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	ARTICLE 1 DEFINITIONS AND INTERPRETATIONS
	1.1 Definitions
	Day means a Gregorian Calendar day unless otherwise specifically provided.
	Default Notice has the meaning ascribed to it in Article 10.1.2.
	Disclosure means anything [fully and fairly] disclosed in
	the Disclosure Letter, or
	the Data Room,
	in writing by Farmor or its professional advisors, representatives, or agents (with sufficient details to identify the nature and scope of the matter disclosed).
	i. any Government, ministry, body, department, agency, instrumentality, or part of any of them; or
	ii. any public international organization; or
	iii.  any political party, or political party official, or candidate for office.



	1.2 Other Definitions
	1.2.1 a word or expression defined or used in the Contract has the same meaning when used in this Agreement; and
	1.2.2 subject to Article 1.2.1, a word or expression defined or used in the JOA has the same meaning when used in this Agreement.

	1.3 Headings
	1.4 Joint Preparation
	1.5 General Interpretation
	1.5.1 the singular includes the plural and vice versa;
	1.5.2 any gender includes the others;
	1.5.3 reference to a Party is to a party to this Agreement, its successors, and permitted assigns;
	1.5.4 third party or Third Party means a Person other than a Party;
	1.5.5 reference to a company includes any company, corporation, or other body corporate, wherever and however incorporated or established;
	1.5.6 reference to this Agreement is to this instrument, together with the Exhibits;
	1.5.7 reference to a Recital, Article, Exhibit, paragraph, schedule or other provision is to a Recital, Article, Exhibit, paragraph, schedule or other provision of this Agreement;
	1.5.8 except as specified means “except as specifically provided otherwise in this Agreement”;
	1.5.9 reference to a portion of this Agreement above or below is to the occurrence immediately above or immediately below the reference;
	1.5.10 reference to an instrument in the agreed form is to an instrument the same as that agreed by the Parties and initialled for the purposes of identification on their behalf;
	1.5.11 including and otherwise shall not be construed as limited by more particular words with which they are associated;
	1.5.12 [the word reasonable appearing before approval, consent, expression of satisfaction, or similar word, means that the approval, consent, expression of satisfaction, or other decision to be made as to the particular matter or thing concerned shal...
	1.5.13 the expression to the best of its knowledge means to the best of the knowledge and belief of the [Party / describe specific persons] concerned, after having made all due and reasonable inquiry;
	1.5.14 references to dates and periods of time are to the Gregorian calendar;
	1.5.15 reference to a year is to a period of twelve months beginning on any Day and ending immediately before the first anniversary of that Day;
	1.5.16 reference to a month is to a period beginning on any date in a Calendar Month and ending immediately before that date in the next Calendar Month;
	1.5.17 reference to a week is to a period of seven (7) consecutive Days;
	1.5.18 periods of time are inclusive of the Days on which they are expressed to start or end;
	1.5.19 reference to a time at or by which a thing is to be done is to the time in the place where it is to be done;
	1.5.20 reference to a thing done under this Agreement or a provision hereof includes a reference to that thing being done under this Agreement or that provision;
	1.5.21 reference to an agreement, including this Agreement, or other instrument, is to the same as amended, novated, assigned, modified, supplemented, restated, or replaced from time to time;
	1.5.22 reference to a Law is to the same as amended, modified, re-enacted, or replaced from time to time [, including any Law made under or regarding it];
	1.5.23 reference to the Government includes a reference to any successor Government;
	1.5.24 reference to the Approval of the Government is to it as amended, modified, or replaced from time to time, to any proper order, instruction, requirement, or decision of the Government under it, including all filings and other registrations that ...
	1.5.25 writing includes any mode of reproducing words in a legible form, including facsimile transmission and email; and
	1.5.26 where a word or expression is defined, cognate words and expressions shall be construed accordingly.

	1.6 Exhibits
	1.6.1 Exhibits attached to and made a part of this Agreement:
	1.6.2 The main body of this Agreement prevails where there is conflict or inconsistency with an Exhibit.


	ARTICLE 2    FARMOUT INTERESTS GRANT
	2.1 Grant
	2.1.1 Subject to the terms and conditions set forth in this Agreement, Farmor agrees to Transfer the Farmout Interests to Farmee and Farmee agrees to accept such Farmout Interests.
	2.1.2 After the Transfer contemplated under this Article 2 is completed, the Participating Interest of each party to the Contract shall be:
	____________   ______%
	____________   ______%
	____________   ______%
	____________    ______%
	____________   ______%
	100%

	2.2 Joint Operating Agreement
	2.2.1 Contemporaneously with the execution and delivery of this Agreement, Farmee agrees to execute a JOA or a JOA Novation in the form set out in Exhibit 6 to become a party to the JOA.
	2.2.1 The Parties agree to negotiate in good faith and execute a joint operating agreement using the [2012 or choose version] AIPN Model Form International Operating Agreement as the basis for negotiations.
	2.2.1 The Parties agree to negotiate in good faith and execute a joint operating agreement substantially in the form attached as Exhibit 6. Until such joint operating agreement is executed, the Parties will comply with the joint operating agreement fo...
	2.2.1 The Parties agree to negotiate in good faith and execute a joint operating agreement based on the principles contained in the document attached as Exhibit 6.

	2.3 Conditions Precedent
	2.3.1 Completion, the [validity of the] / [execution of the] Assignment of the Contract, and the rights and obligations of Farmor and Farmee under Article 2.1 are subject to and conditional on the satisfaction or waiver of each of the Conditions Prece...
	2.3.2 The “Conditions Precedent” are as follows:
	(a) obtaining the Approval of the Government of [●] [as required under Article [●] of the Contract];
	(b) giving notice to [●] under Article [●] of the Contract;
	(c) giving notice to the other parties to the JOA under Article [●] of the JOA;
	(d) giving such notices as are required under the Specified Instruments and the transactions contemplated by them;
	(e) obtaining the Approval of the other parties as required under Article [●] of the JOA;
	(f) obtaining the Approvals of other Persons as required under the Specified Instruments;
	(g) obtaining the [signature of the other parties to the JOA Novation, conditional upon Completion] or [execution of a JOA];
	(h) [●]

	2.3.3 Each Party shall use its [best endeavours] / [reasonable endeavours]:
	(a)  to satisfy the Conditions Precedent that it is to satisfy at its sole expense; and
	(b) to assist another Party to satisfy a Condition Precedent that it is to satisfy (subject to the other Party’s request and at the other Party’s expense).

	2.3.4 The Parties together, but at their own respective expense, shall use their [respective best endeavours] / [respective reasonable endeavours to] satisfy any Conditions Precedent that they are to jointly satisfy.
	2.3.5 The Parties shall from time to time discuss and coordinate their respective plans for the satisfaction of the Conditions Precedent, keep each other informed as to progress, and promptly notify each other on becoming aware of any fact or circumst...
	2.3.6 Except as otherwise specified, a Condition Precedent may only be waived by written agreement of all Parties.
	2.3.7 Each Party shall promptly notify the other Party of the satisfaction of a Condition Precedent that it is to satisfy, including all necessary supporting documentation to substantiate the satisfaction.  A notified Party may dispute within [●] Days...
	2.3.8 If the Government imposes material conditions for the grant of an Approval, then, upon a Party notifying the other Party of the material conditions to which it objects and stating the reasonably full particulars for its objections, the Parties s...
	2.3.9 If a Person mentioned in Articles 2.3.2(a), 2.3.2(f), or 2.3.2(g) reasonably requires changes to the Assignment of the Contract, the JOA, the JOA Novation, or the Specified Instruments Assignment, then the Parties shall execute a revised Assignm...
	2.3.10 If all of the Conditions Precedent have not been satisfied or waived before 00:00 hours on [●] (“Long Stop Date”), then, this Agreement may be terminated by either Party in accordance with the provisions of Article 11.1.2(a)(i), at any time pri...

	2.4 Accounting Date and Related Indemnities and Benefits
	2.4.1 The Transfer of the Farmout Interests shall take place at Completion, but as between the Parties, the transfer of the economic benefits and burdens of the Farmout Interests shall be [calculated and] effective on [insert date] (the “Accounting Da...
	2.4.2 Provided that Completion occurs, Farmee shall be obligated to pay the Farmout Interests’ share of all Costs incurred on an Accruals Basis on or after the Accounting Date. Farmee shall pay such Costs during the Interim Period, subject to reimburs...
	2.4.3 Farmor shall be liable for and shall pay its Contract Interest share of all Costs incurred on an Accrual Basis before the Accounting Date. [Unless provided otherwise in this Agreement,] after the Accounting Date, Farmor shall be liable for and s...
	2.4.4 Subject to the occurrence of Completion, Farmee shall be entitled to all income, receipts, revenues, insurance proceeds, payments, and rebates of whatever nature accrued on an Accruals Basis attributable to the Farmout Interests (“Benefits”) on ...
	2.4.5 Farmor shall be entitled to all Benefits attributable to the Contract Interest accrued before the Accounting Date. As of the Accounting Date, Farmor shall be entitled to receive the Benefits attributable to the Retained Interest accrued on and a...
	2.4.6 Any Benefits received by either Party that is the property of the other Party shall be paid to the other Party no later than ten (10) Business Days after receipt, and any payment not paid within such time will accrue interest at the Agreed Inter...
	2.4.7 For the purposes of this Article 2.4 and on a first-in, first-out basis, the inventory of Hydrocarbons held in storage as of the Accounting Date (as certified by the Operator) shall accrue to Farmor, and Hydrocarbons added to inventory on or aft...

	2.5 Pre-emptive Rights
	2.5.1 Farmor shall provide notice to each holder of a Pre-Emptive Right that is triggered by the execution or  performance of this Agreement in accordance with the terms and conditions of the applicable Laws, the Contract, the JOA, or the Specified In...
	2.5.2 Each such notice shall request the waiver of such Pre-Emptive Right and Farmor shall use reasonable endeavours to secure such waiver as soon as reasonably practicable; provided that in no event shall Farmor be obligated to make any payments or u...
	2.5.3 If Farmor receives notice that it reasonably believes is a valid exercise of a Pre-emptive Right, it shall promptly notify Farmee and provide it with a copy of the notice and written confirmation of the date on which it was received and the mean...

	2.6 Actions on the Signature Date
	2.6.1 The Parties acknowledge that on the Signature Date, Farmor delivered to Farmee:
	(a) [●]

	2.6.2 The Parties acknowledge that on the Signature Date, Farmee delivered to Farmor:
	(a) the Farmout Guarantee
	(b) [the Contract Guarantee;] and
	(c) [●]

	2.6.3 The Parties acknowledge that on the Signature Date, Farmee has paid to Farmor [and the Operator] all of the payments due on the Signature Date in accordance with Article 3.1.


	ARTICLE 3 CONSIDERATION
	3.1 Payment Obligations
	3.1.1 Payment Obligation(s). Farmee shall pay the following amounts by wire transfer in immediately available funds into a bank account designated in writing by Farmor:
	(a) pay Farmor [●] USD (US$[●]) [on / within [●] Business Days of the Signature Date] / [on the Completion Date], [as]/[representing] reimbursement of the Costs prior to the Signature Date. [It is understood that this amount shall not be subject to au...
	(b) pay [Operator] / [Farmor] [within [●] Business Days of the receipt of a copy of the cash call from Farmor] / [on the Completion Date], the amount pursuant to cash calls under the JOA that are made from the Signature Date until the Completion Date ...
	(c) pay Farmor [●] USD (US$[●]) [on / within [●] Business Days of the Signature Date] / [on the Completion Date] as a premium for the acquisition of the Farmout Interests.

	3.1.2 Work Obligations. [In addition to the payment(s) to be made in accordance with Article 3.1.1, ] [Farmee shall perform or shall cause to be performed and] / [Farmee shall pay] [●] percent ([●]%) of all Costs under the JOA and the Contract attribu...
	(a) Subject to Article 3.2.1(a), the acquisition and processing of [[●] kilometres of 2D] [or] [[●] square kilometres of 3D] seismic data in the Contract Area [or both], in accordance with the specifications set forth in Exhibit 9 (the “Seismic Commit...
	(b) Subject to Article 3.2.1(b), the drilling, logging, testing, and as applicable, the completion or plugging and abandonment of [an] [●] Exploration Well(s) sufficient to test the Target Zone, or to a depth of [●], whichever is first achieved, in ac...
	(c) The Work Obligation shall commence no later than [●] Days after the [Signature] / [Completion] Date.
	(d) Farmee’s payment obligation under this Article 3.1.2 commences at the Signature Date and all payments shall be made in accordance with Article 2.4.2.


	3.2 Satisfaction
	3.2.1 The obligations under Articles 3.1.2(a) and 3.1.2(b), as applicable, shall be deemed satisfied in the following circumstances:
	(a) The Work Obligation under Article 3.1.2(a) shall be deemed to be satisfied if Farmee has spent an aggregate amount of [●] USD (US$[●]) pursuant to Article 3.1.2(a) for the Seismic Commitment. Following such satisfaction, each Party shall pay its r...
	(b) The Work Obligation under Article 3.1.2(b) shall be deemed to be satisfied if (i) Farmee has spent an aggregate amount of [●] USD (US$[●]) pursuant to Article 3.1.2(b) for the Well Commitment or, (ii) without regard to depth, the Government accept...

	3.2.2 Subject to Article 3.2.1, if Farmee is performing the Work Obligation, then such Work Obligation must be performed in accordance with good international petroleum industry standards [to the reasonable satisfaction of Farmor].

	3.3 Insurmountable Difficulties
	If [Farmee / Operator / Farmor] (i) encounters impenetrable substances, basement, or commercial quantities of oil and gas at a lesser depth or (ii) is forced to abandon a well because of difficulties that are insurmountable when employing modern drill...

	3.4 Cost Recovery and Tax Deductibility of Costs paid by Farmee
	3.5 Transfer Taxes
	3.6 Future Cash Calls
	3.7 Audit Rights
	3.8 Accounting and Adjustment
	3.9 Information in Support of Interim Costs Statement
	3.10 Transfer Fees

	ARTICLE 4 COVENANTS
	4.1 Farmee’s Covenants
	4.1.1 From the Signature Date until the Completion Date, and subject to the terms of this Agreement:
	(a) Farmee hereby ratifies, confirms and accepts the terms of the Contract [(and JOA)] and Farmee agrees to abide by the terms of such agreements to the extent of the Farmout Interests; and
	(b) Farmee shall [●].


	4.2 Farmor’s Covenants
	4.2.1 From the Signature Date until the Completion Date, and subject to the terms of this Agreement, Farmor shall:
	OPTIONAL PROVISIONS -- SELECT ALL DESIRED PROVISIONS
	[●] maintain [OPTION and operate] the Farmout Interests (i) in a good and workmanlike manner in the ordinary course of business consistent with past practice, and (ii) in accordance with the Contract, [the JOA,][the Specified Instruments], and applica...
	IF THE OPTIONAL ITEM ABOVE IS SELECTED, SELECT ONE ALTERNATIVE PROVISION.
	ALTERNATIVE #1 -- FOR USE WHERE FARMOR IS OPERATOR
	, in each case, to the extent required to operate in accordance with the standards set forth in the Contract and the JOA;
	ALTERNATIVE #2 -- FOR USE WHERE FARMOR IS NOT OPERATOR
	, in each case, in all material respects;
	[●] maintain its books of account and records relating to the [Farmout Interests / Contract Interest] in the usual, standard and ordinary manner, in accordance with [the usual accounting practices of Farmor / insert accounting standard];
	[●] maintain in full force and effect any (i) material license, permit, and other approval from the Government related to the Contract Interest and (ii) bond, letter of credit or other similar credit support instrument maintained by Farmor with the Go...
	[●] timely make any and all filings, reports and notices to the Government with respect to the [Farmout Interests / Contract Interest];
	[●] maintain insurance coverage on the Contract Interest, and the assets related thereto, [in the amounts and types currently in force / in the amount required by the Contract and applicable Laws];
	[●] give prompt written notice to Farmee of any meetings of (i) the operating committee under the JOA, (ii) the operating committee under the Contract and (iii) [●], including copies of the respective meeting agenda and meeting documentation (if any) ...
	[●] give prompt written notice to Farmee of (i) Farmor’s receipt of written notice on any material claim asserting any breach of contract, tort, or violation of Law relating to the Contract, (ii) any investigation, suit, action, or litigation by or be...

	4.2.2 From the Signature Date until the Completion Date, and subject to the terms of this Agreement, Farmor shall not (without the prior written consent of Farmee (which consent shall not be unreasonably conditioned, withheld, delayed, or denied):
	OPTIONAL PROVISIONS -- SELECT ALL DESIRED PROVISIONS
	[●] vote at any meetings held pursuant to the Contract or JOA without prior consulting with the Farmee regarding the respective decision [, after which the Farmor shall vote in accordance with Farmee’s instructions];
	[●] (i) enter into any contract that, if it had been entered into on or prior to the Signature Date, would have been required to be listed in Exhibit 10 or (ii) materially amend any contract that, if it had been so amended before the Signature Date, w...
	[●] transfer, sell, mortgage, pledge, encumber, or dispose of any portion of the Farmout Interests, other than the sale or disposal of Hydrocarbons in the ordinary course of business and sales of equipment that
	IF THE OPTION IMMEDIATELY ABOVE IS SELECTED, SELECT ONE ALTERNATIVE PROVISION.
	ALTERNATIVE #1
	are no longer necessary in the operation of the [Farmout Interests/Contract Interest] or for which replacement equipment of equal or greater value has been obtained;
	ALTERNATIVE #2
	has a value less than [●] USD (US$[●]);
	[●] other than with respect to the matters described on Exhibit 2, settle any suit or litigation or waive any material claims or rights of material value attributable to the Contract Interest and affecting the period after the Accounting Date;
	[●] commit to or commence any operation on the [Farmout Interests/Contract Interest] anticipated to cost [(net to the [Farmout] Interests)] in excess of [●] USD (US$[●]) per operation that was proposed by a third party under an operating agreement wit...
	[●] consent to waive any rights of first refusal related to the Farmout Interests;
	[●] propose any operations on the Farmout Interests anticipated to cost in excess of [●] USD (US$[●]) per operation;
	[●] consent to a change of operator under the JOA;
	[●] elect to non-consent or not participate in any operation proposed by a third party under the JOA with respect to the Farmout Interests;
	[●] propose or implement any sole-risk operations;
	[●] make, change, or revoke any tax election, change an annual accounting period, adopt or change any accounting method, file any amended tax return, enter into any closing agreement, settle or compromise any tax claim or assessment, or consent to any...
	[●] commit to do any of the foregoing.


	4.3 Mutual Covenants
	4.3.1 From the Signature Date until the Completion Date, and subject to the terms of this Agreement, each of the Parties undertakes to the other Parties:
	(a) not to take any action nor fail to take any action prior to the Completion Date that would result in a breach of any of its [Representations and] Warranties under this Agreement;
	(b) [●]


	4.4 Action without Farmee’s Approval
	OPTIONAL PROVISIONS -- SELECT ALL DESIRED PROVISIONS
	[●] emergency operations related to events endangering lives, property, or the environment; provided Farmor shall notify Farmee of such emergency as soon as reasonably practicable;
	[●] operations to avoid any penalty under any order of the Government, provided that Farmor shall provide Farmee with written notice of such operations (including AFEs related thereto) as soon as reasonably practicable following the commencement there...
	[●] operations described in the [Disclosure Letter].



	ARTICLE 5 TRANSFER AND COMPLETION
	5.1 Approval of Transfer
	ALTERNATIVE PROVISION (Select one)
	5.1.1 [Contemporaneously with / Immediately after] the Signature Date, [the Parties shall execute the Assignment of the Contract and] Farmor shall submit the Assignment of the Contract [within [●] Days] to the Government for Approval.
	5.1.1 The Assignment of the Contract shall be executed within [●] Days after the satisfaction or waiver of the Conditions Precedent and Farmor shall deliver the Assignment of the Contract within [●] Days to the Government for execution.
	OPTIONAL PROVISION

	5.1.2 Farmor agrees to seek approval to transfer of the rights and obligations of Operator under the JOA and the Contract to Farmee and to vote for Farmee in the event of a vote to accomplish such transfer.

	5.2 Completion
	No later than five (5) days after the date on which the Conditions Precedent have been satisfied or waived by the applicable Party(ies) (“Trigger Date”), Farmor (or failing that, Farmee) shall deliver a written notice to the other Party advising such ...
	5.3 Completion Obligations
	5.3.1 At Completion the Parties shall undertake the following actions:
	(a) Confirm in writing the satisfaction or waiver of the Conditions Precedent;
	(b) [●]

	5.3.2 At Completion Farmor shall undertake the following actions:
	(a) deliver to Farmee fully executed originals of the Assignment of the Contract;
	(b) [deliver to Farmee fully executed originals of the JOA or JOA Novation, as applicable;]
	(c) deliver to Farmee fully executed originals of the Specified Instruments Assignment;
	(d) deliver to Farmee the written notification of Government Approval, or notice of deemed Government Approval, of the Assignment of the Contract [and [insert other terms of Approval]] provided to Farmor by the Government; and
	(e) deliver to Farmee fully executed originals [insert document name].

	5.3.3 At Completion Farmee shall undertake the following actions:
	(a) [pay Farmor all amounts due on the Completion Date in accordance with Article 3.1;]
	(b) [deliver to Farmor fully executed originals of the JOA or JOA Novation, as applicable];
	(c) deliver to Farmor fully executed originals of the Specified Instruments Assignment; and
	(d) deliver to Farmor fully executed originals [insert document name]
	OPTIONAL PROVISION


	5.4 Indemnity
	Each Party undertakes to indemnify and hold the other Party harmless from and against all Costs suffered or incurred by it resulting from any document delivered to it pursuant to Article 5.3 being unauthorized or otherwise ineffective, as the case may...
	OPTIONAL PROVISION

	5.5 Deferment of Completion
	If there is a breach of Article 5.3 on the Completion Date, the non-breaching Party shall not be obliged to complete this Agreement and may:
	5.5.1 defer Completion (with the provisions of this Article 5 applying to Completion as so deferred) to such later date as may be agreed with the other Party; or
	5.5.2 waive the unfulfilled obligation(s) and proceed to Completion (without limiting its rights and remedies under this Agreement); or
	5.5.3 treat this Agreement as terminated; provided that any of the Parties’ accrued and continuing rights and obligations under this Agreement shall continue to apply, but in all other respects the Parties’ rights and obligations under this Agreement ...


	ARTICLE 6 [REPRESENTATIONS AND] WARRANTIES AND INDEMNITY
	6.1 Farmor's [Representations and] Warranties
	6.1.1 Farmor [represents and] warrants to Farmee that each of Farmor [Representations and] Warranties contained in Exhibit 2 is true and accurate [in all material respects] as at the Signature Date.
	OPTIONAL PROVISION

	and as at the Completion Date [(taking into account any Disclosure)].
	6.1.2 Farmor shall not, and shall procure that no Affiliate shall, do or omit to do anything that would result in any of Farmor [Representations and] Warranties being breached at any time up to and including the Completion Date.
	6.1.3 Farmor shall promptly notify Farmee in writing with full details of anything which is or may reasonably be expected to cause a breach of any of Farmor [Representations and] Warranties whether before or at the Completion Date.
	6.1.4 Except as specified, each of Farmor [Representations and] Warranties shall be construed as a separate [representation and] warranty and shall not be limited or restricted by reference to any term of this Agreement, including the terms of any oth...

	6.2 Farmee’s [Representations and] Warranties
	6.2.1 Farmee [represents and] warrants to Farmor that each of Farmee [Representations and] Warranties contained in Exhibit 3 is true and accurate [in all material respects] as at the Signature Date.
	OPTIONAL PROVISION

	and as at the Completion Date (taking into account any Disclosure).
	6.2.2 Farmee shall not, and shall procure that no Affiliate shall not, do or omit to do anything that would result in any of Farmee [Representations and] Warranties being breached at any time up to and including the Completion Date.
	6.2.3 Farmee shall promptly notify Farmor in writing with full details of anything which is or may reasonably be expected to cause a breach of any of Farmee [Representations and] Warranties, whether before or at the Completion Date.
	6.2.4 Except as specified, each of Farmee [Representations and] Warranties shall be construed as a separate [representation and] warranty and shall not be limited or restricted by reference to any term of this Agreement, including the terms of any oth...

	6.3  Indemnity Claims
	6.3.1 Subject to Completion and to Article 3.1, Farmor shall be liable for its Participating Interest share of all Costs in respect of or in connection with the ownership of the Contract Interest incurred before the [Accounting Date / Completion Date]...
	(a) Any and all claims, demands, causes of action, loss or damage attributable to the Contract Interest arising with respect to, or in connection with, the Contract Area or the Contract, incurred before the [Accounting Date / Completion Date] or attri...
	OPTIONAL PROVISIONS -- SELECT ALL DESIRED PROVISIONS
	(b) Any and all losses or damages to Farmee resulting from a breach of Farmor [[Representations and] Warranties and] Covenants.

	6.3.2 Subject to Completion and to Article 3.1, Farmee shall be liable for the Farmout Interests’ share of all Costs in respect of or in connection with the ownership of the Farmout Interests incurred on or after the [Accounting Date / Completion Date...
	(a) Any and all claims, demands, causes of action, loss or damage attributable to Farmout Interests arising with respect to, or in connection with the Contract Area or the Contract incurred after the [Accounting Date / Completion Date] or attributable...
	(b) Any and all losses or damages to Farmor resulting from a breach of Farmee [[Representations and] Warranties and] Covenants.

	6.3.3 The Parties agree that the phrase "indemnify, save, hold harmless, and defend" in this Agreement (or words of similar effect) means that the Indemnifying Party shall indemnify, save, hold harmless, and defend (including payment of reasonable att...


	ARTICLE 7 ANTI-CORRUPTION [REPRESENTATION AND] WARRANTY
	7.1 Each Party, regarding the operations or activities under this Agreement:
	7.1.1 [represents and] warrants that such Party and its Affiliates and their respective directors, officers, employees and personnel have not made, offered, received, or authorized; and
	7.1.2 covenants that such Party and its Affiliates including their respective directors, officers, employees, and personnel will not make, offer, receive, or authorize, any payment, gift, promise, or other advantage, whether directly or through any ot...
	[or any other individual or entity,]
	[where such payment, gift, promise, or advantage would violate the Anti-Bribery Laws and Obligations [applicable to such Party or its Affiliates].
	OPTIONAL PROVISION


	7.2 Article 7.1 includes facilitating payments, whether or not in violation of any Anti-Bribery Laws and Obligations.
	OPTIONAL PROVISION

	7.3 In addition, each Party, with regard to operations or activities under this Agreement (i) warrants that such Party and its Affiliates and their respective directors, officers, employees, and personnel have complied with, and (ii) covenants that su...
	OPTIONAL PROVISION

	7.4 In addition, in connection with the matters that are the subject of this Agreement, each Party warrants that, except as previously disclosed by it in writing, neither it nor any of its or its Affiliates [or direct or indirect owners] [or business ...
	7.4.1 respective directors, officers, employees, or agents; [or any Person acting on its or their behalf]; or
	7.4.2 any of its close family members (being its spouse, civil partner, child, parent, spouses of parents or sibling), are, on the Signature Date, or have been within the preceding twelve Calendar Months, a Public Official. If any such Person becomes ...

	7.5 Each Party shall, as soon as possible, notify the other Party of any investigation or proceeding initiated by a Government authority relating to an alleged violation of applicable Anti-Bribery Laws and Obligations by such Party, or its Affiliates,...
	7.6 Each Party shall indemnify the other Party for any damages, losses, penalties, costs (including reasonable legal costs and attorneys’ fees), and liabilities arising from, or related to the events underlying:
	7.6.1 such Party’s admission of allegations made by a governmental authority concerning operations or activities under this Agreement that such Party or its Affiliates or their directors, officers, employees and personnel have violated Anti-Bribery La...
	7.6.2 the final adjudication concerning operations and/or activities under this Agreement that such Party or its Affiliates or their directors, officers, employees, and personnel have violated Anti-Bribery Laws and Obligations applicable to such Party;
	OPTIONAL PROVISION

	7.6.3 a breach of Article 7, and such indemnity obligations shall survive termination or expiration of this Agreement.
	OPTIONAL PROVISION


	7.7 As at the Signature Date and until the Completion Date, each Party shall, concerning matters that are the subject of this Agreement:
	7.7.1 devise and maintain adequate internal controls concerning such Party’s undertakings under Article 7.1;
	7.7.2 establish and prepare its books and records in accordance with generally accepted accounting practices applicable to such Party;
	7.7.3 properly record and report such Party’s transactions in a manner that accurately and fairly reflects in reasonable detail such Party’s assets and liabilities;
	7.7.4 retain such books and records for a period of at least [●] Calendar Years; and
	7.7.5 comply with the Laws applicable to such Party.
	IF THE ABOVE OPTIONAL PARAGRAPH IS SELECTED, THEN THE OPTIONAL PROVISION BELOW MAY ALSO BE CHOSEN, IF DESIRED.


	7.8 Each Party must be able to rely on the adequacy of the other Parties’ system of internal controls, and on the adequacy of full disclosure of the facts, and of financial and other information concerning operations or activities under this Agreement.
	7.9 Each Party [represents and] warrants to the other Party that it has not, and agrees that it shall not, provide the other Party any inaccurate documentation and records in connection with any function performed by it under this Agreement.
	7.10 Each Party shall promptly respond in reasonable detail to any reasonable request from any other Party concerning a notice sent by such Party under Article 7.5 and shall furnish applicable documentary support for such Party’s response, including s...
	OPTIONAL PROVISION

	7.11 In addition, each Party shall on the written request of the other Party furnish to the other Party a written certification in a form substantially similar to Exhibit 11 and signed by an authorized representative to the effect that such Party has ...
	7.12 At any time prior to Completion, either Party may immediately terminate this Agreement on written notice to the other Party if:
	7.12.1 the other Party fails to provide any information that it requests to reasonably satisfy itself that the other Party is not acting in breach of any Anti-Bribery Laws and Obligations, or
	7.12.2 it reasonably believes or is of the opinion that not to do so may result in its not being able to meet its obligations under any Anti-Bribery Laws and Obligations.


	ARTICLE 8 TAXATION
	8.1 Taxation Treatment of Payments
	OPTIONAL PROVISION

	8.2 US Tax Election
	8.2.1 If, for United States federal income tax purposes, this Agreement and the work, operations and other activities under it, are regarded as a partnership, and if the Parties have not agreed to form a tax partnership, then each US Party elects to b...
	8.2.2 No Party shall give any notice or take any other action inconsistent with the foregoing election. If any income tax laws of any state or other political subdivision of the United States or any future income tax laws of the United States or any s...
	8.2.3 Unless approved by every Non-US Party, no activity shall be conducted under this Agreement that would cause any Non-U.S. Party to be deemed to be engaged in a trade or business within the United States under United States income tax laws and reg...
	8.2.4 A Non-U.S. Party shall not be required to do any act or execute any instrument that might subject it to the taxation jurisdiction of the United States.
	8.2.5 In this Article 8.2, “U.S. Party” means any Party that is subject to the income tax law of the United States regarding this Agreement and the work, operations, and other activities under it.


	ARTICLE 9 FORCE MAJEURE
	9.1 Force Majeure
	9.1.1 If as a result of Force Majeure, any Party is rendered unable, wholly or in part, to carry out its obligations under this Agreement, other than the obligation to pay any amounts due, then the obligations of the Party giving notice in accordance ...
	9.1.2 The Party claiming Force Majeure shall notify the other Parties of the Force Majeure within a reasonable time after the occurrence of the facts relied on and shall keep all Parties informed of all significant developments. Such notice shall give...
	9.1.3 The affected Party shall use all reasonable diligence to remove or overcome the Force Majeure situation as quickly as possible in a commercially reasonable manner but shall not be obligated to settle any labour dispute except on terms acceptable...
	9.1.4 For the purposes of this Agreement, “Force Majeure” shall have the same meaning as is set out in the Contract.


	ARTICLE 10 DEFAULT
	10.1 Default
	10.1.1 If Farmee (i) fails to pay any amount due in accordance with this Agreement or (ii) fails to complete the Work Obligation, then Farmee shall be in default and such amounts shall accrue interest at the Agreed Interest Rate calculated from the du...
	10.1.2 Upon becoming aware of a Farmee Default, Farmor shall have the right to deliver a notice of Farmee Default to Farmee (the “Default Notice”).
	10.1.3 Without limiting any other remedies available to Farmor, if prior to the Completion Date, Farmee causes a Farmee Default, such failure remains uncured [fifteen (15)] Business Days after Farmee's receipt of the Default Notice, and provided that ...


	ARTICLE 11 TERMINATION AND REASSIGNMENT
	11.1 Termination
	11.1.1 This Agreement may be terminated at any time prior to the Completion Date by mutual written consent of the Parties.
	11.1.2 This Agreement may be terminated at any time prior to the Completion Date as follows:
	(a) by written notice from either Party, if
	i. the Completion Date does not occur on or prior to the Long Stop Date (if such failure is not due to the fault of the Party delivering the notification); or
	ii. either of the Parties receives final, unappealable written notice from the Government that it will not grant Approval for the Assignment of the Contract.

	OPTIONAL PROVISIONS -- SELECT ALL DESIRED PROVISIONS
	(b) by written notice from Farmor to Farmee, if
	i. [on the Trigger Date, (i) the [Representations and] Warranties of Farmee are not correct in all material respects as of the Trigger Date as though made as of such time or (ii) Farmee has not performed or complied in all material respects with all o...
	ii. [Farmee is Insolvent;]
	iii. [there is a Change of Control of Farmee;]
	iv. [Farmor has reasonable grounds on which to anticipate Farmee’s Default;]
	v. [Reasonable grounds to believe that any one of the Conditions Precedent will not be fulfilled or waived by the Long Stop Date (if such failure is not due to the fault of Farmor);] or
	vi. if prior to the Completion Date, Farmee causes a Farmee Default, and such failure remains uncured [fifteen (15)] Business Days after Farmee's receipt of the Default Notice.

	(c) by written notice from Farmee to Farmor, if:
	i. [on the Trigger Date, (i) the [Representations and] Warranties of Farmor are not correct in all material respects as of the Trigger Date as though made as of such time or (ii) Farmor has not performed or complied in all material respects with all o...
	ii. [Farmor is Insolvent;]
	iii. [there is a Change of Control of Farmor;] or
	iv. [Reasonable grounds to believe that any one of the Conditions Precedent will not be fulfilled or waived by the Long Stop Date (if such failure is not due to the fault of Farmee).]


	11.1.3 The Party seeking termination pursuant to Article 11.1.2 cannot be in breach in any material respect of any of its [Representations and] Warranties, Covenants or agreements contained in this Agreement.
	11.1.4 In the event of termination pursuant to Article 11.1.2, this Agreement shall terminate upon written notice by the terminating Party to the other Party, without further action by either Party required in order to terminate this Agreement.
	11.1.5 Neither Party shall have the right to rescind or terminate this Agreement after Completion.

	11.2 Return of Information
	11.2.1 If this Agreement is terminated as provided in Article 11.1.1 or 11.1.2, Farmee shall, no later than [fifteen (15)] Business Days following such termination:
	(a) return to Farmor all information, documents, and other material received from Farmor, relating to the transactions contemplated hereby, and all information, documents, and other materials relating to Joint Operations, whether obtained before or af...
	(b) deliver to Farmor any seismic data and the derivatives, but not interpretations made in connection therewith, obtained therefrom as part of the Seismic Commitment; and
	(c) grant to Farmor a royalty-free, perpetual license to use such seismic data and derivatives.


	11.3 Effect of Termination
	11.3.1 If this Agreement is terminated, this Agreement, and any rights conveyed to Farmee under the Assignment of the Contract and the JOA Novation, shall become void and of no further force or effect, except for the provisions of Articles [3.10, 6.3,...
	11.3.2 After the termination of this Agreement, Farmee shall reassign to Farmor all rights to the Farmout Interests or any assets related to the Farmout Interests (if any) conveyed to Farmee under this Agreement or the other Transaction Documents no l...

	11.4 Reimbursement
	11.4.1 If this Agreement is terminated as provided in Article 11.1.2(b), Farmor shall, no later than thirty (30) days after such termination, reimburse Farmee for any payments made by Farmee pursuant to Articles 3.1.1 and 3.1.2. Such reimbursement sha...
	11.4.2 If this Agreement is terminated pursuant to Article 11.1.2 (a) or 11.1.2 (b) , Farmor shall not be obligated to reimburse, and Farmee shall not be entitled to reimbursement of, the payments made by Farmee pursuant to Articles 3.1.1 and 3.1.2, a...
	OPTIONAL PROVISION

	11.4.3 If this Agreement is terminated pursuant to Article 11.1.2 (a), the Parties may unanimously agree to reimbursement of all or part of the payments made by Farmee pursuant to Articles 3.1.1 and 3.1.2, but if the Parties do not agree, then Article...

	11.5 Reassignment Following Completion
	11.5.1 If after Completion Farmee fails to remedy a Farmee Default to the [sole / reasonable] satisfaction of Farmor within [thirty (30)] Business Days from the date of Farmee's receipt of the Default Notice, then Farmor shall have the right to delive...
	11.5.2 Within [ten (10)] Business Days from the date of Farmee's receipt of the Reassignment Notice, Farmee shall submit to the Government a written notice of the intended Reassignment, as required under the Contract or applicable Law [and the JOA].
	11.5.3 Each Party shall act in good faith and Farmee shall use its [best endeavours] / [all reasonable endeavours] to procure all necessary consents and clearance as soon as practicable.
	11.5.4 Farmee shall indemnify and hold Farmor harmless for all Costs including Taxes incurred by Farmor in relation to any Reassignment under this Article 11.5.
	11.5.5 Farmee shall provide prompt confirmation to Farmor of receipt of the consents referred to in Article 2.3.2 mutatis mutandis.
	11.5.6 The completion of the Reassignment shall take place before [insert time and place] on the day that is [five (5)] Business Days following the receipt of all consents referred to in Article 2.3.2 mutatis mutandis or at such other time, place, or ...
	11.5.7 During the Reassignment Interim Period Farmee shall:
	(a) to the extent permitted by Law, hold the Farmout Interests subject to the Reassignment in trust for Farmor absolutely;
	(b) immediately on receipt, account for and pay or otherwise transfer to Farmor any monies, goods or other benefits received by Farmee in respect of the Farmout Interests without any deduction or set-off;
	(c) at Farmor’s reasonable request and at Farmor’s expense, enforce all of its rights in relation to the Farmout Interest; and
	(d) vote in accordance with Farmor’s instructions at any meetings held pursuant to the Contract[ and JOA].

	11.5.8 Farmee irrevocably appoints Farmor, by way of security, for the performance of its obligations under this Article 11.5, its attorney to execute, deliver, or issue any necessary document, agreement, certificate, and instrument required to be exe...
	11.5.9 Neither the terms of this Article 11.5 nor any Reassignment shall prejudice the rights or other claims Farmor may have under this Agreement or applicable Law.


	ARTICLE 12 ANNOUNCEMENTS AND CONFIDENTIALITY
	12.1 Confidential Information
	12.1.1 Despite anything in this Article 12 to the contrary, Article [●] of the Contract and Article [●] of the JOA shall apply to Farmee as though set forth in this Article 12.1.1.
	12.1.2 Each Party shall treat as confidential all information received or obtained in connection with or resulting from entering into or performing this Agreement that relates to:
	(a) the terms of this Agreement;
	(b) the negotiations relating to it (or any other document referred to in it);
	(c) the subject matter of it (or any other document referred to in it, including the Disclosure Letter and the documents attached to it); and
	(d) any documentation or other information disclosed by either Party under it;

	12.1.3 Despite Article 12.1.2, a Party may disclose Confidential Information:
	(a) to its owners, to lenders that are authorised banks, and to their respective directors, officers, employees, legal or other professional advisers; provided that the disclosing Party shall ensure that such recipients maintain the confidential treat...
	(b) as required to do so by Law or by or pursuant to the rules or any order of any court, tribunal, or other Government of competent jurisdiction, or as required by applicable Laws relating to accounting, financial reporting, or the rules of any appli...
	(c) that has already become publicly available or generally known otherwise than resulting from a breach hereof; or
	(d) [●]

	12.1.4 The Confidentiality Agreement shall [terminate/continue in force] after the execution of this Agreement.

	12.2 Public Statements
	12.2.1 No Party shall make or issue a public announcement, communication, or circular concerning the transaction or any other matters referred to in this Agreement unless it has first obtained the written consent of the other Party, which consent may ...
	12.2.2 For the avoidance of doubt, this Article 12.2 does not apply to a public announcement, communication, or circular required by Law, by a rule of a listing authority by which a Party's or its Affiliate’s shares are listed, a stock exchange on whi...
	OPTIONAL PROVISION

	; however, any such required public announcement shall include only that portion of information which the disclosing Party is advised by written opinion of counsel (including in-house counsel) is legally required. Such opinion shall be delivered to th...


	ARTICLE 13 NOTICES
	13.1 Form of Notices
	13.1.1 Except as otherwise specifically provided, all notices authorized or required between the Parties by any of the provisions of this Agreement shall be in writing [(in English)], shall be deemed to have been properly given when addressed to the a...
	(a) delivered in person or by a recognized international courier service maintaining records of delivery; or
	(b) transmitted by facsimile; provided that the sender provides evidence of successful and complete transmission; or
	(c) transmitted by e-mail; provided that the recipient transmits a manual written acknowledgment of successful receipt, which the recipient shall have an affirmative duty to furnish promptly after successful receipt.

	13.1.2 Oral communication does not constitute notice for purposes of this Agreement, and telephone numbers for the Parties are listed above as a matter of convenience only. With respect to facsimile and e-mail communication, automatic delivery receipt...

	13.2 Delivery of Notices
	13.3 Change of Address
	OPTIONAL PROVISIONS -- SELECT ALL DESIRED PROVISIONS

	13.4 Acknowledgement of receipt
	13.4.1 A Party that receives a notice shall promptly acknowledge receipt of it, but such acknowledgement shall be without prejudice to its right to dispute its validity.
	13.4.2 If a Party seeking to give a notice has not received an acknowledgement of receipt within [three (3)] Business Days, it shall communicate with the Party concerned by any convenient means, and they shall seek in good faith to determine whether t...
	13.4.3 A Party shall always maintain a street address, facsimile number, and e-mail address for the receipt of notices under this Agreement and monitor them for notices and other communications during normal working hours on Business Days.
	13.4.4 Any requirement above that a copy of a notice to a Party be sent to another Person, address or number, is for convenience only and is of no force or effect.


	ARTICLE 14 GOVERNING LAW
	14.1 Governing Law

	ARTICLE 15 DISPUTE RESOLUTION
	15.1 Notification
	15.2 Negotiations
	15.3 Mediation
	15.4 Arbitration
	15.4.1 Rules. The arbitration shall be conducted under the arbitration rules (as then in effect) of [insert name] (the “Rules”).
	15.4.2 Number of Arbitrators. The arbitration shall be conducted by three arbitrators, unless all parties to the Dispute agree to a sole arbitrator within thirty (30) Days after the commencement of the arbitration. For greater certainty, for purposes ...
	15.4.3 Method of Appointment of the Arbitrators. If the arbitration is to be conducted by a sole arbitrator, then the arbitrator will be jointly selected by the parties to the Dispute within thirty (30) Days after the commencement of the arbitration.
	15.4.4 Place of Arbitration. Unless otherwise agreed by all parties to the Dispute, the place of arbitration shall be [insert name].
	15.4.5 Language. The arbitration proceedings shall be conducted in the [English] language and the arbitrator(s) shall be fluent in the [English] language.
	15.4.6 Entry of Judgment. The award of the arbitral tribunal shall be final and binding. Judgment on the award of the arbitral tribunal may be entered and enforced by any court of competent jurisdiction.
	15.4.7 Notice. All notices required for any arbitration proceeding shall be deemed properly given if sent under Article 13.
	15.4.8 Interest. The award shall include interest, as determined by the arbitral tribunal, from the date of any default or other breach of this Agreement until the arbitral award is paid in full. Interest shall be awarded at the Agreed Interest Rate.
	15.4.9 Currency of Award. The arbitral award shall be made and payable in United States dollars, free of any tax or other deduction.
	15.4.10 Exemplary Damages. The Parties waive their rights to claim or recover from each other, and the arbitral tribunal shall not award, any punitive, multiple, or other exemplary damages (whether statutory or common law) except to the extent such da...
	15.4.11 Consolidation. If the Parties initiate multiple arbitration proceedings, the subject matters of which are related by common questions of law or fact and that could result in conflicting awards or obligations, then all such proceedings may be c...

	15.5 Confidentiality
	15.5.1 All negotiations, mediation, arbitration, and expert determinations relating to a Dispute (including a settlement resulting from negotiation or mediation, an arbitral award, documents exchanged or produced during a mediation or arbitration proc...

	15.6 Sovereign Immunity
	15.6.1 any expert determination, mediation, or arbitration proceeding commenced under this Agreement;
	15.6.2 any judicial, administrative, or other proceedings to aid the expert determination, mediation, or arbitration commenced under this Agreement; and
	15.6.3 any effort to confirm, enforce, or execute any decision, settlement, award, judgment, service of process, execution order, or attachment (including pre-judgment attachment) that results from an expert determination, mediation, arbitration, or a...


	ARTICLE 16 MISCELLANEOUS
	16.1 Waiver
	16.1.1 No provision of this Agreement shall be considered waived by a Party unless the waiver is in writing signed by it.
	16.1.2 Except as specified, no failure or delay by a Party in exercising any right, power, privilege, or remedy, whether one or more times, shall be construed as a waiver of it or of any other right, power, privilege, or remedy, nor preclude the furth...

	16.2 Rights Cumulative
	16.2.1 The exercise or partial exercise of any right, power, privilege, or remedy provided by law, equity, or this Agreement shall not preclude any other or further exercise of it, nor the exercise of any other right, power, privilege, or remedy.
	16.2.2 Except as specified, the rights, powers, and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers, and remedies provided by law or equity. Despite the foregoing, any rights, powers, or remedies available to...

	16.3 Language
	Except as required by Law, the language of this Agreement is [insert language] and this Agreement and all instruments contemplated by it shall be construed in that language.

	16.4 Further Assurance
	16.5 Successors and Assigns
	16.6 Amendments
	16.7 Costs
	16.8 Rights of Third Parties
	16.8.1 Except as specified, a Third Party may not enforce a provision of this Agreement, whether under the English Contracts (Rights of Third Parties) Act 1999, or otherwise.
	16.8.2 If a provision is enforceable by a Third Party:
	(a) the Parties may rescind or amend that provision or any other provision (including the right of that Third Party to enforce that provision) without its approval; and
	(b) that Third Party may not Transfer or Encumber that right.


	16.9 Counterparts
	16.10 Time of Essence
	16.11 General Mitigation
	Drafting Note: When this Agreement is governed by English law, the Parties should consider whether the obligation to mitigate should or should not apply to a loss for which an indemnity is provided by one of the Parties.

	16.12 Assignment
	Drafting Note: Consider whether a right to assign will be specifically permitted for lenders, subsidiaries or other “Group” companies.

	16.13 Limitation Act
	16.14 Payments and Exchange Rate
	16.14.1 Except as specified, all amounts to be paid to a Party under this Agreement shall be paid to the bank account designated by such Party in full and in immediately available funds, without deduction or withholding, save as required by Law.
	16.14.2 Where an amount payable is expressed in a currency other than [the Contract currency], it shall be converted to [the Contract currency] at the exchange rate for the date immediately prior to the date on which payment is or was made.

	16.15 Independent Advice
	16.16 Entire Agreement
	16.16.1 This Agreement constitutes or expressly refers to the entire agreement of the Parties concerning the subject matter. Any prior, collateral, or other promise, understanding, agreement, or arrangement, whether written or oral, express or implied...
	16.16.2 Each Party confirms that, in making this Agreement, it is not relying on any statement, warranty, or representation given or made by or on behalf of another Party and not expressed in this Agreement, and that it shall have no rights or remedie...

	16.17 Severance
	16.18 Fraud and other Matters
	16.19 No Partnership

	Exhibit 1 The Farmout Interests
	Exhibit 2  Farmor [Representations and] Warranties
	Farmor [represents and] warrants to Farmee as follows (the “Farmor [Representations and] Warranties”):
	(a) Status. It is a[n] [insert type of entity (i.e. corporation / LLC / partnership)] duly organized and validly existing under the Laws of [●].
	ALTERNATIVE PROVISIONS, CHOOSE ONE
	ALTERNATIVE #1
	(b) Authority. The execution, delivery, and performance by it of this Agreement, the other Transaction Documents, and the related transactions contemplated by them, have been duly and validly authorized by all necessary action, corporate or otherwise,...
	ALTERNATIVE #2
	(b) Authority. It is qualified to conduct business in each jurisdiction where necessary to perform its obligations under this Agreement.  It has all requisite corporate power and authority to enter into this Agreement, to perform its obligations hereu...
	(c) Enforceable obligations. This Agreement (and, subject to Completion, each of the other Transaction Documents to which it is party) has been duly executed and delivered on its behalf and constitute its legal, valid, and binding obligation enforceab...
	(d) No Conflict. The consummation of the transactions contemplated by this Agreement and the other Transaction Documents, will not:
	i. violate or conflict with, its organizational documents, by-laws, or other governing documents;
	ii. conflict with, result in a breach of, constitute a default under, result in the acceleration of, or create in any Person a right to accelerate, terminate, modify, or cancel, any agreement or other instrument, or other arrangement, to which it is p...
	iii. so far as Farmor is aware, violate or conflict with, any Law or other restriction of any Government Authority having jurisdiction over it.

	ALTERNATIVE PROVISIONS, CHOOSE ONE
	ALTERNATIVE #1
	(e) Status of Contract. The Contract is in full force and effect and Farmor is not, nor to the knowledge of Farmor is any other Person, in default thereunder.
	ALTERNATIVE #2
	(e) Status of Contract. The Contract is in full force and effect and Farmor's business with respect to [the Contract Interest / the Farmout Interests] has been conducted in compliance in all [material] respects with the Contract and except as disclose...
	(f) No Dispute. It is not party to any litigation, arbitration, administrative proceedings, or dispute that could reasonably be expected to affect adversely affect its ability to meet and carry out its obligations under this Agreement and the other Tr...
	(g) No Government Proceedings. It has not received notice of any claim, action, suit, audit, demand, mediation, inquiry, investigation, or proceeding of a material nature before any Government that could reasonably be expected to adversely affect its ...
	(h) Solvency. No bankruptcy, reorganization, [restructuring,] or arrangement proceedings are pending or threatened against it.
	(i) Approvals. [OPTION Except for the Conditions Precedent,] It has all Approvals required by it relating to this Agreement and to the other Transaction Documents, and to the transactions contemplated by them and all such Approvals are valid and exist...
	(j) Ownership. It is the legal and beneficial owner of a [●] percent ([●]%) undivided interest in the Contract, free and clear of any liens, claims, burdens, or encumbrances, except liens, claims, burdens, or encumbrances in favour of the Government p...
	(k) Entire Agreement. The Contract contains the entirety of the contractual obligations of Farmor to the Government, and no other understanding or agreement exists between Farmor and the Government in relation to the subject matter of the Contract.
	OPTIONAL PROVISIONS
	(l) Authorizations of the Government. Farmor has obtained and is maintaining all authorizations of the Government that are necessary or required for the ownership and where operated by Farmor, operation of the Contract Interest. To the knowledge of Fa...
	(m) Contractor Rights. Farmor has [all / its Participating Interest share] of the rights and interest of "Contractor" under the Contract and Farmor has not assigned, sold, mortgaged, or otherwise transferred any of its rights or interest under the Con...
	(n) Documents. Farmor has provided Farmee with complete and correct copies of the Contract, the JOA, and the Specified Instruments and all amendments thereto. Where Farmor has provided any translation of a document, Farmor makes no, and disclaims any,...
	(o) Calls and options. No person, other than holders of the disclosed Pre-Emptive Rights, has any call upon, option to purchase, or similar right to obtain production from or attributable to the Farmout Interests or to acquire any of the Farmout Inter...
	(p) Non-consent elections. No operations are being conducted or have been conducted with respect to the Farmout Interests as to which Farmor has elected to be a non-consenting party under the JOA.
	(q) No sole risk operations. No operations are being conducted or have been conducted with respect to the Farmout Interests as sole risk operations under the JOA.
	(r) Environmental Matters. Except as disclosed in [●], the Contract Area has been developed, operated, and maintained in compliance with all applicable Environmental Laws [OPTION and all relevant International Standards]. Drafting Note: If this option...
	(s) Remedial Obligations. There has been no contamination of, or releases into, groundwater, surface water, or soil resulting from the operation in the Contract Area which require reporting or remediation under applicable Environmental Laws [OPTION or...
	(t) Plugging and Abandoning of Wells. Except for those wells that are in use on the date hereof, all wells drilled in the Contract Area have been properly plugged and abandoned in accordance with applicable Laws [OPTION and relevant International Stan...
	(u) Taxes. Farmor has timely filed all [●] tax returns with respect to ownership and operation of the Farmout Interests with the applicable Government authorities for each period for which any [●] tax returns were due (taking into account any extensio...
	(v) Broker Fees. Farmee shall not directly or indirectly have any responsibility, liability, or expense as a result of undertakings or agreements of Farmor, for brokerage fees, finder's fees, agent's commissions, or other similar forms of compensation...
	(w) Force Majeure. There is no Force Majeure event, condition, or circumstance currently ongoing or present, or reasonably expected, with respect to performance of rights or obligations under the Contract.
	(x) Activity in the Contract Area. There is no third-party activity in the Contract Area, or condition or circumstance that would prevent operations in any portion of the Contract Area. There are no easements over any portion of the Contract Area.
	(y) Cost Account. As of the end of the [Calendar Year / Contract Year] preceding the execution of this Agreement, that portion of Farmor's cost account approved by the Government was [●] USD (US$ ●), and that portion of Farmor's Cost Account not appro...
	(z) Capital Commitments. Except as otherwise disclosed in the Data Room or the Disclosure Letter, there are no outstanding contracts, commitments, or agreements to make capital expenditures binding on Farmor with respect to the Farmout Interests that ...
	(aa) Production imbalances. Farmor has no obligation to deliver Hydrocarbon production (or cash in lieu thereof) to other owners of the Participating Interests in the Contract as a result of past sales by Farmor or its predecessors in excess of the sh...
	Drafting Note: The following warranties relating to “Assets” should be selected only if Farmor has title to assets that have not yet been cost recovered and transferred to the Government under a production sharing contract or similar arrangement. Also...
	(bb) Title to other Assets. Farmor owns and has the right to use the other Assets, free and clear of any liens, claims, burdens, or encumbrances, except such imperfections of title, easements, and encumbrances, if any, which would not, individually or...
	(cc) Intellectual Property. Except as disclosed in [●] Farmor does not own or use any copyrights or patents in the ownership and operation of the Assets. Farmor possesses all necessary rights or licenses to use and continue to use any such copyrights ...


	Exhibit 3  Farmee [Representations and] Warranties
	(a) Status. It is a[n] [insert type of entity (i.e. corporation / LLC / partnership)] duly organized and validly existing under the Laws of [●].
	ALTERNATIVE PROVISIONS, CHOOSE ONE
	ALTERNATIVE #1
	(b) Authority. The execution, delivery, and performance by it of this Agreement, the other Transaction Documents, and the related transactions contemplated by them, have been duly and validly authorized by all necessary action, corporate or otherwise,...
	ALTERNATIVE #2
	(c) Enforceable obligations. This Agreement (and, subject to Completion, each of the other Transaction Documents to which it is party) has been duly executed and delivered on its behalf and constitute its legal, valid, and binding obligation enforceab...
	(d) No Conflict. The consummation of the transactions contemplated by this Agreement and the other Transaction Documents, will not:
	i. violate or conflict with its organizational documents, by-laws, or other governing documents;
	ii. conflict with, result in a breach of, constitute a default under, result in the acceleration of, or create in any Person a right to accelerate, terminate, modify, or cancel, any agreement or other instrument, or other arrangement, to which it is p...
	iii. so far as Farmee is aware, violate or conflict with, any Law or other restriction of any Government authority having jurisdiction over it.

	(e) No Dispute. It is not party to any litigation, arbitration, administrative proceedings, or dispute that might adversely affect its ability to meet and carry out its obligations under this Agreement and the other Transaction Documents.
	(f) Solvency. No bankruptcy, reorganization, or arrangement proceedings are pending or threatened against it.
	(g) Financial Ability. It has cash, available lines of credit, and other sources of immediately available funds sufficient to pay the Consideration and all other amounts payable by it from time to time under this Agreement and the Transaction Document...
	OPTIONAL PROVISIONS
	(h) Technical Capability. It has the technical capability, personnel and resources to fulfil its obligations under this Agreement and the Transaction Documents.
	(i) Guarantor. It is, either directly or indirectly, a wholly-owned subsidiary of Farmee’s guarantor(s) to the Farmout Guarantee.

	Exhibit 4 Farmor’s Limitation of Liability
	1.1 Farmee’s Knowledge
	1.1.1 Farmor shall not be liable under Farmor [Representations and] Warranties to the extent that the facts that cause any of Farmor [Representations and] Warranties to be breached were Disclosed, [prior to the Completion Date],
	OPTIONAL PROVISION
	or were otherwise in the public record.
	OPTIONAL PROVISION
	1.1.2 Farmor makes no representations or warranties, express or implied, as to the quality, accuracy, and completeness of [the Data / the Data Room Documents / the Disclosures], and Farmee expressly acknowledges the inherent risk of error in the acqui...

	1.2 The term “Claim” means claims in respect of a breach of (i) a Farmor [Representation and] Warranty and [Covenant];
	OPTIONAL PROVISION
	(ii) any Indemnity Claim [for which liability is admitted by Farmor or that have been decided upon by a court of competent jurisdiction with all rights of appeal having been exhausted];
	OPTIONAL PROVISION
	(iii) this Agreement.
	1.3 Limitations on Quantum
	Drafting Note: A simple form of limitation on quantum is provided below. Parties should consider whether they should apply different ceilings to different types of claims and whether there should be an individual and an aggregate threshold.
	1.3.1 The liability of Farmor in respect of any Claim:
	(a) shall not arise unless and until the amount of such Claim (when aggregated with all other Claims based on the same or similar facts or in respect of the same Farmor [Representation and] Warranty) exceeds [insert the amount], in which case Farmee s...
	(b) shall not (when aggregated with the amount of all other Claims) exceed [insert the amount].

	1.4 Time Limits
	1.4.1 Farmor shall not be liable in respect of any Claim unless written notice [containing a summary] of the matter giving rise to the Claim so far as then known to Farmee is given by or on behalf of Farmee to Farmor:
	(a) in the case of a Claim under the [Representations and] Warranties (other than the Tax Warranties) by no later than one (1) year from the Completion Date; or
	(b) in the case of a Claim under the Tax Warranties by no later than three (3) years from the Completion Date [or the date that is [●] ([●]) months after the expiry of the limitation period in any applicable jurisdiction for raising a Tax assessment i...
	1.4.2 Notwithstanding Article 1.4.1 above, any such Claim shall (if not previously satisfied, settled or withdrawn) be deemed to have been withdrawn unless legal proceedings in respect of it have been commenced within twelve (12) months of such writte...
	(a) where any such Claim is based on a liability which is contingent or otherwise not capable of being quantified it shall not be deemed to have been withdrawn if legal proceedings in respect of it have been commenced within twelve (12) months of the ...
	(b) [where such an Claim is made under a Warranty in respect of which notice was given under this Article 1.4 at a time when the amount specified in paragraph (ii) has not been exceeded, it shall not be deemed to have been withdrawn if legal proceedin...

	1.5 No Double Recovery
	1.6 Exclusion of Farmor’s Limitations
	Article 1.3.1(b) shall not apply to:
	1.6.1 a Claim under [insert paragraph numbers of specific warranties.]; or Drafting note: Consider whether to exclude claims relating to a breach of Warranties regarding any Anti-Bribery Laws and Obligations, for which there should be no limitation on...
	1.6.2 a Claim that arises as a result of fraud or dishonesty by Farmor.

	1.7 Consequential Loss
	OPTIONAL PROVISIONS

	1.8 Insurance Recovery
	1.9 Conduct of Claims
	1.9.1 The following provisions shall apply to a Claim under this Agreement:
	(a) A Party making a Claim (the “Indemnified Party”) shall notify the other Party (the “Indemnifying Party”) in writing as soon as practicable after the Notifying Party knows the facts constituting the basis of a Claim ("Notice of Claim"). The Notice ...
	(b) If the facts giving rise to a Claim involve an actual or threatened claim or demand by a third party against the Indemnified Party or a claim or demand by the Indemnified Party against a third party ("Third Party Claim"), the Indemnifying Party sh...
	(c) Notwithstanding the Indemnifying Party's obligation to assume and conduct the defence or prosecution of a Third Party Claim with counsel of its choice in accordance with Article 1.9.1, the Indemnifying Party will not consent to the entry of any ju...
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