
L3061 the arbitral proceedings under this Clause 30; or
3062 anyorder or award made in those arbitral proceedings, ~
save and lo the exten! that the party is reguired to make such disclosure to fulfil a '!égal duty,

_ to protect or pursue a legal right or to enforcs or challenge an award in bona fide legal
proceedings before a slate court or other judicial authority,

307 The Parties do not consent to the publication of any award made pursuant to this Clause 30,

- 308  Each Party agrees {) to be joined to any aritvation commenced under any Related
Agreement; {ii} to the consclidation of any two or more arbitrations commenced under any
~Related Agreement into a single arbitration; and (iif} that Disputes may be determined in a
o single arbitration togather with disputes arising out of or in connection with any Relatsd
. Agreament,
3092 To the exient permifted by law, any right © appeal or challenge any arbitral decigion or
- award, or to oppose enforcement of any such decision or award before a court or any
governmental authority, is hereby waived by the Parlies except with respect fo the limited
grounds for modification or non-anforcement provided by any applicable arbitration statute -
or treaty, The Parties waive any right fo apoeal under any applicable law including the -
Arbitration Act 1898 (UK}, In so far as such walver may be validly made.

30,10  This agreement o arbitrate shall be binding upon the Parlies, their successors and assigns. '

This Agreement has been executed by the Partizs on the date shown above.
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SIGNED By R |

Y
T . . _ D TR
Name: _ o L) (Signature of asttormey for GTA  FPSO-

: : - a Company LTD) '

 as attomey for and on behalf of - o
" GTA FPED COMPANY LTD R
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. SIGNEDbYy

LS vy ey .

{Signature of attomey for BP Mauritania
Investments Limited)

Name: _
- a5 attorney for and on behalfof IR
BP MAURITANIA INVESTMENTS LIMITED )
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