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ASSIGNMENT AND NOVATION AGREEMENT

This agreement |s between:

(21 Tauswsan [Buock K9} BV, a limited Babilty company | Sesioten Vennsotichop
et eperkie oonsprakeljEheid) established amd existing under the laws of The
Metheriands, whose registered offsce s at Atrfum Bullding, Strawinskylaan 3159
1077, 28 Arrsterdam, The Methardands |"Talisman®),;

(21 COLWYN INVESTMENTS LIBITED, an International business cormpany with limited
liabillity astablished snd existing under the lavws of tha Erttish Vingin [dands, whose
registered office is at Palrn Growe Houss, PO, Box 438, Road Town, British Wingin

Islands | “Colwyn™}; and
(31 THE KurDiSTAN REGIOMAL GOVERNMENT OF IRAQ [the "Govemment”)

{eacha “Party” and collectively the “Parties”),

RECITALS

1.

The Governmeant, Talisman, and Cohwyn are parties to a Production Sharing Cortract dated
15 Junie 2008 In respact of the Baranan block in the Kurdistan Region of rag (the
“Contract” ).

In consideration far the releases of Colwyn as provided herein, Colwyin wishes to assign
and novate its entire participsting Interest under the Contract to Talisman, Talisman
withes to accept such assignment and novation, and the Goyernment is willing to condent
ta such assignment and novation.

This agreement sets forth the terms and conditions of the assignment and novation of
Cohwyn’s particpating interest in the Cantract to Talisman and the Gavernment's congent
in respect thereof,

DEFmmMODNS anD INTERFRETATION

11 LUnlas otherwise defined Bergin [inciuding the recitals), cagitalised terms have the
rearings ascribed to them in the Contract. As used In this agreamant;

“Apreement Date” is dafired in clause 65
“Colwyn” is defined in the prezmble.
“Colwyn Interest”™ is defined in clawse 3.1,
“Contract” is defined In Kecital A,
"Government” & defined in the preambbe,

“Lpss or Expanse” is defined in clause 5.3.
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“Party” and “Parties” & defined in the preamble.
“Talisrman” 5 defined in the preamaie,

[E.Erlp‘thlEl !maljlrl:.s in this -ﬂugr'ﬂtl‘l‘lﬂ'l! ara fof Cofvenenoe I:Il'ﬂ'g'.
& rafprence to a “clauss" iz & reference 1o @ clause of this Agreerment.

& raference to a “participating intereqt” means an undividad Interast in the
Petralaum Qperations in respect of the entire Contract Area,

ASSIGMMENT AND NOVATION; RELEASES
In consideration for the releases set forth herain:

ai

32

Covbaryrt hereby assigns and novstas tts antire partcpating interest in the Contract
(the “Cobargn Interast”] fo Talisman,

1,11 Taksman accapts such assignment and novation of the Colwyn Intarest,

2,11 The Gowernment consents to such assignment and nosation of tha Cobwm
Irberest,

As 3 consequence of this agreement:
421 Talieman ic the only Contractor Entty and has 2 60% particpating interest.

323 Colwym has ne participating interest, Is not a Contractor Entity, |5 not a party
to the Contract, and has no further rights or obligations under the Contract,

323 Talisman assumes, and shall perform and discharge, all past, present and
fuiure lizbiies, duties and obligations of Coberyn arsing under the Contract

2.4 Talisenan is entitbed to all of the benefit of the Contract in respect of the
Crolwyn Interest in place of by,

3,25 Talisman shall performall of its obligations under the Contract as the only
Contiacter Entity, whether such chligations arose or arise on, befara, or
afterthe Agraament Data, as if Talisman had Baen the anly Contractos Ertity
on and from the Efactive Date.

Colwyn feleases the Government and Tallsman from all obligations, claims,
demands, llabilities, duties whatsoewer arising under ar rélstéed ta the Cantract,
whather known or unknown and whether asing priorto after tha Agreement
Datea,

Talisman relases Colwyn from all obligations, claims, demands, abilites, duties
wihatimeear grising under the Contract, whethar known or unknown and whether
ariing prior to or after the Agreament Date.

The Gowarnment roleases Colwyn from all obfigations, claime, gemands, ligkilitias,
and duties whatsoewer arising under the Contract, whather knows o unknown and
whather arising priar 1o or after the Agreement Date,
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36  The Contract continwas in full fosee and effect, the tarms of the Contract having
onby changed to the exte it of the assignment and nenation of the Cobwym Interest
o Tadisrman as set forth in this agreement.

d. REPRESENTATIDNS; INDEMMNITY

To the axtent any af the following statements are incormact or false and tha
Gowarnment suffers & Loss or Expense [as defined in clause 53] a5 a result,
Taksman acknowledgas that tha indemaity described in clause 5.1 shall apgly.

4.1

43

.4

41.1

414

415

416

3.1.7F

Calesyn's entry into and pariormance of this agrasment have been
authorised by all necessary actian, whether corporate or otherwise.

This agreement constitubes a walid, begal, and binding agreement of
Colwrgn.

Coaheyn has recetved all suthorkations and consants required under thea
lew under which it 5 organised that are or will be necesiary for the eniry
inte ardd perfarmance by it and the validity and enforoeabdity against it, of
this agrsemeant,

Except as provided in clause 4.3, there iz no lowe or apraerment o whick
Cateym 15 3 party that conflices with, prevents eniry into, delveny, and
parformance by it, or the valdity, legality and enborceakbilivy against i, of
this agreameant.

Cobanym it nota parmy 1o any administrative or judicial praceeding,
litigation, oF ahitration that could affect the walldity or enforceability of
this agreament as to it

Colanym Is the sole lagal and berefidal owner of the Colwyn Interest, free
and chear af all ercurnbrances,

Excapt for this agreement and any other agresments betwaen Colwyn and
Takisman, Colwyn is not @ party to ar bownd by any contract to ell,
transfer, phedpe, or encumber the Cobasyn Interest and the Cobayn Interest
is frae of all and anmy daims of any Person.

Talizman makes the representations and warramties to the Govwemment as st farth
in the Letter of Bepresentations and Warranties dated on or about the date hersof
and as set forth in dawse 4.3,

Talisman regresents and warraats o the Government that Taksman has al
necesary power and authority 1o sign and deliver this agreement on behalf of

ol

Meither Colwyn nor Talisman makes any representations under dlause 4.1.4 in
respact of the laws of the Kurdistan Region ar of irag.
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5. InDEMNITY By TALISMAN

52

53

54

Tabisrman shall indernnify the Government from any Loss or Papense {as defined in
clauze 5.3] that redy In ary way arkse fram ar s relsted o any claim of Cobayn
lincluding any successors and assigns of Coheyn) aeising out of or related tothis
agreEment OF any term or represeniation in it, incheding any claim arising out of or
ralated to the power and autharity of Talisman to sign and deliver this agreement
on behalt of Cobwyn,

The Government will retain control over the defenes of, and any resolution or
settloment relating to, such Leds or Expense, utilizing egal counsal salactad by tha
Government, with the prior approval of Talisman, not to be unreasonably
withhedd, Talisman shall coogerate with the Govemmant and provide reasonabla
audistanos in defending any claims against tha Gowvarnmant, Mothing in this
agreement impairs the right of Talisman from asserting and conducting its own
dafence astn any such claim for Loss or Expense. The Government shall ne; make
ary setthement of of commpromdse any clim for which it seeks indemnity
hereunder withous the prior written consent of Talisman, such consent not o be
unreasonably withhehd,

*Los ar Expense” reeans any liabllity, kss, clalm, satiement payment, cost and
expense, interest, award, judgement, damages (ncluding pumitive damages],
dirninution in value, fegs or cther charge and, to the extent permstted by
appicable law, any cowrt fing fee, court cost, arbltration fee or cost, wimass fee,
and each athar fes and cost of mwastigating and defending or assarting o claim for
Indemnification, including attarreys’ fees, ather professionals’ fees, and
disburasrments.

A claim sat forth in a notice from the Gowernment (o Talisman wdl be conciishely
desmed 3 Loss or Expense if Talisrman fads 1o disgute TalEmsan's liability within 45
calendar days fallowing the date the notice from the Governmant s sent., if
Talizman fails to dispute tts Habllty within such 45-day pedicd, Talisman shall pay
the deemad Loss ar Expanse on receipd of written darnand therefor.

6. GEMERAL PROVISIONS

6.1

&2

This agresment does not create any right under the Contracts (Rights of Thind
Parties) Act 1999 that k enforceabla by any Person who is nota Party. The Partias
may rescind ar vary the terms of this agreament without notice ta or the consant of
ary Perscn that is not & Parby.

Each Party shall timehy exerciss all reasonable endesvowrs o take, or cause to be
taken, all actions neceisary or dalirable to consimmats and make afactive the
transactions this agreament cortermplates.
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The Partias may amend this agreemsent onby by an sgresmmant of the Parties that
identifees isell 43 &0 amendrrant to this agreement. The Parties may wahoe amy
provisian in this agreement onky by a writing sxecuted by the Party against whom
the wirneer i sought 1o be enforced. Any amendment, waler, or consent sigried by
the Minster of Matural Resources is binding on the Goearnment. No failure or dalay
In exercizing any right or remedy, o in requiring the satisfaction of any condition,
unger this agreerment by & Pamy, and no act, omission or course of dealing betesen
any of the Parties, will operate as & waiver or astoppal of any right, remedy, or
condition, & walvar mada in writing on one accasion will be effective only inthat
instance and anly Tor the purpose stzted, & waber once ghen ts nok bo ba
conakrued &f a wakar on any future occasion. Mo wakeer or amendment in recpect
of this agreement will constitute 8 wabeer or armndment of any ather agreerment
berween the Parties.

Any notice, demand, or other communicatsen in respect of iy agreenent shall be
Eived in accordante with the Loniradi.

The Parties shall exclusively refer amy Dispute adsing out of or In connecton with
this agresment (induding a dispuie, daim or controversy relating to any non-
contractual obligations arising cut af o in cannection with this agresament) o and
to be finally resolved by arbitration in accordande with Article 82 of the Cantract.

The Parties may execule this sgreement in counterpans, 2ach of whith constitutes
an arigingl, and all of which, colectivedy, constitute only one agresment. The
signatures of all of the Parties need not appear on the same counterpat. and
delivery af an executed counterpart dgnatura page by facsmile or amail is ac
effective as eoecuting and delvering this agreement in the preserce of the other
Parties. This agreement is effective upon debvery ol ome exacuted countes part. from
each Parmy 1o each of the cther Parties. in proving, this agresment, a Party must
produce or sceount anly far the executed counterpar of the Party to be charged.

This agraermant conatitubes the final, completea and axclusieg expeassion of the
Fartles’ agresment on the rnatters contained (n this sgresmet, Al prior and
contEmporanecus pegotiations and agreaments between the Farties on the
matters contalned in this agresment are sepresshy marged inta and supersadad by
this agreement. The provisions of this agreement may not be explained,
supplkereented o gualified through evidence of trade usage ora prior cowrse of
dealings, In entering Into this agreement, naither Party has ralied upon any
stabement, representation, warranby or agresment af the ather parky except for
those exprassly contairad in this agreement. Thara Is no condbion precadant to the
affectveness of this agreement, and thene are no representations or warranties, in
math case ather than thoss exprasshy stated In this agreamsnt,
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This spresmant and amy ren-contractual chligations asing eut of or in connaction
with it is governed by English law.

This agreement ic affoctive as of the date set forth on the following sSpnature poage
{the “Agreement Date”],

|sigaature poge failows. |
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Tal Pnul [Bhr:h i’u‘.

cushy asthenrized oo bohalf of

Cidwgms Inrirsbrnanty, Linvited i

and sty by il Destar, .J'J!':.-!‘I“'..-{- ...... L8 E;'EIIQ

For and on bahatf of the Government of the Kurdistan Region of Irag

Barham Sadih
Prirree hdmasqer
Kurdistan Hegional Gossrmment
O behalf af the Regional Coumndl
for the O amd Gas Affains of the Kurdistan Reglon - irag

Fushibi Hawrami

hdinisier of Natural Resources

Kurdistan Regeoral Gavernment
O behall of the BMinistry of Natural Resources in the
Kimdlisian Region

[ Signeture poge to Assigrment and Novabon Agreement - Boranan|



Agreement Date: - ff{*&; 2011
Va4

COLWYN INVESTMENTS LIMITED

I s 5 i e i ol s a1

Talisman (BHock K3 B.Y..
duby authorizad on behalf of
Cabaryn Investments Limited

and sCting by 5 DINBCEDN, duviieis inimimsss s oo L

TaLisman (Buock K9) B

D i i b s i b e s b s

For and on behalf of the Gowernment of the Kurdistan Reglon of rag

i THE
Barharm Salih
Prirmse Ministes
Kurdistan Regional Gowernment
On behalf of the Reglonal Countil
far the Oil and Gas Affairs of the Kurdistan Reglon - Irag

By

fimister of Natum| Besources

Kurdistan Regicn al Governsnant
On bighalf of tha Minlstry of Natural Resourdes in the
Kurdistan Region

[Signoture peage to Assigamant and Nowation Agreement - Boranan]



