LETTER OF
REPRESENTATIONS AND WARRAMNTIES
[EamamaN Bioox)

{Murray)

To:  THE GOVERNMENT OF THE KURDHETAN REGION OF IRAL (the “Government”)

By: MureHy Bananan Oi Co,, LTE., 3 corporation establiskad and existing under the
laws of the Cormmonwaealth of Bahamas, whase registered office isat Ocean Centre,
Montague Foreshore Eact Bay Stroat, P.O. Box 55- 19084, Nassau [the “Company™);

and

MURPHY DIL CORPORATION ["MOC"), a Delawsre [United States of Armerica)
corparaticn,

Data: 25/1,“%? 2011

This Letter of Represantations and Warranties (this "Letter”| is provided by the Company
and MOC to the Gowarnment [a) 25 an inducement for the Government to eater inte the
TPl Assignmient, Movation and First Amendment Agraement {the "TP1 Assignment”)
between the Company, Talisman (K8) [“Talisman®) in respect of a Production Shering
Contract between the Governmant and Talkman for the Baranan contract area (the
"Contract”) and (b} in respect of the Guarantes of MOC and Talisman Enargy Inc, (the
"Guarantee"} in favour of the Government. The Company and KOC acknowledge that the
Government is relying upon each of the representations and warranties made In this Latar
in entering Into the TP Assignemeant and accepting the Guerantes.

1. DEFIMITIONS; INTERPRETATION: REFETITION
i1 Az used In this Lattar:

“affillate” means in refation to sy other Ferson:
{a) if the parson Is a subsidiary of another company, swch Persan’s

ultimate halding company and any subsidsary (other than the Person
its2ify af such perion’s ultimate holding company; or

[t if such parson is not 2 subsidiary of anather company, any subsidiary
of such Person.

For the purpcse of this definition: (a] “holding company™ and “subsidiary™
have the meanings glven o thoss expressions in Saction 1150 of the
Companies Act 2005; and (b] In relation to the Company, every MOC Graup
Piember Is &n Affilate of tha Company.

"Company” is defined in the introductany clausa.
"Contract” is definad in the Intraductory clause,

“Governmant” is defined = the preambls.
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“Guarantee” & defirad in the intreductory dause.
“Letter” is defined in the intraductary clase.

“Persan” means an individual or other entity (legal or atherwise), including &
corparation, joint stock company, fmited lability company, partmarship or
joint venture.

“MOC” s defined in the preamble.

"MOC Group" means in telation to the Campany, the group of companies
comprizing MOC and all direct and indinect Affiliates of MOC.

"WIOC Group Member'' means a canstituent af the BMOC Group,

“Preseribed Persen® means s public official |ie., any person holbding a
egislative, adminstrative o fudscial effice, intluding any person employed by
or acting on behalf of the Government) ar any political party or political party
official or candidate for office in the Kurdizstan Reglan of Irai,

“TP Adsignmant” is dafined in the introductony dause.

Thie reprasentations set out in clauses 2 and 4 of this Letter are made on the
date of thiz Letter, the date of the Guarantes, and the date af the TR

AszgEnment.

Mo representations and warranties are mede in respect of tha laws of the
Eurdistan Begion of Ireg or of the Republic of Irag o the actions ar inactians
af any gevernmental authority In frag.

This Letter willl have no legal effect unless the Gowarnment, Tallsman, and the
Comparny anter Into the TP Assignment.

REPRESENTATIONS OF COMPANY AND MOC
The Company and MOC each represent o the Govararment;

i1
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The Company has been duly incorporated and is validly existing as a
corporation wndar the laws of the Commonwealth of the Bahamas.

The Comgany is a wholly-cwned subsidipry of Murphy Exploration &
Froduction Company — Internetional, @ Delaware [United Stanes of Armerical
corparation; which In tum 15 & wholly -owned subsidiary of Murphy
Exploration & Production Company, a Delaware (United Stares of America)
corparation; which in turn &8 wholly-pwned subsidiary of MOC.

Tha Company has the corparate power and corporate puthority wnder itz
articles of association to own its properties and assets and to enter inio
and perform the TR Assignmant ard the Contract.

The exacution, delivery, and perfformance by Company of the TRI
Assignment have bean duly authorised by all raquisite corporate action an
the part of tha Company,

The choice of the laws of England as the law governing the TR Assignment
and the Contract is vakd and binding upon the Comgany under the laws of
the Commonwealth of the Bahamas, insofar as the laws of the
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Commareealth of the Bahamas are applicable, and under English law, When
duly and progerly signed and delfivered by both the Company and the
Gowernment, the TP Assigremient and the Contracth will constitute the legal,
walid, and binding abllgations of the Company, enforceable against the
Company in accondance with their respesthve terms, subject to such
excaptions as may exst under apphcable law.

Melther (I} the signing and delivery by the Company of the TP Assigniment,
rear (i) the performance by the Company of its contractual obligations
undar the TP Assipnment and the Contract, violate or carflict {or will
vinlate or conflict] with: (a] the Company's articles of association, (b) the
pravisians of any agplicable law of the Commaorwealth of the Bahamas, [}
the provisions of By agreement ar instrumant 1o which the Company s &
party, or [d] any order, judgrent, or decree of any court or governmental
autharity in any jurisdiction which s expressed 1o be binding on the
Carngsany.

The signing and perforrmance of the TP Awignment by the Company does
not reguire any order, consent, permit, or approval af any gavernmental
authority with compatent Jurlsdiction owver the Cormpany.

The Company has not passed a resolution to voluntarily disohe or merge.
Mo petition has bean presented by a court for the bankrugtoy or
moratarium of payment of the Company, No receiver, trusbes,
administrator, o similar officer has been appointed in resaect of the
Company aF it asets, and no decision has been taken to dissobve the
Company Involuntarily,

There are no actions, suits, proeedings, or investigations pending or, to its
knowledge, threatened, against the Company before any court, arbitral
tribunal, or any governmental body that could impair the Compary’s ability
tex perform its obligations wnder tha TP Assignment o the Cantract.

The Company |s not in violation or default with respact to any order,
decres, writ, or injunction of any court, arbitral tribunal, or governmental
body that could impair its ability to perform its obligations undar the TR
fssignrment ar the Contract.

With respect to the TPI Assignment or the Contract, nefther the Comgany,
nor any other MOC Group Member, and no cther Person acting on behalf
of tha Company or any MOC Group Member, has in amy such case;

1al made, offerad, or authorised [and has not agrasd to make and does
nat expect will be made] ary paymant, gift, proamise, or other
agvantage , whether directly or throwgh any ather Parsan, ba or for
the use or benefit of any Prescribed Person; where

1B such payment, gift, promise or advantage violates (assuming the
foregoing are applicable to the Company or a MOC Groug Mermbar,
whether ar not actually applicabe or in effect):

(1}  the Foreign Corrupt Practices Act of 1977 (Pub. L. Mo 35-213,
E£5101-104) of the United States of Amesica, as amended;
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(2} vhe laws of the Kurdistan Region or of the Bepebilic of irag;
(3} the laws of the Commonwealth of the Bahamas;
{4]  the Bribery Act of 2010 (England); or

(5]  the principbes described In the Convention on Combating
Britéry of Foraign Public Officals in Intemational Business
Transactions, signed in Paris on 17 Degember 1997, which
entered into force on 1S Febiruary 1999, and the Convention’s
Commentaries.

Mo shares, debt Instruments, o revenues of the Company are {directhy or
indirectly) held {or are (o be heldd pursuant to any agreermant) or payabia
{dErectly or indirectly) ta or For the benefit of any Prescribed Person,
including any form of Interest in the TP Assignment, the Contract, or in
radation tothe TF Assignment or the Contract.

Mone of the Company orany gther MOC Group Member s oo has bean finalky
adjudged 1z Be ln viclatlon of amy law appiicable to If relating Do Terrorksm of
money laundering.

H=ither the Company, nor any other BMOC Group Member is a party o any
agreerment, howsoever characterised, or committed to enter ino any such
agreement, with any oroker, Mnder, Tacilitator, nrutharln[ermedlaql If
respect of the TR Assignment o the Cantract.

Mo representation by the Company or MOC tentained in this Letter contalns
any wntrue staternent of material fact or omits ©o sia0e 3 matedal Tact
rapcassary o make such representation not misleading,

In mntaring into tha TR Assignmant, neither the Compary nor any MO
Group Member is or will be relying upon any representation or warranty of
e Govermmant except as set forth in the TR Assignment, Tie Company and
BACL zach acknowledge that the Gewemment ha: made no reprasentation o
warranty to the Company, any MOC Group Member, oF amy Persan acimgon
behalf of the Cormpany or any MOC Group Mamber, sxcept a3 58t forth in the
TPl Asslgnment.

WarmanTIES

The Cormgarny and MOC gach warrant to the Government that the Company has, or
will have when needed fram MOC Groug Members, tha rachnical, inancial, and
managarial capability to perform its obligations under the Contract,

IMDrviouaL REFRESERTATIONS OF MIOC
MOC rapresents to the Government:

4.1

MOC (a) is & corporation organized under the bws of the Stata of Delgwars
(United States of America) and [b) has the corporate power and corporate
authority to own its assets and properties and to enter inks and perform the
Guarantes.
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4.2 Shares of BMOC are listed and traded on the Maw ¥York Stock Fxcha mge. The
most recent 10-K (for its fiscal year 20090 and 10201 filings and other rapors
rmade by MO with the Securities and Exchange Commissaon of the Unitad

Statas of Amerlcs are avallsble at wewss Murshyailsarn com.

4.3 MOC and B Group Membars hawe a record of commitment 1o the Ten
Prirciples of the Glabal Compadt, lumched by tha United Natlens on 26 July
2000,

44 Mo MIOC Group Mamber is barred from recelving contracts by any
governmantal authority in any country,

4.5 The axecution, defivery, and performance by MOC of the Guarantes have
been duly authorsed by all requisite corporate action on the part of MOC,

46 When duly and proparly signed and delivered by BOC, the Guarantes will
constitute the lagal, valid, and binding abligatian of MOC, enforceakle
agamsl MOC in aocordance with its terms, subject to such exoeptions as
may exist under applicable Laws.

47 There are no actions, sults, proceedings, of investigations pending or, o Its
wbedge threatoned against MOC bafiora any cowat, arbral tribunal, or
amvy governmental body that could materially impair its ability te pedorm
s ehligations under the Guarantes,

44 MO has ro knowledge of any vicktion or default with respact to any
order, dectee, writ, o injunction of any court, arbitral wibunal, or aey
povernmsental body that could materialby and adversely Impair its ability tes
perform its obligations wnder the Guarantes.

14 The signing and delivery of tha Guarantes will not wiolate or redtult ina
default under any agreement ar ather instrumant kinding upan MOC or its
a55ets, or giva rise to any right or daim that could materially impair ks
ability to perform its obligations under the Guarsnbes.

RELIAMNCE

The Gavernmert may rely on tha representations set forth in this Letter whether or
not tha Gowarnmant has information or belief that any representation is incomect in
any respect when made or repeatad regardeas of any investigation conducted by or
on behalf of the Government.

This Letter contsins all of the representations and warranties of the Company and
MOC in respact of the TR Assignmant and the Guarantaes, All prior negotiations
and agreaments bapwean the Government, the Company, and MOC a8 6 rélated
tothe representations and warranties contained in this Letter are expresshy
merged into and supersedad by this Letter. The Governmant |5 not entited to rely
upan any representation or warranty of the Company or of MOC, except for those
expressty set forth in this Letter, in the TR Assignment, ar any other agreement ar
documant signed and delivered by the Campany ar MOC, as applicable,
contemparaneousty or after the date of this Letter.
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GoveRninG Law: Dusputes; Mo THIRD ParTyY RIGHTS
7.1 The Letter is gowerned by English law,

7.3 Malther the Campany nor MOE intand thet any Parion ather than the
Gouvernmant and it advisors may raly on all or any part of thiz Letter, Nether
the Compary aor BIOC intend that any part of this Letter Is enforceabla
scdaly by virtue of the Contracts (Rights of Third Parties) Act of 1999 by any
Parson othar than the Governmant,

COUNTERPARTS

This Letter ey be delivered by the Company and MOC in counterparts, each of
which will constitute an erigmal, and both of which, caollectively, constitute only
ane Letter, The signatures of the Company, MOC, and the Governmant naed niot
appear on the same counterpant, The delivery by emall of 2n executed caunterpart
signature page in POF, JPEG, or equivalkent electronic format by the Company asd
MOE to the Government Is a5 effective as executing and delivering this Letter in
the presence of the Gowernmant. The acceptance of the Government is not
required to make this Letter effective, and the Government may defiver a signed
counterpant signature page in PDF, 1PEG, or equivalent ebectronic format, whick
will ke as effactive to establish receipt as if the Governmaent accepted recelpt n
the presence of the Carmpany and MO,

[Sipnature page folliws. |



MumrPHY Baranan Ow Co. LTo.
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Reeraad:

Far and an behal¥ of the GOVERNSENT OF THE KURDISTAM RECION OF IRAG

o I SO o

Binisies of Hatural Resources

Eurdstan Ragional Gowernsen
(in behalf of the Ministry of Natural Resouress in the
Kurdistan Region

[Sigrrivre poge to Letter of Represeatition: and Warranties by Muvphy Bareses OF Ca,,
Ltd mnd Sturphy 08 Covparaiion re: Baronos]



MunrPHY Baganan QL Co. LTo.

MName;
It5:

MURPHY OIL CORPORATION

Received:

For and on behalf of the GOVEENMENT OF THE KURDISTAN REGION OF IRAG

Ashti Hawramil

Minister of Natural Resourees

Kurdistan Regional Gowernmant
On behalf of the Ministry of Natural Resources in the
Kurdistan Region

(Signature page fo Letter of Representaotions ormd Warronties by Morphby Baranan O Co.,
Lid. ond Murphy O Corparation re; Baranan|



