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GUARANTEE
THIS GUARANTEE, datad _ e, . 2011, is by:
1]  Taushaas EM NC. 3 corperation ncorporated under the federal laws of Canada
[*Talisrsan Energy” |: and

(21 Murphy Ol Corporation, & Delaware [United States of America) corporation |"MOC"E

Im fayouer of

(3]  THE KURDISTAN REGIONAL Gowvernment OF IRAG(the "Banefickng”).

wturphy Baranan Oil o, Ltd., Telisman [Block K9) 8., and the Baneficlary are parties toa Production
Sharing Contract (the "Comntract”) dated 15 lune 20049, as amanded pursuant to an Assigniment,
Hewatlon, and First Amendment Agreesment (the “TH Assignment”) In respect of the Baranan block i
the Kurdistan Region of fag. This Guarantee (& delverad pursuant totha TR Assigniment and the

Comiract.

1 Definitions; Interpretation
L1 Definitions

111

1.1.2

Uinless defined in this Guarantes, tarms defived in the Contract have the same
meaning in this Guararbes.

Ac used in This Guaraniea:

“Banefichry” is dofined in the preamble.

“Busimess Day" means 2 day an which banks are open for general business in
London, England and Mew York City, United States of America;

“Demand” is dafined in clause 2.3,

“Guasantesd Obligations” = defined In clauss 2.1,

“Guarantors® means both Talizman Energy end MOC, and “Guearantor means
either of Tafisman Enargy o WOC
“Minimum Financial Commitment Deflcienoy” means an amount, determined as
of the tesmination date of the Contract, equal to the difference between:
fu)  the total of the amounts sef aut in Areles 10.2(d] and 10 2He) of the
Contract; anid
[y} thesum of the following amounts:
(1} the armaunt the Contractor ki expended with resaect toits
ohiligaticns under Articles 20.2(d) and 102(e} of the Contract, and

(2] the amaunt with respect to such obigations that the Contractoris
rviat fequired 1o sspend i adcordance with the Contradct o ary
waivers provided by the Government,
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1.2

“Pereon” means any individual, comgany, corparation, firm, partrecship, oint
venture, assnciation, organisation, state or agency of a state o ather entiy,
whather or nok having separate legal parsonality,

Canstruction and Interpretation
12.1 Any reference 10 A clauses or annas 5, unkess othenwise stated, 0o clauss o
annex ol this Guarantes.

123 Ay reference toan “Articke” s 1o an "Article” of the Contract.
123 Headirgs and sub-headings are for sase of reference only.

r Guaramtes

21

L2

2.3

449

Upan any termination of the Contract before the start of the Second Sub-Persod, the
Guarantors guarantes to the Beneficary the due and punctual payment by the
Cantractar of the hinimum Financlal Commtment Deficiency (F amy) for the Flrst Sub-
Periad in the manner and currency prescribed by the Contract for payments by the
Contractor together with any interest dug with respact thereto as provided in the
Contract (the “Guaranteed ObEgations” |

The lakility of each Guaranter undar this Guarantee is joirt and sxvesal. Every
undertaking and agreement of the Guarantors in this Guamntes 5 te be corstrued 25 3

joint and several,

& Guarantorwill have no ohlgation in respact of a Guarantesd Dbligation unless the
Guarmntsr has received a written demand for paymaent (the “Dermand ™). The
Benaficiary may submit 3 Damand to elther or bodh Guarantors, & Demand must:

{3l make specific reference tothis Guarantes,;

(b}  state the amount that i dernsnded and the Government’s cakculation of the
Guarartesd Obigations;

fcb  state that the Beneficiany has not received payment of the Guaranteed Chligation
from the Contracter Entity on the date on which it bacarme dug and payable;

{dl  state the date on which the Guaranteed Obbgation Bocarna dua and payable by
the Contractor; and

{3}  prowide the Beneficiany’s wire instructions fos the payment to the Beneficiary of
the Damand.

A Guaraniar shall make payment to the Beneficiary n accordance with o Dermand by
wire transfer of cleared furds, & Dollars, in scoerdance with the Beneficiary's wire
ingtrwctions, and within 5 Business Days after recedpt of 8 Dermand

3 Mature of Guarantes

i1

1.2

This Guarantee is an absolute, unoonditional, and irmavocable puerantee of payment
when dug and not of collection, and whether by acceleration or otheraise.

The Beneficiany s not requined to exercise amy right, awsert ary claim or demand, or
eniforcs any remedy whatsoaver agamnst the Contractor, & Contractor Entity, orany
arher person befome, or as a condition To, exerciing ary of the rights, powars, or
remedies conferred upon the Benaficary by this Guarantes or by applacabia law.
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54

33

Without limiting the generality of the foregoing, the Beneficiany will not be required to
(1) ke any action or obtain judgment in any Court against the Contractor, 4 Confractor
Entity or &ivy other Parson, or (i) 1o make or fike any claim or proof in & winding up or
digsnkuticn of the Contractor, a Contractor Entity or any Gther Person,

Except a5 provided in dause 2,3, sach Guarantor expresshy walves presentment,
demand, protest, and notice of dishonowr in resgect of sach Guarantesd Obligation,

Subject to clause &, the obligations of the Guarantors:
{3)  coRstbutE comtinuing coligations, notwithstanding any settlement of account or
athier mattar or thing whaisoever,

(B} will not be eonsidered satisfied by any inmermediate payment of the Contractor's
ahligstions in respect of the Guaranteed Oblgations: and

{cb will esntinue in full foroe and effec until the Guarantesd Obligations have been
peid in full to, and received by, the Government in acoordance with the Contract.

Subject to cliuse 6, neither the obligations of the Guarantors purseant 1o, rar the rights,

powers, and remedes confermed upon the Beneficiary by, this Guarantes or by b will

b discharged, impatred, or otherwise affected by

{2} the winding up, dissolution, administration, reorganization, or moratorium of the
Contractor or any Contractor Entity or any change in its stetws, function, control,
or ownarship;

(b]  tirme or cther indulgence, includirg asy compesition, being granted or agreed 1o
be granted to the Contractor in respect of any of the Guaranteed Dbigations;

{£]  any change in the time, manner, or place of paymant of, ar ary other term o, all
or any of the Guaranteed Obligations, arany other extension or, compromdse of
the Contractor, provided that none of the foregoing Increases the amount of the
Guarantesd Ol gatians;

id}  any reduction, lmitation, impaisment, o tarminatian of any part of the
Guaranteed Obligatins for ary reasan, including any daim of waker, reliase,
surrender, alierathon, ar compromiss;

fe]l  any increase in the amount payable in respect of any Guarantesd Obligation,
provided that the GuamEntor has provided it prior writhen consent to any such
incrazse which mopressly states Guarantor's intention that this Guarantee will
apphy to sech increiad AMount;

in the termination of the Cortract of termination of a Contractor Entity’s rights
pnder the Contract, of any withdrawal or atendonment by the Conractor oF @
Cantractor Entity of its interésts undes The Contract

{g)  any direct ar indirect change In the cwnership of the Contractor Entity, including
by mierger, amalgamation, by law, or otherwise:

b} any transfer all of any part of the Contractor o & Contractor Entiy’s interasts
under or in raspect of the Cantracd;

{@ any eispute or claim the Contractor or a Contracter Entity may have against the
Beneficiary:
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T

Taxes

4.1

a.d

{if  theinsohency or bankrptoy of, or similar event affecting, the Contractor ora
Contractor Entioy; or
{k}  any othercirrurmstance or combination of cireurstances which might otherwise

constitute @ defense avallable to, oo 8 lagel or eguitabla discharge of, the
Contractor ar a Comtractor Entity

Each Guarantar wateas ary fight to or claim of amy defense or setoff, countarclalm,
reCoUpmant, or terminstion by reason of (i) the invalidity, Tlegality, non-ganpinenass,
Irragularity, compromise, unenforcaability of, or any other event ar occurrence
affecting, any Guarantead Obligatian; {i] any claime, set-offs, or Babilities of 4 Contractor
Entity to & Guarantor or the Beneficiary; i1} any claims, set-offs, or ksbilities of 5
Guarantor in respect of the Baneficlang: () or any ather regson whatsoeear.

This Guarantee will continue to be afactive o be reinstated, as the case may ba, if at
any time ary payment [in whele o inpart) of any Guaranteed Obligation s rescinded o
st otharwise be restared by the Beneficlany upon the insoiency, bankrupicy, or
rearganization of the Contractor, a Contractos Entity, or otherwise, all as though swh
payrment had not been made. Any sattlement or discharge betwean tha Guarantors o
either of them) and the Benefician will be conditional upon ne peyment by the
Cantractor, 2 Contractar Eatity, oF any other Person, to the Banaficiary on the
Cantractar's bekalf boing avoidad or raduced by virtue of ary [ relating to

b pkrapicy, insoheency, liquidation, o similar lawe,

The Guarantors thall make all payments to the Benehcary free and ciear of, and without
deduction for, any present or future taxes, withholdings, or other charges of any naturs
whatsoever imposed by any taking authority.

if any withhokding or deduction froem any payrmseit b b mads bry & Glsarantar s
required In resgect of any 1ames, then the Guarantors shall:

{al  pay directhy o the relevant authority the full amount required to be so withhald
or deductied:

{Bh  prompiy forward to the Beneliciary an official receiot or sther documentation
satisfactory o the Benefiriary evidencing such payment fo such authoriby; and

{ch pey to the Beneliciay such additicnal armount or amounts as [s necessany to
afmire That the net amount actualy recaved by the Beneficiany will equal the Full
amount tha Beneficiary would have recesed had na sweh withinolding or
deuction been requared.

i amy taxes are directly asserted against the Benefidary with respect to any payment
racednad by the Bencficary from a Guarantor pursuant to this Guarartes;

fa)  the Beneficiary may pay such taxes; and

(bl the Guaranters shall indarnify the Benaficiary against any claim, demand, aticn,
liabiity, damages, cost, loss, ar expense (including legal fees and any applicable
value added tax] which the Benefitiary incurs as a resull or arising out of or in
relation to any failune ta pay or delay in paying any of any such tax, and promptly
pay such additional armounts {Fcloding, if incurced & a result of Guarantor's or
the Contractor's action, amission or delay, any penalties, interest or expenses) as

4
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Motices

5.1

5.2

necegany sothat the net amount received by the Beneficiary, after the payment
of such tases (incheding any taxes on such additional ameount], will equal the
amount the Benefidary would havwe receled had such taxes not been asserted,

Address for motices to Guaranbor
The Benefickary mast:

LE]

i

i

make any Dermand or provide amy notice and cther communication ta the
Guarantor In respect of this Guarantes in writing,
address such Derrand, notice, or other communication as provided in clause
5.1 ck and
usp gne gf the fallowing methods to deliver such Demand ar ather notice of
communcation, each of which, for purposes of this Gusrantes, i a writing: {1}
personal delivery; (1) email (folknved by delivary of the Demand, notice or
communication by i eaurier); or [3] a reputable, mternationally recognised air
courier, with all fees prepakd, and sents
fal  1fto Talikman Emergy:

Talisman Enargy Inc.

Attention: Executive VWice President, Lagal and General Counsel

Suite 2000 858 3rd Street 5W

Calgary, Alberta Canada T29 5C5

Emall: brooneyEtalisman-energyoom

i fto MO
Murphy CHl Corporation
Arvention: Vice Presidant, International Operations, Harry Howard
16290 Katy Fresway, Suite 600
Houston, TH TAed
LisA,

Email: harrphaward @murphypoilcon.com

Effectiveness as to Guarantor

514

513

A Dermand, notice, or other communication will be effertive asto a Guarantar
anly if; |a] the Baneficiary has complied with this clause 5; and (b} the Guarantor
has recened the Dernand, notice, or other communication,

i a Demand, natice, or ather coammurication & delivered in person toa
Guarartor, it will b considerad receivad by tha Guarantor by the date set farth in
thed signiad recalpt.

If the Benefiiary sends a Bemand, notece, arother commwnication toa
Guarantor by a reputable, internatienally recognised air courier in aocordance
with clause 5.1, the Demand, notice, o other communication will be considered
rereived by the Guaranior by the date set forth i the signed recept.

if the Beneficiary sends a Demand, notice, ather commmunication by email toa
Guarantor ard the ermail tranamission i follcwed by defivery of tha Demand,
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7.

notice, or other cormaminication the Guarantar by air courler in accordance with
clause 5.1, the Demand, notice, or other communication shall be deamed ta have
bean defivared 1o the Guarantor when the emall s received by the Guarantar.

53 Motices to Beneficiary
The Guarantors shadl give sl rotices or other commumications w the Beneficlany in
cannection with this Guarsnbes in the same manner a% set forth in Article 83 of the
Cantract for notices to the Bereficlary.

5.4 Change of Address
A Guarantor or the Bareficiary may change its address a5 set farth in clause 7 by a
netice to the others in sccordance with this clase 7.

Tairm

6.1 This Guasantee & affecties as of the date set forth in the preamble.

632  Subject toclause 3.7, this Guarantes willne longer ba effective upon the first to ocour
al: (1) completion of the Coptractor's performance of the Minimum Exploration
Obligaticns set out in Article 10,2(d) and (=) of the Contract, and (2} axpenditure of such
ninimium Fisancial Commiment by the Contractor,

Representations and Warrantics
Each Guarantor makes the represantations & saf forth in its Letter of Aepradentations and
iWarranties.

Arbitration; Indemnification

3.1

a.2

LK

54

85

B.E
B.7

B2

The Guarsntors and the Beneficiary shall, eeclusmeely, refer any dispute, dalm or
cantroversy arigng out of or in connection with this Guarantes {including & dispute,
clairn or controversy relating to any non-corgractual obigatioas arising cut of orin
connection with this agreement) 1o and 1o be finally resched by arbitration undar the
rubkesof the London Court, of Intemational Arbitration, which ndes ars inconporated by
reference ino this dause 10,

The language of the arbitration will be English, 3nd any award will be written in the
English languags.

The sear, or legal place, of The arbivration will be London, England,

The arbitral tribunal will comprise one arbétrator directhy appainted by the London Couwrt
aof Imternational Arbitratios.

The Beneficany may sesk enforcement of an arbitral award by any cowrt of competent
furisdiction.

My sweard must be axpressed in Dollars.

The arbitral award will e firal and not subdect bo any appeal.

o any question of lew arises during the arbitral proceedings or arises out of an 2ward,
naithar the Baneficiary nor the Guarsntor may make an application or bring an appealto
any oourt on & question of law, and the Bensficary and both Guarantors expressly walve
their respective rights to make an application or bring an appeal under the Englsh
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b

10,

11.

il.

B.5

arbitration St 1997,

Tha Guarantors shall indemnity the Beneficlary from and against all costs and expenses
{including begal foes) incurred by the Benefidary in the enforcernent and protection of
the Beneficiany’s rights under this Guarantee,

Variation

51

9.3

8.3

This Guarantee may be armendad cniy by a wrinien agreement of the Beneficiary and
hoth Guarantors that identifies itzell a5 an amendment to this Guarantee.

The Beneficiary may wahee any prevision in this Guarantee only by 3 writing soecuted by
tha Beneficlary. & GUarENToT may wae any provision in this Guamntee as to suth
Guarantor only by 8 witing axecuted by such Guarantar, A walver or conssrt made on
one aecashon will ba efiective only inthat instanoe and anly for the purpose stated.

o Failure of dekry In exercising any right o remedy, ocin requiding the stisfaction of
any condition, urder This Guarantes by a Guarantor or the Beneficiary, and no act,
omistan of course of dealing betwesn the Beneficiary and a Guarantor, will operats a
&waker or estoppel af any Aght, remady, or conditian.

Benefit; Asignment

1l

1.z

10.3

104

This Guarantes muses 1o the beneftt of the Beneficiary and its [and any subsaquent)
successors and sesipns, each of which shall be entitied to enforce this Guerantes agalnst
tha Guarantors,

Maither Guarantor is entitled to assign or transfer all or any of it rights, banefits, ar
obligations hereundar unless the Beneficiary provides s prion writhen consant b the
Guarantor.

The Baneficiary is antithed to assign & or any of its rights and benefits hereunder
without the priar written apgroval of both Guannbors.

By assignments in breach of this clause 10 will ba void,

Souerability

IF 81 any time amy provision of this Guarantes & determined to be lliagal, imalid. or unenforceatie
i any respect under the laws of any jurisdiction, naither {i] the egality, validity or enforceability
of the remaining provisians of this Guarantae, nor {i] the legality, validity or enforceability of such
provision under the laws of any other jurisdiction, wil, in any such case, Inany way be affectad or
Imipatred thereky,

Governing Law
This Guarantee and all matters arksing from ar connectad with & ana governed by Englsh law,

[Signoture page follaws.|
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s Sk MisgLresdad, Finance.
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By
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Sarham Salih
Frime Minister
Turdistan Regional Government

On behalf of the Regional Councl

for the Ol and Gas AMairs of the Kurdistan Region - It

| P N, o A -
EshE Hawrami
Minkster of Natural Resoures

Eurdistan Regional Goverrmsng
Ow beshialf of the Minlstry of Maturs] Resourcss in the

Kurdistan Regian
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Mpsegted and recetved for and on behal of The
{3 0VE RMMENT OF THE BumDtSTAN REGON OF IRag:

21 s ol B e
Barham Salih
Prisma hlimisher
Eurdistan Rogional Government
On behalf of the Regicnal Councl
For the il and Gas Aftairs of the Kardistan Region - irag

mimister of Mabural Resgurces

¥urdistan Regicnal Gowernmmens
O bsakalf of the Ministry of Natusal Besources in the
Kurdistan Eegion
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acceptad and received for and on behalf of the
GOVERMNMENT OF THE KURDISTAN REGION OF IRA0;

Barham Salsh

Primsz Minister

Kurdistan Regional Gowanmmant

On behalf of the Regional Council

for the Ol and Gas. Affairs of the Hurdistan Region - ireg

e T T L -

Achtl Hawrami

slinister of Natural Resources

Kurdistan Regiona! Gavernment
6n behalf of the Ministry of Natural Resources in the
Burdistan Region
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