LETTER OF
REPRESENTATIONS AND WARRANTIES
(GaRMIAN BLOCK)

(WESTERNEAGROE])

To: The Government of the Kurdistan Region of Irag (the “Goverament™)

By: WesternZagros Limiated (the "Company™). o company established and
existing under the laws of the Republic of Cyprus, and WesternZagros

Resources Lid. ("WesternFagros Resources™), o company established and

existing under the laws of the Province of Albera, Canada.

Date: I5 July 2401 ]

This Letter of Representabions and Warranties (this “Letter™) 15 provided by the
Company and WesternZagros Resources to the Government as an mducement for
the Government tir enter inta the Production Sharing Contract, dated concurmmently
wiih this Letter, with the Company in respect of the Garmian contract area (the
“Contract”), and in respect of the Guarantee of WesternZagros Resources (the
“Giuaramtee™ ), dated and delivered comeurrently with the Contract, in favour of the

CFavernment.

The Company and WesternZagros Kesources each scknowledges that the
Ciovernment is relving upon each of the representations and warranties made in this

Letter in entering into the Cantract and accepting the Goarantee.

1. DEFINITIONS: INTERPRETATION; REPETITION

[.1 Terms not defmed in this Letter have the meanings set farth in the

Contracl.
[.2 A% used in this Leter:
“Affiliate™ means m relation to any other Person:

(2l if the Person 15 a subsidiary of another company., such
Persan’s altimale halding company and any subsidiary [(other

than the Person itselfy of such eltimate holding company: or

(b of such Person is nod a subsidiary of another company, any

subsuliary of such Person.
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For the purpose of this definition: (a] “hoelding company™ and
“subsidiary” have the meanings given to those expressions in Section
1159 of the Companries Acl ZO006; and (b} in relation do the Company,

eviery WeslermZapros Group Member i an AfTibate of the Company,
“Charter Documents™ is defined in clawse 2.3,

“Compiany’” 1% defined in the preamble.

“Contract” s defined in the intraductory clause.

“Government™ is defined in the preamble.

“Giunranfee” is defined in the intredoctory clause.

“Letber™ 15 defined in the intnsluctory clause.

“Terson™ means an imdividual or other entity (legal or otherwisel,
inclading a corporation, joint stock company, limited linkility company,

partnership or joint venlure.

“Frescribed Person™ means a public official {i.e., any person holding a
legislonive, administrtive or judicial office, incluiling any person
emploved by or acting on behalf of the Government) or any politeal
puarty or political party official or candidate for office in the Kurdisian

Kegion ar Irag.

“Woestern Zagres Group™ means i relation o the Company. the group
of campiunies comprising WesternZagros Resources and all direct and

indirect Afliliabes of WesternZagros Resources,

“WesternLagros Group Member” meuns a constituent of the

WesternZagros Croup.

“WesternZagros Resources™ 15 defined i the introdectory clause.

The representations sel out in clause 2 of this Letler are mude on the

date of this Letter and are repeated as af the date of the Coniract.

Na representations and warranties are made, and none should be
cionstrued, in respect of the laws of the Kurdistan Begion of lrag or of
the Republic of Irug or the actions or inactions of any governmental

autharrity in Trag,

REPRESENTATIONS OF THE COMPANY AND WESTERNZAGRDS
RESOURCES

The Company and WesternZagros Resources each represents to the

Ciovernment:

2.1

The Company has been duly formed and is validly existing as a

private limifed liability company under the laws of Cypros.
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The Company is o wholly.owned subsidiary of WesternZaproy

Besaurces.

The Company has the corporaie power and corporate authority o own
its properties and assels and o enter inte and perform the Coniract

under ks charter docoments {1z “Charter Documents™).

The execution, delivery and performance by the Company of the
Contract have been duly anthorised by all requisite action on the part

of the Company.

The choice of the laws of England as the law governing the Contract
1% valid and binding upon the Company ander the laws of Cypras,
mmsofar us the laws of Cyprus are applicable, and under English law.
When signed and delivered by both the Company and the
Giovernment, the Contract will constitaie the legal, valid, and hinding
obligiution af the Company, enforceable against the Company in
aecordance wilthk its berms, subject 1o such exceptions as may exisd

under the Iiws of England.

Metther (1) the signing and delivery by the Company af the Cantract,
oor {ii) the performance by the Company of its contractual obligations
under the Contract, vielates or conflicts (or will violate or canflict)
with: (a) the Charter Docaments, (b the provisions of any applicable
laws of Cypras, or of Albena, Canada or of Canada, {c) the provisiong
ol any published law. rule, or regulation applicable to the Company,
() the provisions of any agreement or instrament o which the
Company is o parlty, or {eb any order, judgment. or decree of any court
or gavernmental authenty in any junsdiction which is expressed to be

binding on the Company.

The signing and performance of the Contract by the Company does
nol reguire any order, consent, permit, or approval of any
govermmental sutheraty of: (1] Cyprus or (1) any other country or stale

with competent jurisdiction aver the Company.

The Company has not passed a resolution to voluntanly dissalve,
merge, or de-merge. Mo petitton has been presented by a coart for the
bunkruplcy or marabermam of payment of the Company. Mo receiver,
truster, administrator, 4r similar officer has been appointed in respeci
of the Company or ils assets, and no decision bhas been taken o

dissolve the Company.

There are e actans, suils, proceedings, or investigations pending or,
to the Company’'s or WesternZagros Respurces” knowledpe,
threatened, agamst the Company bétore any court. arhitral iribunal, or
any governmental body that could impair its ability to perform its

obligations under the Contract.

The Company 15 nol i vialabion or default wath respect to any order,

decree, wril, or mjunction of any cowrt, arbitral tribunal, or
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governmental body that could impair its ability v perform s

obligations under the Contract
The Company is in compliance with all faws of Cyprus.

The signing and performance of the Contract will net violate or reselt
i a defoult under any agreement or other instrument binding upon the
Company or 1% assebs, or give rise e any right or claim that, in either
case, cauld impair s ability b perform s obhgations under the

Contract.

No Westernfagros Group Member s barred from receiving contracis

by any governmental authorty in any coantry.

With respect b the Coniract, neither the Company nor any other
WesternZagros Group Member, and no other Persan acting on behalf
of the Company, or on behall of any WestermZagros (roup M ember,

hins:

(a}  made, affered, or authorsed (and has not agreed to make and
does nol expect will be made j any payment, gifi, promase or
other sdvantage., whether directly or through any other Person,

to or for the use or benefit of any Prescribed Person; where

(k) suchpavment, gift. promise or advantage violates (asswming
the following are applicable to the Company or a Weslem£agros

Giroup Member, whether or not aciually applicable or in effect):

(0} the Forcign Cormupd Practices Act of 1977 (Pub. L. Ma.
95213, §£ 1001 =004 ) of the United States aof America, as

amended;

2y the Correption of Foreign Public Officials Act of
Cunada;

(1) the lwws of the Kundistan Begion or of the Republic of
Irag;

id} the laws of Cypruos;
(5%  the Bribery Act of 2000; ar

(G the principles described in the Convention on Combating
Bribery of Foreign Pablic (fficials in Internimtional
Business Transactions, signed in Paris on 17 December
1997, which entered inte force on 15 February 1999, and

the Conventien™s Commentaries.

Mo shares. debl instruments, or revenaes of the Company or of any
Westernfagros Girowp Member are (directly or indirectiy ] held (or are
to be held purseant to any agreement) or puvable (directly ar
indirectly), to or for the benefit of any Frescribed Person, including

any forme of mterest in the Contract aor in relaton to the Contrict,
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Neither the Company. nor any other WestermZagros Group Member,
s or has been finally adjudged to be in violation of any law applicahle

by 11 relating b terrorism or maney laundering.

Neither the Company. nor any other WeslermnZagros Group Member,
i% @ parky W any agreement, howsoever characlerised. or committed L
enter into any such agreement. with any broker, finder, facilitator, or

other intermediary in respect of the Contract.

Mo representation by the Company or WesternZapros Besources
ciontained in this Ledter contains any wntrae statement of material Fact
or amits 1o stale a material fact necessary W0 make such represen @alon

nol mislending.

In respect of its international ppstream investments 2., under
priduction sharing coniracts, concessions, and exploration and
priduction licensesh, each WesternZagres Group Member has a
record of commitment and are commailled to the Ten Principles of the
Gilabal Compact, launched by the United Mations on 26 July 2000 and

15 & purticipant in the Global Compaci.

WARRANTIES: ACKNOWLEDGEMENT

14

4.4

1%

The Company and WesternZagros Resources each warrants o the
Government that the Company huas, or will have when needed from
Westerndagros Resoarces ar ather WesternZagros Group Members,
the technical. financial, and manageral capability to perform s

ohligations under the Contract.

The Company and Westernfapros Resources cach warrants thal, m
proviling this Letter and enfering into the Conbract amd the Guarantee, as
applicable, it = nad relying upon. and did not relied wpon, any siatement,
representation, warranty, or agreement of the Governmenl, except for

thirse expressly contained in the Contract,

The Company and WesterndZagros Resoarces each acknow ledpes thail
the Government has made no representatien or warranty Lo the
Company, any WestermZagrmos Group Member, or any Person acting on
behalf of the Company or any WesternLagoes Group Member, except

us sed Forth in the Contract.

[voviDUAL REPRESENTATIONS OF WESTERN T AGROS
REsOURCES

Westernfagros Resources represents to the Govermment:

4.1

WesternFagros Besouwrces is (a) a corporation duly orzanised, walidly

extsting and in good stunding under the laws of Alberta, Canada, and
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() hus the corporate power and corporate authanty e own its assels

and properties, and tooenter inte and perform the Guarantee.

There ane na actirns, suits, proceedings. or investigations pending or, to
its bist knivw ledge after diligent snguiry . threatened apains
WesternZagros Resources before any court. arbitral tribunal, or any

govermmental by,

WesternZagros Resources has no Enowledge of any vanlation or
default by WesternZagros Resources with respect to any order, decree,
writ, or injunctien of any courl, arbatral tribunal, or any governmenial

body.

The signing and delivery ot the Guarantee will nol vielabe or nesall ina
default under any agreement or other instrument binding apon
WesternZagros Resources or ils assets, or give rise fo any right or
claim that could imparr its ability to performits abligations wnider the

Ciuaniniee.

The execution, delivery and performance by Westernfagros
Kesources of this Letter and the Guoarantee have heen duly anthorised
by all reguisite corperate action on the port of Westernfagros

HResourcos.

This Letter and the (uaraniee (i) constitute the legal, valid, and
binding obligatnons of Westernfagros Eesources. and () are
enforceable against WesternZagros Kesources in accordance with
their lerms, subject to such exceplims as may cxist unfer the laws of

England.

Shares of WesternZagros Resources are listed and trnded oo the

Toronte Siock Exchange.

WesternZagros Resources has either provided or oflered to provide
the Government with the most recent annueal and gquarterly financial
disclosure docaments { for its Fscal year 200097 and W esternZagros
Kesaurces (ilings made with the regulatory sutharnty of its jurisdiction

of incorparation.

WesternZagros Besources has provided its unconsolidated halunce
sheel and statements of income, stockholder™s eguity and cash flows
(1) as of and for the fiscol year ended December 31, 2009, reponed on
bw PriceW aterhouse Coopers. independent public accountunis, and
(in} as of and for the fiscal quarter and the portion of the fiscal vear
enided June 30, 2014, certified by its chief fnancial officer. Such
finuncinl siatements present Fairly, in all material respects, the financial
position and results of operations and cash flows of Westernfagms
Resources as af such dates and for such pervmls in acoordance with
generally sccepled accounting principles subject fo yearsend audit
adhjustments and the ubsence of footnotes m the case of the statements

referred 1o in clause {i1}.
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RELIANCE

The Ciovernment may rely on the representations set forth in this Letber
whether or not the Government has any information or belief thot any
representation s incorrect in any respect when made or repeated, regard less

al’ any investigation condacted by or on behalf of the Government.

MERGER

All prigr negadiations and agreements belween the Government, the
Company, and WesternZagros Resources on or relaled W the
represenfalions and warrantics contained in this Letter are expressly merped
inla iand superseded by this Letter. The Government is not entitled 1o rely
upon any represcnlation or warranty of the Company or of WesternZagros
Resources, cxcept for thase expressly set forth in this Letter or set farth in
the Contract or any other agreement or document signed and delivered by
the Company or Westernfagros Resaurces as applicahle,

confemporancously or after the date of this Letber.

GovERNING Law

This Letter is governed by English Liw.

msruTeES: No Tmiep Party Ricurs

a1 Neither the Company nor WesternZagros Respurces intends that any

Ferson other than the Government and its advizsors may rely on all or

any parl of this Letier. Neither the Compuny nor WesternZagros
Resources intend thot any parl of this Letter is enforceable solely by
virlue of the Contracts (Rights of Third Parties) Act of 1998 by any

person other than the Glovernment.

H5.I  The Govermment will kave no right or emedy in respect of this
Letter unless the Contract has been signed and delivered by the
Garvernment and the Company. Any dispuie arising ouat of or related
fo this Letter, or any represenfation or warranty set forth in this
Letter, will be considered a “Dispute”™ under the Contract and is
gaverned by the arbitration agreement set forth in the Cantract,
provided that the Company and Westernfagros Resources will be

considered a single Contracter Entity,

COUNTERPARTS

This Letter may be delivered by the Company and WesternZagros
Resowrces in counterparts, each of which will constitate an argrneal, and

bath of which, collectively, constitute only one Letber. The signatures of the
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Company, Westerndapgros Resources, und the Goevernment need not appear
on the same counlerparl. The delivery by emasl of an executed counterparn
signaluere page in POF, IPEG or equivalent elecironie format by the
Company and Westernfapros Resources 15 as effective as executing and
delivering this Leller in the presence of the Government. The acceptance of
the Government is nol reguired Lo make this Lefter effective, and the
iovernment may deliver a signed coanferpard signaiure page in PDF, JPEG,
ar equivilent electronic format, which will be as effective to establizh
receipt as if the Government accepted ceceipt in the presence of the

Company and Westernfapros Besources.

f¥ignaiure page folfows |



WESTERNZAGROS LIMITED

|J||‘1:1.'I|3.I'-' CED

Reozived:

For and on behalf of the GOVERNMENT OF THE KURDISTAN REGION
oF IRAQ

Ashtl Hawrami

Minister of MNalural Resources

Kurdistan Begional Government
On behalf of the Ministry of Natural Resources in the
Kurdistan Hegion

[Signature page to Letier of Representaiions and Warrantles (Garmian Block) by
WesiernZagros Limited amd esierafagres Resenrces Lid §




WESTERNZAGROS LIMITED

TUAEL | i o Bk i s ey e e
N e e o e

Crirector

WESTERNZAGROS RESOURCES LTD.

iy
o F.7 | 1| R S A
Drirector

Recsived:

For and on behalf of the GOVERNMENT OF THE KURDISTAN REGION
OF [RAD

By, AL ——ou

Ashiti Hawrami

Minister of Matural Resources

Eurdistan Regional Governmen!
On behalf of the Ministry of Natural Resources in the
Kurdistan Region

JSiEnainre page to Letter of Represeniarions ard Warranties (Garmian Slocks by
WesternZagros Limlted and WesternZagros Resources Lid |




