LETTER OF
REPRESENTATIONS AND WARRANTIES
(Bamanan BLOCK)

{TaLSMAR)

To:  Tue GOVERMMENT OF THE KURDISTAMN REGHIM OF IRaQ {the “Govemment" ]

By:  Taussaan [Brock K9) B, o limited labilty company (Beslafen Vennaootschap met
heperkne oansgrokelfkhed] established and existing under the laws of The Metherdands,
whosa rvegh'l_'q-rqd office is a1 Atriam Buldng, Strewinskylaan 3159 1007, £ Amsterdam,

The Netherlands {the “Company” | and

TaLsinas ENERGY INC. , a corparation incodposated under the federal laws of Canada
(“TaLsman ENEREY")

Date: ; - 011

This Letter of Representations and Warrantes (this “Letter”) is provided by the Company
and Talisman Energy to the Government [a] in respect of an Assignment and Movation
apronmant {the “Cobwyn Assignment”) betweaen the Company and Colayn Investments
Limited ["Colwyn"] in regard 1o a Production Sharng Contract between the Governmeant,
Cobwyn, and the Compary in respect of the Bamanan contract anga (the "Contract”), (b in
respect of the Assignment, Nowation, and First Armendment Agregrment between the
Government, Burphy Baranan 0il Co., Ltd,, and the Comgpany [the “TR Assignment”), and (c]
in respect of 3 Guarantee of Murphy QI Corporation and Tallsman Energy (the “Guarantea”]
in favour of the Government, The Companmy and Talsman acknowledge that the Gomermment
is relying wpon each of the representations and warrantias made in this Letter in consenting
b the Colwyn Assignment, entering into the TP Assignment, and accepling the Guaraniee.

L DEFINITIONS: INTERPRETATION; REPETITION
11 As used in This Latier;
“Affillate” maans in relation to any other Person:
a) if the Person is & subsidiary of anaother company. such Person's

ultirrate holding campany and any subsidiany (other than the Person
itsalf) of such ultimete holding company; or

(k) if such Person is not a subskdlary of another company, any subsidiary
of such Parson.

For the purpase of this definian: (a) "halding company™ and “subsidian
hawe the meanings ghven to those expressions in Section 115% of the
Companies Act 2005; and [b} in relation to the Company, every Talisman
Group Member i an Affiliate of the Company, “Chaner Dotuments” &
defined in clause 2.4,

“Colayn Assignment” is defined In the introdwctory clause.

“Company” s defined in The prearnble.
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1.4

“Contract” & definad in the introductary clause
“Government” is defined In the preambie.
“Guarantes” is defined in the introduciosy cladse.
“Letber” ks defined in the introductory clause.

“Barsan” reeans an ndividual or other entity (begal or otherwise], including a
corpocation, joint steck cormpany, limited liabikty corpany, partnership or

Joint venture.

"prescribed Parsan” means a public official (Le., any person kolding 2
legistative, administratime or judicial office, induding sy person ernployed by
ar acting on behalf of the Gevernment} or any political party or political party
official or candidate for office in the Kurdisan Region or Irag,

"Talisman Energy” is dafined in the introductory clause.

"Talisman Group” means in relation 1o the Company, the group of companies
comarising Talisman Energy and all direct and indirect Affiliztes of Talisman
Enargy.

“Tallsman Group Member” means a constituent of the Talisman Group.

“TPI Assignmeant” 5 defined in the Introductory cléuse,

The representations set out in dauses 2 and 4 of thi Lettar are made on
the date of this Letter, the date of the Colwyn Assignment, tha date of the
Guarantes, and tha date of the TF Assigadment,

e reprasantations and warranties are made and none should be construed
in respect of the Bws of the Eurdistan Region of Irag or of the Republic of
Irag ar the sctions or inactions of any gavernmental authorty In Irag,

This Letter will have no legal effect F: [a) the Government, the Company, and
Cohwyn do not enter into the Cobeyn Assignment; and (b} the Governmant,
Murphy Baranan O Co., Ltd., and the Company do not enter into the TR
Assignment,

REPRESENTATIONS OF THE CoOMPANY AMD TALISMAN ENERGY

The Company and Tallsmen Energy each represent to the Gowarmment;

2.1

LT
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The Company has been duly formed and Is validly existing a2 & private
limited liakility company under the laws of the Netherlands,

The Company (s an indirectly owned subsidiary of Talisman Energy.

The Company has the corporate pawer and corperate authority under ta
own Its properties and sssets and to enter into and perform the Colwyn
Asslgnment, the TPl Azsignmant, and the Contract under its charter
documents {"Charter Docurmants”|.

The sxecution. delivary, and performance by the Company of the Colaym
Assignmant and the TR Assignment have baen duly authorised by all
raquisita carporate action on the part of the Company.
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The chaice af the laws of England as the law governing the Cabsm
Assignrnent, the TP Assignment, and the Contract B valid amd binding wson
the Cormpary under the laws of the Netherlands, insofar 25 the ws of the
Metherlands are applicable, and under Erglish law, When duly and property
sigred and dalivered by the parties therato, the Cohwyn Assignment, the TP
Assignment, and the Contract will constitute the legal, valid, and binding
abfgation of the Company, enfarceable against the Company in @ooordanoe
with their respective tarms, subject to such exceptions as may exist undar
applicabla 2w

Maither (i) the signing and delivery by the Cormpary of the Contract, the
Cotweyn Assignment, and the TP Assigniment, nor [[) the pedormance by
the Company of Its contractual obligations undar any of the Contract, the
Ciolwryn Assignmant, and the TRl Assignmant viclates or conflicts [or will
viclate or conflict] with: Ja) the Chaster Documents, (i) the provisions af
any applicable law of the Methedands or of Canada, (e) the provisiens of
any agreement or instrument 1o which the Company |5 a party, or (d) any
order, judgment, or decree of any court or governmental avtherity inany
Jurisdiction which is exprassad to ba binding on the Company,

The signing 2nd performance of the Colwyn Assignment and the TP
Assignment by the Company do not reguire any order, consent, garmit, or
approval of any gowernmental authority with compatent jurisdiction over the
Company.

The Carnpany has not passed a resolution to woluntarly dissolve or merge.
Wo petition has bean presentad by a cowrd for the bankruptoy or
moratorium of payment of the Company, Mo receiver, trustee,
administrator, or similar officer bas been apoainted in respect of the
Company or its assars, and no decision has been tzken to dissalve the
Companny invaluntarily.

There are nag acteons, suits, proceedings, of investgations pending or, to ity
Encwiedge, threatened, againit the Campany befare any court, arbitral
tribunal, or eny goveramental body that could impair the Company's ability
to perferm its chligations under the Cobwym Assignment, the TP
Azsigriment, ortha Contract

The Company is not in violation or defauit with respect to any order,
decree, wiil, or injunctica of ary cou, arbitral tribunal, or powernimental
biody that coubd impair its ability to perform its obligations under the
Colwy Assignment, the TP Assgnmant, or the Contract,

With respect to the Cohpan Assignment, the TPI Assignment, or the

Cantract, neither the Company nor ary other Talisman Group Mamber, and

nx other Parson acting on bahalf of the Company or on bahalf of ary

Talisrman Groug Member, has in any such case:

1al made, offered, or authorised (and has not agreed to make and does
not expect will be made} any payment, gift, promisa or othar
advantage | whether directly or through any other Person, to or far
the e or benafit of any Prescribad Person; where
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{b| such payment, gift, promise, ar sdvantage violatas (assuming the
foregoing are applicable to the Compary or a Tallsman Group
member, whether or not acually applicable or in effect):

{1} theFforeign Corrupt Proctiess Act of 1937 (Pulb, L. Mo, 35-213,
§5201-104) of the United States of Amarica, as amendad;

{3 the laws of the Kurdistan Region or of the Republic of Irag;
LEd] the Cormuption of Foreign Pasblic Qfficials Act of Canada, as

armanded;
i4)  the Bribery Act of 2010 (England), as amended; o

{3 the principles described In the Convention on Combating
Bribery of Foreign Public Officlals in International Busingss
Transactions, signed in Paris an 17 Decernber 1997, which
antered intg force on 15 February 1999, and the Corvention’s
Cosmmentarias.

Ma shares, debt instruments, or revenues of the Company are (directhy ar
indirectly] held |or are to be held pursuant 1o any agreement] or payable
{directly or indirectly) to ar for the benefit of any Prescribed Person,
including amy farm of interast in the Contract or in relation to the Contract,

Meither the Company, nor any other Talisman Group Member is or has Bagn
finally adjwdged to be in vialation of any law applicable to it relating to
parrodism or money laundering.

Mether H'H‘.‘-I:I'.'Iﬂ'l]]ﬂ'l-'ﬁl. nar any siher Talicman Group Mesmber i o pay 1o
iy -BETEEI'I'I:EI“. hiowEdaever characterken, or committed to enter Into any
such agreemens, for the services of ary broker, finder, faclitator, or other
intermediary in respect of the Contract or the Cohsyn Assignrment.

The Company iz nat in default of any meterial ebligation under the Cortract,

Mo representation by the Company or Taksman contalined in this Letter
contains any untree statement of material fact or omits to state a8 material
fact necessary to make such reprasantation not miskeading,

In entering into the Colayn Assignment and the TH Assignment, the
Company i not relying upon any representation or warranty of the
Governiment, except as set forth inthe TP Assignment, the Colwyn
assignment, or the Contract. In entéring into the Cantract, the Campany did
nat rely upon any representation or warranty of the Government, except as
s&t forth In the Contract. The Company and Talisman Energy each
acknowledgs that the Government kas made no represrtation or warranty
to the Company, any Talisman Group Member, or any Parsan acting an
pahall of the Company o amy Talisman Grouwp BMember, except as set forth In
the TP Assignment, the Cofwyn Assignment, or the Contract,

L WARRANTIES

The Company and Talisman Energy sach warrant to the Governrmant that the
I'.,l:impal'l'.' Bag, or will heva when nesded from Talisman ETIEI"E:.' ar othes TaliEman
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Group Membears, the technical, financial, and managerial capabllity to peromm s
obligations under the Contract,

INDIVIDUAL REPRESENTATIONS OF Talisman Energy
Takisman Energy reprisents bo the Governiment:

41

4.2

1.3

4.4

45

4.5

4.7

4.4

4.9

Taksman Energy (3} Is 3 corporation Incorporated under the tederal laws of
Canada. and (bj has tha corporate power and corporate authority to own its
atsets and propartes and to entar into and perform the Guarantee.

Shares of Taliman Energy are listed and traded on the Toromte Stock
Exchange and the Mew ¥ork Stock Exchange. The most recent annual and
nuarterly financing statements and reports of Talisman Energy which havn
been filed with the Securities and Exchange Commission of the United
Staves of Arverica are available at wew talicrnan-enerpgy com,

Talisman Energy and Tallsman Group Members have a record of commitrmeant
to thie Ten Principles of the Global Compacs, laimched by the Linited Mations
on & July 2000,

Ko Talsman Group Mamber is barred frarm receiving contracts by any
gowernimental authority in any country. Notwithstanding the feregoing. the
Gowernment acknowledges Talisman Group Membars must comply with all
apalicabibe B, conctions and public palcis inclufing but not limited to
any applicable tancticns and lews prehibiting Tallsman Group Mambers.
from recaiving contracts 1o parform waork in cartain cauntrisg.

The exscution, delivery, and peformance by Taklisman Energy of the
Guarantes have bean duly authorised by all requisite corpocate action oo
the part of Talisman Energy.

When duly and propethy signed and deliverad by Tallsman Enaegy, the
Guarantes will constitute the legal, valid, and binding obligation of
Taksman Energy. enforceabds apalnst Talisman Energy in actordance with
Its karms, subject to such exceptions as may exist undar applicable Laws.

There are no actions, suits, proceedings, or investigations pending or, to its
knawledge thraatened agairst Talgmaen Enegy before any court, arhitral
tribumal, or any gowernmental body that could materialhy irmpaie its ability
to perform 15 chligations under the Guarsntes

Talisman Energy his no knowledge of sny vislation ar default with respect
to any order, decree, writ, o injuncticn of any court, arbitral tribunal, ar
any gowernmental body that could materially and advarsaly Impalr its
ability tor parfonm its cbligations under the Guarantee,

The signing and deliveny of the Guarantes will not vickte or result in a
defaulk under any agreemsant of other instrumeant binding upon Talisman
Enargy or Its assets, or giva rise to any right or claim that could manesiakly
Iimipair its ability to perform its obligations under the Guarantes,
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RELIANCE

The Governmeant may rely on the reprasentations set forth in this Letter whether or
niot the Govarnment has information or belief that any representation s incosrect n
any respect when made or repeated regardbess afl any investigation conducted by or
on behatl of the Govesniment.

MERGER

Eacepnt as setl oul immediately below, this Letter and the Cohwyn Assignment
contain all of the representations and warrentias of the Company and Tallsman
Energy i respect of the Cobayn Asslgniment, the TR Assignment, and the
Guarantes. All pricr pegotiztions and agreements batwesan the Govemment, tha
Cempany, and Talsman Energy on or relakad to the reprosentations and
warrantios contained in this Letter are expressly merged into and su perseded by
this Letter, The Government is nol entitled to rely upen any representation or
warranty of the Company or of Talisman Energy, escept for those exprassly set
forth in this Lecter, in the Colwyn Assignment, in the TP Assgnmant, in the
Guarantes [to the extant made by Talisman Enedgy], in the Contract, or &y other
agraemeant of documeant signed and dellvered by the Company or Talisman Energy,
as applicable,

GoveERMING Law; DisPUTES; MO THIRD PARTY RIGHTS
7.1 Tha Letter is governed by Engish 3w

7.2 Meither the Campany nor Talisnan Eresgy intand that ary Person other than
thi Gowernmient rraay rely on all o ary part of this Letter. Neither the
Company nor Talsman Energy Intend that any part ofthis Letter s
enforceable salaly by virtue of the Contracts (Rights of Third Parties) Act of
1999 by any Person obther than the Government.

COUNTERPARTS

This Latter may be deliverad by the Companry and Talisman Enargy in counterparts,
each of which will constitute an orginal, and both of which, collectively, constitute
enly one Letter. The signatures of the Company, Talisman Energy, and the
Governmant nead not appaar on the sama coynterpart. The dalivery by ernall of an
epxpcuted countarpart signature page im POF, IPEG, or pquivalent electronic format
by the Company and Talisman Energy bo the Government is as effective as
exacuting and delivaring this Letter in the presence of the Government. Thea
accagtance of the Gowvernment is not required to make this Letter effective, and
the Government may deliver & signed counterpart signatere page in POF, JPEG, or
aqguivalent electronic Format, which will be a5 effective to establish receipt as if the
Gowernment accepted recaipt in the prasence of the Company and Talieman

Energy.

[Sfgnature poge folaws.]
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Racehwed for and on behalf of the

GOVERNMENT OF THE KURDETAN REGION OF IRAD

[ AL L o s
AChiti Hawraemi

Minizter of Natural Resources

Kurdistan Begional Gowarmment
On behall of the Minkstry of Matural Resowrces in the
Hordistin Reghon

[Hgnature poge to Letter of Representotions and Winrranties by Talivman {Block K3 6.V,
and Talismon Energy Inc re: Boranma|



Tavisman [Bloce K9) B.V.

TALISMAN ENERGY IMC,

Q,FLQ_E)Q.LLL-QDM

Namas tmﬁtm
T -nesigtant-Oorporate Secretary

Received for and on behalf of the
GOVERNMENT OF THE KURDISTAN REGION OF IRAD

- T O P L, 2
Ashvt] Hawrami
Miristes of Matiral Resourses
Euvrdistan Regional Governmeant
O beehalf of the Mindstry of Matural Resowrces In the
Kurdistan Raglon

[Sigmature poge to Lefter of Representotions and Wormanties by Telsman (Block K9) 5.V
omd Talsman Enengy Inc. re: Baranan |
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TaLSMAN ENERGY INC,

By
Mame:
Its:

Recewed for and an behalf of the
GOVERMNMENT OF THE KURDISTAN REGION OF IRAD

Ashti Hawrami

Minister of Matural Resources

Kurdistan Regicnal Government
On ehalf of the Ministry of Matural Ressurces in the
Kurdistan Region

[signoture page to Letter of Representetions and Warranties by Taltsman [Black K9) B\
and Talisman Energy Inc. re: Boranah|



