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Section 1 ~ Agreement

AGREEMENT

This -CONTRACT s made bet.waen the followng PARTIES; BP EXPLORATION AND F’RODUCT[ON
INC., @ company. having ‘ifs office at 501 WESTLAKE PARK BLVD., HOUSTON, TEXAS 77079
‘hereinafier called COMPANY and M-l LL.C: having iis main or mgisfered pifice. at 5950 NORTH
COURSE DRIVE, HOUSTON, TEXAS 77072 hereinafter-called CONTRACTOR. PARTY or PARTIES
.shall -mean éndwiduuily the COMPANY or CONTRAGTOR or collectively as both COMPANY and.
CONTRACTOR.

WHEREAS;
1) COMPANY wishes that the WORK shall be carried-out, all &8 described in the CDNTRACT; and

2) CONTRACTOR wishes to carry out the WORK in ‘accordance with the terms.and conditions of
' this CONTRACT.

3 CONTRACTOR represents that it has the requisite skills, experlence and resources to carry out
the WORK fo the reasonable satisfaction of COMPANY in acéordance with the terms and
conditions specified herein,

NOW THEREFORE, the PARTIES hereto agree as follows:

1) In this CONTRACT all capitalized words and expressions shall have the meanings assigned to
them in this AGREEMENT or elsewhere in the CONTRACT,

The following Sections shall form and be read and construed as the CONTRACT:
Section 1 Agreement
Section 2 General Conditions of Contract

+ Appendix 1: Special Conditions of Contract
s Appendix 2: Local Tax Provision

Section 3 Scope of Work (Including Appendices)

Appendix 1: Supplier Performance Management

Appendix 2: WORK ORDER Form

Appendix 3;: CHANGE ORDER Form

Appendix 4: SUBCONTRACTORS / CONTRACTOR’s Key Personnel
Appendix §: Description of the WORK

Appendix 6: Functional and Technical Specifications

Appendix 7: Technical Integrity

» o o 8 & & &

Section 4 Remuneration (including Appendices)

Appendix 1: Special Loeal Invoicing

Appendix 2: Lost in Hole Charges

Appendix 3: Sub-Sector Terms and Conditions
Appendix 4. Schedule of Rates and Charges
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Section 1.~ Agreement

Section & Integrity. Managenent
Seclion 8 Quallty Assurance and Quality Control

‘Section 7 Health,. ‘Safety, -Security, and the Environment (including. applicable.
‘Appendices}

Appendix 1;-Getling HSE Right (GHSER})
Appendix2: BP's Golden-Rules for Safety
Appendix 3: Substance Abuse Policy
Apperidix 4:-8tope Specific HSSE Issues
Appendix 5: Minimum HSSE Requirements

. s 8 b

Section 8 Code of Conduct

2) The-Sections shall be read-as one document, the contents of which, in the event of ambiguity or
contradiction between Sections, shall be given précedence in the.order listed, with the exception
that the Special Local Cohditions of Contract as stated in Appéndix 1 to Section 2 — Special
Conditions of Contract shall take-precedence over the Géneral Conditions of Contract,

3) In acecordance with the terms and conditions of the CONTRACT, CONTRACTOR shall perform
and complete the WORK and COMPANY shall pay the CONTRACT PRICE.

4) The EFFECTIVE DATE OF THE CONTRACT shall be February 1, 2009. Notwithstanding the
EFFECTIVE DATE of the CONTRACT, the WORK is scheduled to commence on the date
specified in each individual WORK ORDER issued pursuant to the provisions of Section 3
{"COMMENCEMENT DATE") and shall continue until completed 1o the reasonable satisfaction
of COMPANY. Subject to the terms and conditions contained in-Section 2 — General Conditions
of Contract, the CONTRACT duration shall be for a term of three (3) years from the EFFECTIVE
DATE OF THE CONTRACT. COMPANY shall have the option to extend this CONTRACT for up
to two (2) consecutive one year options following the expiration of the three (3) year term.

5) This CONTRACT constitutes the entire agreement between the PARTIES hereto with respect to
the WORK and supersedes all prior negotiations, representations, or agreements related to the

CONTRACT, either written or oral. No amendments to the CONTRAGCT shall be effective unless
evidenced in writing and signed by the PARTIES to the CONTRACT.

The authorized representatives of the PARTIES have executed the CONTRACT in duplicatp upo
S
gy

the dates indicated below:
For CON ACTOFy f
: lf_‘-z"é

.v:- N

For CjMPAN

Name: Wilkert Long, ;_,»/Joseph P. Bacho

Title:  Chief Procurement Officer - GOM Title;  Senmior Vice President - North America
\g‘ Date: 3/09/09 Date:  February 27, 2009
BPM-09-00209 Page3of 3
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. Sectlon 2 - General Corniditions of Contract

Section 2 — General Conditions of Contract

BPM-09-00209 Page 1 of 43

HIGHLY CONFIDENTIAL ' M-I 00000799



INDEX
CLAUSE

WWWWRRNRNNNN T SO GO ey, i . - B L B
RUBLEBRRNRPBRRBosIpghRopagrianden:

35.
a38.

APPENDICES

APPENDIX 1

CONTRAGCTOR PERSONNEL ..

Section 2 ~ General Gonditiona .of Contract

HEADING: | Page

DEFINITIONS <i-evsoemsiesassessissessarseceecs i R 3
mTERPRETATm{ S e AR R R B R R SOV AT
TOMPANY AND: G(DNTRAGTE)R REPRESENTATIVES ................ 5
8
7

CONTRACTOR'S GENERAL OBLIGATIONS............ e
TRANSPORTATION.....pi0ree G e et P
CONTRACTOR TO INFORM ITSET.F .................................. R Fimiissadin —
CONTRACTOR TO INFORM COMPANY ........ ..o s

ASSIGNMENTS AND SUBCONTRACTING ks

DEFECTIVE! PERFORM&NCE

CHANGES TO THE WORK v ."'"fﬁ'.:Z_I:'If"ﬁ"ﬁ"..'ll:ZZT"Z"‘If"fﬁﬁﬁ'l’ﬁ"].’.:'

FORCEMAJEURE .........ooone..
SUSPENSION ... I
TERMS OF PAYMENT Sreanesiiresatassrormsmacarantoggend S W = I S S CE C
TRHES «.cicuinsasniniayis A e R B s s R ,.15
OWNERSHIP....ovvetrns et be et sesesrane o
PATENTS AND OTHER PROPRIETARY RIGHTS ..17
LAWS AND REGULATIONS ovieaeerreeisinirnenene D)
INDEMNITIES................ oo eemrmmsnserssmssssesssaniussann 20
INSURANCE BY CONTRACTOR ....couemurmmaminisiasesssesmeessssssessisssiscnes sviia OB
CONBEQUENTEALLOE‘:S .26
CONF;DENTlALrwz?
TERMINATION 1o eovoeeoves s veevesss etrssrssasssassenmsessensirae s sssaenenssense ssssessosserpsnanres 28
AUDIT ... .,29
LIENS, .. s o Smnt e e s s e s o B
BUSINESS ETHICS... e b ese et ra b er ekt st earese ros e senn b peveraese eessssene 1

RESQLUTION OF DISPUTF% . e R e O

ACCESS TO LOCATIONS . .. 36
HEALTH, SAFETY, ENVI RONMENT AND THE WELFARE OF PERSONNEL 37
PERFDRMANCE MANAGEMENT ... P, .38
AGGREGATE OF LIABILITY... 39
CONTINUING OBLIGATIONS... R R R A ST
ANTI-CORRUPTION UNDERTAK!NGS e i)
SPECIAL CONDITICNS ... o e P IrP R LY &

SPECIAL CONDITIONS OF CONTRACT

APPENDIX 2 LOCAL TAX PROVISIONS

BPM-08-00209

Page 2 of 43

HIGHLY CONFIDENTIAL

W

M-I 00000800



Section 2 - General Condiflons:-of Contract

‘FAIR NOTICE DISCLOSURE STATEMENT 2

‘BOTH PARTIES TD THIS GONTRACT -ACKNQWLEDGE THAT THIS STATEMENT COMPLIES WITH
ANY REQUIREMENT TO EXPRESSLY STATE LIABILITY FOR NEGLIGENCE OF THE INDEMNITEE
(EXPRESS NEGLIGENCE RULE), IS CONSPICUOUS ‘AND AFFORDS FAIR AND.ADEQUATE: NOTICE.
‘BOTH PARTIES TO THIS CONTRACT REPRESENT TO EAGH OTHER THAT THEY HAVE GONSULTED
_AN ATTORNEY CONCERNING THE CONTENTS OF THIS CONTRACT AND- ARE SATISFIED THAT
THEY: FULLY UNDERSTAND THEIR RIGHTS AND OBLIGATIONS HEREUNDER AND IF THEY HAVE
NOT GONSULTED AN ATTORNEY, CONFIRM THAT THEY WERE PROVIDED THE OPPORTUNITY AND
HAD THE ABILITY TO. GONSULT AN ATTORNEY; BUT MADE A KNOWLEDGEABLE DEGISION NOT
TO OBTAIN SUCH GONSULTATION.

1. DEFINITIONS

The ﬁ;}lowmg definitions shall be used for the purpese of interpreting the CONTRACT Further
definitions not contained'iri this Clauseé shall apply t6-the Section in which: they are stated-and
sybsequent Sections.

1.1 "AFFILIATE" of 2 company means a‘person or entity.directly of indirectly comrolhng. controlled
by,-or inder common control with such company. "Control” for this purpose shall, in the case of
a oorporamm with ‘outstanding voting ‘stock, require thé direct ar indirect ownership of-or power
{o vote with' respéct to, outstanding shares of a.corporation’s capital stock constituting fifty per
cent (50%) or mare of the votes of any tiass of such corporation's outstandirig voting stock.

1.2 "GHANGE ORDER" shall mean the written instruction in the form similar to Section 3, Appsndix
3-iesued by COMPANY in accordance with the provisions of Clause 11 deseribing 3 change or
varialion to the WORK or a specific WORK ORDER.

'1._3 "COMPANY GROUP" shall mean COMPANY, its CO-VENTURERS, its and their respective
AFFILIATES and its and their respective directors, officers, and employees (including agency
personnel), but shall not include any membper of CONTRAGTOR GROUP.

1.4 "GOMPANY REPRESENTATIVE" shall mean that person referred to in Clause 3.
15 "CONTRACT" shall have the meaning described in Section 1 - Agreement.
17 “CONTRACTOR GROUP" shall mean CONTRACTOR, its SUBCONTRACTORS their

subcontractors of any lier, its and their respective AFFILIATES or co-venturers-and, Its and their
respective directors, officers, and employees (including agency personnel), but shall not include
any member of COMPANY GROUP.

1.8 "CONTRACTOR REPRESENTATIVE" shall mean that person referred to in Clause 3.

1.9 "CO-VENTURERS" shall mean any co-venturers and / or Co-Lessees with COMPANY from time
to time having an interest in the exploration and production license under which the WORK is
being ‘performed and the successors in interest of such CO-VENTURERS or the assignees of
any interest of such CO-VENTURERS as more fully defined in Appendix 1 to this Section 2.
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_Section 2~ General Conditiofis of Contragt

110  “DEFECTS LIABILITY PERIOD" ‘shall mean.the period fiom the. commencement-of the WORK.
up to ninety (90) days after completion: of the WORK:during which CONTRACTQOR shall remain
liable for the correction of defects fo the WORK or sstvices 'as: provided for under Clause 10.

141 *SERVICE COMPANY(IES)" shall mean any:contractor(s) other'than CONTRACTOR who have
entered into tontraci(s) with COMPANY and:are engaged by COMPANY to provide. services or
perform WORK at fhe-WORKSITE or- engaged by COMPANY to provide services. or perform
work in connection with-the WORK.

112 "SERVICE.COMPANY GROUP’ shall mean any. SERVICE COMPANY, ifs sub-contractors of
any tler, its-and thelr AFFILIATES, and ifs-and their téspective directors, officers and employees
(including agency personnel), but-ghall 1ot ‘inclizde: any ‘member of COMPANY' GROUP or
‘CONTRACTOR -GROUP.

1.13 "SUBCONTRACT" shall riiean-any. contract hetween CONTRACTOR and- any. party or between
such parly and its SUBGONTRACYORS of any fier (other.than COMPANY or any employees of
CONTRACTOR) for the"performance of any partof the WORK;

114  "SUBCONTRACTOR" shail- mean any party (other than CONTRACTOR}) to a SUBCONTRACT.

116  "TECHNICAL INFORMATION" shall mean. all such information provided by or caused to be
provided by COMPANY pursuant to the CONTRACT.

1.18 "WARRANTY PERIOD" in respect of equipment and products provided by CONTRACTOR
heregnder shall meari @ period of 12 menths from date of installation er 24 months from date of
shipment of any product, whichever first occurs, as provided for under Clause 29.

147 "WORK" shall mean all work, including each service to be rendered, related equipment or
materials supplied, or praducts provided pursuant o each WORK ORDER (as modified by any
CHANGE ORDER), that ‘CONTRACTOR is required to carry out in accordance with the
provisions of the CONTRACT.

1.18 "WORK ORDER" shall mean the written instruction in a form similar fo Section 3, Appendix 2
that will be issued by COMPANY in accordance with the provisions of the CONTRACT
describing the WORK required to be performed at a specific WORKSITE.

1.18 “WQRKSITE" shall mean the lands, waters and other places on, under, in or through which the
WORK is fo be performed including COMPANY owned, leased or operated premises, land
drilling and production sites, offshore installations, floating construction equipment, vessels
(including the area covered by approved anchor patterns) er places where equipment, materials
or supplies are being obtained, stered or used for the purposes of the CONTRACT

2. INTERPRETATION

21 All instructions, notices, agreements, autharizations, approvals, and acknowledgements shall be
in writing. All such documentation together with all correspondence and other documents shall
be in the English language.

Nevertheless, if for any reason it Is considered necessary by COMPANY to give an instruction to
CONTRACTOR orally in the first instance, CONTRACTOR shall comply with such instruction.
Any such oral instruction” shall be confirmed in writing as soon as is possible under the
circumstances, provided that, f CONTRACTOR confirms in writing any such oral instruction
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Section 2 —General Conditions.of Confract

whichis riot.contradieted in wiiting by COMPANY-without undue delay, it shall be deemed to be
an.instrugtion in writing by COMPANY.:

22 Any refererice to stalute, stalufory provision, or statutory instrument shall include any re-
enactment or amendmint thereof foi-the time this CONTRACT s in-force.

3. COMPANY AND:CONTRACTOR REPRESENTATIVES
3.1 General

{8} GOMPANY REPRESENTATIVE and CONTRACTOR REPRESENTATIVE are the
’ persons named as.such ih-Appendix 1 to-this Section 2.

‘(by  Such représentaliyes, or delegates. appeinted in accordance with the provisions of this
Clause, shall be readily. available {o enable both COMPANY -and CONTRAGTOR. to
discharge theli-obligations under the CONTRACT.

()  COMPANY REPRESENTATIVE and any person authorizéd by tim shall-have access at
all reasanable times tothe: WORKSITE and CONTRACTOR shall afford every faciity for
and every assistarice In‘obtaining:the right of access.

3.2 COMPANY REPRESENTATIVE

(a) COMPANY REIFR'EﬁENTATWE ‘has the -authority to commit COMPANY in all matters
under the C:ONTR{ECT and, subject to any delegation of such authority, shall be
respansible for issuing to and receiving from CONTRACTOR all notices, information,
Instructions-and degisions:

(o) By notice to CONTRACTOR, COMPANY REPRESENTATIVE miay at any lime delegate
any of his authaority to any nominated deputy. Such notice shall specify the precise
autharity of-any such-depufy and shall be sent to CONTRACTOR REPRESENTATIVE.

(c) COMPANY may change COMPANY REPRESENTATIVE -at any time and shall natify
CONTRACTOR of any change.

(d) Except as expressly stated In the CONTRACT, COMPANY REPRESENTATIVE has no
powers to amend the CONTRACT or to relieve CONTRACTOR from any of its
obligations under the CONTRACT,

3.3 CONTRACTOR REPRESENTATIVE

(2) CONTRACTOR REPRESENTATIVE has the autherity to commit CONTRACTOR to any
course of action within the rights and obligations of CONTRACTOR under the
CONTRACT and, subject to any delegation of such authority, shall be responsible for
issuing to and receiving from COMPANY all nofices, information, instructions and
decisions.

(b} CONTRACTOR REPRESENTATIVE may delegate any of his authority to any nominated
deputy, the terms of such delegation being subject ta the prior approval of COMPANY
which shall not be unreasonably withheld or delayed.
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Section:2 - Gensral Conditions of Confract

&) CONTRACTOR shal not changé CONTRACTOR REPRESENTATIVE-without cause or
‘any noninated gé puty without, the prior approval of COMPANY ‘which shall not
‘imreagonably be withheld or delayed:

{d)  CONTRACTOR REPRESENTATIVE has no powers to amend the CONTRACT.
4. CONTRACTOR's GENERAL OBLIGATICNS-

419 CONTRACTOR: shall. in -accordance with Section 3, carry out all of its obligations under the
CONTRACT arid provide -all manageriient, supervision,. parsonriel, materials afid equipnent,
{except matérials and equipient specified to be provided by COMPANY), plant, consumables,
faciliuesand all othér: thmgs whethér of a.temporary or permanent naturg; so far as the necessity
for providing the ‘sarne is expressed with reasonable clarity in the CONTRACT,

42 CONTRACTOR shall.carry out all'of its obligations-under the CONTRACT and shall. execute the
AWORK:-with-all due-care and difigence and with the skill to_be expected-of a reputable contractor
‘experiénced In-the'lyjpes of work to be carried out under the CONTRACT.

43 ‘CONTRACTOR shall take ‘fill responsibility for the adequacy, stability, hedlth, saféty, -and
-environmental protection of all its operations and methods necessary for the performanoe of the
WORK' gnd shall keep strictly to the provisions of Section 7 — Health, Safety, Security, and
Environment.

44 Except to the extent that it may be illegal or physically impossible or create.a hazard to safety
.CONTRACTOR shall comply with COMPANY's instruetions Bnd directions on all matters relating
to the WORK.

4.5 In-order to ensure that performance and completion of the WORK are not delayed or impeded
CONTRACTOR shall be responsible for the timely provision of all matters referred to in Clause
4.1 and, where provided for elsewhere in the CONTRACT, for the timely request of COMPANY
provided -materials, services, and facilities.

48 COMPANY reserves the right to let other contracts for work or services to be performed
coincidéntly with the WORK at the WORKSITE. CONTRACTOR shall afford COMPANY and
SERVICE COMPANY{IES) reasonable access and opportunity for the performance of their work
or-contracts and shall cooperate fully with SERVICE COMPANY(IES).

47 CONTRACTOR shall be responsible for the programming of the WORK.

4.8 On completion of the WORK or any portion thereof and subject to any modifications set forth in
Section 3, Scope of Work, CONTRACTOR shall without delay clear and remove all equipment
and materials owned or in the custoady and control of CONTRACTOR (ather than equipment and
material addressed in Clause 4.9) including debris, thereby leaving the WORKSITE in a clean,
tidy and safe condition consistent with the provisions of Section 7 = Health, Safety, Security, and
Environment. Nothing contained herein shall oblige CONTRACTOR fo dispose of hazardous
waste unless expressly stated otherwise. Notwithstanding the foregoing, nothing in this
CONTRACT shall obligate the CONTRACTOR to raise and recover any item of sunken
equipment whether lost overboard in transit or on location unless CONTRACTOR is required by
statute or regulation to raise and recover such item or where COMPANY requires such item to be
recovered as interfering with COMPANY's future operations at the location.

49 Surplus COMPANY material in the possession of CONTRACTOR on completion of the WORK
shall be disposed of by CONTRACTOR in accordance with the instructions of COMPANY
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Section 2~ General Conditions of Contract

6.2

6.3

6:4

74

7.2

7.3

RFPRESENTﬁTNEM}ch- sha be the subject of a CHANGEORDER'In accordance with Clause
1.

TRANSPORTATION

The responsibility and obligations of COMPANY with respect to-the provision of onshore or
offshare transporation, where applicable, for CONTRAGTOR provided persennel,- equipment
.and-materials are as stated in Section 3 = Scope of Work.

CONTRACTOR TO INFORM ITSELF

"‘CONTRACTOR shall be-deered to.the extent reasonably possible to have satisfied itself, hefore
entering into the CONTRAGT, as to'the sxtent and nature of the WORK including but.not limited
1o the services, persannel, materials and equipment, plant,-consumables and facilities required
for the"WORK; the correctness and sufficiéncy of the rates and prices: entered ‘in Section 4 -
Remuneration;-general and local conditions, and all other malters which-could alfect progress or
performance of the WORK.

Any failure by CONTRACTOR to.take account of matters, which affect the WORK; wil) not relieve
CONTRACTOR from its obligations under the CONTRACT.

CONTRACTQR shall. check all TECHNICAL INFORMATION in accordance with good oilfield
practice and advise COMPANY ef any errors or inconsistencies jt finds. COMPANY shall resolve
those errors or inconsistencies as soon as ‘reasonably possible and CONTRAGTOR shall
thereafter be entitied o rely on all TECHNICAL INFORMATION furnished to CONTRACTOR by
COMPANY (as corrected by COMPANY if applicable).

The COMPANY shall without undue delay provide to CONTRACTOR all information affecting the
WORK which CONTRACTOR reasonably requires from COMPANY in order to properly perform
the WORK in accordance with the CONTRACT.

CONTRACTOR TO INFORM CONMPANY

CONTRACTOR shall notify COMPANY without undue delay of all things, which in the opinion of
CONTRACTOR appear to be deficiencies, omissions, contradictions, or ambiguities in the
CONTRACT or conflicts with applicable law, COMPANY shall review these items and issue the
necessary instructions before CONTRACTOR proceeds with any parl of the WORK affected.
Subject to the provisions of Clause 11, COMPANY -shall issue a CHANGE ORDER if
CONTRACTOR can show that it has suffered delay and/or incurred additional cost as a result of
any such instruction.

In addition to the requirements of Section 7 — Health, Safety, Security, and Environment,
CONTRACTOR shall notify COMPANY without delay of any heaith, safety and environmental
incidents and accidents that occur in connection with the carrying out of the WORK.
CONTRACTOR shall also notify COMPANY of any other incidents which occur which might
affect the carrying out of the WORK or the CONTRACT,

CONTRACTOR shall notify COMPANY immediately of any proposed or actual stoppages of
work, industrial disputes, or other matters affecling or lkely to affect the carrying out or
completion of the WORK.

When requested by COMPANY, CONTRACTOR shall also supply to COMPANY other
information in connection with the WORK relating to industrial relations.
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Section 2 -'General Conditions of Contract

8. ASSIGNMENTS AND SUBCONTRACTING
81  Assighmeént

(a) COMPANY is-entitied to assign the CONTRACT ar any part of it-or any benefit o interest
i or under it to: any CONVENTURER or AFFILIATE of COMPANY. In -addition,
CQNPANY may make any such.assignment to-any-other third-party but only with the
prioragreement of CONTRACTOR which shall ot unreasonably be withheld or delayed.

) ‘CONTRACTOR: undertakes:ihat, in the event of any assignment described above, it will
-execute-without delay a formai -assigniment of Interest in the CONTRACT to the relevant
party; to be effective upon- the written assumption by the assigriee of all obligations of
COMPANY urider the CONTRAGT.

{c) CONTRACTOR shall riot: assign the .CONTRAET or any benefit or interest therein,
‘wheffier n whole of in part; éxcepf to 5. CONTRACTOR AFFILIATE Without the prior
approval of COMPANY, which appraval shall notbe unréasonably withheld or delayed.

82 ‘Subcontracting

(a) CONTRACTOR shall nat subcontract the whole of the: WORK. CONTRACTOR shall not
.subcontract any material part of the. WORK without the prior dpproval of COMPANY
which approval shali'not unreasonably be withheld or da]ayed

(b) Before enterifg inta any SUBCONTRACT as provided in 8.2 (a), COMPANY shall be
given an adequate opporiunity to review the form of SUBCONTRACT, the choice of
SUBCONTRACTOR, the part of the WORK included in the SUBCONTRACT and any
other relevant defails requested by COMPANY.

Where COMPANY will be required to reimburse to CONTRACTOR the sum paid to the
SUBCONTRACTOR, any procedure for-award of such SUBCONTRACTS included in the
CONTRACT shall be followed and COMPANY shall be entitied to review all relevant
aspects of the SUBCONTRACT.

(c) No SUBCONTRACT shall bind or purport to bind COMPANY or the CO-VENTURERS,
CONTRACTOR shall ensure that any SUBCONTRACTOR shall be bound by and
observe the provisions of the CONTRACT in so far as they apply to the
SUBCONTRACT.

Each SUBCONTRACT shall expressly provide for CONTRACTOR's unconditional right
of assignment of the SUBCONTRACT to COMPANY in the event that COMPANY
terminates the CONTRACT or the WORK.

{d) CONTRACTOR shall be responsible for all work, acts, omissions, and defaults of any
SUBCONTRACTOR as fully as if they were work, acts, omissions, or defaults of

CONTRACTOR.
9. CONTRACTOR PERSONNEL
9.1 CONTRACTOR undertakes to provide sufficient personnel at all times to ensure performance

and completion of the WORK in accordance with the provisions of the CONTRACT.
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Section: 2~ General Conditions of Contract

9.2 All personnel employed on.the WORK shall, far the work théy are required to perform, be
comp@lent,;properly qualified, skilled-and experienced in accardance with good indusiry practics.

CONTRACTOR shall veiify-all felevant qualifications of such personnel. This includes, but is hot
limited to, CONTRACTOR'S:

a)  -Site based personnel,

by  Shorebase f shop: personnel who prepare equipment and materials ‘pre-job,
¢ QA/QC personnel,
-d) HSSE personnel,

8) Logistics personnel,

f).  Technical support staff.

9.3 Where CONTRACTOR's ikey personnel -are- specified in ‘the CONTRACT, théy shall nat be
Tepfaceﬂ without prio¥ OOMPANY approval which shall not unreasonably be withheld or délayed.
Any replacement shall work:with the person to be replaced for a reasonable handover period.

94 CONTRACTOR - shall maintain full: and up to date records of its persormel employed on the
WORK and register all periods worked offshore by its.personnel and make. records available to
COMPANY if of when requiréd.

9.5 CONTRACTOR -shall be solely responsible for and shall meet all costs incurred in gonneclion
with the -employment and adminisiration of its personnel, local or otherwise, together with all
necessary and routine.medical services to be provided for its personnel, and all other-matters
relating ‘thereto, including making all travel arrangements (reservations, onshore transport,
lodging, maintenance, etc) except as set out in. Section 3 hereof, obtaining all necessary
passports and visas (and renewals thereef). and all to satisfy the requirement of all applicable
laws, rules, regulations and decrees of any governmental or regulatory body having jurisdiction
over its WORK.

96 CONTRACTOR shall alse be solely responsible for the timely payment of wages, ‘salaries, and
allovances for its personnel including the withholding of any taxes required by any governmental
of regulatory body having jurisdiction over the WORK and/or the WORKSITE. CONTRACTOR
shall make and file all returns and repoits in connection therewith and account thereafter to the
appropriate authorities.

9.7 Except as otherwise provided herein, CONTRACTOR shall be responsible for all matters and
costs associated with rest periods for its personnel including all crew changes which may take
place during the period of the WORK. CONTRACTOR is responsible for eénsuring that all
‘personnel are properly rested in order to camy out the WORK in a safe, efficient, and
environmentally responsible manner.

9.8 CONTRACTOR shall, as Its own expense, provide its personnel with all necessary protective
clothing and safety equipment suitable for the working conditions. For duty offshore/onshore
such clothing/equipment shall be In accordance with statutory requirements.

9.9 CONTRACTOR shall ensure that such key personnel and supervisory personnel of
CONTRACTOR and-SUBCONTRACTORS shall read, write, and speak fluent English.

9.10 CONTRACTOR shall be as responsible for any WORK performed by any CONTRACTOR
agency pefsonnel and by any other person provided by CONTRACTOR inh connection with the
WORK as if the WORK was performed by the CONTRACTOR’s employees.
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Section2 - General Conditions of Contract.

9:14 CONTRACTOR shall ensune that alt employees of CONTRACTOR and ‘any SUBCONTRACTOR
eﬁgaged in fhig i ince of the WORK comply with applicable laws including imniigration
laws-and Wheré reduired are in possession of a valld work permit, travel perniits, for the duratron
of the- AE;?{NTRAG? When requested, ‘details of such work permifs: shall bé submiitted o
COMP;

8:12: COMPANY may vérbally or in‘writing Instruct CONTRACTOR:-to. réemove from the WQRKSITE
any CONTRACTOR GROUP personnel ‘engagad In-any part: of the’ WORK wha in the
reasonable opinion of COMPANY is either:

{a)  incompetent or negligent in the performance of their duties; or
(b} engaged in activities that are cornitrary or detrimental to the inteérests of COMPANY;. or

(c¥ not-¢onforming with relevant safety procedures ‘described. in Seetion 7 — Hedth, Safety;
Security, and Environmenit or persistg i any conduct likely to 'be prejudicial to safety,
health or the environment.

CONTRAGTOR shall remove or lawiully secure such removal of any such person forthwith fromy
“the WORKSITE. GOMPANY shall state the reason for such removal in @ subséquent written:
instruction if requested by CONTRAGTOR. CONTRACTOR shall provide a sultable replacement
for any such persan within 24 hours-or longer time as may be agreed by COMPANY.

Any person removed for any of the above reasons shall not be engaged again in the WORK or
on any othei work of COMPANY withiout the prior informed approval of COMPANY

9.13. CONTRACTOR shall forthwith at its cost and expense replace any such person removed under
the provisions of Clause 9.12 hereof with such replacement being a person qualified and
capable of performing in ar efficient manner the duties of any such person being teplaced This
‘Clause shall also apply to CONTRACTOR's and SUBCONTRACTOR’s personnel leaving of
their own volition,

9.14 CONTRACTOR shall take all requisite precautions and use its best endeavors to prevent any
riotous or unlawful behavior by or amongst any of CONTRACTOR's personnel.

40. DEFECTIVE PERFORMANCE

101 If at any time within the DEFECTS LIABILITY PERIOD and without prejudice to COMPANY's
other rights under Clause 23, where COMPANY has found that the WORK or part thereof or any
re-work performed by CONTRACTOR has not been performed in accordance with the
CONTRACT, COMPANY shall detail in writing such fault or defect (‘"DEFECTS"), the specific
nature of the DEFECTS and the Clause and Section of the CONTRACT that contains the
obligation that CONTRACTOR has failed to meet.

10.2 Starting on the date set out in COMPANY's nofice under Clause 10.1 to CONTRACTOR (or if no
such date is specified, commencing immediately upon such notice becoming effective),
CONTRACTOR shall expeditiously take all necessary action to remedy the DEFECTS.
CONTRACTOR's obligations under this Clause shall continue until the DEFECTS have been
remedied in full compliance with the requirements of the CONTRACT.

10.3 Subject to Clause 10.4 and without prejudice to COMPANY's other rights under Clause 23, if
following receipt of COMPANY natification as set out In Clause 10.1, CONTRACTOR js unwilling
or unable to perform the work necessary to correct the DEFECTS in a time which is reasonable
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Jn all_circumstances then COMPANY miay dacide that CONTRACTOR’s failure to sorrect such
‘DEFECTS will be’ prejudlcla! to:1ts interests. in such cases COMPANY may 4t its option either:

a) atCONTRACTOR's expense, eitber Ye-perform the defective WORK of have-the defective
WORK: remeédied by others. at bést market rates available to- COMPANY taking. into:
‘aceount HSSE; technical and cost consilerations, CONTRAGTOR' liabifity in respect of
this Clausé 10:3(a) shall extend to the fall amotint of the incremental cost, meaning-the.
amount: by which the cost of procurng such altérnative performance. exceeds the
CONTRACT PRICE, incurred by COMPANY in’ _procuring alterative performance of the-
defective WORK :as aforesaid; or

b)  terminate the CONTRAGT or WORK ORDER as provided under Glause 23.1.(b)

10.4 For the: purposes of Clause- 10.2, 10.3 and. 23.5, CONTRACTOR shall ndt be liable” for
COMPANY for the costs of any items which are'specified in the CONTRACT or WORK ORDER
as items to-be-provided by COMPANY er itefns which were previously provided by COMPANY,

10.5 CONTRACTOR’s fimit of financial liability expressed under Clause 10.3(a) shall be limited to a
sum.equivalent to.the costs incurred by COMPANY and inany event to a sum not greater than
thirty percent {30%) of the price of the element of the WORK orservices in reepect of which a
nofice of DEFECTS has been issued pursuant to Clause 10.1 plus all reasonable and
documented third party-mobilization (and de-mobilization, as applicable) costs necessary to re-
perform the WORK or services in question.

1. CHANGES TQO THE WORK

11.1 ‘COMPANY has the right to issue instructions in the form of a CHANGE ORDER to
CONTRACTOR at any time to make any variation or'changes to the WORK which are-within the
capability and resources of CONTRACTOR. CONTRACTOR shall procead immediately as
instructed.

1.2 CONTRACTOR shall notify COMPANY if any CHANGE ORDER issued pursuant to Clause 11.1
will résult in an adjustment to CONTRACT PRICE. -Any adjustment to the CONTRACT PRICE
resulting from any CHANGE ORDER shall be valued at the appropriate rates and prices
included in the CONTRACT, or in the absence of any appropriate rates and prices, a fair
-valuation shall be mutually agreed by COMPANY and CONTRACTOR.

113 Any additions or modifications to the schedule of rates defined in the remuneration section shall
be treated as contractual amendments requiring the approval of both PARTIES® authorized
representatives.

12, FORCE MAJEURE

121 Neither COMPANY nor CONTRACTOR shall be responsible for any failure to fulfil any term or
condition of the CONTRACT (other than any obligation to make payment when due for WORK
already carried out) If and to the extent that fulfifment has been delayed or temporarily
prevented by a force majeure occurrence, as herein defined, which has been notified in
accordance with this Clause and which is beyond the control and without the fault or negligence
of the PARTY affected and which, by the exercise of reasonable diligence, the said PARTY is
unable to provide against.

12.2 For the purpose of this CONTRACT, force mgjeure as defined in Clause 12.1 shall be
considered to include, but not be fimited to, the following:
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1a).  Ridf, war, invasion, act of fofeign enemies, hostilities (whether wér be-declared or not),
acls. cﬂ‘ terrorism, clvilwar, rebellion, revoluﬁon Insurrection of military of usurped pover,

by Iéniizing radiations- or contamination by radibactivity fram_any-nuclear fuel .or from_any
' ‘niicléar waste fiom the combustionof nuclear:fuel or radioactive; foxic; explasive or other
hazatdous propérties of any explosivé huclear asserbly:or nuclear compoinient thergof;

(c)  Earthguake, figod, fire -explosion; Acts of Godrand/or ather naturat ghysical disaster; but
excluding weather: -conditions. as’ such, regardless of severily, for which. operational
contingency plans exist;

{d) .Strikes-ata hational or regional level or Industiial disptites-at a national or regional level,
of strikes or industrial disputes by fabor not employed by the affected PARTY its
subcohtractors-of its ‘suppliers dnd which affect a 'substantial or essential portion of the
WORK;

{e) Maritime or-aviation disasters;

{f Changes to any general or local Statute, -Ordinance, Decree, or other Law of any
regulation or bye-law-of-any local or other duly consfituted au!honty or the introduction of
any such Statute, Ordinance, Decree, Law, regulation, or bye-law

12.3 In the-event of a force majeuré occurrence, the PARTY that is or may be delayed in performing
the CONTRACT shall notify the other PARTY without delay giving the full particulars thereof and
shall uss all reasonable endeavors to remedy the situation without delay.

12.4 Save as otherwise expressly provided in the CONTRACT, no additional payments of whatever
nature shall be made in respect of a force majeure accurrence.

12.5 Following notification of a force: majeure occurrence in accordance with Clause 12.3, the
PARTIES shall mest at appropriate intervais to agree on a mutually acceptable course of action
to minimize the impact and effects of such an occurrence-to either PARTY,

126 In the event that a force majeure occurrence causes the WORK to be halted for a period longer
than thirty (30) days, the PARTIES shall meet and agree to:-

(8) extend the .term of the CONTRACT in accordance. with Clause 11.1, with appropriate
adjustments in remunieration to compensate for delayed completion, or

(b} reschedule the WORK,

Failing agreement either PARTY shall be entitled to terminate the WORK ORDER or CONTRACT
in accordance with Clause 23.8.

13, SUSPENSION

13.1 COMPANY shall have the right, by notice to CONTRACTOR, to suspend the WORK or any part
thereof ta the extent detailed in the notice, for any of the following reasons;

(a) subject only to Clause 13:3, in the event of some default on the part of CONTRACTOR;
or
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(by in the event:that Suspension is necessary for the proper execution or safety:. of the
VWORK,; or'persons or;

{c) to.suitthe.convanience of COMPANY.
132 Upan receipt.of any such notice, CONTRACTOR shall, unless insfructed othérwise:

(a)  discontinue the WORK-or the parl of the WORK. detailed in the notice, an the date and to
the extent specified; and

(b} properly protect and-secure the WORK as required by COMPANY.

13.3 In thie event of default on thé part of CONTRAETOR and before the issue by COMPANY of a
noficeto suspend the’ WORK or any part thieréof COMPANY -shall give notice of default to
CONTRACTOR dgiving details of such-default; If CONTRACTOR, upan recéipt of such ntice,
doés riot- commence and thereéafter cantinuously praceed with -action reasonably satlsfactory to
COMPANY'lo 'remedy such défault COMPANY may issue a noticé of suspénsion in- actordance
with theprovisions-of Clause13.1.

134  Unless the suspension. arises as a result of default on the patt of CONTRACTOR,
CONTRACTOR shall be reimbursed in accordgnce with {he provisions of Section 4. -
Remuneration or, n the absenceof such provisions, ih accordance with Clause 11.

13.5 COMPANY may, by further notice, instruct CONTRACTOR 1o resume the WORK to the extent
specified.

13.6 In the event ¢f any suspension, COMPANY and CONTRACTOR shall meet at not more than 7
day intervals with a view to agreeing upon a- mulually acceptable course of action during the

suspension.

13.7 if the. period of any suspension not arising as.a result of default on the part of CONTRACTOR
excseds thirty (30) days hereto, CONTRACTOR ‘may serve a notice on COMPANY requiring
permission within fourteen {14) days from the receipt of such notice to proceed with the WORK
or that part thereof subject to suspension. If within the said fourteen (14) days COMPANY does
-not grant such permission CONTRACTOR, by a further notice, may (but is not bound to) elect to
treat the suspension as either:

(2} where it affects part of the WOR¥, an omission of such part under Clause 11; or

{b) where it affects the whole of the WORK, termination in accordance with Clause 23.1 (a).
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Section 2 — General Condltions of Contract

15. TAXES

151  CONTRACTOR shall co-operate with COMPANY and at the request .of COMPANY,
-CGNTRACT OR or its permitted assigns: shall use lts:best efforts to-supply and shall progure any
SUBGDNTRACTE)R or supplier hereunder to supply-to ‘COMPANY such information (including
documentary Informatiom) in connection with its acfivities or its: SUBCONTRACTORS' or
suppliers' .activities hersunder as may be required by COMPANY: for any of the. following
purposes:

(a) to enable GOMPANY to comply ‘with the lawful demand ‘of requirement: for such
information by appropriate taxing authority having jutisdiction over the area in which the
WORK is to be performed to ensure that all requirements of the.applicable law dre being
complied with by CONTRACGTOR.

(b)  to enable COMPANY"to conduct, defend, negotiate: or settie any claim arising-out of, or
in connéction with, such activities, whether -or not such ‘claim shall have become the
subject of arhitration or judieial proceedings,

(¢}  toenable COMPANY to make any application (Including, hut without limitation, any claim
for any allowances or relief) or representation in connection with, or to contest any
assessment on, or ljability of COMPANY to any taxes,

COMPANY’s request for such information apd documents shall ajlow CONTRACTOR a
reasonable time to prepare, provide, and submit that informalion requested.

156.2 The obligations of CONTRACTOR set forth above shall exist for-a period of six (6) years
commencing with the date: of agreement by COMPANY of CONTRACTOR's final statement of
-account under the CONTRACT, and CONTRACTOR shall retain and shall procure any
SUBCONTRACTOR or supplier hereunder to retain, alt information and documents in
connection with its activities upder or pursuant to the CONTRACT as shall enable
CONTRACTOR to comply with its above abligations.

15.3 Except as specifically addressed elsewhere in-CONTRACT including-without limitation Appendix
2, CONTRACTOR shall assume full and exclusive liability for payment, and shall procure that its
SUBCONTRACTORS shall assume full and exclusive liability for payment of all taxes properly
and lawfully assessed or imposed on CONTRAGCTOR or its SUBCONTRACTORs by any
competent Government or regulatory authority having jurisdiction over the WORKSITE and any
other areas where the WORK is to be performed In connection with the carrying out of the
WORK.

Notwithstanding the foregoing, the CONTRACTOR's liability for any claims or liabllity of the
COMPANY in respect of taxes is subject to the foliowing: If the COMPANY receives any
demand or request for payment of any levies, charges, taxes or contributions of tha type
referenced in this Clause 15.3 for which it would seek indemnity or reimbursement from
CONTRACTOR, the COMPANY shall forthwith notify the CONTRACTOR in “writing of such
demand or request. The COMPANY shall consult with the CONTRACTOR on its response to
such demand or request and the COMPANY shall use its reasonable endeavors to appeal
against such demand or request.
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15.4 CONTRACTOR: $hall indemnify 'and keep indemnified COMPANY against all liabilities
incurred as ‘a consequence of breach by CONTRACTOR:or any SUBCONTRACTOR or
supplier of any ofthe obligations under Clauses 15:1; 15.2 and 15.3 her¢of arid all actions,
gj'_rgng#ﬂmg's. ‘claims, damiages, chafgés; costs- and. sxpenses whatsoever in relation

165  Exceptas-specifically addressed.In Appendix:2 to:Section 2, Local Tax Provision, or elsewhere
in this CONTRACT, CONTRACTOR [s censidered to-have taken Into account in the CONTRACT
PRIGE all taxes, levies or contributions having.effect-on-the EFFECTIVE DATE.

156 If, on or after the EFFECTIVE DATE, there:shall be any ehange in the leval or in the incidence,
or any new ingidence or abolition, .of any tax applicable:to.the WORKSITE, levy or contribution
excluding any tax :on. profits or gains, which: are by law payable by CONTRACTOR or any
SUBCONTRACTOR :or supplier hereunder in .respect of-its employess working wholly on the
WORK or in respect of CONTRACTOR's or any SUBCONTRACTORS or suppliers activities
under the CONTRACT or any SUBCONTRAGT or purchase order hereunder, the net amount of
such change or new Incidence or. abolition shall constifute an addition to, or deduction from, the
sums payable to CONTRACTOR under the CONTRACT,

18.7 CONTRACTOR shall submit to -COMPANY with its mofthly: statements full details' of any
atlditian or deduction to be made pursuarit to the above, and all payments after submission of
sitch détails shall take dccount of the additions or deductions to which such details shall relate.

15.8 CONTRACTOR shall iriserf provisions into each SUBCONTRACT or purchase order hereunder -
imposing on each SUBCONTRACTOR or supplier obligations, which will enable CONTRACTOR
to comply with its obligations undet Clauses 15.1 to 15.6 hereof. The net amount due to, or
from, any SUBCONTRAGTOR or supplier hereunder.as a result of any change, new incidence
or abolition arising from the provisions of Clause 15.6 hereof shall be paid to, or recovered from
‘CONTRACTOR by COMPANY as though such increase or decrease had direclly affected
CONTRACTOR.

156.9 CONTRACTOR, its SUBCONTRACTORSs, and suppllers or its and their permitted assigns shall
comply with laws and regulations conceming all COMPANY's branch office registration
requirements, local taxes and levies including maintaining the proper accounting records, filing
and properly paying all fiscal dues on its or their activies. CONTRACTOR, its
SUBCONTRACTOR's and suppliers-or its and their permitted assigns shall declare in a timely
manner all custom duties, local sales tax if any and satisfying all indirect taxes that may be due
hereunder.

15.10  In the event that CONTRACTOR benefits from a deduction in taxes paid in CONTRACTOR's
country of fiséal residence by way of receiving a fax credit, offset, deduction or otherwise in
respect of any lax withheld from payments due under the CONTRACT and which is borne or
paid for by COMPANY on behalf of CONTRACTOR, its SUBCONTRACTOR or its or their
personnsl, such reimbursement of the aforesaid tax savings shall be made to the COMPANY at
the amount of net savings and after the payment of tax deduction is made by the fiscal authority
to CONTRACTOR.

15.11  For the puiposes of this Clause only, “tax” shall mean and Include any tax, duty or charge and
any penalty or interest thereon and any other costs and charges whatsoever assessed or
imposed by any competent Government or regulatory authority having jurisdiction over the
WORKSITE and any other areas where the WORK Is to be petformed.
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18, OWNERSHIP

18.1 COMPANY shall retain lttle to' COMPANY. provided items :and information, ingluding but not
fimited to, TECHNICAL INFORMATION and materials:and equipment.

162 Al eguipiment; materials and suppliés provided by CONTRACTOR for perrhanent incorporation
inta the WORK shiall become and be clearly identified as the properhr of COMPANY upon
delivery td the WORKSITE or peyment by COMPANY whichever is the earlier. Risk of Joss and
title o this pmpeﬂ}' pésﬁes MCGMPANY atthis time.

CONTRACTOR shall efisuré that all CONTRACTOR provided items are free from'all Tiens andior
retention of title claims: from.any third party.

16.3 Title

{a) Tlﬂe in any equipment, materals and supplies provided by CONTRACTOR -which do.fiot
fy with the requirements. of the CONTRACT and which are rejected by COMPANY,
shal re-vest immediately in CONTRACTOR.

(b) Tie in ftems provided by CONTRACTOR for which no payment has been made by
COMPANY: 2nd which are no-fonger required for the purposes of the CONTRACT, shall re-
vest.in CONTRACTOR.

16.4 Where designs, drawings, reporis, sketches and other documents and data to be provided by
CONTRACTOR hersunder are crealed and stored electronically, CONTRAGTOR shall provide
to COMPANY -such designs, drawings, reports, sketches and other documents and data on a
CD-ROM (Z copies minimum) or other mulually agreed electronic media compatible with
COMPANY’s systems at the times spacuﬁgd in Section 3 ~ Scope of Work or if no times
specified, when reasonaply required by COMPANY.. If required by COMPANY, files will be
provided in original format (i.e. Word, Excel, CAD, efc.) and if mutually agreed for specific work
in a POF Format. COMPANY and CONTRACTOR shall mutually agree upon the system

compatlbliity requirement applicable to the WORK.

16.5 Without prejudice to CONTRACTOR's right to compensation hereunder, title fo ‘all data, test
results, charls, and reports of whatever nature in respect of COMPANY's wells including
information on wellbore, production, reservoir, geology and formations: encountered in the well
that have been created by CONTRACTOR in the performance of the WORK ‘shall vest in
COMPANY with effect from the date of creation. Upon completion, suspension or abandonment
of each well or If earlier updn completion of CONTRACTOR's WORK in connection with that
well, CONTRAGTOR shall issue to COMPANY all such documents in its possession.

17. PATENTS AND OTHER PROPRIETARY RIGHTS

171 Neither PARTY shall have the right of use other than for the purposes of performing WORK
pursuant to the CONTRACT, whether directly or indirectly, of any patent, copyright, proprietary
right or confldential know how, trademark or process provided by the other PARTY.

17.2 Where any potential patent or registrable right in any country in the world results from:

(a) developments by the CONTRACTOR which are based wholly on data, eguipment,
processes, substances and the like in the possession of the CONTRACTOR or its
AFFILIATES at the EFFECTIVE DATE or otherwise produced outside of the CONTRACT
or,
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(b) enhancements: of or T tha existing intellectual property rights of thé CONTRACTOR or its
AFFILIATES"

such rights shall vast in the GONTRACTOR and COMPANY agress to take such action as may -
he reasonably requestéd. by. GONTRACTOR, including execution of assignments, to enable
CONTRAGTOR to perfect such rights and to obtain the fll bensfit uf this Clause.

173 ‘Where any.potential patent or registrable right in any country in the.worid resuits.from:
(@) deve!opments by the: COMP}QNY or its AFFILIATES or CO:VENTURERS which are

based wholly. on data, equipment, processes, substanices and the like in the ‘possessionof

ﬁ'le COMPANY at the EFFECTIVE DATE or ofherwise' produced outside the CONTRACT

ar,

() enhancements of or in the existing intellectual property rights of the: COMPANY. or- its
AFFILIATES & CO-VENTURERS,

such rights shall vest In the COMPANY and" CONTRACTOR agrees to take such action as may
be reasonably requested by COMPANY, including execution of assignments, to enable
COMPANY: to. perfect sugh rights and to-obtain the full benefit of this Clause.

17.4 ‘Except-as otherwise provided in Clauses 17.2 and 17.3, during the term of the:CONTRACT, and
In'thé course of performance of the CONTRACT, in an effort to address and provide solutions.for
problers that are specifically related to the performance of the CONTRACT, smployges of
COMPANY and/or CONTRACTOR may concelve or make new inventions, ideas, or discoveries
that may be protected by paterit or copyright or maintained as a trade secret (Hereinafter
“Intellectual Property”). Subjest to the obligation of the réspetfive employees of COMPANY or
CONTRACTOR 1o .assign their interest in such Intellectual Properly to the employing party,
COMPANY and CONTRACTOR agree that the right, title, and interest in and to any such
intellectual Property shall be.allocated as set forth below:

(a) COMPANY shall awn all Intellectual Property conceived or made during the term of tha
CONTRACT solely by any COMPANY employes(s).

(b} CONTRACTOR shall own afl Intellectual Property conceived or made during the term of
the CONTRACT solely by any CONTRACTOR employee(s).

() COMPANY and CONTRACTOR shall each have an equal, undivided interest in the right,
title and interest in and to any Intellectual Property that is joinlly conceived or made during
the performance of the CONTRACT by any COMPANY employee(s) along with any
CONTRACTOR amployse(s).

i) In the event that either PARTY believes that a patent application should be filed
on such a joint invention, they shall then attempt in good faith to agree upon filing
a patent application on the same.

ii) In the event that either PARTY does not wish to share equally in payment of the
costs for preparing, filing and prosecuting such jointly owned application, the
PARTY paying such costs shall be the assignee of that patent application and
stibsequent patent or patents issuing therefrom, if any, and the other, non-paying
PARTY and its affiliates shall have an irmevocable, royalty-free license, without the
right to sublicense, to practice but not sell or lease the subject joint invention ta
third parties. Both COMPANY and CONTRACTOR agree to co-operate fully in
the preparation, filing and prosecution of subsequent judicial or administrative
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proceedings nvolving 'such and to pay its-share of -ail necessary fees fo mamtairr
any. jointly. owned applicatian-or patent assigned:ta it i force: throughout its: full
term; provided, howsver, thet a PARTY ‘may-glect-to, notify the- other PARTY: that
it intends to dispentinue payment-of such-fees and thereafter promptly assion
such-patent 10-the other PARTY, retaining no interest itiereln in exchange foran
irrevacable, royalty free license foﬂhe remainder-of:the term of each.such patent.

{d), 'CONTRACTOR agrees to grant the' COMPANY. and its: AFFILIATES -a non-exclusive,
myalty free, ifrevocable; non-sublicénsablé, non-fransteratle, worldwide licenss to-lise
any patent or gther registrable right ‘Vesting in CQ'NTRACTOR plirsuant to clause 17.4(b)
above, but which was solély gonceived.and developed ol COMPANY ownéd. or operated
wells and for which COMPANY engaged the services of CONTRACT OR. COMPANY
agrees 1o grant the CONTRACTOR and ifs- AFFILIATES & non-exclusive, royalty free;
irrevocable; non-sublicensable,. non-transferahla, wurld\mde license to usé any-patént or
other registrabile right vesting in COMPANY" pursuant to clause 17.4(a) above but Which
wag ng:e!mgnmived and developed during the provision of services by CONTRACTOR
to P,

17.5 Both COMPANY ard CONTRACTOR shall, on request, disclose prornptly to the other all
inventions, ideas, ahd discovefies which it .of its employees may conceive or make to address
and provide ‘solution's, for problems that are spaaﬁcally related -to the. performanze of WORK
pursuant of the CONTRACT.

178 Subject to Clause 17.7 below, COMPANY and CONTRACTOR may decide to jointly develop
Intellectual Property which may or may not be related to the WORK, in which case COMPANY
and CONTRACTOQR-shall enter Ifito a2 separate technology- ccllaboratlon agreement (unless an
agreement has been previously entered into) addressmg each PARTY’s obligations with respect .,
to joint development costs, ownership and licensing rights of any registrable iterm or idea arising
out of or invented during the term -of that agreement as a direct or indirect result of joint
cooperation between COMPANY and CONTRACTOR.

17.7 Thé technotlogy collaboration of the PARTIES described in Clauses 17.6 above shall be
preceded by a mutually acceptable confidentiality agreement, and neither PARTY shall acquire,
any Intellectial Property rights unless a separate technology collaboration agreement is fully
agreed and executsd.

17.8 CONTRACTOR shall save, indemnify, refease, defend and hold harmless COMPANY
GROUP from all clalms, losses, damages, costs (including legal costs), expenses, and
llabliitles of every kind and nature for, or arising out of, any alleged infringement of any
patent or proprictary or protected right, arising out of or in connection with the
performance of the obligations of CONTRACTOR under CONTRACT. except where such
Infringement necessarily arises from the TECHNIGAL INFORMATION and/or COMPANY's
instructions. However, CONTRACTOR shall, when specifically requested, use lts
reasonable endeavors to identify any infringement in the TECHNICAL INFORMATION
and/for COMPANY's instructions of any patent or proprietary or protected right, and
should CONTRACTOR become aware of such infringement or possible infringement then
the CONTRACTOR shall inform COMPANY immediately.

17.2 COMPANY shall save, indemnify, release, defend and hold harmless the CONTRACTOR
GROUP from all claims, losses, damages, costs (including legal costs), expenses, and
liabilities of every kind and nature for, or arising out of, any alleged infringement of any
patent or proprietary or protected right arising out of or in connection with the
performance of the obligations of the CONMPANY under the CONTRACT or the
COMPANY’s instructions to CONTRACTOR aor the use by the CONTRACTOR of
TECHNICAL INFORMATION or materials or equipment supplied by the COMPANY.
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18,

18.4

1822

18.3

18.4

19,

191

Howevay, COMPAN! hen spécifie uested, use naki avors
identify any Infringement ‘In the CONTRACTOR furnished information, -and should
COMPANY ‘bécome aware of sugh Infrlngement or possible Infringeraent, then the
COMPANY shall inform CONTRACTOR Immedidtaly:

Y shal),;when spécifically requested, use its reasonalile eixieavors to

LAWS AND REGULATIONS

CONTRACTOR shall -conduct its operations- in accordance with all applicable laws, rules,
regufations. and decrees of any governmental or regulatory body having Jurisdiction over the
WORK and/or the WORKSITE; provided that.nothing in the CONTRACT is intended or should
be- construed to require CONTRACTOR to act or fail to act if such-action or failure- to act-would
be inconsistent with or penalized by (f) the laws and regulations of CONTRACTOR's or
COMPANY's eountry. of incorporation and /or (2) the. laws and:regulations of the country of
ncorporation of any direct indirect ‘or ultimate parent company of CONTRACTOR or
COMPANY.

GONTRACTOR shall obtain all licenses, permits, tenjporary permits and.atithorizations required
by the applicable laws, Tules and regulations for fhe pérformance of the WORK, save fo the
extent that the same can only.be legally-obtained by COMPANY.

Notwithstanding . Clause 15.6, should changes in any applicable laws, rules and regulations
made ‘after the EFFECTIVE DATE; result In increases or decreases In the cost fo
CONTRACTOR of performing the WORK, then except where there is provision contained within
Section 4 — Remuneration, the PARTIES shall mutually agree to the appropriate changes
niecessary to'the CONTRACT PRICE.

" CONTRACTOR shall endeavor to ensure that neither it nor any other entity or person in

CONTRACTOR GROUP has: a) given any commissions, -payments, gifts -of substantial value,
kickbacks, lavish or extensive enterfainment, or other things of value to any officer, director,
employee, agent, or representative of COMPANY, or any family member thereof, or received
same from any vendor, supplier, or contractor in connection with this CONTRACT or b) paid any
fee, commission, rebate, or anything of value-to or for the benefit of any afficial or functionary of
the government having jurisdiction over the WORKSITE and acknowledges that the giving or
receiving of any such payments, gifts, kickbacks, extensive entertainment or anything of value is
strictly in violation of COMPANY's corporate policy and may result in the cancellation of this
CONTRACT and other contracts. CONTRAGTOR shall notify COMPANY's security department
of any such solicitatiors at the following corporate number in the USA 1-800-225-8141 or in the
UK 0 (20) 7 496 4496.

CONTRACTQR’s compliance with the provisions of this Clause 18.4 is suhject to audit by
COMPANY.

INDEMMITIES
Personal Injury or Propsrty Damage suffered by CONTRACTOR GROUP

CONTRACTOR shall be responsible for and shall save, indemnify, release, defend and
hold harmless COMPANY GROUP and SERVICE COMPANY GROUP from and against all
claims, losses, damages, costs {including legal costs) expenses and liabilities in respect
of:

(a} except as otherwise provided herein, loss of or damage to property or equipment
of CONTRACTOR GROUP not including any equipment provided by any member
of SERVICE COMPANY GROUP whether owned, hired, leased or otherwise
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provided by CONTRAGTOR GROUP -arising from or ralating to the performance of”
the CONTRACT Io#ated at the WORKSITE Including Ingress, ‘egress, 1oadiig, and
unloading of personinel or carga,

{b} personal Injury inc[ud!ng death or disease to any person :employed by
GONTRACTOR GROUP ansing from or relating to. the performanee 'of the
GCONTRACT Including Ingress, egress, loading, and unloading of ‘personnel or

cargo.
192  Personal Injury or Property Damage suffered by-COMPANY GROUP

COMPANY ‘shall be-fesponsible for and shall save, indemnify, release, defénd and hold
harmless CONTRACTOR GROUP from and agairist any claims, losses, damages, costs
fincluding legal costs) expenses, and liabilities in respect of:

{a) loss of or damage.to property or equipment of COMPANY GROUP whether owned,

' hired, .leased, or otherwise provided by. COMPANY GROUP, not including any
aquipment proviﬁad by any member of SERVICE COMPANY-GROUP arising from:
or related to the performance of CONTRACT located ‘at'the WORKSITE including
ingress; egress, loading, and unloading of parsonnel or-cargo;

(b) personal injury inciuding death or disease to any person employed by COMPANY
GROUP- arising from or relating to the performance of the CONTRACT including
ingress, egress, loading, and unloading of personnel or cargo.

19.3 Loss, Damage, Injury or Death suffered by Third Parties

{a) Subject to Clause 19.4(a), CONTRACTOR shall be responsible for and shalt
releass, save, indemnify, defend and hold harmless COMPANY GROUP and
SERVICE COMPANY GROUP from and against all claims, losses, damages, costs
{including legal -costs). expenses and lfablilities in respect of personal injury
including death or disease or loss of or damage to the praoperty or equipment of
any Third Party to the extent that any such injury, foss or damage is caused by
the negligonce or breach of duty (whether statutory or otherwise) of
CONTRAGTOR GROUP. For the purpose of this Clause, "Third Party” shall mean
any party which is nat a memiber of GOMPANY GROUP or CONTRACTOR GROUP,

(b) Subject to Clause 13.4(b}, COMPANY shall be responsible for and shall release,
save, indemnify, defend and hold harmiess CONTRACTOR GROUP from and
against any claims, losses, damages, costs (including legal costs) expenses and
liabilities in respect of personal injury including death or disease or loss of or
damage to the property or equipment of any Third Party to the extent that any
such injury, loss or damage is caused by the negligénce or breach of duty
{whether statutory or otherwise) of COMPANY GROUP. For the purposes of this
Clause, "Third Party” shall mean any parly which is not a member of
CONTRACTOR GROUP or COMPANY GROUP.

19.4 Pollution

(a) Notwithstanding the provisions of Clause 19.3(a) and except as provided by
Clause 19.1{a), Clause 19.1(b) and Clause 19.4(b) COMPANY shall save,
indemnify, release, defend and hold harmless CONTRACTOR GROUP from and
agalnst any claim of whatsoever nature arising from pallution and/or
contamination including without limitation such poliutlon or contamination from
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the resérvoir or from the property or equipment of COMPANY GROUP arising
from or related to the performance of the CONTRACT.

()  Notwithstanding the provisions of Clauss 19.3(b) and except as provided by
Clause: 19:2{a).and Glause 18:2{(b) CONTRACTOR:shall save, indemnify, releass,
defend and Hold harmless COMPANY GROUP and SERVICE COMPANY GROUP
from:ard agiainst any claim.of whatsoever nature arising from poliution occurring
on the:premises of CONTRACTOR GROUP or originating from the -property or
equipment of CONTRACTOR 'GROUP located -above the surface of the land or
water arising‘from or relating:to the performance of the CONTRACT.

135  CONTRACTORS Tools and Equipment

Witheut limiting CONTRAGTOR GROUP's obligation to furnish equipment -which Is in
good working order.and. notwithstandifig the provisloiis of ‘Clause 19.1(a),, COMPANY
shall be responsible for and shall reimburse CONTRACTOR GROUP in respect of loss of
or damage to property, materials or equipnient (tools) or component part thereof, of
CONTRACTOR: GROUP’s tools and equipment which occurs whilst in-hole beglow the
totaiy table oOther than normal wear and tear. COMPANY's fiability for such loss or
damage shall, subjéct to the ‘provisions contained in Section 4 — Remuneration and its
appendices, be eithier the actual repalr or replacement cost, whicheéver Is the lesser, as
substantiated by CONTRACTOR to COMPANY REPRESENTATIVE.

Notwithstanding the reasons for any loss or damage to CONTRACTOR’s equipment,
nothing herein contained shall absolve CONTRACTOR from its obligation to provide such
eguipment as-and when reasonably required by COMPANY

19.6 Other COMPANY -Respons§ibilities

Subject to Clauzes 19.1 and 19.4(b), but notwithstanding anything contained elsewhera in
the CONTRACT to the contrary, COMPANY shall save, indemriify, release, defend and hold
harmless CONTRACTOR GROUP against all claims, losses, damages, costs (including
legal costs) expenses and liabilities resulting from:

(a) loss or damage to any well or hole {inciuding the cost to re-drill);

(b} blowoxt, fire, explosion, cratering, or any uncontrolled well condition (including
thé costs to control a wiid well and the removal of debris);

(c} damage to any resarvolr, aguifer, geological formation or underground strata or
the loss of oil or gas tharefrom;

(d) the use of radioactive sources in relation to the WORK or any contamination
vesulting therefrom (including retrieval and/or containment, clean up and for
containment of contamination from naturally occurring radioactive materials).

18.7  Indemnities in their Entiraty
All excluslons, releases of liabilities and indemnities given under this Clause (save for
those under Clauses 19.3(a) and 19.3(b)) and Clause 21 shall apply irrespective of cause
and notwithstanding the negligence or breach of duty (whether statutory or otherwise) of

the indemnifled PARTY or any other entity or party and shall apply whether or not the
cfaim, liability, damage, or expense in question Is:
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la) predicated on Sole, joint-or concurrent fault, negligence {(whether active; passive.or
gross);s!rk.t liabllity, statutory duty, contractual Indemnity or otherwiseat law; or.

{b) sought diréctly-or indirectly by way of recovery, indémnifioation, or contfibution by
any .person or entity against COMPANY GROUP, SERVICE COMPANY GROUP, or
CONTRACTOR GROWP as the case may be..

198  Clainis

If either PARTY becomes aware-of any incident fikely to give rise to a claim under the
abiove’ Inﬂemnmes. they shall nofify the other and both PARTIES shall co-operate fully in
rnw.stlga‘tmg the Incident.

199 It is the intent of the PARTIES hereto that the tfelpases of liability and indemiities
furnished by CONTRACTOR In this Clause: and in Cladse 21 and the réleases of Nability
aid Indempities given by SERVICE COMPANY in COMPANY contracts shall apply:

{a). ‘save-as provided below for the benefit of the SERVICE COMPANY GROUP In the
caso of the releases of liability and indemnities furnishied by CONTRACTOR; and,

{b) for the benefit of CONTRACTOR GROUP in the case of the releases-of liability and
indemnities given by the SERVICE COMPANY in COMPANY contracts.

The releases of llability, indemnities, defense, save and hold harmless provisions :given
hy CONTRACTOR in Clauses 19 and 21 herein in favor of SERVIGE COMPANY GROUP
shall be provided by CONTRACTOR on the express. undarstzmdlnq that they shall apply in
favor only of such SERVICE COMPANY(IES) wha have pravidaéd substantially similar
reclprocal releases of luab:hty, indemnities, defense, save and hold harmless prowslons
in favor .of CONTRACTOR GROUP in their respective contracts with COMPANY. The
releases of namlity. indemnities, defense, save and hold harmless provislons provided by
CONTRACTOR in Clauses 19 and 21 herein in favor of SERV]CE COMPANY GROUP shall
‘become effective from such time and for such duration as such SERVICE COMPANY(IES)
become: bound by substantially similar reciprocal releases of liability, indemnities,
‘defense, save and hold harmiess provisions in favor of CONTRACTOR GRQUP in their
respective contracts with COMPANY.

In fulfillment of this objective, COMPANY shall use its reasonable endeavors to ensure
that in its respective contracts with SERVICE COMPANY(IES), the releases of liability,
indemnities, defense, save and hold harmiess provisions contained In such contracts In
favor of CONTRACTOR GROUP shall be substantially similar to the releases of liability,
indemnitles, defense, save and hold harmless provisions given by CONTRACTOR in
Clauses 19 and 21 hereln In favor of SERVICE COMPANY GROUP.

In the event that COMPANY is unable to fully fulfill the foregoing objective, COMPANY
shall, without delay, notify CONTRACTOR in wiiting with details of the additional risk
being assumed by CONTRACTOR, as soon as is reasonably practicable thereafter and the
PARTIES further undertake to meet to discuss ways of minimizing the impact of such a
natification within the overall requirements of the CONTRACT. Failure by COMPANY to
issue such written notification as required herein will constitute a material breach of the
terms of the CONTRACT.

In the event that COMPANY advises CONTRACTOR that one of more SERVICE
GOMPANY(IES) have declined to provide substantially similar releases of liability,
Indemnities, defense, save and hold harmless provisions in favor of CONTRACTOR
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GROUP in their respective contracts with COMPANY, the PARTIES shall niet to discuss
and-agree:ways-of minimizing the‘impact of such additional risks as may be identified by
sitier” PARTY which may include: alternative: Working prdctices or :arrangements to
minimize:.the Impact of such fisks; a separateé. mutual Hiold hariiiléess agregmeiit applicable
at the: WORKSITE oiddditional compensation to. énable. CONTRACTOR to Insure against
such additional risks.

Notwithstanding the foregolng, the failure:of-one of more SERVICE COMPANY(IES) to
provide: substantially similar releases of liability, indemnijties, .defense, save and hold
harmless provisions in favor. of- CONTRAGTOR GROUP in its respactive contracts with
‘COMPANY as envisaged herein shall csuse. such SERVICE COMPANY{IES) to be
considered a Third Party for the purpose of Clause19:3 herein.

1940 CONTRACTOR and COMPANY expressly acknowledge:that the indemnities and releases
of liabllity-contained in this CONTRACT require assumption. of liability for.the negligence
of the other party. In the event this CONTRACT Is subject to the indemnity limitations in
Chiapter 127 of the Texas Civii Practices and Reimedies Code {or any’successor statute),
and so long as such limitations are in force, each party covehants-and agrees to support
the mutual indemnity and release obligations contained in-Glauses 191 and 19.2 above,
by carrying equal amounts of insurance (or qualified self-insurance) of the types and in
the.amounts not less than those specified In Appendix 1 for the benefit of the other party
as indemnitee.

20. INSURANCE BY CONTRACTOR

20.1 CONTRACTOR shall arrange as a minimum the insurances set out'in the CONTRACT and
ensure that thay are In full force and effect throughout the life of the CONTRACT. i

All such insurances shall be placed with reputable and substantial jnsurers, reasonably
satisfactory to COMPANY.

All Insurances (Mmcluding insurances provided by SUBCONTRACTORSs), aother than
Employers Llability Insurance / Workmen's Compensation only, shall to the extent of the
liabilities assumed and indemuities offered by CONTRAGTOR under the CONTRACT,
include COMPANY, CO-VENTURERS andl its and their respective AFFILIATES as
additional assureds.

Al Insurances shall, to the extent of the liabilities assumed and indemnitles offered by
CONTRACTOR under the CONTRACT, be endorsed to provide that underwriters waive
any rights of recourse, Including in particular subrogation rights against COMPANY, CO-
VENTURERS, SERVICE COMPANY(IES), and its and their respective AFFILIATES in
relation to the CONTRACT.

Such insurances shall also where possible, provide that COMPANY shall be given not
less than thirty (30} days notice of cancellation of or material change to cover. The
provisions of thie Clause 20 shall in no way limit the liability of CONTRACTOR under the
CONTRACT.

COMPANY's Insurances in respect of the operations under the CONTRACT shall, to the
extent of the liabilities assumed and indemnities offered by COMPANY under the
CONTRACT, contain walvers of subrogation in favor of CONTRACTOR GROUP,

Notwithstanding the above paragraph, the provision that CONTRACTOR’s underwriters
waive any right of recourse against SERVICE COMPANY(IES) and their AFFILIATES,
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AFFJ!’.IATES, in relation to-the: GQNTRAGT,,am gtven with the express understtndlng that
they shall only-apply where such SERVICE COMPANY(IESY usderwriters have provided
reclprocal waivers- of rights of ‘récourse. including subrogation rights ‘against
CONTRACTOR: GROUP .and. orily “fiom such.'time as' such SERVICE COMPANY(IES)
undarwritérs become bouhd by siich reciprocal waivers of rights-of recourse Including
‘subrogation rights and only for the duration’ they remain bound by such reciprocal
waivers.

202  Thefollawing insurance policies and coverages are required:

(a) Workers! Compengation Insurance satisfylng the legal requirements of each state
and/or location in which WORK is to 'be performed, including an Alternative Employer
endorsemerit (when applicable) with minimum limits in actordance with appficable
Iegis!ahon to meet CONTRACTOR's obligation for the paymeit of statutory benefits to
jts warkers as set forth and requu’ed by apptical:da law 1 the area of operation or area
in which CONTRACTOR may beceme obligated to pay benefits, and Employer's
Liability Insurance with minirium limits of $1,000,000 per occurrence.

(b) Conirriercial:Géneral Liability Insurance, including bodily injury and property damage,
with minimum limits not-less than: $1,000,000.00 per occurrence. Thé Commereial
General Liability policy shall-include the following coverages as they apply to the
WORK to be performed;-each with minimum limits not less than $1,000.000.00 per
Qccurrence. .

)] Independent Contractors' and Contractual Liability coverage required for all
-~ WORK, without exception; Fon.

ii) Products Liability/Completed Operations coverage required for any WORK
that resulls in a finished praduct or that Involves or results in the
construction, &rectian, or installation of structures, buildings, or equipment;

jil), Explosion, colfapse, and underground hazards coverage required for any
WORK Involving excavation, blasting, use of explosives, or construction,
erection, or installation of buildings, structures, or equipment; and

iv) Deletion of non-owned watercraft axclusion if any WORK I1s performed on
ar over navigable waters or involves maritlme workers or vessels.

(c) Automobile Liability insurance with minimum limits not less than $1,000,000.00, and
including beodily injury, property damage, and auto fiability, for all owned, hired, and
non-owned vehicles' that will be used in the performance of WORK under this
CONTRACT.

{d) In the event any of the WORK to be performed under this CONTRACT involves
matitime workers or the provision of vessels by CONTRACTOR or is performed on
or over navigable waters, CONTRACTOR shall or shall require the owner or operator
of vessels lo obtain the following additional coverage:

i) Workers' Compensation Insurance in accordance with applicable legislation
to meet CONTRAGCTOR's obligation for the payment of statutory benefits to
its workers as set forth and required by applicable law in the area of
operation or area in which CONTRACTOR may become obligated to pay
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benefits including the following endorsements and Employer's: Liability
Ingurance with’ minimur limits: of $1,000,000 per okcurrence,

- Maritime covérage B and Soverage for maritime .employer's ‘liatiliity,
‘including Jones-Act, iransportation, wages, and maintenance.and ‘cure]

- ‘United States Longshore. and Harbor Workers Compensalion Act
endorsement and Outer Continental Shelf Lands Act endorsement; and

- "In’ rem" endorsement treating "in rém" claims as claims against-the
InSured. '

ii). Protection and Indemnity insurance on each vessel owned or chartered by
CONTRAGTOR with minimun fimits of $2,000,000, -or an amount ‘squal to:
the declared value of @ach vessel owned or hired by CONTRACTOR,
whichever is greater, and including.coverage for collision ‘and tower's liability,
third party bodily ihjury and property damage liabllity, and pollution liahility.

it} Hull ‘and Machinery Insurance on each vessel owned or charfered by
CONTRACTOR in the amount of the declared value of the vessels owhed or
hired by CONTRACTOR.

iv) All primary and excess Protection and indemnity and Hull and Machinery
insurance shall be endorsed to provide full coverage to COMPANY GROUP
as addilional insured without limiting coverage to liability “as owner" of the
vessel and to delete any "as owner” clause and any other language
purporiing to limit coverage to liability of an insured “as owner" of the vessél.
For clarification purposes, the reference to “full coverage to COMPANY:
GROUP as an additional insured” is intended to limit coverage to GOMPANY
GROUP only to and to the extent of the liabilities assumed by
CONTRACTOR under this CONTRACT.

v) Excess or Umbrella liability insurance with minimum limits not less than
$1,000,000.00 inclusive of and, following the terms and conditions at least as
broad as undsrlying coverage.,

20.3 CONTRACTOR shali supply COMPANY with evidence of such insurance on demand in the form
of certificates of insurance on industry standard forms,

20.4 CONTRACTOR shall ensure that SUBCONTRACTORS are insured to appropriate levels as may
be relevant to their work,

21. CONSEQUENTIAL LOSS

For the purposes of this Clause 21, the expression "Consequential Loss" shall mean
consequentlal loss oy damages under applicable faw andlor any indirect, special,
incidental, punitive, or consequential losses or damages, including without limitation loss
of production, loss of product, loss of use, loss of business and business Interruption and
loss of revenue, profit or anticipated profit whether direct or Indirect arising from or
related to the performance of the CONTRACT and whether or not such losses were
foreseeable at the time of enfering into the CONTRACT except to the extent such
consequential, indirect, andlor special damages, loss of profits, loss of production, or
loss of use are part of a Third Party ¢claim for which a party Is seeking contribution or
indemnification pursuant to this CONTRACT. For the purpose of this Clause, “Third Party”
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shall mean. any party’ which Is: not 2- member of COMPANY GROUP or CONTRACTOR
GROUP.and "Third Party-claim" shall mean-any-claim ralsed by a Third Party-not claiming,
-dimﬂv or fﬂdlmcﬂy. by or through any fhember-of COMPANY GROUP or- QOﬂTRACTDR
GROUP..

Notwithstanding any provisions to the contrary-elsewhste in the CONTRACT dnd, except
to the extent of any agreed liguidatéed damages or-any termlx‘natlun fees pmmdud for in the
‘CONTRACT, COMPANY shall save, indemnify, release, defend and hold. hanmiess
‘CONT RABTOR GROUP: from; COMPANY GROUP's own Conséquential Loss: and
ﬁ‘ONTRAGTﬂR shail: saye, indemnify, relaase. defend and' hold harmless GOMPANY
GROUP and SERVICE COMPANY GROUP from CONTRACTOR GROUP’s own
‘Consequential Loss, CONTRACTOR's. obligation ‘with respect to SERVICE COMPANY.
GROUP shall be subject to the provisions of Clause19.9.

22, CONFIDENTIALITY
224  ECONTRACTOR shall at no time without the prior agreement of COMPANY either:

(8}  make any publicity releases or announcements conceming the subject matter of the
CGONTRAGCT; or

(b¥ publish or permit to be published either alone:or in-conjunction with any other person any
articles, photdgraphs or eother illustrations relating to the WORK hereunder, or
COMPANY's business generally, without prior reference to and approval in writing from
COMPANY. Such consent shall-only apply to each specific application and relate only to
that application. The accuracy of any information which was not supplied. directly by
COMPANY shall be the absolute responsibility of CONTRACTOR; or

(c) except as may be necessary to enable CONTRACTOR to perform its obligations: under
the CONTRACT, use, reproduce, copy, disclose to, place at the disposal of or use on
kehaif of any-third party or enable any third parly to use, peruse or copy any infermation
including, but not limited to, drawings,; data, and computer software which;

(i) is provided to CONTRACTOR by or on behalf of COMPANY, the CO-
VENTURERS or its or their AFFILIATES in or In relation to the CONTRACT,; or

(i)  vestin COMPANY in accordance with the CONTRACT,; or
(i) CONTRACTOR prepares in connection with the WORK,

In the event CONTRACTOR discloses any information to any third party under the-provisions of
Clause 22.1(h}, CONTRACTOR shall be responsible for ensuring that such third party keeps any
such information confidential and complies with all requirements of this Clause 22.1.

222 The provisions of Clause 22.1 shail not apply to information which:
(a} is or becomes part of the public domain; or

{b) was in the possession of CONTRACTOR prior to award of the CONTRACT and which
was not subject to any obligation of confidentiality owed to COMPANY or

(c) was received from a third party whose possession is lawful and who is under no
obligation not to disclose; or
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{d} is required to be disclosed. In order o comply With the reduirements of any-law; rule or
regulation.of any governmental’ drreguhlsory buidy having jurisdiction over the WORK or
CONTRACTOR, or of ahy relévant stock exchangea; or

(e)  iswsed or disclosed by: CONTRACTOR five:(5) years, or such .ather-period: specified in
Appendix-1 to Section 2, after the: completion of the WORK.

) was ‘owned. exclusively, developed exclusively or developed independently by
CONTRACTOR and does not mention, COMPANY of WORK in any respect

223  CONTRACTOR shall erisure that the. provisions of this Clause: are incorporated in any
SUBCONTRACT and 'that the -officers, ‘employegs; and :agents .of GONTRAGTOR and of the
SUBCONTRACTORSs comply-with the sarhe.

224 All information provided by CONTRACTOR which CONTRACTOR wishes to remaln confidential
shall be clearly marked -3s being «confidential but no markings shall be required for
CONTRACTOR's pricing information and trade secrets. COMPANY shal nevertheless be
entitied, subject fo CONTRACTOR's consent which shall not be unreasonably withheld or
defayed, to use and disclose any such confidential information to third parties: to the extent
necessary for the execution and maintenance of the projectin conpection with which the WORK
is'to be performed and in relation to.any statufory or other legal requirement.

With the above excephons COMPANY will take all reasonable measures to protect the
confidentiality of such information.

23. TERMINATION )

231 COMPANY shall have the right by giving notlce to terminate all or any part of the WORK or the
CONTRACT at such time or times as COMPANY rmay consider necessary-for-any or all of the
following reasons:

(a) to suit the convenience of COMPANY;

(b) In the event of 1) a default on the part of the CONTRACTOR,; or i) any DEFECTS in the
WORK, subject to the provisions of Clause 10; and

(c) in the event of CONTRACTOR becoming bankrupt or making a composition or
arrangement with its creditors or a winding-up order of CONTRACTOR being made or
(except for the purposes of amalgamation or reconstruction) a resolution for its voluntary
winding-up passed or a provisional liquidator, receiver, administrator or manager of its
business or undertaking appointed or presenting a petition or having a petition presented
applying for an administration order to be made, or possession being taken by or on
behalf of the holders of any debenture secured by a floating charge of any property
comprised in or subjsct to the floating charge, or any equivalent act or thing should be
dene or suffered under any applicable law.

232  In the event of default on the part of CONTRACTOR and before the issue by COMPANY of an
order of termination of all or any part of the WORK or the CONTRACT, COMPANY shall give
notice of default to CONTRACTOR giving the defails of such default. 1f CONTRACTOR upon
receipt of such notice does not commence and thereafter continuously proceed with action
satisfactory to COMPANY to remedy such default COMPANY may issue a nofice of termination
in accordance with the provisions of Clause 23.1.
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‘233 in the evefit of COMPANY giving CONTRACTOR notlce: of términation of all or any part of the
WORK:-or the:CONTRACT, Such nitice shall becoime effectiveon the date specified therein (or in
the absanice of any specified:dafe’at thé date of réceipt of the riotice) whereupon CONTRACTOR
‘shall immediately.

(ay caase performance-of the-WORK or such partthereof as. may be spacffied.in.the notice
© andmayremove its-equipment from WORKSITE;

(b)- allow” CGMPANY or its ‘nomines full. right of access to take over the. WORK or the
réfevant part of the WORK;

(c) assign to COMPANY, or its nomings, to thé extent desired by COMPANY alt or the
relevant pérts of the: nghts titles, liabilities, and SUBCONTRACTS relating 1o the WORK
which CONTRAGTOR may have acquired or eritered into.

234  In theevent of termination under Clause 23.1(a) CONTRACTQR shall be entitied to payment as
set out in Section 4 - Remuneration for the part of.the WORK performed'in accordance with the
CONTRACT. together with -such other payments and fees'as may be set out in that Section ar
such reasonable cosfs as agreed-between the PARTIES at the time of termination.

235 Ini the event of termination of part or all of the WORK ar the CONTRACT in accordance with
Clause 23,1(b) or Clause 23.1(c) thé following conditions shall apply:

(a) GCONTRACTOR shall cease to be entitled to receive-any money or monies on account of
the CONTRACT -until the ¢osis .of completion and all other cdsts arising as a result of
CONTRACTOR's default or other events giving rise to the termination have been finally
ascertained;

(b) thereafter and supject to any deductions that may be made under the provisions of the
CONTRACT, CONTRACTOR shall be entitied to payment only as set-out in Section 4 -
Remuneration for the part of the WORK completed in accordance with the CONTRACT
up to date of termination and;

(c) any additional costs reasonably incurred by COMPANY as a direct result of such
termination shall be recoverable from CONTRACTOR. CONTRACTOR’s liability in
respect of the foregoing shall be limited to thirty percent (30%) of the price of the specific
element of the WORK Jeading to the notice of termination plus all reasonable and
documerited third party mobillzation (and de-mobillzation, as applicable) costs necessary
to re-perform the WORK or services in question ar to remedy the default.

236 In the event that a single perlod of force majeure continues longer than thirty (30) days unless
the PARTIES have agreed altemative arrangements as described in Clause 12.6, then either
PARTY shall be entitled to terminate the WORK ORDER or CONTRACT by giving the other
PARTY ten (10} days written nolice of termination and the PARTIES will have no additional
obligations to each other as a result of said termination.

24, AUDIT

24.1 During the course of the WORK and for a period ending twenty-four (24) months after the date of
its termination, or final payment, whichever occurs last, COMPANY or its duly authorized
representative shall have the right to audit at all reasonable times and, upon request, take copies
of all of CONTRACTOR's records {written or electronic form or media), books, personnel
records, accounts, correspondence, memoranda, receipts, vouchers and other papers of every
kind relating to;
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{a) allinvoiced chiargés made by CONTRACTOR-on COMPANY, and

{8). any provision of this:CONTRACT under which the CONTRACTOR fias abligations, the
©7  performance ofwhich Is capable of being verified by audit-including without limitation
COMPANY ethical conduct expectations expressed in Section 8 - Code.of Conduct,

In this respect,, COMPANY shall not generally: be entified to investigate the make up of rates and
lumip. siirhs Included in'the CONTRACT ‘except to the extent necessary for-the proper evaluafion
of-any GHANGE: ORDERS, CONTRACTOR shall aiso have the right to exciude -any trade
secrets, formulas or processes from such aidit by COMPANY nor will COMPANY be allowed
aceess to CONTRACTOR’s proprietary or trade secset Information upless. atherwise specifieally
‘agreed between the PARTIES,

242 CONTRACTOR-shall do-operaté fully with COMPANY and/or its representatives in the carrying
out of any audit téquired by COMPANY. GOMPANY: will conduct any auditin'a manner, which
will keép to-a réasohablée minimum-any inconvenience to CONTRACTOR.

In the event:that such audit or audits reveal any error or discrepancy of any nature whatever,
such error or discrepancy will be promptly corrected and any amount owing or. due to-either
COMPANY" or CONTRACTOR, will be promptly paid by the -other PARTY. COMPANY shall
‘have this right to audit CONTRACTOR's -accounts. and records only after delivery of written
notice:to-CONTRACTOR in accordance with the provisiens for notices set forth above:

243 CONTRACTOR shall obtain eguivalent rights of audit to those specified above from all
SUBCONTRAGTORS arid will cause such rights o extend to COMPANY

26. LIENS e

251 CONTRACTOR shall not ¢laim any lien, charge or the like on the WORK or on any property of
COMPANY In the possession of CONTRACTOR or at the WORKSITE.,

252  Without: prejudice to any other provisions of this Clause, CONTRACTOR shall save,
indemnify, release, defend and hold harmless COMPANY from and against all liens,
attachments, charges or claims by any of its SUBCONTRACTORs or persons alleging to
be SUBCONTRACTORS Ini connection with or arising out of the CONTRACT.

26.3  CONTRACTOR shall immediately natify COMPANY of any possible lien, attachment, charge or
claim which may affect the WORK ar any part thereof.

25.4 If at any time there is evidence of any lien, attachment, charge or claim to which, if
established, COMPANY or Its property might be subjected, whether made by any persons
against CONTRACTOR or made by any of its SUBCONTRACTORS or person alleging to be
a SUBCONTRACTOR against COMPANY, then COMPANY shall have the right to withhold
and/or set off or otherwise recover from CONTRACTOR such sum of money as will fully
indemnify COMPANY against any such lien, attachment, charge or claim.

25.5 Before taking any action in accordance with Clause 254, COMPANY shall give to
CONTRACTOR a reasonable opportunity o demonstrate that the purported lien, attachment,
charge or claim [s either unenforceable or is covered by the provisions of an enforceable policy of
insurance.

256 For the purpose of this Clause reference to COMPANY shall include the CO-VENTURERS and
its and their AFFILIATES.
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25. BUSINESS ETHICS

261  CONTRACTOR shall perform the WORK for- COMPANY’S exclusive benefit ‘This obligation
shall be applicable. to CONTRACTOR'S agents and employees; they tust provide the diligence
and. care required 1o prevent any acton or condition which- miight “fesult i 4 corflict with
COMPANY's ifitsrests, CONTRACTOR' efforts’ shall iriclude; but riot e limited to, the
establishment.of measifes to prevent its personnel from giving of: reciving gifts, payments,
loans, or-any-gther inducément, for any purpose whatsoever from any. person; Tirm, corpataticn
or other body In ¢onnaction with the performance of the CONTRACT.

2B.2 COMPANY's.Code of Cohductls-entitled "Our dommitmentto integrity” (hereafter referred.toras
the "BP Code of Conduct’). . Acopy of the BP:Cdde: of Corduct can be obtained using the web
link-highlighted Section 8 — Code of Conduct. COMPANY tequires:CONTRACGTOR and:-each
SUBCONTRACTOR to ‘carefully review the BP -Code of Conduct. In connegtion. ‘with
CONTRACTOR's and each -SUBCONTRACTOR's performance of this CONTRACT,
‘CONTRACTOR ‘and-each- SUBCONTRACTOR undertakes and agrees 1o ‘act consistently ‘with
the . BP Code of Gonduct, and with dny updated or amended version of the BP Cadeof Caondugt:
provided to CONTRAETOR from-tire: o time, anhd o' adhere'to the. principles -set out Wwithin it.
‘CONTRACTUR #ccepts: and ‘acknowledges_that compliance with ‘ethical practices is a core
business ‘value of COMPANY :andaccordingly any failure on the part of CONTRACTOR or any'
SUBCONTRACTOR to act.in @ manmer consistent with the BP Gode of Conduct-shall be
cansidered a material breach of this CONTRACT. CONTRACTOR and il SUBCONTRACTORs
shall énsure that their parsonnel are made aware of the BP Code of Conduct.

27. GENERAL LEGAL PROVISIONS. A s
271 Waiver
None of the terms and conditions of the CONTRACT shall be considered to be waived by either
COMPANY or CONTRACTOR unless a written waiver is given by one PARTY to the other. No
failure on the part of either party fo enforce any of fhe terms and conditions of the CONTRACT
shall constitute a'waiver of such terms.
272 Retention of Rights
Subject to the provisions of Clauses 19, 21, 27.10, 29, and 33 unless otherwise specifically
stated in the CONTRACT, both COMPANY and CONTRACTOR shall retain all rights and
remedies, both under the CONTRACT and at Law, which either may have against the other.

CONTRACTOR shall not be relieved from any fliability or obligation under the CONTRACT by any
review, approval, authorization, acknowledgement or the like, by COMPANY.

273  CONTRACTOR's AFFILIATES

Any limitation of liability given by COMPANY fo CONTRACTOR under the CONTRACT shall
include the AFFILIATES of CONTRACTOR.

274 Independence of CONTRACTOR
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CONTRACTOR shall: act as. an_independent contragtor with -respect-io. the: WORK ‘and :shall
‘exercise conttal, superision, management, and direction. as: to the methad and: manner. of
‘obtaining the resuis required by GOMPANY.

Ini-all casgs where CONTRACTOR's EMPLOYEES (defined to inclide CONTRAGTOR's-and its.
SUBCONTRAGTOR'S direct, borrewed, special, or stafutory employees), are:perfdming Work in
of -offshors ihe Slate of Louisiania of .are otherwise covered by the. Loulsiaa Workers"
‘Corpensation Agt, L2, R.S. 23:1021 et'seq., COMPANY.and CONTRACTOR agree that ail
WORK and operations performed by CONTRACTOR and CONTRAGCTOR's: EMPLOYEES
pursuant to this CONTRAGT are.an integral:part of and are-essential fo- the ability'sf COMPANY

to.generate: GOMPANY's goods, prodiicls; and servidesfor the purpose of La. R:S. 2311061, (A)
{1). ~ Fuithermore, COMPANY and GONTRACTOR agrée ‘that: COMPANY. s the statufory
employer.of CONTRACTOR’s EMPLOYEES for purposes:of La. R.S. 23:1061 (A) (3) arid that
COMPANY-shiall be-enfitied to the protections afforded a statitory employerunder Louisiana faw,
Itrevsgetﬁvé of COMPANY's stafus as'the statutory or special émployer {as defined in La. R.S.
2371031 (G)) of CONIRACTOR's. EMPLOYEES, ‘GONTRAGTOR shall remain primarily

‘Tesponsible for e paymerit of Louisiana workers' .compensation and medical benefits to. ts.

smployees, and shall not.be entified to seek contribtition for any-such payments ffom COMPANY
or any member 6f COMPANY GROUP, and CONTRACTOR furiher agrees that it will indemnify
COMPANY and any ‘member of COMPANY GROUP for ay sugh: paymgits and that
CONTRACTOR will' ba obligated to.release, defend, and indemnify GOMPANY ‘GROUP for any
personal injury , death, disease or property damage claims relatifig fo CONTRACTOR's
EMPLOYEES pursuant to the provisions of Clause 19.1 of this CONTRACT even if any such
employee of CONTRACTOR is also heid to be an employee {whether a statutory, speciél or
borrowed employee, or otherwise) of COMPANY or any member.of COMPANY GRGUP.

275 . Governing Law and Language
This CONTRACT shall be construed and enforced in accordance with the GENERA_L MARITIME
LAW of the United States wherever permissible: otherwise, the Jaws of the State of Texas shall
apply, excepting-therefrom any conflicts uf faws rules which might provide for the application of
the laws of ancther jurisdiction. Subject to Clause 28, the PARTIES agree to submit any dispute
arising :hereunder to the- jurisdiction of the courts of the State of Texas and further agree that
venue for the resolution of any such dispute shall be found in Harris County, Texas.

276  Notices
All hotices In respect of the CONTRACT shall be given in writing and delivered by hand, by
telefax-or by first class post to the relevant address specified in Appendix 1 hersto and copied to
such other office or offices of the PARTIES as shall from time to time be nominated by them in
writing to the other.
Such notices shall be effective:
{a) if delivered by hand, at the time of delivery;

(b) if sent by telefax, on the first working day at the recipient address following the date of
sendifg;

(c) if sent by first class post, 48 hours after the time of posting.
277  Status of COMPANY

COMPANY enters into the CONTRACT either:
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a) for itself and as-agent for and on behalf.of ifs other GO-VENTURERS; of

b)  as agent for and: on behali of an AFFILIATE wand the. CO-VENTURERS of that
AFFILIATE (in vihich- case this ‘CONTRAGT -efher than this Giause 277 shalf be
intetpreted as though all references to. ‘COMPANY™ wera references to that AFFILIATE).

Notwithsfanding a) abave:

{c)  CONTRACTOR agrees to look only to-COMPANY for-fhe dye performance-of the
CONTRACT and nothing contained in-the CONTRACT-will-impose.any. liability upon, or
entite CONTRACTOR fo commence any proceedings against any CO-VENTURER
otherthan COMPANY,

@y  COMPANY is entitied fo eriforca the CONTRACT onbehalf of all CO-VENTURERS ‘as
well as for itself. For that purpose. COMPANY iméy: cdmimence. proceedings. if its own
name-to.enforce all obligations and liabilities of CONTRACTOR and ‘to-make any claim
which any. CO-VENTURER ay have against CONTRACTOR:

Notwithstanding b) above:

(€) CONTRACTOR agrees to. fook only’ to the AFFILATE of COMPANY for the due
performance ‘of the CONTRACT and nothing contalaed in the -CONTRACT will impose
any liability upon, or entitie CONTRACTOR to commence any proceedings against
COMPANY ar CO-VENTURER of an AFFILIATE other than the AFFILIATE;

(f) the AFFILATE of COMPANY Is entiled to enforce the CONTRACT -on behalf- of
COMPANY and afl CO-VENTURERS of that AFFILIATE.-as well as. for itself. For that
purpose the AFFILIATE may commence proceedings In its own name to enforce all
obligations and liabilities 6f CONTRACTOR and to make.any claim which COMPANY or
CO-VENTURER of that AFFILIATE may have against CONTRACTOR.

27.8 Entire Agreement
The CONTRACT constitutes the entire agreement between the PARTIES hereto with respect to
the WORK and supersedes all prior nagotiations, representations, or agreements related to the

CONTRACT, either written or oral. No amendments to the CONTRACT shall be effective unless
evidenced in writing and signed by the PARTIES to the CONTRACT.

27.9.  Mitigation of Loss

Both COMPANY and CONTRACTOR shall take all reasonable steps to mitigate any loss
resulfing from any breach of CONTRACT by the other PARTY.

2710 Extent of Exclusion or Limitation of Liability

Any exclusion or limitation of liability under the CONTRACT shall exclude or limit such liability not
only in contract but also in tort or otherwise at law.

27.11  Invalidity and Severabiliity

If any provision of this CONTRACT shall be found by any court or administrative body of
competent jurisdiction to be invalid or unenforceable, the invalidity or unenforceability of such
provision shall not affect the other provisions of this CONTRACT and all provisions not affected
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By Such invalidity or. unienforcéabliity shall mmaln in. full force-and effect. COMPANY .and
CONTRACTOR fieraby. agree to ama,mbt to:substitute, for any- invalid or unenfofcédble provision,
2 valid or 5hhra6ahlafprovl§ign which chravés to the.greatest possible ektent, the economic,
tegal, and commercial objdctives of g\e Invalid-or unaﬂfor‘ce‘ab!a pruv‘mion,

27.12 CONTRACTS(RIGHTS OF THIRD PARTIES) ACT

(@)  Subjectto Clause 27.12 (c), the. PARTIES [ntend that no provision of the- GONTRACT
Ehgg %fer any benefit on, rior-be enforcedble-by any person who is not a party to the
CT.

(bY For the purpose .of-this Clause 27.12, "Third - Party® -shall .méan any member of
COMPANY GROUP {other thah .COMPANY) or CONTRASTOR GROUP (dther than
CONTRACGTORY or in réspect Only ‘of the provisions of Clauses 18, 20 and 271 hereof, the
SERVICE'COMPANY GROUP.

(6)  Subjectio ihe remaining provisions of the CONTRAGT,

)  Glause 17.7, Clause 17,8, Clause 19, Clause 20-and Clause 21 are intended to be
enforceable. by a Third Party; and

iiy Clause 27.31s itended to be enforceable by the AFFILIATES of CONTRACTOR.

{d) Notwithstanding Clause 27.12 (c), the CONTRACT may be rescinded, amended or
' varied by the' PARTIES to the C.BNTRACT without notice-to or the consent of any Third_
Party even if, as a result, that Third Party’s tight to enforce a term of this CONTRACT

may ba varied or extinguished.

(e) The rights of any Third Party under Clause 27.12 (c) shall be subject to the following:

i) any claim, or reliance.on any term of the CONTRACT by a Third Party against a
party to the CONTRACT shall be notified in writing in accordance with the
requirernents of Clauses 19.8 and 27.6 by stich Third Party to each party to the
CONTRACT as soon as such Third Party becomés aware that an event is likely to
give rise to .such a claim and such notification shall contain the following
information as a minimum:

- detalls of the occurrence giving rise to the claim; and
- the right relied upon by the Third Party under the CONTRACT,
i) the provisions of Clause 28 shall apply in respect of any claim by a Third Party in
that the relevant PARTIES agree fo resolve any dispute between them in a prompt
and amicable manner hy adopting the provisions of Clause 28,

iiiy the Third Parly's written agreement to submit irrevocably to the jurisdiction of the
State of Texas in respect of all matters relating to such rights.

n in enforcing any right to which it is entitled and the provisions. of this CONTRACT, the
remedies of a Third Party shall be limited to damages.

(@) A Third Party shall not be entitled to assign any benefit or right conferred on it under this
CONTRACT.

BPM-08-00209 Page 34 of 43

HIGHLY CONFIDENTIAL M-I 00000832



Sectlon:2—General Conditions.of Contract.

28: RESOLUTION OF DISPUTES

281  In“the event:of. 2 commercial dispute bétweefi the PARTIES. arising ‘out of or relating to: this.
CONTRAGT, 6r the bréach -théredt; fne PARTIES. shéll’ subimit the dispute to non-binding
‘Tnediation-and shall make a good-faith effort brrésalie.the dispute throigh the - meédlation process:
No suit may be filed rélating'th -a-cammercial dispute arising: pursnant to this CONTRACT until the
miediation tequitements. of tis ‘provision have been fulfiled. If such a suitis filed; the PARTIES
‘shall again siibmit.the: dispute: o non-bindirig ‘mediation prior to. thé rial of the: sl.i‘ t.. ‘Each party
shall-pay-its costs of mediation. Expressly. exciuded from the requirements of this Clause 28.are
¢lalms, sults; or ﬂ&putes arising -out'lor relating to tort suits, indemnity, insurance, or assumption
of liabillty issues or provisions.

282 ‘Whilstany matteror matters. are.in. dispute, CONTRACTOR -shall procesd with the execution and
completion of the WORK and both CONTRACTOR and COMPANY ‘shall comply with -all the-
provislons of the:CONTRACT.

29, WARRANTY
291 GONTRACTOR warrants and guarantees that:

{a) It.shall exercise all reasongble skill, cara-and diligence in the performance of the
WORK and shall carry out the WORK in accordanée with the requirements of the
CONTRACT and fo internationally recognized good oilfisld practicés and standards;

(b} it.shall exercise diligence to ensure the completeness and safe transportation of all
acquired information:-including well logs, test and other information (“DATA”), arising
out of the performance of the WORK. CONTRACTOR does not warrant the accuracy
of DATA ftrarismitted by elecironic process, and CONTRACTOR will not be
responsible for accidental or intentional interceptlon of such DATA by third parties;

(¢) any squipment and/or related spare parts provided or supplied by CONTRACTOR or
its SUBCGN,TRACTORS for the account of COMPANY: (i) shall meet the detalled
specification set forth in the CONTRACT; or (il) where no detalled specification is
provided by COMPANY, shall be of good quality and workmanship and fit for the
intended purpose where a specific purpose Is defined in the CONTRACT or, where no
specific purpose Is defined, in fulfillment of the application for which it was designed.
CONTRACTOR warrants that all equipment andfor related spare parts provided or
supplled by CONTRACTOR or its SUBCONTRACTOR’s and suppllers shall be free
from defects in material andior workmanship during the WARRANTY PERIOD;

(d) consumable materials and/or products pravided or supplied by CONTRACTOR for the
account of COMPANY under the terms of the CONTRACT shali meet the detailed
specification as defined in this CONTRACT and where no such specification is
defined, shalf conform to {1} where applicable, recognized industry standards or (2)
the standard grade and quality of products in the region.

202 The warrantles and guarantees provided under Clause 29.1 shail not apply to:

{a) consumable materlals and/or products that have been modified and/or subjected
to improper handling, storage, installation, operation or maintenance by any party
other than CONTRACTOR and/or its SUBCONTRACTOR'’s and suppliers;
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(L)) equipment, spare parts; consumable maferials, andlor products providéd by
COMPANY and.free issued to CONTRAGTOR in connection.with the WORK;

(6} samples: which :aré provided: by CONTRACTOR 16 COMPANY" 4s eéxamples or
Nustrations: only of the general properties of CONTRACTOR's  products and/or
workmanship; and '

(@)  damage‘to the'equipment, materials andior produsts caused by improper use by
' any party other than CONTRACTOR andfor its SUBCONTRACTOR's and suppliers
by way of abrasive materlals, corrosion due to. aggressive. fluids, lightning,

|

improper voltage supply, mishandiing or misapplication and the. like.

2.3 'CONTRACTOR.may give COMPANY the benefit of its judgment based ori ‘its’ experierice
Interpreting infofmation and making recommendations, either wiitten or-oral; as:fo DATA
of:amaount of inaterial or type of oiffleld service to be provided by CONTRACTOR, or the
manher: of performance or In: prediction of resufts. Notwithsfanding the foregoing, all
stich. recommendations .andior predictions shall be received by COMPANY as: opinions
only, and no ‘wartanty expressed or implied shall be inferred by COMPANY: from such

recommendations-and or in view.of the impracticabliity of obtaining first-hand knowiledge.
of the maiy variable conditions, the rellance on Inferences, measurements and
assumptions . which aré not Infallible, and/or the necessity of relying on ficts and

supportiitg oilfield services provided by others.

29.4 ‘Save.as expressly provided herein all warrantles, conditions or other terms impiled by
applicable law of otherwise ate excluded to the fullest extent permitted by law (including
without limitation, iniplied warranties of merchantability and/or fithess for .a paiticular
purposejand, for the avoidance of doubt, no warranty condition or other term is givens: .- -
that. DATA resulling from the performance of the WORK will be fit for any particular
purpose (including without limitation, implied warranties of merchantability and/ar fitness
for a particular purpose).

295  CONTRACTOR shall ensure that similar warranty undertakings are included in all
purchase orders with vendors and contracts entered Into with Tts SUBCONTRACTORs
and/or suppliers'who supply consumable materidls/products and/or equipment and spare
parts In réespect of the WORK. The foregoing obligation shalt not apply to - purchase
orders with vendors and contracts entered into with SUBCONTRACTORs and / or
suppliers in those instances whare CONTRACTOR and COMPANY have agreed to use a
specific vendor and/or supplier and CONTRACTOR has obtained COMPANY's advance
written approval to modify the foregoing warranty undertakings.

29.6 In fhe event that any equipment andlor related spare parts or consumable materials
provided or supplied by CONTRACTOR do not conform to the warranties set forth in
Clause 29.1, COMPANY shall notify CONTRACTOR promptly upon the failure of such
warranty, and in any event during the WARRANTY PERIOD, specifying the nature and
extent of the fallure in question. Upon receipt of such notice, CONTRAGTOR shall
expeditiously proceed to repalr or replace, at CONTRACTOR's sole cost, the equipment
and/or related spare parts or consumable materials in question.

30. ACCESS TO LOCATIONS

COMPANY shall secure for CONTRACTOR and its SUBCONTRACTOR's rights of access to
and from the WORKSITES. COMPANY shall use its best endeavars to advise CONTRACTOR
of any limitations, restriction or conditions which may affect such access-and CONTRACTOR
shall abide by such limitations, restrictions, and conditions as aforesaid.
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.

314

HEALTH, SAFETY, ENVIRONMENT.AND THE WELFARE OF PERSONNEL

COMPANY-" places priie importance on health; safely,. security, and -environimenital (HSSE)
issues- and requlrés that GONTRACTOR, 'SUBCONTRACTORS, and théir Subcontractors
m:bS&ﬁbb 10 dind- adtvely pursue the highest standards of HSSE" perforiance: CONTRACTOR
shall ‘observe and comply with COMPANY Health; "Safety;. Security, and Environment- Policy,

equjations-and Procedores as amenided from fime to time, “copies of which wilt be: provided by

CGMPANY R_EPRESENTATIVE. CONTRACTOR shall familiarize itself With the. folloiwing
Aoduitietits”

a).
b)
. c)‘
.ﬂ)’

Gelting HSE. Right (gHSEr)

BP's Golden. Rules for Safety

Drilling #nd Wells Operations Policy

Specific local HSSE policies as:defined in Appendix 5 to Section 7

3.2

1.3

Fwe

314

31.6

3186

It shall be the responsibility of CONTRAGTOR to ensure that its personnel gomply with.said
pélicy, regulations, and procedures.

CGONTRACTOR's petsonnel may be required by COMPANY to-attend site induction for Health,

Safety and Environmental Policy, Regulations arid Procédures before entering-a WORKSITE
where any part of the WORK:is f6 be paiformed and it shall be CONTRACTOR's résponisibility to
establish with COMPANY-which personnel must be inducted and to ensure their attendance;

CONTRACTOR:shall ensure that its personnel are aware of and carry out their-own obligations
‘with regard. to health, safety, and environment including the strict .obligation to report unsafe

working conditions, hazards, dangerous incldents, aceidents, and environmental issues.

CONTRACTOR shall ensure that its personnel:

(a) -observe and comply with all relevant statutory ‘obligations regarding health and safety.at
work, environmental protection and all applicable safety regulations and requirements;

(b}  are fully conversant with and comply with the working conditions, safety regulations and
policies at all lncations whera the WORK is to-be performed;

(¢c) are familiar with all lacal safety instructions, regulations and policies applicable to the
WORKSITE where the WORK is to be performed and comply with same;

(d) endeavor to advise CONTRACTOR supervisor of any pre-existing medical disability or
condition which may adversely effect their own health and safely or the health and safety
of others;

(e) endeavor to advise CONTRACTOR of over the counter drug warnings for medication they
are taking and shall endeavor to ensure that personnel immediately advise
CONTRACTOR supervisor where such usage may impact the individual's abllity to
perform safely.

CONTRACTOR's personnel shall obey and comply with all reasonable instructions or order
given to them by COMPANY REPRESENTATIVE or any officer of COMPANY in all matters
refating to health, safety, and the environment.

If requested by COMPANY and prior to mobilization of CONTRACTOR's personnel to the
WORKSITE, CONTRAGTOR shall submit to COMPANY a certificate of a fully registered
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‘medicalpractitioner indicating medical finess:for. duty-at the WORKSITE. Cost associated with
this:supply of this.miedical certificate'shall beborne by COMPANY unless specifically addressed
e Seiction 3, Scope.of Work: '

37  WORR provided by CONTRACTOR personnel shall be. corducted in accordance with the
prevalling health, safely,-and.environmental protection teguirenents in force in the WORKSITE

and infull accordance-with statutory-and local requireménts.

318  CONTRACTOR shall endeadvor to ehsuré that its personnél and recommendations for
- peiforming the: WORK are in-aceordance with World Health Organization recommendations:

319 if CONTRACTOR's parsonnel-are-required by. COMPANY to work offshore or at remote sites
-and are.required to: be evacualed to a medical facility for medical treatment, the costs: of
evacuating CONTRACTOR's personnel to COMPANY's orishore supply base shall be horne by
COMBANY. In the everit that medical evacuation-was for-a pre-existing medical condition”that
was not disclosed by CONTRACTOR. to COMPANY, the icosts of evacuating CONTRACTOR'S
personnel to COMPANY’s.onshore supply base:shall be bome by CONTRACTOR, COMPANY
reserves the right.to recover on a cost recoverable hasis within the scope of CONTRACTOR’s
insurances-for medical evacuations. All other franspartation-and medical treatment costs shall
be bome by CONTRACTOR.

3110  CONTRACTOR shall impose on its SUBCONTRACTQRS the same obligations as are described
in this Glause 31 and shall ensure that its SUBCONTRACTORS comply therewith,

31.1% For the purposes of this Clause 31; all obligations 6f CONTRACTOR. shall include its
SUBCONTRACTOR, AFFILIATES, Its and their employees, servants, and agents.

31.42 CONTRACTOR shall observe and comply with the provisions of Section 7 ~ Health, Safety,
Seeurity, and Environment and failure:to meet these requirements or to satisfy COMPANY with
regard fo-the control of HSSE risks in respect of the CONTRACT will be regarded as due cause
for termination of the CONTRACT without notice and without financial penalty to COMPANY in
accordance with the provisions of Clause 23.1.

3113  Nothing contained herein will affect the application of Clause 19 and 21 of the CONTRACT.
32, PERFORMANCE MANAGEMENT

32,1 CONTRACTOR and COMPANY agree that there are cerain Key Performance Indicators (KPI),
measures which are set out In Section 3 - Scope of Work. The successful closeout of COMPANY
-and CONTRACTOR'scorreclive actions to remedy performance.gaps shall be mutually agreed.

322 For the measures referred to in Clause 32.1 above, well specific targets and objectives, together
with any agreed deliverables, timescales or .milestones will be mutually agreed between
CONTRACTOR and COMPANY prior to commencement of any well and shall be fully
documented.

323 CONTRACTOR shall participate in COMPANY's Supplier Performance Management (SPM)
system. This process shall include, but not be limited fo, the work scope review, risk review,
mutual setting of KPls and objectives, the timely completion of any agreed scorecards or
measurement tools and the agreement of -annual Performance Contracts where appropriate.
The second phase shall include a past-job evaluation and submittal / approval. Data and
associated scorecards gathered will be used to support reviews ouflined in Clause 32.4.

‘BPM-09-00209 Page 38 of 43

HIGHLY CONFIDENTIAL | M-I 00000836



‘Section 2~ Generaj Conditions of Confract-

324  Performance Review Process (PRM} ~-PRMs. shall. be held on -a quartérly. basis, of’ other
frequency -as: mutually: . the COMPANY's' REPRESENTATIVE, sector Team (i
applicable), QGHTW OR’s jnanagemenf. team, and ‘CONTRACTOR’s REF!RESEHTATNE,
shall:meet formally ka discuss the previcus: quarter's performarice and:idenbfy any performance
gaps-and opportunities. for-improvement. This PRM shall also bé an opporturiity to. discuss-the
next period to-determine. risks to-delivery of work programs-of projécts. The focus shall be on
information. sharing;and’ Hantlfym,g key. Fisks, then agreement on.& risk management and action
plan for the next: mﬂod Pfeu;oqs quartér's pe}’formaao&shaﬂ be farmally ‘agreed at this maetkm
and recorded for future reference: Progress of follow-up.actiona fromthe PRM will be recorded
*acng monﬁorad :on a monthly CAR (Corrective. Action Reporting) register maintained by the

325 if reduesteéd by COMPANY, a parformance contract shall bé rmuthally agreed upon foi the
projected WORK $cope prior to WORK commencement  This performance contract Shall
intlude-sgctions to address; but not fimited o, HSSE, Péople, .Cost, Quality, Delivery, and
lnnov?a’don Each gection will have measirable targets and reflect KPls referericed in Clause
32.1.

328  CONTRACTOR's Safety Management System (SMS):shall be reviewed by COMPANY: prior to
award. .Any gaps identified during this, review-will be reported to.CONTRACTOR as.compulsory
Improverent actions. EQNTFEAC:TOR will develop an SMS gap. cfosure plan-and the mutually
agregd upan actionsand completion dates shall be monitored and updated via the scorecard
and PRM progess. Faliure. to sucaessfully complete the actions or ¢lose the gaps by the agreed
due dates shall be deemed to be a failure of the CONTRACTOR to perform the services and
COMPANY shall have the. right to suspend the WORK In accaordance with Clause 13 or
terminate the WORK or-the CONTRACT in accordance with Clagse 23. The SMS gap closure
plan.shall be maintained by CONTRACTOR and updated after each interim SMS evaluation has
besh completed

32.7 If requested by COMPANY, CONTRACTOR's Environmental Management System (EMS) shall
‘be reviewed by COMPANY prior to award. CONTRACTOR will develop an EMS gap closure
plan and the mutuvally agreed upon actions and completion dates shall be monitored and
updated via the scorecard arid PRM. process, Failure 1o successfully complete the actions or
close the gaps by the agreed-due dates shall be deemed to be a fallure of the CONTRACTOR to
perform the senvicas and COMPANY shall have the right to suspend the WORK in accordance
with Clause 13 or terminate the WORK or the CONTRACT in accordance with Clause 23. The
EMS gap closure plan shall he maintained by CONTRACTOR and updated after each interim
EMS evaluation has been completed.

33. AGGREGATE OF LIABILITY

CONTRACTOR's cumulative fiabiiity hereunder in respect of liabilities incurred pursuant to
Clause 10.3 and 23.5 shall not exceed in aggregate (i) fifty percent (50%) of the CONTRACT
PRICE where all WORK to be performed under the CONTRACT is set forth in Section 3, Scope
of Work independent of WORK ORDERS or, (i) whare WORK ORDERS are issued, fifty percent
(50%) of the price of all WORK to be performed under the individual WORK ORDER.

4, CONTINUING OBLIGATIONS

In the event of termination or expiration of this CONTRACT, for any reason, any provision which
by Its own express terms reflects an intent that it shall continue to apply beycnd the term of this
CONTRACT shalt continue in full force and effect, including without limitation Clauses 18, 21, 22,
and 24,
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Saction 2 - General Conditions of Contract

35: ANTI-CORRUPTION UNDERTAKINGS-

35:1 CONTRACTOR 4hd COMPANY each agree-ahd undertake one to the other: thalt i connection
with tha:CONTRACT and. tfie #ransactions contemplated by this G@NTRACT they- \'-:ﬂh!ach
respectively comply withi ‘all applicable laws, niles, regulations, decrees and/or official
governrental-orders of the’ United Kingdom and the United States of America: relating to-anti-
bribery. and-anti-money-laundering.

352  CONTRACTOR agrees, undertakes and confirms that.it, and each of its AFFILIATES, and its
and.their respecive: directors, officers, employees, agents and every:ether person acling on its:
or their behalf, has ot In connection with the; transactions sontemplated by this CONTRACT or
in connection with any. other business transactions involving. coﬁﬂPANY in the'United States of,
America, made, offered or promised-to make, and-will not, make, offer; or pramisetu make, any
payment or- other transfer -of anything.of value, Including without limitation the provision of any-
service;. gift or entertainment, directly or indirectly,

@) to any. govemnment official (including directors, officers and employees of gévernment-
" owned and government-controlled.companies and public-intemational organizations);

b) to -any director, officer or- employee of COMPANY or of BP pic or -any of ifs -other
~ subsidlaties;

<) toany:political party, dfficial of & political party, or candidate for public office;

d) toanagentor intermedtary for payment to.any.of the foregoing; or

€) to-any.other person or enfity

for the-purpose of obtaining or influencing the award of or carrying out this CONTRACGT if and to
the extent-that to do sa is or would be either In violation-of or inconsistent in any material way
with the anti-bribery or anti-money laundering: laws of any relevant jurisdiction, including, without
limitation, the U.S. Fereign Corrupt Practices Act, the UK. Anti-Terrarism, Crime and Security
Act 2001 and successor legislation, the applicable country legislation implementing the OECD
Convention on Combating Bribery of Forelgn Public Officials in International Businsss
Transactions and/or the anti-corruption laws of the United States of America.

For the purposes of this -Clausa 35, the tarm “government official” shall mean any director,
‘officer, or employee of any government or any department, -agency or instrumentality thereof,
andior- of any enterprise in which a government owns an interest, and/or of any public
international organization. This term also includes any person acling in any official,
administrative or judicial capacity for or on behalf of any such government or department,
agency, instrumentality, company, or public international organization.

35.3 CONTRACTOR agrees and undertakes that in connection with this CONTRACT and in
connection with any other business transactions involving COMPANY in the United States of
Armerica, CONTRACTOR and each of its AFFILIATES shall:

(a) have and will apply, in respect of its dealings with COMPANY under this CONTRACT,
effective disclosure controls and procedures;

(b) have and will maintain books, records, and accounts which, in reasonable detail, accurately
and fairly reflect the transactions undertaken and the disposition of assets; and

(c) have and will maintain an internal accounting controls system that is sufficient to ensure the
proper authorization, recording and reporting of all transactions and to provide reasonable
assurance that violations of the anticorruption laws of the applicable jurisdictions will be
prevented, detected and deterred.

354 In the event that COMPANY has any reasonable basis for a good faith belief that
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Section 2 = General Conditions of Cantract

CONTRACTOR andlor any of its AFFILIATES:may. not b&.in .compliance.in any matefial Wey
with the undertakings and/or requirements-sef forth in sub-clauses: 35:1, 35.2 andior 36.3,
COMPANY shall advise: GONTRACTOR  in: writing of its good falfh belief-and CONTRACTOR
shall-covperate-fully with any and: all enquiries: undertaken by .or. on behalf of COMPANY. in
connection therewith, Including the provision by CONTRAGTOR of personnel arid supporting
documents and affidavits if reasonably.deemed riecessary by: COMPANY (provided, howeve,
that CONTRAGTOR may withhold from: iy such. request for disciasure, any- investigative
parsqnngl workihg under: the direction-of the CONTRACTOR'S legal department and documents
which are subject to legal privilage).

985  Subject to the Tequirements of sub-clause 35,4, dnd without, prefudice fo' any other rights: or
remedies the; COMPANY may have hereunder or-at law {including,: as. applicable, tte right to
dainages for breach of cantract), COMPANY’ shalf have fhe right to terminate this CONTRAGT
with immediate effec! if. COMPANY reasonably befleves. in good faiih that any of the faregoing
-agreements, undertakings or requirements set-fofthi. ji this- Clause :35_have not besn complied
with or-fulflled by CONTRACTOR . or -any of its AFFILIATES; PROVIDED, HOWEVER, that
‘COMPANY-shall have provided CONTRACTOR with written notice of its intention to terminate
the CONTRACT under the provisions of this Clause: 35 togeiher with fte teasons therefore and
that CONTRACTOR has:been unabie within fifteen (15) business days of deiivery of such. notice
to. provide COMPANY with -evidence which . dervionstrates; to the reasenable”satisfaction of the
TOMPANY, that CONTRACTOR and its AFFILIATES have not failed.to-comply with or fulfili-any
'of the foregoing agreements, underiakings or requirérments.,

356 All,paymerits by COMPANY to CONTRACTOR. shall be made in accordance with the terms of
payment specified in the.CONTRAGT. in the absence of any such specific payment instiuctions
elsewhere in the.CONTRACT, payments by COMPANY to CONTRAGTOR shall anly be made
by check or wire fransfer to a bank account, delails of which shall be provided by
CONTRACTOR to COMPANY in writing.

35.7 Any dispute arising hereunder as. the resujt of COMPANY exercising its rights under sub-clause
35.5 hereof shall be settled In accordance with the provisions of CLAUSE 28.— SETTLEMENT
OF DISPUTES.

358 CONTRACTOR shall take all reasonable measures fo apply the-provisions of this CLAUSE 35 in
its contracts with SUB-CONTRACTORS in order to give effect to the agreements, undertakings,
and requirements set forth in this CLAUSE 35.

36. SPECIAL CONDITIONS

Any additional special conditions applicable to the CONTRACT shall be as fisted in Appendix 1
hereto and shall be numbered consecutively with these General Canditions of CONTRACT,
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‘ Section 2~ General Condifions of Confract:
Appahdl'i 1 NSpaclal Caonditions-of Confract

Appendix 1.—-Special Conditiofie of Contract-

In the- event of any ambiguity or eontradictian between the General Cenditians of Contract and the Special
Conditions of Contract, fhe latter shall fake'rmauedenc&

Seqtlon'l - !Agmmdnt o

Cliuse 4 1 The EFFECTIVEDATE of the CONTRACT is February 1, 2008

Clause 4 " Thie scheduled, COMMENCEVENT DATE of the WORK Is.— Wil be: specified as the
date.of each WORK ORDER

Clause 5 | The-duration of the: CONTRACT is thres:(3) years from the EFFECTIVE DATE of the

CONTRACT.. COMPANY shall have: the :option.to-extend the CONTRACT. for up to
wo {2) eonseciitive one-year pptions. foliowing the expiration of the three (3) year term,

Section2 General Conditions of Confract

Clause 1.9 | “CO-VENTURERS" shajl mean —Not Applivable

Clause 3:(a) | COMPANY REPRESENTATIVE is'Mf. Sundaram Srlnivasan
Manager ~ GOM PSCM Drilling and Wells

(28'}} 504-4277 (OFFICE PHONE)
(281] 366-7130 (FAX)
stin _srinivasan oIy

Clause 3.1(2) | CONTRACTOR REPRESENTATIVE is M. Tiin Armand

Manager — Project Engineering
(281) 988-1872 (OFFICE PHONE)
(743) 775-4152 (CELL PHONE)

tarmand@miswaco.com

Clausé 27.6 The addresses for the service of nofices are:’

i} COMPANY: BP Exploration-and Production, In¢.
200 Westlake Park Boulevard
Westiake 4
Houston, Texas 77079
ATTN: Sundy Srinivasan

ii) CONTRACTOR: M- LLC
5950 North Coturse Drive
Houston, Texas 77072
{713) 739-0222
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Section 2=Genetal Canditions.of Contract
Appendix 2 ~Loeal Tax Provisions

Appendix2 —Local Tax Provisions

ONTRACTOR agraes 1o defend, indgtimiify,-aiid hold harmless COMPANY, jointly arid severally, from
and‘agafnst; and-to acgept full -and axdumw fiability: for, the paymient of its lepally ‘due contributions.or
taxes-for dnemployment insutance, -old-age refirertient: benefis, -annuities, wage and income taxes,
usiness and occupation ;axes, now or. hiereafter imposed by ;na:eovemment of the United States or any
State or p&ll(ioa! subdivision thereaf, however measured:

CONTRACTOR agréss 1o he.résponsible’ for and indempify, and hold harmléss COMPANY, jointly and
severally; from any liability for-contract, inventory, ‘ad valorem, business and occupational, or other taxes
Which 4re imposet upon CONTRACTOR for the performiance of this CONTRAGT or the ownership or use
of any property employed by- CONTRACTOR in the. performance. of this. CONTRACT,
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Sectioh 3 — Scope of Work _

Section 3 — Scope of Work
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Section 3~Scope-of Work' .
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L ~__Seéction 3~ Seope of Work

1.0 GENERAL

14 CONTRACTOR has'been selécted for the performancad of the! WORK: ofi the undérstanding,
that it is qualified in the: ¢fass of work involved and that CONTRAGTOR 'shall exercise.-all
‘reasonable skill, care-add: ﬁiﬂé&noe n thie perforimance of the’ WORK.and. shail careyout the-
WORK in sccordance with: the requirsments of the CONTRACT .and o intemationally
recognized good-oiffield practices and standards:

12 The WORK which. i§ to be provided by CONTRAGTOR-shall comprise bit not necessarily be:
linited to; the: provision of management, engineering, ‘supervision, labor, plant,. equipment,
and' matefials o support- COMPANY's aperations, all &s generally described herein,

24 THEWORK

21 COMPANY may from fime-fo time ‘request- CONTRACTOR 10 canry out certain work or
seryices, or provide supplies, equipment, or materlals in accardance: with the terms of the
GONTRAGT as more specifically defined 1i each job request issued by COMPANY (WORK
ORDER"). A WORK ORDER:shall mean -any of the following -document fyfes issued
pursuant to this CONTRACT eithier on paper or electranic form.

211 WORK ORDER Template, as set forth by examplé in Sectior 3, Appendix 2~ WORK
ORDER. Other written forms of this ternplate are acceptable so long as it provides
sufficient detail, including as a minimum:

identification ofthe CONTRACTOR
reference to the-CONTRACT number
the date of the WORK ORDER

.details of the WORK to bé performed

“any other terms the PARTIES deem appropriate

« 2 o

212  Specific direction / instruction o CONTRACTOR to proceed with WORK via e-mail, or
an otherwise electronically fransmitted Microsoft Word or Excel document with the
same minimum requirements as noted in Clause 2.1.1 hérein sbove. Said direction /
instruction to CONTRACTOR shall require electronic acknowledgement of receipt as
well as acceptance from CONTRACTOR in order to be deemed to be a WORK
ORDER.

213 Pursuant to a verbal request by. COMPANY fo initiate WORK under this CONTRACT,
a request by CONTRACTOR to proceed with WORK shall be presented lo
COMPANY via e-mail, or an otherwiSe electronically transmitted Microsoft Word or
Excel document with the $ame minimum requirements as noted in Clause 2.1.1
herein above. Said request made by CONTRACTOR shall require electronic
acknowledgement of receipt as well as acceptance from COMPANY in order to be
deemed to be a WORK ORDER,

2.1.4 Purchase Orders for the procurerment of materials that includes sufficient details,
including as a minimum:

identification of the CONTRACTOR

reference to the CONTRACT number

the date of the Purchase Order

details of the materials to be procured

any other terms the PARTIES deem appropriate

® ¥ 5 "N
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‘Séction 3 ~ Scope of Work

215  Nothing contdined i 2’ WORK ORDER, in any acceptable formal, shall bé construed.
as'an Amendment to the terms of the CONTRACGT, -Accondifigly, WORK ORDERS; in
any accép’lame founa'!, shall NQT bBe used to sdd riew | eeqmmén
materials-tothie CONTRACT, all of which may-orily be added to the CONTRACT by
formal Amendment.

2.2 It is agreed @nd understood thiat COMPANY: Is not: abf‘}?ateq fo request WORK hereunder.
-and that CONTRACTOR s not-obligated to aceeptany WORK ORDER issued by COMPANY
heréunder; fiowaver; ‘COMPANY and ‘CONTRAGTOR ‘agrée- that the Tollswing ‘general
“provisions:shall at-all times:apply to and control all WORK which may be conducted or carried
aut BY-CONTRACTOR for COMPANY: under any WORK ORDER until such WORK. ORDER
is.cancélled. With respect to WORK' performed. under this CONTRACT, the_Schedule- of
Rates and Charges in Section 4 — Remuneration, shall apply.

CONTRAGTOR ghall use reasonibie eamme!‘mal efforts during the term of the-CONTRACT
-or any WORK ORDER, fo enstire that tiié costs of e fihal completion of the WORK'shiall not
exceed the gstimate: In the event that'the WORK'is performed 6n an’ unSupervised basis,
e.g., ferital tools, COMPANY. and CONTRACTOR: will Jointly monitor costs for expenditure
tracking.. If 'CONTRACTOR determings that the ‘estimate is lkely' to be exceeded,
CONTRAGTOR shall promptly notify COMPANY -of the same' and. provide an estimate of the
addlional cost, Such nolification shall constitute a request-for-a CHANGE ORDER 1o revise
the or inal estimate. Upon receipt of:such notice, COMPANY shall promptly. (1) issue a

NGE ORDER revising. the original estimate before such estimate is- -exceeded or (2?
relaa:Ba CONTRACTOR's personnel and eq;uipmenl However, in no event. shall
OONTRACTOR make or incur total éxpenditures and charges for the WORK In excess of
suych esfimates unless and until a written request is approved by COMPANY.

2.3 From time to.ime COMPANY may clarify;, modify, expand, or reduce the scope of tha WORK
ORDER by a CHANGE ORDER. CONTRACTOR will comply with instructions in such
CHANGE ORDER. A CHANGE ORDER shall mean any of the following document types
issued purguant to this. CONTRACT either on paper or electronic form,

231 CHANGE ORDER Template, -as set forth by example in Section 3, Appendix 3 —
CHANGE ORDER. Other written forms of this template are acceptable so long as
they provide sufficierit detail, including as a minimum:

identification of the CONTRACTOR

reference to the CONTRACT number

reference to the WORK ORDER nurmber

the date of the CHANGE ORDER

detalls.of the changes to the WORK to be performed
any other terms the PARTIES deem appropriate

232 Specific directlon / instruction to CONTRACTOR to change the WORK CRDER via e~
mail, or an otherwise electronically transmitted Microsoft Word or Excel document
with the same minimum requirements as noted in Clause 2.3.1 herein above, Said
direction / instruction to CONTRACTOR shall require electronic acknowledgement of
receipt as well as acceptance from CONTRACTOR in order to be deemed to be a
CHANGE ORDER.

* 5 8 %

2.3.3 Pursuant to a verbal reguest by COMPANY to change the WORK ORDER under this
CONTRACT, a request by CONTRACTOR to proceed with WORK shall be
presenfed to COMPANY via e-mail, or an otherwise electronically transmitted
Microsoft Word or Exce! document with the same minimum requirements as noted in
Clause 2.3.1 herein above. Said request made by CONTRACTOR shall require
electronic acknowledgement of receipt as well as acceptance from COMPANY in
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Sﬁcﬁon&—sr:‘upe -of Work

urder-to be deemed to be a CHANGE.ORDER.

234 'ﬂoth . contained. in -a CHANGE ORDER, iii .any acceptable format, shall be

consir as an Amendmeht to the téfms of e CONTRACT. = Atcordingly,

' BHANGE QRDERS,. in .any acteptable. foimat; ;shall NOT be used to add new
- services, -equipment, or matefials, fo the, CONTRACT, all of which may only be
-' added:to the CONTRACT by formal Amendment.

24 The provision, utlization, and management:of the WORK $hail bé the-soje resporisibility of
CONTRAGTOR glways accepﬁng that CONTRACTOR shall meet the Scope ‘of Work. The
WORK shall B& provided in.accardance: with the service specific requirements contained in
this Section 3. -

25 CONTRAGTOR shalf liaise with, and ascertain from COMPANY, alj forwerd pregramming and
planning information far COMPANY's well operations to endble: the CONTRACTOR o provide-
all:the Tesolirces Tequired to meet it obfigations under thé CONTRAGT. CONTRACTOR
shall be-solely responsiblé Tor ‘ensuririg that personnel, equiprent, and. 2l othér items are
provided so-that na disruplion egcurs 16 thé well operation.

28 CONTRACTOR. :shall seek out expertise from within CONTRACTOR's organization,
COMPANY’s organization, and from Third Parties to enable CONTRACTOR to maximize
operaling performance, Said invoivement of Third Parties for purposes- of this Clause shall
not be for COMPANY's account or reimbursable under the provisions of Section 4 -«
Remurieration.

27 CONTRAGTOR shall pro-actively monitor, cvaluate, and promote the usa of new tachnology
to improve cost effectiveness and add value to the WORK,

2.8 COMPANY is committed to making its technology and knowledge of ‘best practices” available
to the- CONTRACTOR, It is expected that CONTRACTOR will avalil itself of this opportunity to
use COMPANY data and knowledge in the course of the CONTRACT. Likewise, it is
expected that CONTRACTOR will provide to COMPANY its knowledge of mdustry best
practices and techhology.

29 CONTRACTOR shall provide an organization to plan, monitor, and optimize the performance
of the WORK in full compliance with the requirements of COMPANY. This shall inciude, but
not be limited to, the rhanagement of the CONTRAGTOR's and SUBCONTRACTOR's health,
safety, securily, environment, quality assurance, and legal obligations.

2.10 CONTRACTOR shall ensure optimal utilization of equipment, in that, equipment shall be back
loaded at the earliest opportunity if no longer required. CONTRACTOR shall render all
assistance to COMPANY in this regard. Nevertheless, equipment and / or materials shall only
ke shipped and back loaded with the prior consent of COMPANY. The effectiveness and
benefits of the actions taken may be measured as part of the Performance Management
System,

3,0 PERSONNEL

31 CONTRACTOR shall provide fully trained, competent personnel to perform the WORK in
accordance with the applicable WORK ORDER. The number of personnel required will be
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Section-3 ~ Scopé of Work

,debefmned j bv _Iperalional and _engineefing. need: as agreed by COMPANY and
G 156 o-ensire cantintity-and Ale@mlng;s‘) personnel assighsd to a,
WbRK&iTE shall ndt be replaced; without COMPANY'S epproval which. shaﬂ ot be
unreasonably withheld,

3.2 CONTRACTOR may be required to provide co-located engineering or technical support in
.COMPANY’s: local offices. “Co-located”-supgort is: defined as those personnel - on
COMPANY operafions and: logated in one or more of COMPANYs various: local D}Tf%e
CONTRACTOR staff* designafed for such ‘positions- will be- pre-quanﬁed and approved by
‘COMPANY. Such CONTRACTOR staff is expected to pexfonh as' members of multi-
discipline COMPANY téans;  with-shared accouhtabllity for tgarn pérformance.

33 The CONTRAGTOR will supply a nominated -Account Manager who is accountable for the
performance -of all personnel provided by the ’CONTRACTOR, The-Acgount Manager is
expected to-provide. a-single polnt of contact for contractual issues, HSSE: performance,.and
for Issues relating to compliance with the Stope of Work contained. hsmm

34 The CONTRACTOR, witli approval from COMPANY, will-develop and-deploy-a program’ to
‘maximize savings at the WORKSITE. by employing multi-sKilled personnel -and thereby
reducirig the nurnber of personne! required to an absolute minimum.. ‘Such reductions shall
ngtat any time compromise safety, efficiancy, or quality.

3.5 Additional personnel may be provided as required by the CONTRACTOR and or COMPANY
for operational or cther redsons. The requirement for-such additional persormel must be
agreed to in advance and shall be affected by a CHANGE ORDER at rates as specified in i
=+ Section 4 — Remuneration. ’

36 A Personne! Plan may be reguested from time' to time for various activities' (e.g., large
development projects). These Personnel Plans may include ~ but not be limited to — number
of personne} by category required to discharge all duties needed to complete the WORK;
organization charts; manner in which any applicable local content requirements will be
satisfled; and other items that may be specified.

3.7 Personnel shall be trained appropriately for the duties for which they will be responsible.
Specifically, this requirement shall include, as applicable, all statutory and COMPANY
requirementis relating to WORKSITE safety survival, and well control. In addition,
supervisors shall be capable of performing Behavioral Safely Audits on CONTRACTOR tools.
processes, and equipment. All applicable CONTRACTOR persennel shall pariicipate. in
COMPANY sponsored initiatives and must comply with safety training requirements as
defined or required by COMPANY.

4.0 EQUIPMENT

41 CONTRACTOR shall provide all egquipment necessary to perform the WORK.
CONTRACTOR shall be fully responsible for imptementation of the techniques-and equipment
used which must be entirely consistent with goed oiifield practice and meet all COMPANY
standards as stated herein,

42 CONTRACTOR shall be required to mobilize and demobilize its. fools and equipment in
accordance with the specific requirements of each operation. Unless agreed to in advance by
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-Séction 3 —Scope-of Work...___

COMPANY, CONTRACTOR: shall provide .adequate back Gp tools, equipment, :spares ‘and
‘sonsunjables'to ensure that service disruption is minifalzed dué 'to tool or.equipment failures,

4.3 Upon Teceipt: of ‘2. WORK_ORDER, or -CHANGE ORDER to: a WORK ORDER ‘from
COMPANY, the CONTRACTOR-shall provide, ‘or procure the requested: tools,. equipment,
spares, ‘or materials, to be: available for transport by the specified fimo. Where the
CONTRACTOR gannot supply: such taols-or equipment: from its.own inventory, it shall notity.
COMPANY, and upon receipt-of COMPANY'S wrilten approval, shiall procre same thiough-a
Third Party dnd Supply to. COMPANY at the rates canidined ifv this CONTRAGT.

44 CONTRACTOR shall develop and maintain an 2p to date. inventory and ufilizatien repert in
Microsoft Excel or other acceptable:format for:

441 Al CONTRACTOR owned tacls and equipment ysed during ali or-a portion of the
CONTRACT term.

442 Al COMPANY ownhed equipnient used dutifg.all or a porticon.of the CONTRACT term,
inclusive af those items being field én ‘consignment for future use and-their respective
Purchase.Order value.

443 Al materials consumed during the: then current invoice period and -coliectively
throughout the entire:term.of the. CONTRACT.

444  In addition, CONTRACTOR shall make the above referenced inventory and utifization
reports available for inspection by the COMPANY as and when requested.

il . 4.4.5 Further, this inventory and. utilization report.must be. maintained on a well by well

! basis, and must be;submitted to COMPANY when invoicing for services. Failure to
provide the specifics of inventory and iitilization shall be deemed to be a breach of
Section 2, Clause 14.6.

4.5 CONTRACTOR shall be responsible at its own cost for stock coiitrol, maintenance, and
servicing of its equipment, and shall use best efforts to ensure that sufficient spares are
available for maintenancs requirements and to-meet contifnigency requirements.

46 COMPANY shall have the right to inspect the CONTRACTOR's equipment, materials, and
supplies at any time to obsarve their condition and to ensure that no deficiencies exist. Such
inspeetion by COMPANY shall not imply any acceptance of the condition of the said
equipment, materials, and supplies by COMPANY and the CONTRACTOR shall not be
relieved of its obligations under this CONTRACT by any such inspection.

4,7 CONTRACTOR shall provide equipment that meets the requirements outlined in Section 6 —
Quality Assurance and Quality Control and Section 3, Appendix 7 — Technical Integrity herein.

4.8 Al tools, material, and equipment used for the execution of the WORK shall be fit for purpose
and maintained in accordance with manufacturers' recommendations. In addition, a full
history record and certification shall be maintained in accordance with CONTRACTOR's
existing preventive maintenance and quality management systems.

4.9 CONTRACTOR shall create and implement a ‘Total Quality Management' process or use an
existing approach for the process of recording and reporting the history of tools and
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Section 3~ Scope-of Work

equipmentfrom procurement to end use:
Féatures-of the'system’shall nglude:
491 Capable:of Audit.

; 492 Record full traceability fram mill material test reports. and test ceriificates, through
' ‘manufacture, procurement,.and subsequent service Jife;

493  Abilty to mianage and contral:stack evels:.
494 |dentifies Hems undér repalr'as potantial stock.

495 Ability 1o reserve or dllocate items.in: stock for speelfic- well service / completion
requirements and-subsequently complete transfer and amend;stock level. '

496. Record and display tools and ent in: specific generic groupings, i.e:, packers,,
saféty valves etc,, for.gase of ;%avhng availablfity.,

4.9,7  Ability to record tool or equiprnenit history By well.:

498 Show the well file as the final renoﬁeﬂiaﬂon for-well costs with a summary statement
showing 2ll items consumed arid ‘associated service .costs. The- final reconciliation
shall be submitted:with CONTRAGTOR’s invoice to COMPANY.

4.10 Al work shall be conducted under agreed procedures and fully: in accordance with COMPANY.
Technical Integrity requirements,

50 TRANSPORTATION-OF EQUIPMENT AND MATERIALS

5.1 If the WORK includes marine transportation of equipment and materials, the CONTRACTOR
shall be required to give not less than the SPU-specific minimum notice time for offshore
transportation reguirements, The COMPANY's decision as to the availability of vessel and /
or helicopter transportation at any particular time shall be final.

5.2 In supplying equipment and materials to the COMPANY's designated supply base, the
CONTRACTOR shall teke due consideration of the magnitude and urgency of each
consignment. The CONTRACTOR shall lizise with the COMPANY’s nominated supply base
sufficiently in advance of each consignment to agree timing of collection and delivery.

53 CONTRACTOR shall at all times ¢comply with appropriaté regulations and guidelines for the
transportation of dangerous and hazardous goods. Copies of Material Safety Data Sheefs
(MSDS) for all products shall be made available to COMPANY upon demand by the
COMPANY -or its delegate.

5.4 Al packaging is to be of suitable quality to withstand operating area climatic conditions. All
materials shall be palletized, strapped, and shrink-wrapped. COMPANY shali have the right
to reject any materials deemed unsuitably packaged for the conditions or where the
packaging is of poor quality. Materials received by COMPANY without the required packaging
will not be accepted and will be retumed to the CONTRACTOR for the CONTRACTOR's
account.
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; _ o . _Section 3~ Scope.of Work

Alpackaged eduipment shill be externally marked using suitable: means so'as to allow ready
Identifioation oF the-enclosed iterns;

541 Pats: and equipmént shall have exposed rretallic surfaces protected against
‘corrosion. ' )

542 Exposed seals, seal surfaces; threads, and operating parts, shall ba protected from
méchanigal tamage dufing shipping.

54.3 Loosécompornients shall be separately packed and igentified.
544 Exposed hydraulic énd fitings shall be'capped.

54.5 ‘Special provisions for. shipment and storage of electronic items in accordance with”
manufaciurer-ihstructions:shall he macde.

546 Units.and assemblies: shall be -securely craled or mounted on skids to suit the

proposed -shipment method, These shall be designed to preveiit daimage and fo
faicilitate fiandling.

54.7 Special provislons fortransportatien vibration protection for both larid-and sea shall be
rmade to.ensure no. damage to equipment:

648 The packaging / shipment method shall take Into account any limitations In maximum
or. minimum allowable temperature, UV, and humidity protection, This shall .include
storage for extended periods in the local climate.

55 CONTRACTQR will be responsible for loading equipment efficiently into its Cargo Carrying
Units (CCU) at its local facility and will endéavor to minimize the number of CCUs used.
Equipment transported within CCUs shall be adequately secured such that there is no risk of
injury through either .opening the CCU or equipment falling out or through accessing
equipment within the CCU.

6.0 FAGILITIES

6.1 CONTRACTOR shall support the WORK from local facilities that provide comprehénsive
warehousing, laboratory, workshop, and service support. The services to be provided by
CONTRACTOR at the local faeility will Includa but would not be [imiled to the storage,
preservation, handiing, preparation, inspection, testing, maintenance, and repair of
CONTRACTCR's foels, equipment, and materials.

8.2 Whera CONTRACTOR is unable to comply fully with the requirements of Clause 6.1 above,
CONTRACTOR shall identify the exceptions and provide details of alternative support
services to be offered to enable CONTRACTOR to perform the WORK i 2 manner
satisfactory to COMPANY.

7.0 SPECIFICATIONS AND PROCEDURES

The CONTRACTOR, during the performance of WORK, shall adhere to the methods and
procedures as specified in Section 3, Appendix 7 — Technical Integrity and in Secfion & — Quality
Assurance and Quality Control.
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Sg‘c_tiqn 3 —Scopeof Work:
‘80 COMPANY'S GENERAL OBLIGATIONS
The following items:shiall be for COMPANY’s accoiint far.all offshore, WORK:
84 Accommodation and messing for CONTRACTOR's personnel while:anboard.any COMPANY:
offshore facility.
82 Installed services reduired to perform WQRK, including diese! fel, air, water, and slectricity.

.83. Marihé aind air transport of CONTRAGTOR'S matérials, tools, equipment; and personné|
- between COMPANY’s -desighated riarine and air 'supply bases and the- offshiore focation.
COMPANY-shall select type.of transport.

BPM-09-00209 Page 10 of 49 % _

HIGHLY CONFIDENTIAL M-I 00000851



Sectlon 3~ Scope of Work _
Appendig 1 — Supplier Pérformance Managefnent _

Appendix 1 —Supplier Performance Management
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_ . Section 3 — Scopeof Work
j . Appendix 1.~ Sunpllet Performarice Management

In aecordance with Section 2, Clauses-32.1 through: 32,? péfhrm ce Mafiagemenit will be-intagral o the
‘WORK. * The mandatory global Key Pe feators (KPIs): lnclﬂﬁs ‘metrcs for HSSE; Gost,
-Efficieficy, Quality, andIntremental Baneﬁtﬂenvarad (11301
1.0 SUPPLIER PERFORMANCE MANAGEMENT

1.4, Definition of Supplier Petformancs Management
Supplier Performance Management {SPM), is one .of eight: COMPANY common processes
and It is ihe process by which COMPANY gains assurante that CONTRACTOR's
performance is Teeting or egweedlﬁg the CONTRACT requireniants. The progess; as more
fully described herein, comprises the measurément of CONTRACTOR's performance against
predefined ‘largets; ratiig. 'of performance, identification -of gaps- in pefarmance, and
implémentation of actions that ate required in'order to ansufe CONTRACTOR's achievement
of the agreed perfarmance levéls. By implementing the SPM process.and through working in

a ¢ooperative’ manner, COMPANY and’ CONTRACTOR' shall create the patential for

CONTRACTOR’s perfformance: to exceed COMPANY's expectations.and targels.

1.2, Key Objectives of- SPM
The SPM process is implemented in orderto deliver the following objectives:
121 To drive tontinuous. performance improvement;

122 To ensure CONTRACTOR's alignment with COMPANY’s business processes,
objectives, drivers and expectations;

1.23 To eficolrage a culture of performance enhancement and assist in Identifying
performance gaps;

124 To create transparenty of performance allowing COMPANY to benchmark
perfarmance over a wider sector;

125 To ensure that focus is -maintained on performance through regular, structured, and
significant performance reviews;

1.2.6 To assist in the development of a long term relationship which promotes enhariced
delivery; and

1.2.7 To allow management of the relationship between COMPANY and CONTRACTOR at
the varlous fevels of:

{a) Well Section
(b) Well;
(¢) Projeet; and

{d) Product Line / Supply Market Sector

13. COMPANY Commitment to Supplier Performance Management

The SPM process is a key element of COMPANY's Procurement and Supply Chain
Management pracess. Accordingly, COMPANY places a high level of Importance on
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_ Sectioni3—Scope-of Work
Apnendix. 1~ Suppller Performance Management

: implementing & robust process thal'is designed-to’sustain and enhance the overall defivery..
‘COMPANY shall work: coaperatively with GONTRACTOR in order:to- promote: gontinuous:
% improvement. ’

14. ‘CONTRACTOR Commitment {5 Supplier Rerformance Management

‘CONTRACTOR shall work with GCOMPANY in ordér to implement SPM throughiout the:various
‘phases-of edch individual prodtct fine or sector.: The measures.described herein shall. be
stibjectto.ongoing: monitering and: review by COMPANY In conjunction with- CONTRAGTOR,
As suchi; CONTRACTOR ;shall- work’in @ caoperative manner with: COMPANY" in order -to,
implement. gppropriate changes to the. measures and targets that may be required in
sustaining-continuoys improvement.

‘20 SUPPLIER-PERFORMANCE MANAGEMENT PROCESS
24 General
Inimplementing a:Successiul SPM process, three key elements require consideration:
21.1 Organizational Support.and Compatency

A fundamental requirement of the SPM process is to-develop a relationship between:
COMPANY and CONTRACTOR which enables the delivery of extraordinary
performance, This relationship shall bs developed at three levels:

(@) Management level within the individual Wells programs or Strategic
Performanice Units (SPU),

{b) Management level within individual Projects; and
(¢) Executive level beyond the Project to the Product Line / Supply Market-Sector
212 Measures-and Targets

(@) Clear and objective targets against which performance can be measured shall
he set and where appropriate, corrective action taken. The key to successful
implementation of SPM-is to have clearly defined and agreed targets and a
measurement system that will provide visibility of actual performance againsta
predefined benchmark. To this end COMPANY and CONTRACTOR have
agreed a series of balanced score cards which are fed by the measurement
and r?cordfng of performance against lower level Key Performance Indicators
(KPIs); and

(b) The balanced score cards and KPIs will be agreed between COMPANY and
CONTRACTOR. From time to time, both the balanced score card and the KPls
will be subject to change in order to improve performance monitoring to
increase the guality of the results for subsequent analysis.

2.1.3 Performance Review
Formal meetings to cover performance shall be held at the SPU level and executive

level. The requirements and function of the petformance reviews aré detailed under
Clause 3.2 herein.
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Segtlon 3 - Scope of Work
Appendix-1 - Supplier: ‘Performance Managemeni

22 Balanced Storé Caid:

COMPANY and CONTRACTOR-will agree on a balanced.score card-which shall be-used by
the PARTIES to:monitor-and record ONTRAGTOR's peg[ormance The balanced score
card-considers a range of metrics: hich: are. designed fo provide -ah cbjective view of

CONTRACTOR'S: warall pérformance., Each slemént wilthin the: seore eard is assigned o
va[u& ‘which [sa welighting: that regreserits its importarice in datérnﬁnlng the overall-standard
o performanca of i an'FRABTOR. The minimum performance metrics Utllized withint the
Palariced scorecard are:

224 HSSE;

222  Quality;

223 Ttiespecific SPU and for service line content;

2:24.  Technical and Operational Performance;

225 Commercial;

226 Peaple

22.7 nndvation; ahd

2.2.8 Incremental Benefit.Delivered (IBD)

The weightings of the balanced score card may be adjusted in order to represent.changes in

risk and / or priorites. COMPANY and CONTRACTOR shall review the relevance of the

weightings duting. the scheduled Performance Reviews and prior fo the commeéncement of

WORK, However, to ensure some level of consistency across all of COMPANY SPUSs, score

cards will only be reviewed fof material changes to the metrics, KPls, weightings, and / or

store ¢ard appearance on an annual basis. If such changes have a valid business case and
show a positive return oh the investment, and do not materially impact the SPM process at
other SPUs, they will be submitted for modification.

2.3 Key Performance Indicators (KPIs)

231 Ata level below the balanced score card as described under Clause 2.2 herein, a
series of KPls will be developed to enable meaningful and accurate measurement. At
the outset of the CONTRACT, the KPIs will be established by COMPANY as being of
impartance in determining the overall standard of CONTRACTOR's performance. In
agreeing to the KPIs, each PARTY has given consideration to:

(a) Ideniification of risks to the overall success of the mdmdual Projects and
mitigation of same;

{b) What processes need (o be measured in order to demonsirate that the identified
risks are being managed and mitigated effectively;

{c) What performance levels represent a benchmark for current performance;
{d) What the performance target shall be;

(e) Establishing a targeted balance of forward looking KPls and retrospective KPIs;
and
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‘Section 3 - Scope:of Work
: Appendix 1 =~ Supplier Performance Managerient

{fj The conttibution and :refationship each individual KPI has n- detenmnfng the
‘performance ratingat: halanced:scare card level;

232, Dilring e’ term of the CONTRAGT the applicability, risks, and prionly. may change.
.Equallr. as’ perfennande “leves “visible- it will be necéssary for targets and
‘enchimarks to be reset in arder o diive: continusus: improvement. -Accordingly the
Klgs will be subjectito an gngoing process of review and refinemgnt throughout the:
‘CONTRACT.

233 The relevance of the KPIs shall. be: reviewed by COMPANY and CONTRACTOR
t!tgingd thf schedmuled .Performance Reyviews and prior to the. commencament of each
indvidual proj

2:34 Nofwithstaniding anything-else contained herein; CONTRACTOR recdgnizes that the
implementation of-SPM 15 an Integral part of COMPANY's business processes. -As
such, COMPANY ‘seeks’to ensurg that a level of consistency is maintained across its
CONTRACTORS ‘working within ‘the same ‘sector.. Actordingly, CONTRACTOR
-acknowledges and accepts that the- establishment and agreement of KPIs will be
influenced by COMPANY’s sector bem;hmarking requirements.  To. this. end,
COMPANY: has the right fo Tmplement such KPls with or without CONTRA(;TOR‘s
explicitagreement. In fhese circumstances CONTRACTOR shail conitinue to provide
COMPANY with such information, reporting, and stpport that it would othéiwise havé
provided shall the KPI Hidve been agreed to i advance by CONTRACTOR.

2.4 Weighting of Score Cards and KPls

Weightings. are -used o .recognize the relationship and more particuiarly the importarice of
individual aspects of the balanced score card and individual KPls, KP! weightings will be-
est?saﬁshed at the outset of the CONTRACT and may be adjusted during the term of the
CONTRACT.

‘2.5 CONTRACTOR Personnel

CONTRACTOR shall assign one member to assume overall responsibility for reporting
performance, liaising with COMPANY on SPM issues, developing action plans for continuous
improvement, and working with COMPANY in order to refine.the KPIs and balanced score
cards. Further, the individual shall have responsibility forincreasing awareness of SPM within
CONTRACTOR'’s wider project team. Sueh an individial shall be classified as a member of
CONTRACTOR's key personnel and shall be assigned to SPM duties on a-part-time basis.

CONTRACTOR shall commit other appropriate personnel as may be required to support the
SPM process and to participate in the appropriate performance review meetings. Such
personnel shall be at the appropriate management level.

2.6 COMPANY Personnel

COMPANY shall notify CONTRACTOR of the specific roles and responsibililies of the
personnel appointed to implement and manage the SPM process on behaif of COMPANY.
General roles that may be performed may include, but not hecessarily be limited to the
following:

2.6.1 Relationship Manager (REM) — Works at a high level with CONTRACTOR's senior
management in order to ensure alignment with COMPANY's expectations and
objectives for dellvery;
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Appendix: 1 = Supplier Peformanca. Management

262 Sactor Tearm Lead (STL) 7 Sub-Sector Speciaiist ~ Provides mput regarding sector-
strateqy; performance:targets, and achievements for the. refevant sector and ensures
‘SPM supports the business strategy;

283 Confract Accounable Manager (GAM) - Responsible’ for moritoring the
g%mgg&% performance and IS thé focal point for interaction with

264 Spetialists — Rasponsible: for- providing assistance:in’ appropﬁata performence areas
such as HSSE, Quality. Technical, Supply Chain.Management, stc. Such personnel
may be engaged:to snﬂtpamwlarneeds or focus.

266 Supplier Performance Managemant Champion - Each Strategic Performance Unit
(SPU) may desighate an individual that is accoutitable for providing support to the
SPM Jprocess,. Hiaising, with the SPU Line’ dnd- Ménagement, ensuring: efficacy of
.and being ‘the facal poirit for scorercard / metrics: issués and improvements
and commutiication. of same to Drilling and Completions Welis Services;

266 Drilling and-Completions Wells Services SPM Administrator = Accountable for system
architegture and compliance to’COMPANY -Common Processes. Lialson between
SPUs and software provider fo troubleshaot, manage. score ‘card and systern
additions and changes -and ‘management of the: KPI libraries. Résponsible for
‘improving user interfaces, relevant reporting output; and -compliance to budgsted
system mairitenance and suppart costs,

3.0 PERFORMANCE REVIEW
-+« 3.1 KPlScoring Process

3.1.1 At least every six months, COMPANY shall review -and score the CONTRACTOR
performance against the KPls. Where appropriate, the scoring shall be
supplémented with Information, décumentation, and.feedback from other COMPANY
personnel,

3.1.2 CONTRACTOR’s overall performance shall be" assessed by collaling and reviewing
the individual score cards and KPls. COMPANY: shall use this information in order to
generate an overal balanced score card which shall be used to monitor
CONTRACTOR's performance. CONTRACTOR’s performarice, trends, divergences
in performance between projects and wells: and any resultant action pians shall be
discussed as part of the formal performance review mestfing,

3.2 Performanca Review Process

The COMPANY's relationships with CONTRACTOR occurs at different levels of each party's
organization. 'The Supplier Performance Management (SPM) process is focused at
operational and performance-based levels. To manage the relationship at these hierarchically
higher levels the SPM process drives continuous performance through Performance Review
Meetings (PRM). The most important of those are described as follows:

32.1 Performance Review Meetings (PRMs);
{a) On a quarterly basis, or other frequency as mutually agreed, a performance

review meeting shall be conducted where CONTRACTOR's performance shall be
benchmarked for the prior KP| measurement period; and
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. _-Section 3 — Scope:of Work
5 Appendlx.1 < Supplier Performance Management

(b} The' PRM migsting shall provide a-forum+g discuss issues related to performance,
- -management, future;workload and-organizational issues. . While. COMPANY -shall
offer:a summary view of CONTRACTOR's-quarterly performiarice; the focus of
the PRM 1s..on identifying future: acions requited, misalignment bewesn. the
"PARTIES, -comective action, Tisk mitigation actions, peffofmancs improvement, of
ré-establishing KPIs. and targets in onder -to -ensure that the performance

‘standardsate schieved ¥ niotexceedsd.

(€) The output. from:the-PRM shall be.a clear and. concise action list, which :shall

include; but.not be fimited 1o; the:following information: action-description; action

‘party, date_raised:: target date for completion; -actual date -completed; -action
status; and issues

{d) ‘CONTRACTOR shall be responisible for implementing, populating, updating-and
- maintaining the: action log and tracking system and provide. COMPANY. with
.Unfestricted access 1o this information at Al imes. CONTRACTOR sha)) also
“prépare cagular analysis of the gntire system in order to identify recurring actions,
‘rends, and common themes; This Information will be presented at-the PRM and
will be used 1o demonstrate the effectiveness of the remedial .actions
-Jmplernented.

322 Global Business RevieWws (GER)

For gerfain strategic Contractors, Global Business Reviews may be held in addition to
the regular PRM. The GBR is cohducted between the Senjor Leadership of
COMPANY and' CONTRACTOR, either annual.or biannually. The intent of. these
meetings i3 to creafe strategic alignment and drive performance-based relationships
by. considering local, regional, and global frends against globally consistent KPIs and
“best in class” performers.

4.0 KEY PERFORMANCE INDICATORS
In reference to Section 3 — Soope ‘of Work, Appendix 1 — Supplier Performance Management,

Clause 2.3, above, Key Performance Indicators -(KPls) have been developed, This information is
found in Section 3 — Scope of Work, Appendix 5— Description of the Work.
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Appendix 2 ~ Work Order:

Appendix 2 - WORK ORDER
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Section:3-- Scope of Work
Appendix-2- Work Order

WORK.ORDER'
Date:
WORK ORDER requested by:

(Namef

1 ‘!'Ius WORK DRBER is subjsct to the terms and conditions of CGNTRAGT No.

| between. COMPANY, , ahd CONTRAGTOR,

! ., effective (MM!DDNYYY) NOTHING GUNTAINEDIN THIS: WDRK
QRDER SHALL BE C‘GNSTRUED AS AN AMENDMENT TO THE TERMS OF THE
REFERENCED CONTRACT.

CONTRACTOR:

‘WORK'ORDER No:
‘PayKey No, if applicable.
Project dentification:

Value of WORK ORDER:
Estimated Maximum Price;

Expected completion date:
Description / Scope of Work:

Forward invoices / statements fo:

Attention:
WORK ORDER No.
Pay Key No.
ACGEPTED BY: APPROVED BY:
CONTRACTOR COMPANY
Date: Date:
Notices: i
Attention: Attention:
Mail Code: Mail Cade:
Office Phone: Office Phone:
Cell Phone: Cell Phone :
Fax: Fax;
Email Email
77
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Section 3 — Scope of Work
-Appendix 3= ChangeOrder.

Appendix.3 -~ CHANGE ORDER
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Saction-3~ Scope of Work
Apnendht«? Change: Order

‘GHANGE ORDER

| NOTHING: CONTAINED IN THIS CHANGE ORDER! SI:IALL BE CONSTRUED: AS AN
; A’MENDHENI T0 ‘rHE IERMS OF THE REFERENCED ceﬂmm:‘r

CHANGE.ORDER Number, fypge number
WORK ORDER Number: 1ype humber:
‘CONTRACT Number: __typériimber _
Project:Cods / Identification. (if applicable): type number
Date: i
WORK ORDER requested by:

ame,

1. DESGRIPTION OF CHANGE OF WORK

{A summary-of clarification, madification, expansion,.or reduction of Work will be stated,
and attachments, if any, wilf be listed.)

2. COMPENSATION
{Any chahges thereto will be stated.)

3. COMPLETION DATE
(Any change-to the Complefion Date stated in the Work Order.)

4. ORIGINAL WORK ORDER VALUE
VALUE OF APPROVED CHANGE ORDERS TO DATE
THIS CHANGE ORDER VALUE
TOTAL CURRENT WORK ORDER VALUE

COMPANY APPROVAL DATE CONTRACTOR ACCEPTANCE DATE
o
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_ Section 3 - Scopeof WORK
Appendix 4 Subcontractors / CONTRACTOR’s.Key Persagnnel

Appendix 4~ SUBCONTRACTORs / CONTRACTOR's Key
' Personnel
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$éctioi 3 - Scope of WORK
_Agipendix 4 - Stbcontractors | CONTRACTOR’s Key Personiel

1.0:SUBCONTRACTORS

CONTRACTOR:inténds: to efiploy the followirg- SUBCONTRACTORS. Which, collectively, aceount
for-a‘thinimum. of 80% of the WORK: to bie outsourced:  This fist:of SUBCONTRACTORS must be'a
rank-order of SUBCONTRACTORs in deseénding order of anticipated fotal payments.

Workia e Portirwied | 3%
This Tablée is_not applicable to this CONTRACT.
2.0 CONTRACTOR KEY PERSONNEL
COMPANY designates the following as key positions of CONTRACTOR.
Position Minimum Competency Requirements

= Bachelors degree in a science or engineering discipline, or have

commensurate industry experience.

Must have Drilling Fluids Sehool

Proven ability to analyze drilling programs / operations and
integrate objectives.into fluids programs. )

» Current knowledge of drilfing fluid products, applications, and
Innovations.

« Engineer has worked as an in-house offshore operations
engineer for a minlmum of 7 years, of which 3 must have been in
the GoM.

Desired field experience 10 years
Familiar with COMPANY procedures for ordering, receiving,
shipping, and documenting.

s Be capable of manage several PFM projects in GoM Deepwater.

« Bachelors degree in a science ar engineering discipline, or have
commensurate industry experience.

Must have Drilling Fluids School
Proven ability_to analyze drilling programs / operations and
integrate objectives into fluids programs.

» Current knowiedge of drilling fluid products, applications and
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‘Section 3 ~Scope of WORK
Appeindix 4 < Subsoritractors { CONTRACTOR's Key Personnel

ompiefency Reduirsments

Innovations
» Engineer has worked as-an in-hoyse: offshore opérations.

[ engineer for a milnimum. of 3 years of which 2 must have been in_
the:GoM.

»  Desired field experience -9 .years with 2 wells using ‘Synthetic
Based Mud’ system

|+ Good undefstanding of sub salt:dfilling practices in GoM, and is
capable of discussion saltdi‘il!mg issues with the team.

. Abiltiety to use or willing to léarn the COMPANY DIMS reporting
system.

+ Have general knowledlge of and actively contribute. to the
CONMPANY well planning tools (e.g;; Risk Analysis Tool ~RAT,
Drilling-& Completion: Uncertaihty- Statement - DCUS; Well Plan,
Well Control toolkit):

'»  Bachelors degrée in-a s¢ience.cr engineering discipline, or have
commensurate industiy experience.

‘s Must have Drilling Fluids School

‘s Praven ability to, ‘analyze drilling pragrams / operations and
integrate ohjectives into. fiuids programs.

= Current knowledge of drilling fluid products, applications and
Innovations

« Engineer has worked as field offshore fluids engineer for a
minimum of 7 years of which 4 must have been in the GoM.

Lead Mud Engineér s Desired field experience - 7 years with 2 wells using Synthetic - -
Based Mud system

¢ Good understanding of ‘sub salt drilling practices in GoM, and is
capable of discussion salt drilling issues with the team.

» Ability to use or willing to leam the COMPANY DIMS reporting
system. _

¢ Proven knowledge of COMPANY deepwater well control
procedures

s Ability to provide drilling hydraulics planning and real ime
analysis.

s Bachelors degree in a science or.engineering disclpline, or have
commensurate industry experieénce.

s Must have Drilling Fluids School

= Proven ability to analyze drilling programs / operations and
integrate objectives into fluids programs,

» Current knowledge of drilling fluid products, applications and
Ifinovalions

« Engineer has worked as field offshore compliance engineer for a
minimum of 3 years of which 1 must have been in the GoM.
Desired minimum field experience — 5 years.

Desired to have certified TFP training.

Proven knowledge of Best Management Practices and Waste
Management Programs. Must have experience in regulatory
discharge compliance,

« Should have sufficient industry experience to execute project
requirements.

PFM Compliance Engineer

Mud Engineer +  Must have Basic Drilling Fluids School
» __Proven ability to analyze fluid programs / operations and identify
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Agpemm 4—Suhcﬁnu'acwrs JCONTRACTOR’S Key- Personiiel

Must ﬁévp mrked as. Mud E:ngmeer or PFM Specialist for ‘&
minimiuin of-3 ¥éarsin’ GoM. '

Dessired figld experienge 5 yéars. I
Should :have :sufficient industry expeﬂence bo exegule pm;ect .
reguirsments,

Mosthave: Drilling Flitids and Completion Fluid Schoot

Proven ability-to analyze brine programs / operations-arid. identify

Completions Fllid Engineer potential for reducing waste stream.
Must have werked as completion engineer for a minimum of 5
yearsin GoM.
Desired field experience - 7 years.
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_Appendix 5~ Description of the WORK:

Appendix 5 — Description of the WORK
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Section 3 —Sedpe:of Work
Abpendlx 5- Description of His WORK.. .

10 ‘GENERAL SERVICE REQUIREMENTS:

RACTOR: shall provide some- or all of ‘the -following 'services as requested by
cammw Rerformance Fluids Management (PFM) services, which include driliing fluids,
completion filids, -waste management /-solids csntrol equlpmenl. weil—bere ‘¢lean. out togls,
‘and ff offshiore, environmsntal compliance and'mdnitarng, as wali’as asscciated engineering.
gervicas In-Support'of COMPANY operations: PFM w\)k‘:hs will incfutie buit not:betimitéd to
the provision: of 2l necessary ‘field management, support and engineering expertise, office
‘and operatibnal personnel; equipmernit; tools, spare. parts; censumables, rig-site apﬂmxzation
of drilling - flulds systems; ihe management of associated waste and any ofher items or
sanﬂiﬁes necessary for the: delivery of top quartile performance of the WORK described
herein.

1.2 'COMPANY rescrvés the right to ‘design theé flyid program ‘as deemed appropriate by
COMPANY, COMPANY -may utlize. CONTRACTOR provided Desigh and Evaluation
Sewvices for Clients {DESC) engineers wheri deemed appropriate.

1.3 inthe event COMPANY designs a PFM Program, COMPANY shall nofify CONTRACTOR of
this_eleetion, and afford CONTRACTOR ten (10) business days from receipt of ‘notice of
Blec:éon 16 review and approve said Pragram in advanee of CONTRACTOR perfon'mng the
WORK

1.4 COMPANY raserves the.option to évaluate CONTRACTOR's. enginieering personnel slated
forrig site ‘or office placement prior-to or after CONTRACT award. COMPANY ‘reserves the
option to.supply rig site fluid engineering services from-other sources.

1.5 Prior to making any <changes ‘in personnel assignments associated with this CONTRACT,
CONTRACTOR is required to provide COMPANYwith the following;

A slate of not lessthan three (3) qualified candidates for the position to be back-filled
Their respective resume / CV

A completed skill assessment attached below )

-A Management of Change (MOC) document, compliant with COMPANY standards

1.6 CONTRACTOR, cn reguest by COMPANY, will make immediate provision of driling fluids,
completion fiuids, spacers, and workover fluids, herein collectively referred to as “fluids”
together with suitable bulked, sacked, or drummed chemicals as are necessary to maintain or
alter the fluid properties as to COMPANY specification.

1.7 CONTRACTOR, on request by COMPANY wili:

1.7.1 Supply technical assistance on site in the formn of laboratory testing and oral / written
advice.

1.7.2 Supply and maintain a complete range of fiuid testing equipment on site to allow testing
to API recommended practices {(RP) 13 B-1 and 13 B-2 as applicable for drilling fluids;
APl RP 13 C for waste management / shaker screen designation; APl RP 13 J for
testing of heavy brines, or madified as required by COMPANY,
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Appendix5 ~ Deserip I n-of the WORK L

4:7:3. Supply’and maintain-all the necessary equipmentand test kits-to comply with all testing
requirements and regulatory.or GOMPANY environmental regulgtions, -

174 Provide PV seiicas as fequited by COMPANY:at the WORKSITE or T COMPANY
office.:

1.7.5. Provide shiaker:screens.in the ventthe Drilling Unit: Contractor does not provide shaker.
screen’s; and any new solids: control equipment as required by COMPANY; and
CONTRACTOR shall-provide technical recommendatiops.in regards to performance
1mpfawv§énjggn_ and necessary. maintenance for any existing, solids control. equipment at
theV KSIT

1.7.6 GOMPANY resenves the.right to select'a differerit waste management COMPANY from
CONTRACTOR; howeve, if is-éxpected that CONTRACTOR will still be responsible for
overall PFM performance. and managemeiit.

1.7.7 COMPANY reserves the right to supply CONTRACTOR with completion fluids provided
‘by Third Parties. '

1.7.8 The Project Coordinator as described iri Sectioh '3, Appendix-5 Clause 9.1, shall in
‘support of this role:

(a) be respornsible far setliig.up an engineering pianhi_n% procass for COMPANY that
is compatible with the planning procéss within COMPANY's System of Work
(SoW). The planning process. should nclude documents to be-praduced for the
project and individual wells, information required to prepare the documentation;
and

(b) shall ensure_that all produced documentation pértaining to COMPANY comes
under a documient control system ‘where signatory authorities: will be desoribed
through the SoW procsess; and

(c) shall, in the event COMPANY designs a PFM Program, CONTRACTOR shall
review and approve said Program in advance of CONTRACTOR performing the
WORK. CONTRACTOR is expacted to challenge any deficiencies noted in said
Program, and bring nofice of said deficiencies to the attention of COMPANY. Prior
to execution of the Program, the PARTIES shaill amend the Program, or otherwise
reach mutual agreement on the Progranm.

2.0 PERFORMANCE FLUIDS MANAGEMENT SERVICES

2.1 CONTRACTOR shall define and optimize all aspects of the YWORK to drilf and complete the
wells demonstrating a structured route for continupus performance improvement.
CONTRACTOR shall pravide all engineering support as it pertains to the WORK required to
plan wells from conception through execution. In the event the COMPANY designs the fluids
program, the CONTRACTOR will be invoived with the review, provide feedback,
recormmendations, and endorse the plan prior lo execution.

2.2 CONTRACTOR shalil suppart the WORK and provide comprehensive warehousing, workshop
and service support facilities. The services to be provided by CONTRACTOR at the various
focations shall include but shall not be limited to the storage, handling, preparation, testing,
and maintenance of CONTRACTOR's chemicals, flulds, and equipment,
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‘Sectlon 3 - Scope of Work
_Appaindix 5 - Déscrition of the WORK

2.3 CONTRACTOR:shdil,provitie-a fast, effective, and efficient problem and failure investigation
service: that provides rapid feedback: to “COMBANY' on ‘the. likely cause: of operational
problems}, :and a-well documented root cause analysis.

2.4 CONTRAGTOR ‘shall only propose altemative equipmefit and services at the WORKSITE ‘on
the vinderstanding ‘thét: it has previowsly: approached GOMPANY and. repeived written
‘acceptance: It a-yate for.the inclusion of such equipment or services in the CONTRACT: Itis
incupnberit-upon: CONTRACTOR 1to.:proactively advise COMPANY of new -equipment and
‘services for.potential incjusion in the CONTRACT.

25 CONTRACTOR shiall develop and maintaiiy procedures for the fransfer anid management of
TMiIdS. I &l aspécts of performairics of the WORK.

2.6 COMPANY raserves the. nﬁm procure prodycts and services from a Third Party if in
COMPANY’s: oplnion: CONTRACTOR's product: or service does. not meet the spegifications
required for performing the WORK or any ather reason that COMPANY deems appropriate.

27 CONTRACTOR shall have available at the WORKSITE and provide to COMPANY and
Drifling Unit-Confractor the following In respectto-performance of the WORK:

. All pertinent plafis and recommendations

» Operating manual and laminated MSDS and product data sheets for all toals,
equipment and materials

o Invernitdry of équipment and material available at.the WORKSITE

An inspection report with all equipment and tools sent to the WORKSITE to ensure
the equipnierit is in satisfactory condition to be tsed

All shipping manifests for equipment and chemicails

3.0 PROVISION OF DRILLING FLUIDS -AND / OR COMPLETION FLUIDS AND ENGINEERING
SERVICES

31 CONTRACTOR on the reguest of COMPANY will provide, in a reasonable time, drilfing and /
or completions fluids together with suitable bulked, sacked or drummed chemicals as are
necessary to build, maintain cor alter the fluid properties to COMPANY's specification.

32 CONTRACTOR will be responsible for drilling and / or completion fluids and bulks until
transferred to COMPANY at COMPANY's WORKSITE and the materials are actually used in
COMPANY’s down-hole drilling operations.

3.3 Notwithstanding COMPANY providing fransportation or warehousing of any sor,
CONTRACTOR shall retain. ownership and the attendant rights and obligations for said
materials for all drilling 2nd / or completion fluids and bulks provided under the terms of this
CONTRACT. CONTRACTOR shall be encouraged to advise COMPANY on ways to aptimize
the transportation and warehousing logistics. The implementation of any recommendation for
optimization shall be at the discretion of COMPANY. -
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Section 3= Scope of Wark
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i 34 CONTRACTOR: ghall provide ‘assurance by .deéveloping and -updating checkiisls and
: pmeedm‘és Covéing effective’ managemeiit 1o rediice ‘waste-and losses. CONTRACTAR-
shall be ehooiraged to advise:COMPANY: on-ways to riiinimize any loss of dyilling and / or:
campletion:Aulds and bolk.while on'the rig.. The implementation -of any: recommendation to-
minimize losses shall be.at the discretion:of COMPANY.

35 CONTRACTOR shall confirm-the: dcceptability and cleanfiness:of the tanks of mdrine vessels.
afd:verify volumes-of drilling and / or conplétion fiuids and bulks prior to ‘Transferiing to-and
froni ‘thie" widrine: vasse!, . Drilling “Wnit; and. fuid plant. CONTRACTOR shall ensurs that a-
comprehensive up: to date procedure for the transfér of driifing.and /:or completion fluids and
bulks-is available atthe relevant transfer points.

356 CONTRAGTOR 8hall. provide. the. necessary personne! fo manage the drilling and./ or
egmpl tion' fluids: and. bulks-at the WORKSITE. The numbeér ‘of personnel will be dictated by
operational heeds as ‘agresd to'by COMPANY and CONTRACTOR.

37 COMPANY reserves the right to-supply CONTRAGTOR with completion fluids. provided by
Third Parties,

38 CONTRACTOR shdll-provide Barite and Bentonite that meet API RP 13 B~1 and B-2 (with the
exceptionof 4.1 specific gravity Barite).

39 COMPANY ‘reserves the right o specify any chemicals provided by a Third Party for which v -.
COMPANY :deesms GONMTRACTOR does nat have a sultable alternative,. CONTRACTOR
shall ensure that such Third Party chemicals are compatible with the drilling and 7 or
completion fiuids supplied by CONTRACTOR prior t6 purchase by COMPANY.

'3.10 CONTRACTOR shall provide, maintain, and re-supply as necessary a comprehensive.mud kit
per- drilling urtit to conduct regular fluid tests in accordance with COMPANY requirements.
The test kit shall include ali necassary chemical reagents plus associated glassware sufficient
for the comprehensive testing of all water based and oil based drilling and completion fluids
as determined by beth COMPANY and CONTRACTOR in order to maintain the fluid
properties.as-specified by COMPANY.

3.11 CONTRACTOR shall provide calcium carbonate that is metamorphic and not sedirmentary.

3.12 Any oil based or synthetic based mud provided to WORKSITE or supply base, should have an
oil based ratio of 70:30 ta 80:10. COMPANY reserves the right to request fiuids outside
specification in which COMPANY will pay for additional base oil and / or products to meet
COMPANY requests.

3.13 When COMPANY designs the PFM Program, COMPANY may request CONTRACTOR to run
hydraulics analysis using the COMPANY provided data and design parameters.
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Section: 3-500,990\' ‘Work
‘Appendix 5 —Description. of the WORK,

40 PROVISION.OF WASTE-MANAGEMENT AND SOLIDS CONTROL ENGINEERING SERVICES

41 CONTRACGTOR shall be responsible for ensunny mmpﬁance with the relevant enviranmental,
regulations, ;slandards,, duldelines, and COMPANY Envitonmental Management:System:as
based o 1SO 14001 Environmental Management System. This shall be-done in:censultation.
with COMPANY's PFM champian or designate.

42 CONTRACTOR is-ehicouraged 1o-suggest ways to conitrol the- production .of all discharges
ranging from reduction in hole Size, ‘fiuid, type, driling unit equipment, Solids conirol
fnanagement; closed loop mud systems-and de-watsring-process.and cultings re-injection.

43 CONTRACTOR shall be required to provide expertise with respéct to managing and
minimizing all discharges including cement and sewerage.

44 CONTRAGCTOR shali provide the necessary personnel to manage the solids contrel and
provide wasté. management service-at the: WORKSITE. The number.of pérsonnel shall be
dittated by operational needs-as agreed by COMPANY and CONTRACTOR.

45  Upon'the.commencement of the WORK, CONTRACTOR shall perform an audit of the solids:
control capability of the Oriling Unit and advise COMPANY of the riecessary modifications
required 1o’ achieve the required solids-control and waste management efficlenty as mutually
agreed to by COMPANY and CONTRACTOR:

5.0 - PROVISION OF WASTE MANAGEMENT AND SOLIDS CONTROL EQUIPMENT .
51 CONTRACTOR shall be responsible for managing all CONTRACTOR supplied waste

‘management and solids control equipment.

5.2 CONTRACTOR may be required to supply and install solids control equipment. and waste
nianagement equipment as identified per the audit performed and as agreed by COMPANY.

5.3 CONTRACTOR shall be-required to supply consumables such as screens not covered under
the Drifling Unit contract for the performance of the WORK,

54 CONTRACTOR shall be required to supply consumables and spares associated with the
CONTRACTOR supplied waste management and solids control equiprient in order to
minimize disruptions in the performance of the WORK.

5.5 CONTRACTOR shall provide the necessary personnel to manage the CONTRACTOR
supplied waste management and solids control equipment at the WORKSITE. The number of
personnel shall be dictated by operational needs as agreed by COMPANY and
CONTRACTOR.

-6.0 PROVISION OF WELLBORE CLEAN-OUT EQUIPMENT
6.1 CONTRACTOR shall be responsible for managing all well-bore clean out tools,
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Appendix § — Description of the WORK

f
-

82 CONTRAGTOR may be required to supply:well-bore. ciéan out tools as part of the. assembly
‘as agreed hy COMPANY. ‘

B3 CONTRACTOR shall bs tequiréd to supply shiting Bialls a needed foi Varlous jétting tools.

64 CONTRACTOR shall-bé reqiréd tosupply-carsumables and spares associated with the well-
Bvara?c!ean;mt- equipriient supplied in order fo minimize dispuptions in the performance of the

65 CONTRACTOR shall be able to provide the-necessary personnel to manage the well-bore
clean: olit equipment at the WORKSITE if reqiired by COMPANY. The number of personnel
shall be dictated by operational:needs as agreed-by COMPANY. and GONTRACTOR.

'7.0' DRILLING PERFORMACE OPTIMIZATION AND INNOVATION

7.1 CONTRACTQR shall operate & formal post-analysis review of well performance so that
lessons learned arefed back.into the glan,s’ for the next section of the well or on subsequent
‘wells: Whers applicable, all ralavant COMPANY 'spacialists, technologies, and facilities:shall
be made ‘available to CONTRACTOR, to, facilitate this process.. Such assistance shall be
provided at the sole discretion of. COMPANY but shallnot be uinreasonably withheld.

7.2. CONTRACTOR shall provide an execution plan- before a well is spud to monitor the
achievemenit of the objectives, which shall be monitored and recorded using the PFM weekly
report. The perfermance criteria with objectives shall bé monitored whether CONTRACTOR
has worksite representation or providing engineering support elsewhere.

7.3 CONTRACTOR shall proactively execute, monitar, evaluate, and promote the use of new
technology where appropriafe.

7.4 CONTRACTOR shall provide a process for accessing its' global engineering resources and
shall analyze the data both at the WORKSITE for real-time decision-making and subsequently
in the office to achieve a systematicimprovement in performance.

7.5 Provide linkage to contractor's global knowledge management and lessons-learned data
bases for technical and HSSE issues.

8.0 REPORTING, RECORD KEEPING AND MEETINGS

8.1 CONTRACTOR shall be responsible for inputting all relevant PFM data on COMPANY's SPM
tool and / or other system io be determined by COMPANY, in addition to fuififling
CONTRACTOR's own internal reporting requirements.

8.2 On completion of either a drilling phase or completion phase, CONTRACTOR shall prepare a
Final Well Report consistent with COMPANY requirements as specified in the SoW. This
shall be completed within two (2) weeks of completing the well.
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83 CONTRACTOR. iy be required to submit ene or more of the muuwing reports. in -an.
electronic format gampatible with GOMPANY's computer software. ‘These reports shall be:
distributed to the: relevant -COMPANY' personnel, Hard copies of these reports may be.

requested by COMPANY.
. Iype | Fraguency
EMS lnbemal Observa _Tlon& 7 Po;enlfal Non-|  Bismonthiy
il _conformances . ;i
~PFM-Aldits ) - = 1 Quarterly
Mudreport = = ° o | Daily
PF ‘M Regort, CRI %%MM;RGC Report Daily
FM Report, Waste-w ént Disctiarge. ) Weeékly
msaha 8 model, PFM recap, SPMTool 1 PerWall
1 “Spill. Reports, SPEEC* AS reguired.
_Salely Reports: T Quarterly
_Performarice. Measures, SF'M TFool | Perwell and QPR
| __Inspection Reports . As required
Faulrw Problern ahalysis . | Asrequited.
[ Gt Guide ook update. - -Semi-annual 5
Updated svery well
End of Well R Repoits. 1 Perwell
Project / Study reports ] As required
Quality Improvemert Plan Status ) Updated Quarterly

* SPCE - Spill Preveﬁhon Containment and Countermeasure

The: content, style ahd structure -of the above.reports shall be agreed between COMPANY and
CONTRACGTOR. COMPANY will not-enitertzin.any charges for the above reports.

84 Inspection and Failure / Problem -analysis reports shall be discussed and agreed on an
Individual basis by COMPANY and CONTRAGTOR. CONTRACTOR must provide full details
on problems and issues to ensure capture of lessons leamed and continuous improvement.

8.5 Project / Study Reports shall be undertaken as hecessary following identification of issues
from the above reports. Such projects / studies shall have an agreed scope of work,
objective, and deliverable prior to commencement. This type of work shalt be part of
CONTRACTOR's commitment to improve drilling performance.

88 CONTRACTOR's personnel may be required to attend a variety of meetings both in
COMPANY office- and at the WORKSITE. COMPANY encourages full, effective, open,
honest, proactive participation in all meetings and encourages CONTRACTOR personnel to
share this goal. UCost asscociated with these aclivities is covered under Section 4 —
Remuneration, Appendix 3 — Schedule of Rates and Charges, Clause 1.4,

8.7 Prlor to a well or hole section, CONTRACTOR personnel shall lead briefings to introduce new
technology tools / new mud systems / equipment to all personnel involved In the operatians.
CONTRACTOR personnel shall ensure that literature is available to familiarize rig floor
persannal with any handling issues or hazards associated with the tools / equipment and mud
systems.
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Section 3 - Scope of Work
-Appangdix 5 Déscription of the WORK

90 PERSONNEL REQUIREMENTS

" The following positions listed herein are deemed to be'Key Personnel and may be: utilized during the:
term of the CONTRACT.

91  The Project:-Cootdinator shall be:conpatant in-all the required skill sets nécessary-to-support
the dctivities Tisted ﬁ‘el;em. “Thie roles and responsibiliies shall include: but skall not'bé lithited"
fo the: lelomng issues relating to’ cbrnpliance -and executian of the WORIC.

9.1.1 Proyides a single paint of contact for ail contractus! issues -including HSSE, quality,
cost, peoples,-and performance.

9:1.2 Accountable. for:all personnel provided by CONTRACTOR and the preparation of a
RACI chart covering all personnel and aitendant: processes.

913 ‘Responsible fof Insfituting an. engineéring' planiing procsas -that is conipatible with
COMPANY'S System.aof Work (SoW). This planning process should inglude.but rio}
beilimited o, doeuments to be produced for the-projeet such as the SeW document,
the -PEM gui;re. ‘book, the PFM generic. field program, the information required to
produce’ these: daguments and the timeframe within which these documents would be.
produced.and finalized.

91.4 Ensures that all dotumentation pertalning to the CONTRAQGT is goveiried by a
‘docyinent contral syste.m where signing authorities will be described through the-
RACI process. Electronic copies of all documentation are required and must be filed,
‘within COMPANY s -system.

915 Ensures compliance to the projects SoW and PFM Programs as approved by
COMPANY. -

8.1.6 Promotes the agreed safety program and actively follows up on action plans.

9.1.7 Coordinates PFM activities to meet and exceed environmental standards outlined by
CONTRACTOR-and COMPANY.

9.1.8  Ensures adherence to all QA / QC procedures.

9.1.8 Enswres that personpel, matesial, and equipment are at the WORKSITE or shore
hase as-agreed to by COMPANY.

9.1.10 Provides technical support for all projects and ensures that lessons learned are
transferred. Identifies poterntial problems and recommends solutions to maintain and
improve the quality of service.

91.11 Review and approves PFM programs generated by the Project Engineer.

8.1.12 Attends all pianning meetings for the project (risk assessment, SOW, section meeting,
etc.}) and ensures the transfer of pertinent information {o all CONTRACTOR
personnel invalved in the performance of the WORK.

9.1.13 In the event the COMPANY designs the fluids program, the Project Coordinator will

be involved with the review, provide feedback, recommendations, and endorse the
plan prior to execution.

8.2 The Project DESC Enginee, if used, shall be competent in all required skill sets necessary fo
support the activities listed herein. The roles and responsibilities shall include but shall not be
limited to the fallowing:
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: 9.2:1 Produces-and;updates the SoW document-Tar the proj it This work shall Includes all
i background engirieering: required 16-developthe gén ﬁe!i:g PFM program and the
. PFM guide book which Wil incorporaté s a minimum the fﬁilowmg*

area experionce

ronuat:en damage

we!lbore«stabimy

‘hydraulica < swab / surge ¢gleutations, ECD management:

ccorrosion Monitoring and Management

?ﬂuid-dlsplalcﬁi-ﬁms"ﬂ-om one fluid to another

logistics-and Tig constréints

-commiefcial balance (cost benefit analysis)

cemenling interface considerations-

.environmental controls
-hole tleaning procedures including. suggested gpm / max ROP and trip
procedures’

lost eirculation procedures - including a-decision tree for. expected lost cireulation
root causes.
« differentially stuck pipe-fresing procedures.

922 Updates the project PFM guidebook.

- FE 8 ® ® & % & 8

923 TGenerates PFN programs with reference to the PFM guidebook. The FFM program
will include the piojected cost for driling ‘and completions of wells, Mmaiterial
cohsumption, and other subject areas specified by COMPANY.

924 -Coordinates and distributes weekly PFM summaries and all other reports such ‘as
end of well recap, sectien reviews etc,, to ali the relevant COMPANY personngl.
There shall be special emphasis on recommendations for continuous performance
improvement, and feedback to maintain and update the PFM Basis of Deslgn.(B8OD).

925 Promotes the agreed safety program and actively follows up on action plans.
9.2.6 Ensures adherence-to all QA / QC procedures,

9:2.7 Altends moming meetings, reviews all daily reports and ensures adherence to the
PFM program.

9.2.8 Tracks, reporis, and benchmarks drilling, waste management, and solids control
performance measures as per SPM performance score cards. Pre-fills the SPM
performance score cards prior to spudding the well and completes the SPM
performance score cards at the end of each well,

9.3 The Lead Mud Engineer is the primary liaison with COMPANY and shall be competent in all
required skill sets necessary to support the activities listed herein.

9.3.1 Production of daily drilling fluids and treatment reports to APl 13-G standards as a
minimum, or as required by- COMPANY. This will be entered on COMPANY's DIMS /
OpenWells reporting system or as specified. A minimum of one complete fluid test
will be performed per 12 hour period — results of two tests will be recorded on the
daily report.  More frequent testing will be performed as necessary to maintain fiuid
speacifications as established in the well plan.

9.3.2 Daily chemical and physical testing of drilling fluids and brines.
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883 Making recommendations ta COMPANY:for continuous improvements as and when
opportuhities arise:
9:34 Makii dall nvritory cheoks and reconcling'stooks; biliyand credits at thaend of

935 Moriitoring and agsisting: wilh ‘the ‘optimization. of solids control ‘equipment. if
COMPANY puts-in place a Third-Parfy to il this role, CONTRACTOR personns! will
gooperate and assist:as reguired,

936 Execuling a.corrosion monitaring and mitigation plan fot the circulating systei, pits,
and drill'string,

.37 Accurately recording“and documenting the-solid and- fluid “waste streams prodiced
from the-well. CONTRACTOR rig sile personnel will work proactively with COMPANY
and Third Parly personnel fo minimize waste: disposal volues and costs.

9.3.8° Ensures that the -fluid in the well {mud, dril-in-fluid, brine, and spacers). is In the
appropriate condition:and used in the most effective manner.

'9.3.9. Ensures. that the agreed pararneters as-defined fn theawell PFM Program, approved
by-COMPANY, -are carried out in a professional and cost effactive manner.

9310 Ensures that the goais of the PFM program are achieved while-complying with all
GCOMPANY's and CONTRACTOR's requirements regarding Quality, Health, Safely,
and Environment (QHSE).

9.3.11 Promofes the agreed safety program and-actively follows Up on‘action plans.
9:3.12 Managss the personnel under his 'super%r}sion, I
9.3.13 Ensures agherence to all QA / QC procedures,

9.3.14 May supervise the PFM Compliance Engineer and the Mud Engineer and plans
ahead for all fluids discharged from WORKSITE, as per.environmental requirements
and COMPANY guidelines

9.3.15 Monitors COMPANY's PFM waste stream management plan. This includes daily
documentation of date, time, quantity, quality of material discharged, entry of solids
control and waste management data into CONTRACTOR data base compuler
program for record keeping on the rig.

8.3.16 Monitors the material discharged. Ensures that the synthefic content of cutlings
discharged on a daily and interval basis comply with and .exceed environmental
requirements and COMPANY guidelines.

8.3.17 Anticipates material movement, works closely with salids control personnel and mud
engineer to reduce wasts.

9,3.18 Identifles potential problems and recommends solutions to maintain and / or improve
the quality of service.

94 The PFM Compliance Engineer ensures that design parameters specified in the approved
PFM program are obtained in a professional and cost effective manner. Complies with and
ensures that the personnel under their supervision comply with all COMPANY's requirements
regarding Quality, Health, Safety, and Environment (QHSE).
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94.1 Ensures-all GA. /. QC proce
WORK.

9.4:2- Monitors: -dis; envirghimental requirements. and COMPANY
-guidelines. THis rmludee ‘daily: %cﬂmantatbnof . dats, fime, quantity, and. quality of
material m arged,  Also included .is’ dafly entry of solids contro) and. waste
g;ﬁamant dakainto CONTRAGTOR's and COMPANY's databass such as the

diires-are completed prior-fo commencement. of the

‘943" Ensures that the matéfials- discharged:comply with' ehvirorimental and. COMPANY
requireménts.

9.4.4 bmu?m synthetic oil base. mud conterit of cuttings discharged on a daily and interval
asis

945 Anhnlpales material mioyement; Naises with solids -control personnel and mud
engineers to reduce waste.

9.4.6" Idaritify potential-problems and recommend solutions fo maintain and-/ or.improve the
quaIity of service,

9.4.7 Maintains and communicates the PFM weekly report to CONTRACTOR and
COMPANY personnel.,

9.4.8- Promotes the agreed safety program and actively follows up on action plans:

9.6 The Mud Engineers shall bé competent in both drilling and completion skilf sets. The rig site
mud engineering service provided will inclide, but not be limited to:

95,1 .Production of daily drilling-fiuids. and treatment reports ta AP 13-G standards as a
minimum, or as-required by COMPANY. This will be entered on COMPANY’s DIMS /
OpenWells regorting- system or as specified. A minimum of one complete fluid test
will be performed per 12 hour period — results of twe tests will be recorded on the
daily report. More frequent testing Will be performed as necessary to maintain fluid
specifications as established in the well pfan,

9.5.2 Daily chemical and physical testing of drilling fluids and brines.

8.53 Making recommendations to COMPANY for continuous improvement as and when
opportunities arise.

954 ma%gi daily inventory checks and reconciling stocks, billing and credits at the end of
e

9.5.5 Monitoring and assisting with the optimization of solids control equipment. If
COMPANY puts in place a Third Party to fill this role, CONTRACTOR personne! will
cooperate and assist as required.

9.5.6 Executing a corrosion monitoring and mitigation plan for the circulating system, pits,
and drill string.

95.7 Accurately recording and documenting the solid and fluid waste streams produced
from the well. CONTRACTOR rig site personnel will work proactively with

COMPANY and Third Party personnel fo minimize waste disposal volumes and
costs.
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, Section 3+ Scops of Work
Appenidix5 - Description of the WORK:

954 s fyation, ‘and:optimization of tiie PFM processes including pefgon
mmd%}":ﬁ operatio me WORKSITE.. ke

g:5.9. %ang!és ; and coordinates all PFM Services including cost analysis .at the
e " :y

9,510 Promotes communication-hetween all partiesinvolved with the PFM process,

9511 Commuhicafes the FFM program emphasizing goals and objectives to all pérsonnel
arthe WORKSITE.

9512 Performs solids eontrol engineering to-ensuré optifmim use of "all 'solids eontrol
equipment including shale shaker screens. at the WORKSITE..

9:5.13 ‘Manages PFM services to prevent high trealment costs and / or unnecessary.
themical usage.

9.5:14- Co-ordinates the shipping of material (chethicals and muyd samples) to and from the
WORKSITE. This'will inciide packaging, dispatching, and documénting as required:

955 ‘Maintains-inventory @nd performs daily Inventory. checks of fluids,-chemicals, and
equipment.at the WORKSITE,

9546 Inputs and-updates all applicable sections within the SPM tool on a daily basis.

9.5.17" Produces ihe daily drilling fluid reports, PFM and completion fluld reports in a timely
‘and professional maiinér.

9.5.18 Preparés daily and monthly reporting of all fluids and cuttings discharged from
facilities,

9519 Performs all' necessary environmental and COMPANY compliance testing and
raporting.

9.5.20 Performs dally sampling, chemical and physical testing.of drilling fluid.
9521 Performs static sheen lest weekly or any time large quantities of mud are discharged.

9522 Monitors well-bare stahility and hole conditions and makes daily recommendations
for continuous performance improvement,

95.23 Recommends the use of drilfing and tripping practices, as agreed in the SOW.

9.5.24 Manages all completions activities including well-bore .displacement clean-up, tool
make-up, tool operation, packer fluid, and pill construction.

9.5.25 Ensures the transfer of lessons learned from WORKSITE to shore based team.

9.5.26 Participate in the rig S.T.0.P. program or equivalent.

9.5.27 Leads daily safety meeting regarding applicable aspects of the PFM services and
equipment Documents meeting and topics discussed on the mud check report

-every moming.

9.5.28 Altends daily safety meeting and pre-tour meetings with COMPANY Representative,
Toolpusher, and other Contractors.

9.5.29 Performs and documents weekly safety audit of PFM operation.
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_ Section3~Scope of Work
Appendix 5 - Description.of fhe WORK-

0:5:30 Monitors the oil tontént.dnd total volume:of stilpped sutlings if requiréd. Impleriénts,
supérvisés; and ‘optimizes procadures-for-tracking voluties of oil. 7 mud recovering
systems: :

86 The Completion. Enginears shall be:competent in both completion and dilling skill sats: The,
rig site-completion engineering service provided will Include; but not be limited to:
9611  Supervision, evaluation, ahd Gptiinization of thé fiuld Procedses Including pérsonnel

and equipment involved in comipletion‘operations-at the WORKSITE.

962 Manages-and caordinates all completion fluid'services inclirding cost-analysis at the-
WORKSITE.

'96.3 Promotes communieation between all parfies involved with the completion proéess.
964 Corimifiicates the-coimpletions progréim eriphasizing goals, and objectves to all

personnél at the WORKSITE.

965 Performs fluid filtration supervision to ensure opfimum use- of ‘the filtration unit
equipment and personnel at the WORKSITE.

9.66 Manages completion services to prevent high freatment coslts and./ or unnecessary
chemical usage.

98,7 Co-crdinatas the shipping of material (chemicals and brine samples) to ahd froim the
WORKSITE. This will include packaging, dispatching, and documenting as required.

968 Maintaine inventory and performs daily inventory cheecks of complation fluids,
chemicals, and equipment at the WORKSITE.

9:6.9 Inputs.and updates all applicable sections within SPM tool on a daily basis.
9.6.10 Produces the daily completion fluid reports in a timely and proféssional manner,

8.6.11 Prepares-daily and monthly reporting of all completion fluids and cutiings discharged
from facilitles.

8.6.12 Performs all necassary environmental and COMPANY compliance testing and
reporting.

9.6.18 Performs daily sampling, chemical and physical testing-of completion fluid.
9.6.14 Performs static sheen test weekly or any time large guantities of fluid discharged.

9.6.15 Manages all completions activities including well-bore displacement clean-up, tool
make-up, tool operation, packer fluid, spacers and pill construction.

8.6.16 Ensures the transfer of lessons learmed from WORKSITE to shore based team.
0.6.17 Participate in the rig S.T.0.P. program or equivalent.
9.6.18 Leads daily safely meeting regarding applicable aspects of the completion fluid

services and equipment. Documents meeting and topics discussed on the
completion fiuid check report every morning.
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_ Section §~Scope of Work.
Appendix 5 = Description of ths WORK

9:6:19° Atténds ﬁ?fﬁﬁk_éfel& resting and pre-tolir méetings-with COMPANY Representatie;
~ Toolpusher, and ofheér Coritractors: '

9620 Performs.and dacuments-weekly safety audit of completion opgrations.

9:6.21 Monitors-the: ol content:and total volume of shipped waste.if required, Implements,

supervisas, and -optimizes procedures for. fracking volumes af oil 7 brine recovering
‘systems,

100 CONTRACTOR'S EQUIPMENT

10.1 CONTRACTOR's .comipréfignsive listing of equipment and. spécifications to' be used in
connection with thie' WORK is described in Afticle 11 of Séction 3.

10.2 -CONTRACTOR shall be responsible at'its own .cost for; the stotk control, maintenance and
senvicing of its equipment supplied for the WORK and shall ensure that sufficient spares and
back up. tools are available for-all normal mdinténance requirements- and fo meet. any
reasonably foreseeable contingency.

10.3 COMPANY shall have the right fo inspect CONTRACTOR's ‘equipment, spares, and supplies
at any time to ‘observe their. condition and fo ensure that no deficiencies exist thierein. Such
inspection by COMPAMY shall not imply ;an{jaecep!ance‘ of the condition of the said
equipment, spares, and supplies provided by CONTRACTOR and CONTRACTOR shall not
be refieved of its ebligations under this CONTRACT by any such inspection.

10.4 All packaging shall be of suitable quality to withstand adverseweather conditions. COMPANY
shall have.the right to reject any equipmerit deemed unsuitably-packaged for the conditions or
where the packaging is of poor quality. The.equipment shall be returned to CONTRACTOR at
CONTRACTOR'S cost.

11.0 EQUIPMENT LIST AND SPECIFICATIONS

11.1 The following list identifies the primary Solids Control and Waste Management equipment and
g\g M%chNigmﬂon that shall be supplied by CONTRACTOR as may be requested by

11.1.1 Dryer Systerm: Only verlical unils verifiad to be abie to handle one hundred and
twenty five percent (125%) of the maximum expected cuttings and fiuids from the well
discharge and produce 2 cutting discharge ROC of less than faur percent (4%).

11.1.2 Cuttings Transfer System from Shakers to Dryer: Engineered augers, vacuums, or
pneumatic fransfer equipment verified ta be able to handle 125% of the maximum
expected cuttings and flulds from the well discharge with a proven verlified continuous
discharge capability.

11.1.3 High Speed / High Volume Centrifuge: Variable speed centrifuge capable of minimum
500 g forces to'a maximum of 3,000 g forces, with a mechanical solids process of
about 200 GPM of drilling mud.

11.1.4 Orbital or Elliptical motion Shakers: Stand alone or integrated units with no less than
2.5 g force and minimum screening area of 20 sq ft per unit. Each unit must be
capable of handling up to 80 mesh screens and process a minimum of 350 gpm 15
ppg EMW at 120 degrees F.

BPM-09-00209 Page 40 of 49 ﬂ/

LB

HIGHLY CONFIDENTIAL - | M-I 00000881



‘Seetion’3. - Seope'of Work
Appendix 5 ~Desciiption of the WORK'

11.4.5 Linear.Motion Primary Shakers: Linear motin maching capable of up-to 8.5 g forces.
with a:screening .ared:of no-less than 30-sq: ft. and capable of detline to-negative 1
«degree.and positive'5 degrees.and.abllity to screen flyid with .no loss:over basket weir
ata:minimam of 300 gpm flow rate-of 15 ppg-EMW at 120 degrées F.

411,16 Triple Deck Shaker. Staket must have: 3 decks capable of running In parallef or
series:mode fof LCM ratovery, must: be able o retim discard material from second
scteen.ta Sotive system In LCM rééavery niode.

112 Typical use of solids handling.and transfer equipment to meet the environmental regutations:

400 HP Vacuum-system

Cuijtings dryer-package

Contirudus feed system

HS / HV Centrifugs packaga

14", 12" auger Systerns-with 3l safety companents
Persannel

" & ¥ & & F

11.3° The following items:identify the ‘primary: Wellbere Clean-out Tools and eglipment and the
specification that shall be supplied by CONTRACTOR as requested by GOMPANY for
offshore pufposes: risers brushes, casing scrapers / magnats. / brushes for each size of
produetion casing, _appropnately sized jetting tools, and fluid circulating devices which may be
required forwell-bore displacements and clean-out operations, clean-out bits and crossovers
back to the appropriate rig's workstting. Wallbore cléan-out tools will be made into
assembl;es which will-aid in handling on each rig.

120 PERFORMANCE MEASUREMENT

12.1 The intent of the CONTRACT is for CONTRACTOR to deliver excellent performance and
continuotis improvement thraughout ‘the CONTRACT period. Key Performance Indicators
(KPls) as setforth below dre to be used to manage CONTRACTOR's performance in Drilling
Fluids, Completion Fluids, and Waste Management. At the start of the CONTRACT,
COMPANY and CONTRACTOR shail agre¢ on the targets for these KPls measured against
the delivery of the WORK. Targets shall be set to encourage the delivery of continuous
improvement. CONTRACTOR shall supply all infermation required for the standard
COMPANY reporting.system. CONTRACTOR shall compléte performance data score cards
for every well, as detailed-on COMPANY SPM website.

CONTRACTOR will select from COMPANY's SPM tool and COMPANY shall
approve the following drilling fluids objectives, which cover forty percent (40%) of the
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Section-3.— Scope of Work
_ - Appendix 5 ‘Deséription of flie WORK

‘well_perfotmance: dbjectives. The remaining sixly percent (60%) of ‘the well
performance ‘objectives will. be selected from the, balance of .the performance
"gbjectives-contained. \mfhin the: COMPANY’s SF'M tool.

(a) Consequential NPT 1ess than.seven and a hialf peréant (7.5%) of the driling NPT
from DIMS

{b) Drilling Perforniance: Bown-hole mud losses to the formation to-be-fio greater
"7 than those:imthe fluids program.

{c) Drilfing performance: ‘Produce stable: and clean hale for the . speclﬁed hole:
sections measured by fhe ability to nin casing'to séction depth first time and
within plannéd time for the running ofthe casing:

(d) Brilling Performance: No: stuck pipe due 1o either hole cleanirig .or instability
‘protilems.

‘CONTRACTOR will select from COMPANY's SPM tool and COMPANY shall
approve-the following completions fluids objectives, which cover forty percent (40%)
:of the well performance objectives. The remaining sixty percent (80%) of the well
parformance objectives will be selected from the balance of the performance
ohjectives contained within the COMPANY's SPM tool.

(a) Rig-site engineers of the required competence and guality available for the job.

(b) Actual Tig time to displace to completion fluids and clean the well to the
programmed standard <= P50 planned time

(c) No COMPANY agreed supplier related NPT

(d)- Completion fluid and well cleaned to completion program.
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‘Section 3 —'Scope oFWork
Appendm ‘5§ ~ Description of the- WORIC

‘CONTRACTOR will select from GOMPANY's: SPM ool and CGMPA&Y shall_
:approvs -fhe ﬁﬁawing waste. management .objectives, nhich pwar forty perce
(40%Y:0f the well performance’ ohﬁ:ﬁtés. The rema‘imng Sixty percent (GU%) oﬁhe
‘well pérfarmarnice abjectives will be selééted Trori the balance of the. parformance
-Objectives containied within'the COMPANY’s’ SPM tool:

(e) Rigssits enginesrs of the reguired cormpetencs.and quality available Tor the job.

(b) Waste Management system allows-driling ‘at agreed ;system designed: ROP
excluding weather.

(¢) Nowalls'team agreed product liie NPT
(d) Allplanned mairitenance:done s pér plan.

125 COMPANY andt:GNTRACTOR shall hold regular reviews, as agreed to byihe PARTIES for
thelr. respective:SPUSs, o review performance:against-targels: by well, aperating uriit. (Field)
-and overall perfonnance. COMPANY may re-aliscate WORK based on performance.
CONTRACTOR shall pre-fill the SF'N] score card pnor to spuddinig the well wiltlT-approval
from*COMPANY .drilling engineer or objectives and their réfativé welghting. “The, objectives
shalf be' tracked ‘with the PFM weekly Teport. The SPM score card shall be submiitted to
COMPANY within fourteen (14) days of completing the well.

126 In addition to the prescribed set of KPIs and Weighted Objectives, CONTRACTOR and
COMPANY will meet and decide the specific KPls to-be used to manage the CONTRACTOR
peifOrmance AWithin the GOM SPU.

13.0 PREVENTATIVE MAINTENANCE

13:1 CONTRACTOR shall have a documented preventative. maintenance plan for each piece of
powered and non-powered equipment,

13.2 .COMPANY or designated COMPANY REPRESENTATIVE will review CONTRACTOR's
preventative maintenance plan and schedule. The review will verify compliance to
contractual requirements.

13.3 Preventative maintenance program shall include but not be limited to:

Regularly scheduled inspection and maintenance procedures.
Pre-Job equipment check.

Post-Job equipment check.

Performance standards.

T e e

14.0 ADDITIONAL GENERAL INFORMATION RELATIVE TO SPECIFIC SPUS
141 Drilling Fluids
CONTRACTOR shall be required to perform the following functions:
14.1.1 follow the COMPANY Salt Exit Strategy.
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‘Sectlon 3—~.Scope of Work
Appendix 5- Desér] t n‘oﬂl’wWORK:

1412 CONTRACTORsshall.record productusage/inventory, mud-type; mgd.__\zgigﬁt; footage
: drilled, bit' 0.D;, sufface.discharges, other discharges-and maximum fiuid discharge:
! refe, on a'daily basis,
: 44.1.3 ‘CONTRACTOR shall supply and malritaln merciry and. cadiiurh. certificatés of
anajysis with ‘éach shipment of barite'to be submittéd ‘to. COMPANY at.the end of
eaoh welt. ’

1414 CONTRACTOR shall’ supply and maintain synthetic base: il stock. limitation:
certificates identifying polynuclear -afomalic: hiydrecarbon -content, base oil 10-day
sedintent toxicily-and, 275 day bjodegradation rate for sach shipment of Synthitic
‘baseé oif-af theig-site to'be submitied to COMPANY. 4t the end of éach well

14.1.5" CONTRACTOR shall maintain calibration cettificites for retort, triple:beam bafancs,
‘thermometer, JP tubes, balance weights. and"maintain purity certificates 1% NIST
‘Crude and- IPA at the Tig-site to be:submitted to COMPANY at the end of each well.

14.1.8 CONTRACTOR shall monitor and record. refrigerdtor temperafure daily when
maintaining samples in refrigerator.

14,17 CONTRACTOR shall monitor and fecord -percéiit ROC {ratention on cuttings) evety
500 feet maximum 3 times per-day, Static sheeh andlysis on:all discharged fluids and
cuttings weiekly. ’

14.1.8 GONTRACTOR shall supply and maintain GCIMS cerlification of no formation oil
contamination prior to drilling to be submitted to - COMPANY at the end of each well,

14.1.9 CONTRACTOR shall monitor formation oil content in SBM either using GCMS
analysis or RPE test weekly-when discharglng. o
14,1.10 CONTRACTOR shall monitor cantamination -of drilling fluids using GCMS analysis.
CONTRACTOR may perfarm analysis at CONTRACTOR laborgtory-or send samples
to COMPANY approved laboratory.

14.1.11 CONTRACTOR shall sample and submit-for toxicity analysis (Aquatic-and Sediment
toxicity), samples of drilling fluid to COMPANY approved faboratory.

14.1.12 CONTRACTOR shall monitor and record mud, cuttings, cement (at the sea floor)
source water, and sand using visual.sheen and static sheen analysis

14.1.13 CONTRACTOR shall segregate all spent laboratory chemicals into a COMPANY
approved DOT waste container and maintain 8 Hazardous YWaste ‘Generation Log for
all spent fluids laboratory chemicals.

14.1.14 CONTRACTOR shall submit copies of all monitoring and measurement records to
COMPANY at the end of each wall.

14.1.15 CONTRACTOR shall supply operating staff that have been adequately trained to
perform discharge monitoring and waste handling duties as required by COMPANY.

14.2 Completion Fluids
14.2,1 CONTRACTOR shall perform the following functions:
(a) Static sheen analysis on each type of fluid discharged, daily when discharging.
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Sactlan 3 ~.Seope of Work:

Appentix 5 — Description of flie WORK

{b) CONTRACTOR shall sample-and-submit; for.oil and grease analysis, sampies of
-each: typeof fluid discharge:ty COMPANY approved laboratory.

(c) CONTRACTOR shall: ‘performn stalic- .shieen .or “visual sheen .analysis on
diatomaceeus:earth filter. media, daily when distharging.

{d): CONTRACTOR shall submit-copies ‘of ali.monltoring and measurement records

1o COMPANY 4t the gnd of each well.
(e). Forthose fluids Intended fo discharge, CONTRACTOR shall provide a fluid free
of priority poliutants,

(Iy CONTRACTOR shall supply opgrating staff that have been adequately traingd to
perfarm discharge monitoring -and waste hangling dities as required by
COMPANY-., '

14.22 CONTRACTOR fsresponsible for:
(e) Brine weight at thelr shore-base“at-+/0.1 ppg, -/0.0 ppg.
(b) Brine clarity of less.{hian"20'NTU and'un-disscived solids content less than 0:1%.

{¢) Ensuring boat tanks are salisfactory cleanm and isolated prior to loading
completion fluids.

{d) Designing and festing all spacers at-40 degree Fahrenheit and maximum bottor
hole temperatures as required by COMPANY.
14.3 Waste Management
CONTRACTOR: acknowledges that waste management equipment could be provided by a
Third Party, which CONTRACTOR would be expected fo supervise and manage.
14,4 Wellbore Clean Out Tools

CONTRACTOR acknowledgas that well-bore ¢lean tools could be provided by a Third Party,
which CONTRACGTOR wotild be-expected to collaborate with.

BPM-09-00209 Page 45 of 49 %

HIGHLY CONFIDENTIAL | M-1 00000886
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-_Aﬂ)éﬁd[x '@ - Funictiohal and Technical Spesm{:aﬂoﬁs‘

Appendix 6 - Functional and Technical Specifications
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NO FUNCTIONAL: AND TEGHNICAL SPECIFIGATIONS ARE INGLUDED- IN- SECTION 3 -~ SCOPE OF
‘WORK, APPENDIX 6~ FUNCTIONAL AND TECHNICAL SPECIFICATIONS
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Appendix ¥ Techniical Integrity

Appendix 7 — Technical Integrity
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Section 3~ Stope of Wailk
Appendix 7~ Techanica) integrity -

1,0 GENERAL GUIDELINES AND PRINCIPLES

1.1 CONTRACTOR-will be required o submit.a-QAY.QC plan for the equipment, senvices,
materials, and pergonnel furnished ta GOMPANY forveview and approval. This:QA 1 QC plan
shall be tallored after. a recognized auality-standard such:as API-Q1, 1S 8001, MIL-Q858A,
or enuivalent, Upon approval by COMPANY, this mutually agresd QA /-QC. plan-shall be
made:a part.of this CONTRACT .and shall ‘3pply:not only.to.the CONTRACTOR'sactivities,
but also to those of any SUBCONTRACTORs. The QA / QC plan shall, at & iinfmum,
inchige:

1.2 The mitfually agrasd upoh. QA1 QC guidalines areito be slte spacific for a particular area of
operations. '

1.3 Detalied-description of the stages of performance-of.a service or manufacture of eguipment
components.and final product..

14 Location of service to: be. provided, sources of materials and-equipment, and manufacture,
inspection, assembly, testing ahd storage of any purchased equiprient.

1.5 A matrix that shail list the full déscription of the indwidual services, products, -and equipment
utilized In ‘conducting required -setvices, or of individual components and assembly of
purchased -equipment; :along with the: documentation, tracsabifity, testing, inspection, and
process that:shall be performed by the: CONTRAGTOR or his agents. This matrix shall be
utilized by the COMPANY 1o list'any COMPANY required ingpections, standards and testing
in addition to COMPANY's wilniéss, review, traceability, and documentation requirements.

18 Provisions for COMPANY to feview and approve CONTRACTOR's and
SUBCONTRACTOR's QA / QC plans, processes, procedures, documentation, drawings,
materials, parts lists and non-conformance deviation reports.

1,7 Location of the handling and disposal of rejected parts after service.

1.8 The QA / QC plan shall contain certaln inspections and manufacturing processes which
COMPANY may or may niot witness, vefify or review. This does not absolve CONTRACTOR
from performing any and ail tests, inspections, equipment calibrations, or dimensional
measurements that are required in the CONTRACTOR's approved QA / QC plan.

1.9 COMPANY reserves the right to conduct:any and all tests and any other inspection deemed
necessary by COMPANY at COMPANY's sole expenge,

1.10 CONTRACTOR shall afford COMPANY reasonable access to:
+ Perform audits.
+ Perform relevant inspections.
* Review all QA / QC records and documents.

s Review all Safely and Environmental documents.
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Saction 5 ~ fntégrity Management
(Coiiformance Guidelines for Contraétors)

Section 5 — Integrity Management
(Conformance Guidelines for Contractors)
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_ Sectlén 5~ Integrity Management
{Conformance Guidelines for Confractors)

Tablo 6f Contents
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Sectioni § — Integrity Mandgement
_ {Conformancé Guildelines for Contractors)

4.0 INTRODUCTION TO THE COMPANY:-INTEGRITY MANAGEMENT STANDARD
1.7 QOverview

The .COMPANY" Integrity Management Standard (IM Standard) was.first published in 2006
and is: primarily’ aimed at ‘management system integrity and specffically the mitigatiori or
slimination of major acvident risk. The IM-Standard comprisss ten fundamental elements
which:are broadly-aligned with *Cetting HSE Right” (GHSER), 18O’ 9001 Quality Managempn’t
and OSHA 1810 process safety management. The COMPANY GROUP' hassét -a global
conformance deadline for the new standard, effective.Dec 31, 2008, or to have an apprwed
deviation: in place. More defall on the IM Standard and copies of the E&P JIntegrity
Management Implementation guide are avallable on request. It should be noted by all
CONTRACTORs that the IM ‘Standard and fn particufer the 36 minimum requiréments
contained in the E&P Integrity Management Implementation Guide are internal obligations for
COMPANY only. However-they can significantly impact the way CONTRACTORs provide
products and services (see the obligation for CONTRACTORS on Page 6).

The Ten IM Standard elements include:

Accountabilities

Gompetence

Hazard Evaluation and Risk Management
Facilites and Process Integrity

Protective Systems

Practices and Procedures

Management of Change

Emergency Response

Incident Investigation and Leaming
Performance Management and Learning

1.2 Purpose of the Group Integrity Management Standard

121 Sets out the IM Standard requirements necessary to comply with the Group values,
particularly those relafing to Risk, Health and Safety and Environmentally Sound
Operations.

1.2.2  Requires the controlled application of hazard svaluation including major accident risk
assessment, process safety and engineering management combined with
internationally recognized industry standards and engineering, maintenance and
operating practices developed by COMPANY.

123 Aims to reduce the number and severity of uncontrolied releases of hydrocarbons,
chemicals, hazardous materials and other high-energy sources (including
catastrophic and chronic releases) to the atmosphere, water, or ground, and to help
prevent the failure of equipment and infrastructure in order to avoid serious harm to
people, the environment and COMPANY assets.

124 Wil help COM PANY to benefit from greater operational integrity, better Heatlth,
Safety, Security, and Environment (HSSE) performance; increased lifecycle value of
COMPANY assets; and greater engineering standardization and productivity.
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{Cunfomame‘euldallnss for Confractors)

125 Wil help sustain COMPANY's license to operate, improve its operational repuitation,
reduce future envirgnmental liabllities, and achieve internal fargéts.ds defined in
-COMPANY’s management framework.

4.26 The M Standard and Control of Work Sfandards are cormplémentary. Control of
Work focuses on the -safe execution -of workpldce activities ‘while integrity
management concerns: the ‘total lifecycle integrity of COMPANY ¢perations through
design, construction, operation, maintenance, and décommissioning.

1.3 Scope and Applicability of the COMPANY IM Standard

The IM Standard applies to -all COMPANY operations glebally. The standard contains 10
elements and 36 minimum requiremenis.. Each element: has an intent statement; which can
be reférenced in the- E&P Integrity Management Implementation Guide. All the elements
require both systematic and well documenied management system processes td bé both in
place and. effective. for the operations lifecycle. ~Specifically this ensures that for all
GOMPANY ‘operations, the equipment used in each operation, the people pefforming the

pemt;on the practices and procedures being used for the operation are ALL fit for service -
the aim being to avoid loss of containment events, to-maintain structural integrity throughout
the Iifecycle of the facility and equipment.in question, and most importantly to prevent major
incidents.

1.4 Commitment and implementation timetable

COMPANY’s giobal implementation of the IM Standard by December 31, 2008 is a key
priority commitment made by COMPANY’s then CEO, Lerd John Browne, and latterly CEO
Tony Hayward.

1.5 Accountability for delivery of Integrity Management

For every product and/or service that is purchased by COMPANY, the M Standard
requirements involved in the Scope of Work are covered by a “the Single Point of
Ascountability” (SPA) that is responsible for delivery of integrity management for COMPANY:,
If-the name of the Integrity Management SPA is not provided by COMPANY at the
appropriate time, CONTRACTORS should inquire as of her/his contact information.

1.6 The COMPARY Integrity Management Process
The definition of “Integrity Management” Is a continuous assessment process applied

throughout Design, Construction, Operations, Maintenance, and Decommissianing to assure
that wells, facilities, and structures are managed safely.
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Key-Activities Elements

iV Pracess

Assigih sccountabiltiés oI
Systematically identify major. hazards .
Cotigduct risk assessment 1,3
" Assessequipriant criticality
* Define safe operating envelope

Define practices and procedures
Identify regjuired. IM coripetancies
Build aquiipient risk - basad IM plan
. Devislop comesion management plan
Build-emargency response plan.

2.4,5.
6.8

{mplenient sguipmeént 1M plan
+ Test emergeney responsa plan 4,578
Managementof changs

Incidant invastigation
Performance management
Assessment against KPls
Audit and paar revisw

8, 10

1.7 Safety Critical Equipment

The Exploration and Production Segment requires the identification of Safety Critical
Equipment (SCE) for the purposes of assuring availability and functionality of equipment that
provides the greatest relative contribution to risk reduction for major accident hazards. The
identification of SCE facilitates the prioritization of inspection, testing and maintenance tasks
and the assoclated performance management.

1.8 Integrity Management Assurance

COMPANY Business Units and Funetions are accountable for implementing the IM Standard
with CONTRACTORS and suppliers and for providing auditable evidence of conformance.

1.9 Regulatory Requirements

The IM Standard is intended to complement regulations and defines a process to provide
assurance that COMPANY's minimum requirements for the IM Standard are being met,
including conformance with the Engineering Technical Practices (ETP) and with appropriate
industry codes and standards. In the event of a conflict between the IM Standard and a
relevant law or regulation, the relevant law or regulation shall be followed. Any such conflict
shall be reported to the relevant SPU engineering authority. 1f the standard creates a higher
obligation, it should be followed as long as this also achieves compliance with the law or
regulation.
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110" The infent-of the IV Standard with: respect to CONTRACTORS is to promote-the addption of
the (M Standard by companies working on hehalf of COMPANY. COMPANY shall seek to
*hire CONTRAECTORs with infegrity management programs that are just as enconpassing a
this IM Standard - if not-more-so —and tg encourage those who do not have stich a program
o adopt.ones”

1.11. Theapplicability of the IM Standard. with respect to CONTRACTORS:

“Whers COMPANY- refies on a CONTRACTOR to canry out work that wauld be subject to this
‘Standard if performed by COMPANY employees, COMPANY shall, after an appropriate risk
assessment, endeavor to ensure that the CONTRACTOR -adopts this IM Standard. |t will
‘alo seek.to ‘amend relevant contracts, immediately or on renewal, to reflect this IM
.Standard.™

The term CONTRAGTOR also covers SUBCONTRACTORS and includes the suppliers of
goods and services:

2.0 M CONFORMANCE PLAN FOR CONTRACTORS

This section sets out.the IM Standard conformance requirements for key CONTRACTORs. Key
GCONTRACTORS are considered on the basis of Major Accident Risk- (MAR) potential of their
respective COMPANY operations. The list of CONTRACTORs selected for IM Standard
conformance assessrent js reviewed and approved by the Technical Authority (TA), the Integrity
Management SPA (Single Point of Accountability), the Integrity Assurance representatives (14), the
PSCM represeniativeis (Procuremant & Supply Chain Management), and the EA (Engineering
Authority) for'the application,

2.1 Eachselected CONTRACTOR shall perform the following steps.

1 Complete the IM Standard self assessment checklist {Appendix 1)

Report any IM Standard self assessment gaps

Identify all safety critical equipment and report SCE preventative maintenance programs (total

2
3 Develop and implement a plan to close any gaps before commencement of the WORK
4 | SCE work arders, SCE fallures, overdue SGE work orders)

HIGHLY CONFIDENTIAL

2.2 Use of the COMPANY Global CONTRACTOR IM Standard conformance checklist

The assessment of the CONTRACTOR’s management system will be conducted using the
Global COMPANY checklist contained in Appendix 1. The checklist is designed to highlight
management system gaps, relative to the ten 1M Standard elements of the COMPANY IM
Standard. |deally the CONTRACTOR will have broadly equivalent systems in place that align
with the intent for each element in the standard, such as for instance 1SO9001 or AP!
equivalent ISO29001.

BPM-09-00209 Page 6 of 21
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Deviations .will be-managed and reviawed as part of the Supplier Performance Management
{SPM) process, The _methodology used in this document is consistent-with and basag‘ on the
global COMPANY' PSCM*team’s; model, The key objective is: a. globally- consistent IM
Standard conformance message to:all CONTRACTORS engaged by COMPANY irrespective

of geographical location, business-segment; and  or'SPLL.

2.3 CONTRACTOR IM Standard requirements

CONTRACTORS shall conform to the minimum IM Standard requirements as specified in
Appendix 2.

2.4 Identification of GONTRACTOR Safety Critical Equipment (SCE)

The objective: of SCE s to identify the subset of equipment that is most critical. to the
‘management of major accident hazards. These are the quipmentitems that prevent, control
and' mitigate major hazards, and therefore are required -to have a high. reliability: ‘and
availability before.and during an incident. Much of this SCE will require pianned Inspection
testing, and maintenange. to confirm the reliability and calibration to function on demand in
accordance with applicable performance standards.

The designation of SCE allows management to optimize inspection, testing, and maintenance
resources to mitigate. major accident risks. As such, the SCE should typically represent
approximately 20% of the equipment items on the Masler Equipment List Aithough this
percentage Is. not mandated, significantly higher percentages will likely result in a lack of
focus on those items that require preferential attention.

n general, SCE aqulpment should be identified as part of a risk assessment or hazard
evaluation study. A generic Land rig SCE table and SCE decision tree have been provided
as examples, which may help CONTRACTORsS identify SCE in their operations,

24.1 Appendix 4 contains - as an example - a generic land rig SCE register which can be
madified by the CONTRACTOR to suit their specific operations.

24.2 Appendix 5 contains an SCE decision tree which should be used or adapted by the
CONTRACTOR to help identify their SCE.

For Wells related operations, SCE is broadly characterized by any lifting/hoisting or
pressure containing equipment, fuel systems, and protective systems.

243 The aim of Identifying SCE in CONTRACTOR operatlons s to ensure equipment
integrity through rigorous and appropriate application of equipment selection criteria,
operating practices and procedures, and lifecycle management including
maintenance, Inspection and testing frequencies.

244 The SCE register is a communication tool that contains equipment that is absolutely
“critical” to the safe Rig or Non-rig operations on COMPANY leases. A higher
degree of vigilance and rigor is expected of this equipment and its use by
COMPANY and CONTRACTOR staff.

245 Planned preventative maintenance events and overdue events reporting will be
required by COMPANY.

BPM-09-00209 Page 7 of 21
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Sestion &~ Integrity Management
(Confafmance Gulidelines for Contracfois)

248 Likewise any 'SCE incident or related failutes will require rigorous investigation to
ensure root-causality-is identified and appropriate actions are taken to restore the
'SCEs integrity, COMPANY will require written notification.of any.SCE failure event.
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Secfion 5 Integrity Management
(Conformance Guidelines for Cantractors)

Appendix 2 -~ CONTRACTOR IM'REQUIREMENTS

Integrity ‘management s the -overall practice of managlng the agtivities -4ssotiated with the infegrity of
-operafions and-facilities. “The. COMPANY IM Standard is.a COMPANY global requirements ‘document
under ‘the - COMPANY- Opérafing. Management System (owlsj that eénforees rigor ardund techhical
accoiintablity, risk management, and acherénce fo Crpup. Engineering Technical Practices (ETP), Site
Techpical Practices (STP) and -COMPANY Oparating. procedures. The. primary: ohjective -of the IM
‘Standard is to ensure that life dycle technical; safety- and envirorimental performance s Tnhefent ‘and
maintained in.our facilities.

The M Standard appiles to.all projects, ‘O&M, drling, and well activities related to the design,
progurement, construction, maintenance, and/or operation of integrity management critical equipment
-and/or materials.

‘When COMPANY delegates work activities, accotintability still remains with COMPANY, therefore -all
COMPANY operating units are expected to develop and nmplement a rigorous a@ssessment process
applied throughout design, procurement, comstruction, malnténance, and operations to assure our
facilities are built and managed safely and to oomply with the IM Standard. In general the COMPANY
Integrity Management SPA and EA-are accountablé for assuring the actions specified in this document-
are-carried out. As always with the M Standard, it is assumed that the Integrity Management SPA and
EA may delegate these accountabiiities.to other staff at the COMPANY: Operation,

CONTRACTORS

CONTRACTCRs and suppliers play a crucial role in many areas of our operations. The IM Standard is
applied as rigorously to CONTRACTORs and suppliers as it is to COMPANY staff.. This document
provides guidance on application of the IM Standard to CONTRACTORS and suppliers.

Forthe purposes of this document, the term "CONTRACTOR" is_used to describe any third party with the
potential to impact IM Standard at 2 COMPANY facility or operation. The term “CONTRACTOR" will
include those vendors fraditionally thought of as CONTRACTORs {e.g., Firms that supply labor or
services to the facility) and will also include suppliers of equipment, ehgineering services, and non-
COMPANY staff individuals who COMPANY coniracts with to do work on COMPANY owned andlor
leased facilities. This document does not intend to duplicate all requirements of the IM Standard. This
document highlights those activities specifically related to CONTRACTORSs and SUBCONTRACTORS.

SUBCONTRACTORs

As CONTRACTORs work with COMPANY Operations to implement the IM Standard, they will inevitably
use CONTRACTORSs of their own (SUBCONTRACTORS fram COMPANY's perspective). The following
criteria should apply to the application of the IM Standard to SUBCONTRACTORSs

- SUBCONTRACTORs who impact IM Standard at a site/project should be held to the
same standards and rigor as direct CONTRACTORs and COMPANY Staff.

- In general, the CONTRACTOR should be accountable for ensuring that their
SUBCONTRACTORs understand and effectively implement the (M Standard.
CONTRACTORs should therefore be given the fiexibility to apply the intent of the M
Standard to thelr SUBCONTRACTORS in the most efficient manner possible.

- There may be instances where COMPANY chooses to take accountability for application
of the IM Standard to SUBCONTRACTORS because of the critical nature of the activity.

BPM-03-00209 Page 13 of 21 e
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{Coriformance Guidelines:for Contractors)

Application of the elements ‘of the:IM Standard shall be fit for purpose: for the: specific CONTRACTOR and
work scope. The actions Jisted Below-will be reviewed for each CONTRACTOR relationship. COMPANY
will prioritizé engageirient with their CONTRACTORs based on the risk. associated with the
CONTRAGTOR's &ctivity, size 6fthe CONTRACTOR, and scope. of the activity.

Element 1~ Accountabilities-

- CONTRACTOR shall appoint an-equivalent of the Integrity Management SPA fo act as a
céntral point.of ‘contact for COMPANY on IM Standard related issues and to’ensure the.
'CONTRACTOR 1§ mieeting the intent of the JM Standard.

- CONTRACTOR :shall appoint an equivalent of the EA'to monitor correct application of the
CONTRACTOR’s and/or- COMPANY's technical practices and other relevant aspects of
the' 1M Standard. ' ]

- The. Intégrity Management SPA ‘shall ensure that COMPANY’s contract with the
CONTRACTOR: specifies requirerhents fo rest the IM Standard, (see the contract scope
of work)

Element 2 - Competence

- CONTRAGCTOR will have & program in place to ensure competence of their employees.
At a minimum the competence program will:-
o Define the competences required to efectively deliver the IM Standard
o Include assessments against the required competences,
o [dentify ahd track gaps, and
o Include tralning programs. and training records to close any gaps.

s -  COMPANY shall epsure an “audit or monitoring process is implemented to ensure
CONTRACTORSs are executing their competence program. COMPANY’s auditing or
monitofing of the CONTRACTOR's program shall not confravene local labor laws.
COMPANY will Gomply with auditing standard ISO19011.

- The Integrity Management SPA shall ensure COMPANY staif have the competence to
-adequately monitor performance of the CONTRACTOR competence program.

- COMPANY operations will maintain an approved CONTRACTOR list that includes
integrity management capabilities in the criteria,

- COMPANY operations will maintain a supplier performance management process that
includes integrity management in the assessment criteria.

Element 3 — Hazard Evaluatlon and Risk Management

- CONTRACTOR shall have Internal processes to Identify IM Standard hazards that impact
their work for COMPANY.

- CONTRACTOR shall have internal processes o manage, document, and communicate
risks that could impact integrity management performance.

- Where appropriate, CONTRACTOR shall understand and be able to participate in
COMPANY's internal hazard evaluation and risk management programs.

- The integrity Management SPA shall ensure that a risk management policy exists for the
procurement of materials and services that could impact integrity management at the
COMPANY Operation.

- The integrity management SPA shall ensure that hazard Identification processes (e.g.,
HAZOPs) identify CONTRACTOR interfaces and activities that could impact integrity
management at the COMPANY Operations.

BPM-09-00209 Page 14 of 24

HIGHLY CONFIDENTIAL M-I 00000954



_ Section:5 ~ Infegrity Management
{Gonformance Guldelines for.Contractors)

- “The Integrity Managemenit-SPA shall-ensure-that risk mitigation activities exist to manage
identifisd visks. The application of hazard identification processes may be- prioritized
based on the-perceived risk Srerticallty of the material or servics.

Element.4~ Facilities and:-Process Integrity

- CONTRACTOR shall have_in ‘place @nd be -able to demonstrate that systems and
procedures:exist and are being Tollowed 16 Bnsure that design, construction, installation,
mainteniahee; antl other activities that-could impact IM are fit for purpose -and will avoid
loss: of containment and maintain stuctural Integniy for-the life cycle of the equipment_
matefial, oF strueture.

- CONTRAGTORs shall ensure that manufacturing processes are.documented, and where
necessary, processes and aperators are qualified to ensure ‘that design intent 'and
integrity1s.achieved.

-. CONTRACTORs shall ‘demonstrate understanding of and adherence to relevant
COMPANY ‘Spetificaions {é.g., ETP, STP, SOP, and regu]atory requirements)..

-~ CONTRACTORS:participating in malntenance, inspection, testing, operating, and ather
procedures that impact IM (onsite and offsite) shall demonstrate they are aware of IM
imiplications retating to.their activities.

- The COMPANY Operation EA shall ensure that any CONTRACTOR deviations to ETP or
STP are properly vefted and approved.

- The IM Standard SPA shall ensure that any CONTRACTOR deviations to SOP are
properly vetted and approved.

Element 5 - Protective Systems

- CONTRACTORs working on protective systems shall follow relevant STP and SOP and =
other site spedific guidelines and practices.

- CONTRACTORs shall follow relevant ETP, STP, and SOP to identify requirements for
the design, instaliation, documentation, testing, certification, inspection, and maintenancs
of protective systems.

- CONTRACTORS shall ensure that protective systems and/or devices are not bypassed,
removed from service, or prevented from working as intended, either permanently or
temporarily, withiout fouowing procedures approved by the COMPANY Operation.

~ CONTRACTOCRSs shall ensure that any changes or deviations to protective systems are
subject to the COMPANY Operations MOC process.

- CONTRACTORs will jdentify, verify, and turn over key data for procured materials,
equipment, and/or services related to protective systems to comply with COMPANY
specifications and regulatory requirements.

- The COMPANY operation EA and Integrity Management SPA shall ensure that all
relevant technical practices and procedures related to protecltive systems are
communicated to the CONTRACTOR.

Elemnent & - Practices and Procedures

- CONTRACTORs must comply with ETP, STP, SOP, and Statement of Requirements
(SOR) relevant to the service, equipment, or material they are providing or provide a
deviation request if conflicting or capability issues arise.

- CONTRACTOR intemal procedures associated with technical practices and operating
procedures shall be consistent with the intent of Element 6 of the IM Standard.

- CONTRACTORs shall demonstrate that an appropriate management of change process
exists for their internal practices and procedures.
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Section:5 ~ Integrity Management
{Gonformance Guidelines for Contractors)

- 'The COMPANY operation Engineering Authorily ‘and Integrity Management SPA
‘Standard shall establish which-ETP, STP; and SOPapply to the CONTRACTOR.

« The COMPANY operation EA- shall ensure appropriate technical review of requisitions.
and bid documents {PQ or contract) octurs to. gnsure correct interpretation of
Tequirements agginst identified tisks :and to ensure award is: made ‘tp :competent
LCONTRAGTORs

- The COMPANY operafion shall ensure that appropriate QA/QC programs exist-and are
documentéd to. verify compliance of materials and equipment to design requirements.

- The CQMPANY operation EA and SPA IM shall jensure that.-a MOC to. include risk
assessment i conducted for deviations to ETP, STP, and SOP tequasted by
CONTRACTORS.

Element 7 — Management of Change (MOC)

- CONTRACTORSs shall utilize and participate as required in- the. COMPANY operation
MOGC process.

- CONTRACTORSs shall maintain and utilize an intermal MOC to mitigate risks that impact
IM Standard.

-. All COMPANY operation MOC requirements shall be approved by COMPANY before
work commences.

- The COMPANY operation shall maintain an MOC process for contract and PO processes
to Include qualification of new CONTRACTORs.

- The COMPANY operation shall have a pracess to ensure all COMPANY operations MOC
requirements are complete before work commences.

Element 8 - Crisis Management and Emergency Response (CM&ER)

- CONTRACTORS shall be familiar with the COMPANY operation CM&ER plans and shall
understand their role in execution of the plan.

- CONTRACTORs operating their own equipment on behalf of COMPANY will have
CMA&ER plans that are compatible with COMPANY's.

- CONTRACTORSs shall maintain a documented program to alest the COMPANY operation
of material recalls and materials related safety alerts and will take necessary actions to
mitigate risk.

- CONTRACTORs shall maintain 2 documented process to account for the location of
matetials after an emergency is validated. )

- The COMPANY operation shall ensure the CONTRACTOR's roles in execufing the
CM&ER plan are understood and clearfy communicated.

- The COMPANY operation shall ensure that the CONTRACTOR’s people, materials, and
processes required to execute the CM&ER plan are ready and tested.

Element 9 - Incident investigation and Learning

- CONTRACTORs may become involved in investigation of 2 COMPANY incident or on
occasion may be required to conduct their own investigations.

- After an integrity management incident related to materials or equipment,
CONTRACTOR shall assure implementation of mitigations to avoid recurrence.

- CONTRACTORs shall advise COMPANY of any integrity management related incidents
during the contract/ PO execution and any that may result in a product recall / rectification
program.

- COMPANY incident investigation shall include incidents that are related to
CONTRACTOR activities or supply.
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- CONTRACTORS shall maintain and execute performance: management processes to
:capture-and record:integrity management-incidents. L

- The SPA IM shali ensure ‘that. when appropriate, CONTRACTORS: are ‘inciuded in
formalized procedures ta. share results of investigations and to transfer “lessons learned.”

Element 10 - Pesformance Management and Leaming

- GONTRACTORs shall demonstrate ‘systems and procedures: for management review,
‘intemal audit, non-conformance identificafipn / close out-and preventative action.

- CONTRACTQRs shall'put in place meaningful.and measurable KPls to monitor intemal
and SUBCONTRACTOR / sub-suppliers IM performance

- 'CONTRACTORs may be.required to participate in gathering and reporting metrics on
COMPANY gperations or theirown. )

- The COMPANY operation shall put in place meaningful and measurable KPls to, monitor
IM performance for CONTRACTORS considered fo have an-impact on IM performance.

- The COMPANY operations shall implement ‘verification and audit progréms to ensure IM
requirements are belng delivered and that any leaming’s are fed’ Into thé continuous
improvement cycle )

- The COMPANY operation shall implement suifable corrective / preventative' action for
CONTRACTORS not performing to the required standard.
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Appendix 3 - ISO 9001 verses COMPANY Integrity Management
System

' Responsibility Section 5 Element 4
Organization Section' Elerhent 2
Resource, Competenge & Awareness Section't Element 2.
Palicy & Management system Sections 5,3 & 5.4 Element &
Plaiining | sectons5.4873
Communication | Sections 6.58& 7.2
Documents & Records Section 4 Elements 3,4 & 5
Requirements for the Product Section 7.2 Element 3
Review Sections 5.6 & 7.2
Process, Sequence & Interaction Sectlon 4
‘Process Effectiveness & Measurement Section 4 Element 10
Design Input, Qutput, Review, Verification & Validation | Section 7.3 Element 4
Control of Change Section 7.3.7 Element7
Purchasing Section 7.4 Element 4
Production Seclion 7.5 Element 4
Criticality Assessment {Risk) Sections 7.1 & 7.3 Elements 3 & 4
Verification, Validation, Inspection & Test Activities Sections 7.1 & 7.3 Element 4
Identification & Traceability Section 7.6.3
Preservation Section 7.55
Measurement, Analysis & Improvement Seclion 8 Elements 9 & 10
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Section 5~ iﬂtegnlyﬁanagement
{Conformance Guidelines for Contractors)

Appendix 4 —EXAMPLE: Generic.list of Safety Critical Equipment
(Land Rigs)

Generic.SCE Regnster
System and Equ&pment Number-and Description

101 Emargencr Generatbr N/A

1.02 |UPS N/A

1.03 | Batteries ) ER

104 | Cables for Back Up Systems ‘ER

1.05 | Egress Lighting N/A
Erergéncy Shut Down'
] 1.06 | Systems M, ER
1.07 | Hazardous Area Equipment P, M
1.08 | Rig Call—PAGA ER
1.09 | Safety Devices on Engines P,M
Safety Devices on Generator

1.1 Controls P, M
Safety Devices on Electrical

1.11 | Switchboards P,M
Safety Devices on SCR and

RAY VFD S tems

r‘2.01 Smolte Belectors
2.02 | Flamé Detecters
2.03 | Heat Detectors
2.04 | CH4 Detectors
H2S Detectors
Manual Call Point

Fire Pump
Hydranis & Hoses
Fire Extinguishers

Deluge and sprinkler systems N/A
dg’D Passye fire prolectlcn e LJ:’A i ) o
401 | BOP Annular P.CM
4.02 | BOP Rams P,C,M
403 | BOP Hoses P,C,M
4.04 | HCR Gate Valves P.C.M
IBOPs, other string safety
405 | valves P, C M
4068 | Choke & Kill Manifold P,C,M
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{HP Plping (Mud cement, flare if | P, G,
409 {|used forWel! Gcmtrol}

aif recv.)

Pressure Relief Davice (PSVS
l‘uplure dlsks) C
P

v Zone Management System T TNA
1602 |-Crown Saver P
6.03 Drawwwks Brake- P

12 Pipe Handhng (e!evators, etc) P,C
42 Traveling Equipment P,C
12 Derrick P,C
12 Substructure P.C
12.1 Draw-wnrks & Controls. P.C

; Oi‘l Based “Mud C:ntamment ' ' ' | R
13 Systems C
13 | Oily Water Separator N/A
13 Waste Oil Tanks C
13 Drains N/A
134 | FlareLi Lmes c

14.1 | Fire Suits, other PPE ER
Emergency Communication

141 | Dewces (R Radlos PAGA)

20 Cold Start Compressor M

20.1 | HVAC Pressurization Systems | P
Other items Identified in Risk P, C.D,

20.xx | Assessments M, ER

Code  Descriptor

P Prevents Major Accident Risk

C Controls Major Accident Risk
Detects onset of Major Accident

D Risk _

M Mitigates Major Accident Rigk

ER Provides response measure
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Section § — Inteyrity- Matagemenit
‘{Conformance Guidelines for'Gontractorsy

Appendix 5 — EXAMPLE: Safety Critical Equipment Decision Tree

l .
Does the squbment | p::emisl faorr Ht::t
contain flammables, fallure that, ouuid sadto

hydiocarbons:or athar asknificant rejease or.
hezérdous chemizals? serious injurigs?”

No
Is-the equipment ‘1
Is ths aequipment part of ,{ ( s vicla
as ignixd to pra Ves e
1 admnuol m[ét?m control, notitication, or \‘_ij ==
arm, of 9 ot & | mitigation functions during,
3 sysem? J; k emergencies?
No No
1 Is equipment dasigned
i to protectprocass - -
} equipment In onder it @ b’
i 10 avoid catastrophic R
L failure / tnjury?

Y
PR, S ——

i Could fajure of this {s affected upstreamn and/er

; equipment potentialy ! downstream equipment

{ cause a significant v adequately protacted against |

| release athwdrocarbons, | T@5y, | or capsble of hendling failures !

| hazardous chemicss or 1 Tnthe equipment) leading to |

j enafgy in upstraam potental significant release of

1 or downstraern lammables, hydrocarbons, or

| equpment? hazardous chemicalst

N g 4
No

*No @ .
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Section 6 — Quality Assurance and Quality Control
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‘Section 6.— Quality Assurance.and Quality Control

10 SCOPE
This document is a guide ta the application of Quality Assurance (QA) and Quality Control (QC) for
products and services:
2.0 REFERENCES
{Infernatisnial Otganization for Standardization {ISO):
1SO'9000°  ‘Quality Management Systems— Fundamentals and vocabulary.
1SO9001  Quality Management Systems — Requirements,
[SO 9004 Quality Management Systems — Guidelines for performance improvément.
15028001 AP Q1.
1SO 10005 Quality Management Systems ~ Guidelines for Quality-Plans.
I1SO 10006 Quality Management Systems — Guidelines for quality management in projects.
180U 19011  Buidelines for quality ahd/or environmental fnanagemeént systems auditing.

150 13879 Petroleum and natural gas industries — Content and drafting of functional
specifications.

18013880 Petroleumn and natural gas industries — Content and drafting of a technical
speclfication.

I1ISO 10012 Quality Assurance for measuring equipment — Coritrol of measurement processes.

3.0 TERMS AND DEFINITIONS
The following terms and definitions apply:
3.1 CERTIFICATION

The action of determining, verifying, and attesting in writing to the qualification of personnel,
processes, procedures or items in accordance with applicable requirements and standards.

3.2 CRITICALITY RATING
A formalized technique for assessing and measuring the importance of a piece of equipment
or material, in regard to the effect that its failure would have on the system or scheme as a
whole, and consequently the level of assurance and/or verification to be applied.

3.3 INTEGRITY MANAGEMENT (IM)
The controlled application of major risk, process safely, and engineering management
combined with internationally recognized industry standards and COMPANY developed
pracfices.

3.4 PROVISION OF RESOURCES

Type and amount of resources needed for the successful execution of the Quality Plan (QP).
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35

3.8

3.7

38

These resources may include materials, human resources; infrastruciure and work
environment.

QUALITY-ASSURANCE (QA)
Pait of -auality. management focused on providing confidence.that quality requirements will be

fulfiled.. The Qualily Assurance process uses Integrity Management, provided by a

document-based system of procedures ir the altainment -of technical integrity. in design,
procurement, and consfruction. The procedures are used fo set the base technical integrity
requirements to be followed, by-CONTRACTORs. They set the risk based assurance and
verifications to be pefformed by COMPANY during deslgn, procaremént and well construction
activities.

QUALITY CONTROL (QC)

Part of-quality management -focused on yefifying quality requirements. CONTRACTOR's
certified Quality Assurance. and Quality Control systems supplémented by COMPANY’s
Integrity Managemenit_ requirements -are pait of tie Technical Integrity Assurance process.
These are used as -lhe primary’ process to assure and verify ‘that theé project integrity
asswrance system.and integrity plan requirements have been met, the facility is safe, and

meets. the required performance standards™ at anm acceptable cost  Quality Cantrol for

products and services is part of the verification system used to provide confidence that the
required technical Iintegrity has been adhered to. It Involves. checking that specified

requirements have been met, often by using inspection and testing techniques, ensuring that

the required technical integrity is achieved.
QUALITY PLAN (QP)

Document specifying which processes (set of interrelated or interacting activities -which
transforms inputs into outputs), procedures (specified way to camy out an activity or a
process), and associated resources which will be applied by whom and when, to meet the
requirement of 4 specific project, product, process or contract.

Note: Definitions for Quality Assurance, Qualify Plan, Provision Resources, and Quality
Control are similar to those found in the ISO 9000 series.

TECHNICAL INTEGRITY

Ensuring equipment and services used in well construction and intervention meet

safety/specified requirements, are fit for the intended service, and maintain structural integrity
and operational reliability throughout the full lifecycle.

4.0 SYMBOLS AND ABBREVIATIONS

HIGHLY CONFIDENTIAL

BU Business Unit

DE Discipline Engineer

E&P Exploration & Production

EA Engineering Authority

FSE Field Service Engineer

HAZOP Hazardous Operation

NC Non-Conformance

NCR Non-Conformance Report

MOC Management of Change

PEP Project Execution Plan

PPM Pre-Production Meeting
BPM-09-00209 Page 4 of 7
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ams. Quality Méanagement System

RCA... ;Root Cause Analysis
SOP Safe Operating Procedure
SOR Statement of Requiroments
-8PU Strategic-Performance Unit.
TA: Technical-Authority-

T Technical Integrity
TIA "Techhical Integrity Assurance

5.0 TIMELINE OF PROCESS
Délivery js assured through the Implementation of @ cormprehensive Quality Management System
{QMS) Tocused on Quality Managemient (QM) processes intluding Quality Assurance (QA) and
Quality Contn:ﬂ (QC) for all activities from design through to operation. The COMPANY QMS is
‘aligned with the Group. Integrity Management (IM) stendard.
The COMPANY QMS timeline ensures:
51 PLAN:

511 Quality objectives are set-and delivered (Statement of Requirements (SORY) is issued
by COMPANY);

6.1.2  Quality management resources are identified and put in place (Quality Plan (QP) is
issued by the CONTRACTOR and accepted by COMPANY prior to the
commencement of WORK); and

5.1.3  Focus on prevention of non-conformity andfor quality/process improvement.

52 EXECUTE:
5.2.1 A Pre-production meeting Is held prior to the commencement of WORK; and
522 Execution by the CONTRACTOR adheres to the accepted QP.
53 CHECK:
531 \Verification and validation complies with the QP; and
5.3.2 Non-conformities are documented through NCR's.
54 ACT:

5.4.1 NCR's generate RCA’s and preventive actions.

6.0 REQUIREMENTS

8.1 CONTRACTOR shall have established, implemented and maintained a Quality Management
System in compliance with the requirements of I1SO 9001 (latest revision) or another
recognized or established standard/format as mutually agreed with COMPANY, providing that
all aspects of the CONTRACT and WORK which affect the quality of the services supplied are
defined, documented, proceduralized (where required) and controlled under the system
(including subconiracted services).

8.2 CONTRACTOR shall implement and maintain product or service specific Quality Plans that
will apply for the duration of the CONTRACT. The Quality Plans shall include:
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621 -Compliance fo the CONTRACTOR's Documentation Systems of the applicable QMS;

622 Astatement of the principle stages of the operatiori of the WORIK; in a trace forward.
‘fashion, and:that shall include a déscription of each:stage;

623 Alist, for-each stage .of the WORK, of the applicable doguments that defines the
Requirements-submifted for review and approval by the COMPANY;

6:24 A list, for-each stage.of the WORK, of the verifying documeiit that the' compléted
stage complies with the Requirement;

6,25 Provision for the COMPANY to populate Surveillarice points for each stage. of the

WORK, and corresponding to one of the following: Review: Monifor; Witness; o
Hold; and

6.26 A list of sub-suppliers or SUBCONTRACTORS and the basis for the qualification and.
competence assessment,

5:27 Provision-for the COMPANY to review and approve;

-(a) The SUBCONTRACTORs and/or sub-suppliers;

(b) The materlal and/or construction;

(¢) The CONTRACTOR's QA systems: and

(d) The completed QP prior to the commencement of. WORK.

6.3 CONTRACTOR shall ensyre that all calibrated equipment used in the course of thé VIORK
shall be callbrated-and maintained in compliance with 1SO' 10012.

64 CONTRACTOR shall allow COMPANY QA auditors full access to the' WORK in progress,
facilities, personnel, records, and documentation for the purpose of conducting quality audits
In compliance with 1ISO18011.

65 CONTRACTOR's Quality Plan shall be submitted to COMPANY for approval prior to
commencement of the WORK. See 6.2.7(d).

6.6 All corrective actions shalt comply with ISO 8001 (Chapter 8.5.2) and the report of prevention
of réoccurrence shall be submitted to the COMPANY within 30 days of issuance of the CAR.

6.7 Corrective actions undertaken by CONTRACTOR as a result of non-conformances being
identified during a guality audit or inspection shall be undartaken at no cost to COMPANY.

6.8 CONTRACTOR shall compile all necessary documentation in accordance with specified
requirements, and such relevant documentation shall be made available to COMPANY and/or
the Cerfifying Authority for valldation purposes.

6.9 CONTRAGTOR shall maintain @ document register in compliance with the CONTRACTOR's
Document system of the QMS. The document register shall be reviewed by the COMPANY
Integrity Assurance Engineer at agreed intervals. Further clarification can be obtained during
the PPM.

6.10 CONTRACTOR shall comply with the ISO10005 and 1SO8001 relating to the Provision of
Resources. If the Provision of Resources is not available at the time of the PPM, the gap
shall be treated as a deviation and submitted to the COMPANY Integrity Assurance Engineer
for review and approval.

6.11 CONTRACTOR shall provide a Point of Contact to the COMPANY Integrity Assurance
Engineer for all issues relating to the WORK.
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6.12 Lifting ‘equipment (L., equipment baskets, pad eyes, wire ropeslings and shackles, etc.) shall,
* have "walid cerfifications” in accordance with BP Quality Specification requiremerits, Rigging
shall comply-with ASME B30.26, slings with B30.8 and hooks with B30.10,

613 CONTRACTOR shall adhere to the Management of Change procedures as outlined in
Appéndix.2-of Section’7. :

.14 CONTRACTOR shall agres:to assist the COMPANY in-achieving-the maximum effectiveness
of the product/ service delivered, in improving .the reliability of the equipmentservice
delivered, and'in avolding unplanned equipment downtime.
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Section 7 — Health, Safety, Security, and Environment
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10 INTRODUGTION.

‘GOMPANY places. prime importance on heslth, safety, security, and environmental ("HSSE")
issues and requires that CONTRACTOR ‘and its SUBCONTRACTORS subscribe t6 and actively
pursue: the highest: standards of HSSE performance. COMPANY’s expectations in térms of HSSE
‘are stated in Appendices and references contained hereln,

20 'HSSE MANAGEMENT SYSTEM

21 CONTRACTOR sha]l provide COMPANY with a statement on its HSSE palicy: The policy

-shall pay due r gard-to*ths responsibifities of individuals, incident reporting, safety meetings

I?hnlg sagety trau'ung CONTRACT OR shall also have established arrarigements for moritoring
policy

2.2 .CONTRACTOR musthave in plage a formal HSSE management system which demonstrates
-‘commitment to°continuaus imprévement and excellence in HSSE issues.

2,3 CONTRACTOR's HSSE management system chall be adequately documented, shall be
-shown to be effective in implementing the aims and objectives of CDNTRAGTORs HSSE
policy; and shall’ inciude. provisions for auditing the effectiveness of CONTRACTOR's HSSE
manggement system as applied to'the WORK.

24 CONTRACTOR:-shall review its HSSE management system at least annually and update it as
necessary.

2.5 Certain activilies pose a higher risk to the safety of personnel, property, and the environment.
Higher risk activities will accordingly demand a higher level of HSSE management:from
CONTRACTOR. The use of @ SUBCONTRACTOR involves the importation of higher risk
activity; therefore CONTRACTOR shall ensure and demonstrate the appropriate higher level
of HSSE management. Each CONTRACTOR will ensure that any SUBCONTRACTOR it
employs meets these HSSE requirements.

26 Risk can vary from location to location and, where the WORK is performed at more than one
location, CONTRACTOR may be required to provide different levels of HSSE management
for each locatian.

3.0 COMPATIBILITY TO HSSE MANAGEMENT SYSTEMS

CONTRACTOR shall co-operate with COMPANY to ensure that the rales and responsibilities in
CONTRACTOR and COMPANY systems are clearly defined and allocated and are clearly
understood by all parties, Where appropriate, an interface document shall incorporate any specific
requirements relevant to the WORKSITE or platform on which CONTRACTOR will perform the
WORK.

4.0 COMPLIANCE

4.1 CONTRACTOR shall observe and comply with all relevant and current applicable statutory
requirements, approved codes of practice, and industry guidance on HSSE matters.

42 CONTRACTOR shall observe and comply with all relevant and current COMPANY standards
and expectations on HSSE matters and which are described in Clause 31 of Section 2-
General Conditions of Contract.
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50 COMPETENGE ASSURANCE

5.1 CONTRACTOR-shall have.in place a competence assurance system for its- parsonnel ‘the
"stope:of which will cover as a minimur:

511 All'tradeldiscipline skills employed in the performance of the WORK;

512 Understanding of safe working practices incliding, without limitation,.
communications, - permit-to-work systems, and risk assessment (including risk to ﬁae
environment); and

51.3 A means of confirmation that the system is effective and verification that all
personnel are covered and have been-assessed.for competence.,

52 GOMPANY has the right to object to and require GQNTMCTGR to remove from the
performange ‘of the: WORK'any persannel. who, in the -opinion of COMPANY, misconduct
themselves or are incompetent or negligent in the proper performange-of their. duties and
'such personnel shall not be employed again in the WORK or any other WORK of GOMPANY
without COMPANY's approyal.

5.0 'REPORTING
‘6.1 .CONTRACTOR shall submit a formal repert quarterly which summarizes CONTRACTOR's
and SUBCONTRACTOR'’s HSSE performance in the preceding reporting period with regard
to WORK performed on behalf of COMPANY. This report shall detail the following unless
otherwise mutually agreed: iy

6.1.1 Performance against agreed/planned HSSE targels;

8.1.2 All Occupational Safety and Health Administration (OSHA) recordable injuries;

6.1.3 Al other accidents, spills or other unplanned discharges which either result in, or
have potential for, significant injury/damage/loss or are reportable to a statutory
authority;

6.1.4 Al near miss incidents which have potentlal for injury/damagefloss;

6.1.5 The issue or proposed issue of an Improvement or Prohibition Notice, notice of
intended prosecution or other legal process;

B.1.6 Any other evenl reportable to a slatutory authority;
6.1.7 A summary of monitoring activity, reviews, inspections and audits;
6.1.8 A summary of the status of any remedial actions; and

6.1.9 Estimated tolal working hours for CONTRACTOR GROUP personnel on the
WORKSITE.

6.2 Notwithstanding the provision of a report, CONTRACTOR shall follow the requirements of
COMPANY’s accident and incident reporting and investigation procedures as mutually
agreed.
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Settion 7 — Health, Safety, Security, and Environment

7.0 WEDICALS, TRAINING, AND PROTEGTIVE CLOTHING

7.1 Al personnel proposed by CONTRACTOR GROUP Yor the WORK Shall be as medically fit for
duty in accordance with the applicable statutory reguirements.

7.2 All ‘persoanel proposed by CONTRACTOR GROUP shall have siccessfully attended fire.
fightihg and refrésher courses &S necessary In accordance with applicable statutory
réquiremeits at a recogniized and approved training:centre.

7:3 'CONTRACTOR shall, 4t its oWy eXpense, provids its personnal with all necessary protective
‘elothing and equfpmant suitable for the working conditions. Such clothing/equipment shall be
i accordarnce with applicable statutory requiretriénts.

8.0 WORKING CONDITIONS

8.1 .CONTRACTOR shall-ensure that all personnel-provided by CONTRACTOR GROUP on the
WORK shall keep all places of work as clean and- hdy as is reasonably practicablé under the
ciretmatances, to minimize the, risk .of caushg injury to. persons, damage fo property or
delays in'providing the WORK,

8.2 On completion of the WORK, CONTRACTOR shall, without delay, clear away ‘and remove
“from the WORKSITE all surplus materials and equipment arid leave all areas in a clean and
tidy'condition to the satisfaction of COMPANY REPRESENTATIVE.

9.0 PORTABLE AND TRANSPORTABLE EQUIPMENT

8.1 CONTRACTOR shall observe and comply with COMPANY's procedures with regard to the
selection, deployment, operation, and maintenance of equipment except where
CONTRACTOR procedures are fully documented and applicable.

9.2 CONTRACTOR is responsibis for ensuring that afi equipment is operatéd in accordance with
safe working practices.

9.3 Location of equipment at the WORKSITE shall be agreed in advance with COMPANY
REPRESENTATIVE,

10.0 HSSE PLAN

10.1 CONTRACTOR shall prepare a plan for the management of all aspects of the WORK, known
as the "HSSE Plan". The HSSE Plan shall address the requirements of these HSSE
provisions, including the requirements of the HSSE management system and the SMS
(Safety Management System} and EMS (Environmental Management System) interface
document where appropriate. The HSSE Plan shall be submitted to COMPANY
REPRESENTATIVE for review and endorsement in a time frame as agreed with COMPANY.

10.2 CONTRACTOR shall develop and agree with COMPANY REPRESENTATIVE, performance
measures that indicate that the HSSE Plan is being implemented.

10.3 The HSSE Plan shall form part of the CONTRACT. it shall be reviewed at least annually and
updated as necessary to incotporate any changes to the WORK andfor CONTRACT.
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Section {—-hqalﬂi.iﬁﬁfety,- Sacurity, and Envifanment

10.4: The HSSE Plan shall address identification of HSSE.risks associated with the WORK and
definition. of miethods of Controlling those risks to an acceptable level.

105 The HSSE: Plan 'shall includé details of the proposed method of audifing‘the effectiveness of

CONTRACTOR's HSSE management system as applied to the WORK.
41.0° HSSE PERFORMANCE STANDARDS

1.1 When'working-at 2 WORKSITE ownéd or controlled by COMPANY, all personnel provided by
CGN'I'RAGTOR GROUP :shall comply with ‘&l ‘current .ahd retavant COMPANY HSSE
practices @ théy relate to the WORK. At other WORKSITEs, CONTRAGTOR and'
COMPANY ‘shall 2gree which of COMPANY's HSSE practices ‘aré appropriate to the WORK
and Wwill be-agdressed in fhe SMS and EMS intérface document. Where necessary and

appropriate, CONTRACTOR shall seek advice from COMPANY on the interpretation of
COMPANY's HSSE practices,

11.2 CONTRACTOR shall, where ‘appropriate, refer to COMPANY's "Getting HSSE Right” and
assoclated HSSE standards as a guide In the management.of technical integrity as refevant
to the WORK.

12.0 WASTE DISPOSAL AND ENVIRONMENTAL SAFEGUARDS
In the performance of the WORK, CONTRACTOR shall at all times:

12.1 Observe and comply with all laws and regulations concerning the production, carrying,
keeping, treating and/or disposal of waste;

12.2 Actto minimize the quantity of wastes;

12.3 Be responsible for and ensure the environmentally acceptable handling, storage, treatment,
transportation, and disposal of its own wastes, in accordance with above guidelines, except
when otherwise agreed to be handied and disposed of by COMPANY; and

12.4 If required by law, CONTRACTOR shall register as a Registered Waste Broker or a Licensed
VWaste Manager.

13.0 REFERENCE DOCUMENTS

In the performance of the WORK, CONTRACTOR shall refer to and observe the following HSSE
reference documents attached hereto:

» BP HSSE Expectations — Getting HSSE "Right”
° BP's Golden Rules for Safety
. Scope specific HSSE Reference Documents

. Location specific HSSE Policies and requirements
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Settion 7~ Health; Safety; Security and Environiment
Appendix 1 ~BP’s HSSE Expectations “Getting HSSE Righit”

APPENDIX 1 — BP’s HSSE EXPECTATIONS - GETTING HSSE RIGHT

[BP’s HSSE Expectations comprises 13 primary Units:as highlighted below

‘Leadership and Accountability

People af all levels in the BP ordanization are responsible
for'leading and ehgaging the woridorce in megting: our
health, safely. technical integrity and environmental goals
‘and -objectives. Leaders will bé held accotntable for
accomplishing. this by demonsliating ‘correct: HSSE
behaviors, by deady defining HSSE roles and
‘feSponsibilities, by providing nieeded resources, and by
measuring, reviswing, -and continuously improving our
HSSE performance.

- Le«mm:mmmmmmawnm
and off tha jab, and re)nforce and rewdid posive behaviors

+  Loatorm engage In clear, iwo-dy- wih smployees,
contidclors and othars on HISE fssuss.

‘- Leadars (ntegrata‘tha HSSE: chiéns into ‘businéss planning Bnd
declsion making processes, 4% that doctmisrifad mmwm in
piace to defiver hoss Expectations,

- Loadurd * eulablish &ed HSSE godls and objectives, rlen and
responsibilies, performance mwm and gllocate eompetant
Hsaehwﬁmm sy B
mwm%hmm ﬂwwmmuh
saldly, bthnlaal iningrity, mmw_ mmu. and

- uuwﬁssswhmwmamw“jwﬁm
based on fercback from line manegément, peers, and ofars in the

Bypsiness Unit,
. ummemnmmﬂ into ek business activitles.
{These Include, for example, oxtemal verfications, climats chang®,

Sustainabia gevelopment, blodhersify, and emissions reductions. )
*  Leadars promote the shering of HSSE lessons leamed inside end outside
thelr Business Unit,

Risk Assessment and Management

Management of risk is a conlinuous process and tha
comerstone of all the HSSE Elements. Wi will regularty
identify the hazards and assess the risks associated with
our activiies, We will take appropriate action to manage
the risks and hence prevent or reduce the impact of
potantial addidante or incldents.

Expactations:

o Leaders gul Into place and promote the use of processes o identify
hazards associated with BP's acfivibés. assess risks, control the hazards,
and manage the risks 1o # lovols,

. ndnmrdsarumnhpmcmelmww,mwmmm

and the - p
businass developma acqﬁm modficalions, new projects,
closures, divestments and decommi

ement appropriste lo
the nature and magnitude of the risk. Decisions are clsarly documented
and resuliing actions implemented ihrough local procedures.

. Rms asmmhmmmnmmmummam

People, Training and Behaviors

People’'s béhavior Is critical, lo BP's suctess;
therefore, our workforce will be carefully saleclEck
and tralned, and their skifls and competencies
regularly assessed.

Expactations:

= Eﬂnmn!ndmmmm “and renforce
sate, healthy, and environmentally sound behaviors,

+  HSSE roles, responsibiliies, and tablides ora developed
amluud bdq:nn:hdmmdmnmmm These ars

on p Is
E‘""“’.“" . e
persanfiél ard quﬂlﬂml. cﬂnpelnnl and m&am mmng
it for thelr assigned 1

. EP'smmmquik{annpb
competently perform iheir tasks in @ hesfifhy, sd‘a.afd
emionmantally sound manner, Traning is evehiated to
datermine fis effsciivensss.

. WWWMPWWWQL

ohd peyehy o Jdentifled and
nnmmmlnhm
+  Each worksite has accass do an appropriale Tsvel of medical
support.and to rasourcesTaciites that promots haanh end
weliness, e
= A program 6 in place fo enswe that ihe performanca-of our
worklorce and gthers on cur premises Is not impaired by drugs

o aicohol.

. New or irensfs and other vigllng
persannel mdarwo m:gopﬂm site  odentationinduction
training which cavers rules and emergency procedores.

Working with Contractors and Others

Contractors, suppliers and others are key to our
Group business performance and we will assess
their capabilities and competencies to perform
work on our behalf. We will work togsther with
them fo ensure our HSSE Expectations are
aligned. We will monitor contractors’ end pariners’
performance and ensure our procurement
processes contain the rgor to deliver our
Expectations.

Expeciatlons:
»  Pre-qualification, selaction and retention criteta are established
nx work by and olhers.,
ling a system for fing their numplllﬂﬁ.

. mm:ammmmmmmandpwmm
ackvities w ow busi d,
wommumcated.

. Intest; b BP and supphers of services and prod
4re igentified and effeclivaly managed,

. Cloar daliverables and peformance standards are agreed o
and sysiems are put in place to assure HSSE and technical

naged,

< ENCe.
project ap d docurmentation. . n:g:md d products and services are, where passlble, verfied
. Rukmmsmmﬂmuadluduspwwerwnmﬂasmm Vit heaith, gafely, ond
planned. mvtrunnwinl standards.
«  Joirt venture and alllance pariners have HSSE management
symams that are afgned whh those of BP, meet legal
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Section 7~ Health, Safety, Sectrity and Envirgnment
Appendix 1 - BP’s HSSE Expectations.“Gstting HSSE Right”

compliancs ‘requiraments-and saffsfy ihe Group's Expectations and
. targeis. -

‘Facilities Design-and Construction

‘New facilities'and mudﬁnaﬂons to existing facilities will be

dnﬂgnedpmoured

and commissioned- to

constructed, -
‘gnable s4fe, secure, hea!thy and erviranmeritally sound
.performancs throughout thelr- operational life, by using
recognized standards, procedures, and management

systams.:
Expactetions:

Baseline tachnical, envionmentst and health data-are collected before
memmenl,ofmhmmmhdny or major modification.

Faciiles are dasigned and cansiriicted using technology which balancas
mﬁhwnﬂanmhmma fisk and
miniize orelininate smisslons, discharges, impacls on blodivérsiy, and

ol\liwlu‘lmnuﬂallm
mmﬁ-mﬁ syslens anq pmsdmu aadmum m::;.;.t
mmmmmnmamm
bquu tachnlcal g duthority. Emaabnm
verificalion, and validgion stuies arc camied ol based on risk
assessmend.

onal, maintenance and HSSE rated In fha
mdm;nnm e w”“m? ctphes b
opwmammapﬂlda "

risk ;i
Hazoﬁs.mussEmlemjdwsammmmw
o ttantup, and fsks are miligated thraugh risk mesegement

{echi
Dmmmﬁmﬂanﬁrﬁumlﬂmmmﬂm

Local regutaiory requitements are- met of extoedad, Whers thasa are
absent or Inadequate, sandards are sel that protect people and the

. grrdronmeni.

‘Cuallty assuranca.and Inspection systems ara in placao ensute that
faciifes meed deslgn and procurement specifications and that
‘construcdion Is In sccordance with approved stondards,
MpMpmmewrmmmmm«
madified aquipmett 1o coptfim et construction Is In accordance with
deslign, all regquired vesificalion lasting is completa and scoaplable, and afl
recommandations/deviations are clossd and approved by the designated
tachnical suthatity.

Operations and Malntenance

Facilities will be operated and malintained within the
current design envelope to ensure safe, secure, healthy,
and environmenlally sound performance.

Expecialions.

-

-Paoi-slanuom mm‘rhdwlhrull na«wlm%ormm

dssign, al
remdwmmnmmpuemd acceptable, and sl
commaendationsidevialions ars closed and approvad by the designahed

WM
Applkﬁhla reguiatory mquhmam au mex or exceeded and

i by use of clearly
defined and docuymented m.lwonai. mamnam inspection, and
wmmmml
Key op il ang The

workforce Mndq ihoif rolas and rssponﬂbﬂuu to malniain
operalions within these parometers.
Clearty defined

Equipment Ihat has baan out of sarvice Tor maintenance or modification is
subject to documented inspection and tesling prior lo use.

. thlmwmdbylhummiammu

anaged.
. _H'a‘s&’ ‘Impacis. sssoclated with waste; m){tshm. notse,
‘Blodiversity and energy use are monitored and
. WMmmmuth
enmwe that westas are. mialmized; m-.a.
property disposedat. .

.esisblished using rlek-based: Eniau for. m‘: o |ﬁ:
aquipmenttaciies,-

- ,&mﬂwm mmndmuumm

Management of Change

All temporary and permanent changés to
organization, ‘personnel, systems, procedures,
equipment, products, materials, or substances will
be evaluated and 'managéd to eénsure that Health,
safety'and environmental risks -arising from-these
changes remain at an-acceptable level. We Wil
comply with ¢hanges to laws and regulations and’
take account of new scientific svidence relating to
HSSE effects.

Expoctations:

¢ Yhe heaith, safaty, securlly, envimnmental, fechnical, and ofher
impacts of temporary-and pu-manm changes are: lormally

% Changes in legal and mlammuremm.wu 1
and knowletge of health and snviropmental effects, mre tracked
andapmprhunharuulw

manag
+  Tha Impect on product quallty of changes in ma
mhamﬂ.mmmnmm ana
tisks are controfied,
»  The original scope and durgtion of temporary channes are not
exceeded withaul review and approval

Information and Documentation

We will maintain accurate information on our
operations and products. it will be held securely
yet readily available.

Expectations:

* A gysierm Is In place 10 securely menepe drawings, design asa,
and other documentalion, incioding definilion of respensibiliies
for maindaining (nls infarmation.

+  Applicabls regulations, pmnu. codes, standards, and

practices are identifisd, The
mdmmmluﬁmmumtuﬂum
- F are talned as
Obsoisle d ot ummmdwm
m-:irwraﬂm

. Scops and forman of technical documentation will be agreed for
mach faciity and will form part of the design input for new
tacliles and modifications.

»  Employea healh, madical and pational exp
afe maintained with appropriate confidentiality and retained as
necessary,

Customers and Products

»  Rexsbiiy and avallatiity of p Y are d by
‘opproprigle testing and maintanance prog inchiding 1 of
temporary kg or doactt 2
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Section 7.— Health, Safety, Security aiid Environment
Appendix 1 - BP'S. HSSE Expectations “Getting HSSE Right”

We. will-assess, manage, and oommunicatethe hazards.

_associated with BP's produgis. Wewill, cpm‘nmﬂmte up-.
to-dale Informationi 16 help usérs:and others handle our
products in' a. safe and environméntally res'ponsfbh
manner. '

Expectalions:

»  Assesiments are conducied Yor.riow producty prior:1o markelig o
di!ll‘lh.nlon, uwuw,mw crvironmienlal HM wm
mdqmd noemal dse'dnd Ritesseable misose, .

v Petiadic: redssesamanls ane ml‘-dln’l!d for'all madigaciured. Bnd rod
brmdd msuﬂmmmmm Thlnhaum;mof

Brse parfancad by “thasa handing ihase

mﬂﬂl,
- New uses or markets for axisting products. are evaluated- Lo ensurs. that
:Health, mwmmummmrim.m Identifled and

Customersequirements, and as informalion changes.
. A-mwhmmueﬂﬂmmmmw
Whyﬂm-tunﬁﬂnqmm Causes for concem eng

|mnmmwpmmmmadmmugm
mbmm or emironmental hazards.

» A syslem is in placa fo respond on a 24-hour. basts.to omorgercy
raquesls Jor prodott Fealih, sdllyandanullmﬂlnfuﬂla‘lbm

Community and Stakeholder Awareness

We valug the importante of community awareness and
will actively engage in dialogue with various stakeholders
fo maintain public confidence in the integrity of our
operations and producls: and our Commitment 1o HSSE
Performance.

Expectations:

" Open and proaclive communications are established and mamntained with
employees, - contractors, regulalory sgencles, pubic organizations, and
communilies Teganding tha HSSE aspects of out business:

. Bp mmwmhwwwmmnﬂy HESE

related E sbout our operalions and' our
products.
- HSSE impacts of new b on local illos ara

openly assessed, communicaed, mdhharm into the business casa.

»  HSSE' impucts of eny divesiment or decommissloning on existing
operations, neighbors, or local communtly (ongmally ientfied during the
new business development slage) are reviewsd, communicaled, and

managed,
. m]ut Dusiness operdlms purlnﬂlﬂlly Issue an extemalty verified
and programs.

Crisis and Emergency Management

Emergency management plans will be maintained to
cover all of our faciliies, locations, and products, These
plans will identify equipment, training, and personnel
necessary to protect the workforce, customers, public,
environment, and BP's reputation in the event of an
Incident.

Expectations:

«  Emergency management plons ere based on Ihe nake hat potentislly
impact the business. Thase plans ara documantsd, sccessible, cleary
communicaled, and elign Lo the BP Group's smergancy managensent
gyslem.

-

Erquipment, faciites, and. personnel needed for emengency

tested and avallable.
T
management

emergency
m.x me fhe-uté of Srisls’

mmmmm,mmwmnmdhm

nmwuﬁ trvohramehi of exiemal o .

Puﬂcwdﬂndplnunwaﬁmmmd snhnmpmo
from provious incidents ard exercises,

Inciderits Analysis and Prevention

Incidents will be reported, Investipated, and
analyzed to prevent recumence and improve our
performance. Our investigations will focus on root
causes andlor system fallurés. Comrective actions
-and preventive measures will be utllized to reduce

future injuries and losses.
Expectalions:.
. technical Integrity, securlly, and

Al Fraalth,  sal

g E.J mmmunﬂsm,mm
lﬁ]ﬂhdﬂummmmwamﬁmmm
hpanﬂnﬁnaﬁluﬂnhbmmﬂhmamu

Ineident: H'Mg:dnm Intuding Hentificaljon of roo! caises
“and preventive aclions; sre doctimented and closed-ou,
Information gattred from incident investigalions js-analyzed to
dentity-and manitor. irgnds end dayelop prevention p

Lessans leemed from Ihwestigations are shated across BP and
mnnnelhhappnpcuhacﬁonwmmcdpidmch
Informetion.

Mutual sharing of lessons learmed erd good practice
encouraged within the wider energy and chemical industry,

Assessment, Assurance and Improvement

We will periodically assess the implementation of
and compliance with these Expectations fo assure
ourselves and stakeholders that management
processes are -in place and working' effectively.
This will invoive both Intemal self-assessments,
and appropriate external assessments. We will
use this information to Improve our performance
and processes.

Expegiations:

HSSE performance Indlcators {h:ﬁmnuhmdotmmnm
, an derstood 0

organization

The rhef: Is odtivaly invelved in periodia ealf-astetaments
of the effectivenssa of processes and procedures 10 mest the
HSSE Expeciations.

HSSE paﬁm’rmnu Indll:lm 58 regulariy med o getenming
when and what m system

When mnelmrmnneHSSEEhmmtlmmﬂctmlm
entire managament system Is evalualed.

A system exlsls to continually Improve HSSE behaviors through
nheervalion, racording, and coaching.

regulatory complianice, ond the effectt

Unit managammanl syslam(s).

Tne Business Unit, in co-operation with the augh team, plans

;WMM“M!“W Thesa are
and ducled using experlise from inside and

oulside the unit.

Findings from leaming processes (84, audits, Incklent

Investigations, nesr misses, HAZOPS, elc) are priontzed,

tracked and used 10 systematically Improve the HSSE

mensgement system.
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Ségtion 7 — Health, Safety; Seciirity and Environiment
Appendix.1 - BP’s HSSEExphctationB "Getting HSSE Right”

TheBuathm arsﬂlzm mhm lmtsydsmw
" ki dﬁﬂpmm
mlham new risk: M“WMMIM

whamvac iecessary,
- mmmmmmamuww
Repostinig Requirtmants,:

HSSE|
* A process is.fn placer whereby assurance. s providad 1o s
mcﬂ;mmwm mmm o, of 1 BP
HSSE Camnmitrent'and Expactations.. Annual. aganst
these Expeclations ane camled ot by ench Buiass Unk, along with
Exiemel audits' of [aast svery thres yeaia.
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‘Section 7 —Health; Saféty, Security and Envifoniment
____Appendix 2 - BP ‘Golden Rules

APPENDIX 2 - THE GOLDEN RULES FOR SAFETY

COMPANYs. safety policy statés no fiainm to people and no dccldents. Eveiyone who works for or on
behaff of COMPANY'is responsible for fheirsafety and the safety of those around them.

The following-safety niles will be:strictly enforced to ensure the safety of our people and our communities.

COMPANY's senior leadership are accountable for communicating, tralning, implementing, and auditing
these niles torassure compliance and'performance.

-Although embeddéd in each of these rules, it is important to emphasize that:

o Work will riol .bé -condutted without a prae-ob risk assessment and a safely discussion
appropriate for.the fevel of risk.

» Al parsops:will be tréined and competent in the work they conduct.

= Persopal protection equipment will be worn as per risk assessment and minimum Site
reqdiréments.

* Emergency response plans, developed from a review of potential emergency scenarios, will
be in place before commencement of work.

=~ Everyone bas an obligafion to stop work that is unsafe

Are you trained and competent to perform this work?
You have an obligation to sfop the work if it's unsafe.

BPM-09-00209 Page 11 of 26
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-Sectiony 7.— Health, Safety, Security and Environment:
a\ppendlx 2.~ BP Golden Rulés

1.0 PERMITTO WORK

Before condueting wark thiat.involves confined space entry, work on efergy systems, and ground
-distutbance in locations where. buried hazards may exist, or hot work in potentially explosive
environments, a perrmt must be obtained that

defines scope of work

identifies hazards and-assesses risks

establishds Gorftrol medsures to eliminate or mitigate hazards

links the work toother associated work permits-or simuitaneous- opérations
is-authorized by the responsible person(s)

communicates-above informafion to all involved in‘the work

ensures adequate conlrol overthe return to.normal operations

@ s s e Vol e

20 ENERGYISOLATION

Any Isolation of energy systems; mechanical, electrical, pracess, hydraulic and others, cannot
proceed unless:

» the method of isolation and discharge of stored energy are agreed and executed by a
competent person(s)

any stored energy is discharged

a system of locks and tags is utilized at isolation points

a test is conducted to ensure the isolation is effective

isolation effectiveness is periodically monitored

3.0 GROUND DISTURBANCE

Work that invelves a manmade cut, cavity, trench, or depression in the earth’s surface formed by
earth removal cannot.proceed unless:

= ahazard assessment of the work site is completed by the competent person(s)
-» all underground hazards, i.e., pipelines, electric cables, etc., have been identified, located
and if necessary, isolated

4.0 WHERE PERSONS ARE TO ENTER AN EXCAVATION
A confined space entry permit shall be issued if the entry meets the confined space definition
ground movement is controlled and collapse is prevented by systematically shoring, sloping,
benching, etc., as appropriate ground and environmental conditions are continuously monitored for
change.

50 CONFINED SPACE ENTRY
Entry into any confined space cannot proceed unless:

» all other options have been ruled out

s permit is issued with authorization by a responsible person(s)
» permit is communicated to all affected personne! and posted, as required

BPM-09-00209 Page 12 of 26
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Section 7 - Health, Safety; Sacuiityand Environment
_ ‘Appendix Z — BP Golden Rulés’

all persons invgived.are compefent to de the work _

all'sources of energy-affecting the:space have been isolated _

testing- of atmdspheres is:conducted, verified and. repeated as often-as defined by the risk
assessment. '

stand-by person Is stationed.

unauthorized entry is prévented

8.0 WORKING AT HEIGHTS

Workirg at heights of 2 metets (6 feet) or higher above the ground cannot proceed unless:

a fixed platforni is used with guard or hand rails, verified by a meetent person(s) or

fall arrest equipment is used that is capable of supporting at least a-2275 kg (5000 ibs) static load
per person and has:

» ¢ 8 e W

a proper anchor mounted, preferably overhead

full body harness using double.latch self locking snap-hooks af each connection
syntheticfiber lanyards

shock absorber

fall arrést eguipment will limit free fall to 2 meters (6 feet) or léss

A visual inspection of the fall arrest equipment and system Is completed and any equipment
that is damaged or has been activated is taken out of setvice.

person(s) are competent to perform the worlk

7.0 LIFTING OPERATIONS

Lifts utilizing cranes, hoists, or other mechanical lifting devices will not commence unless:

an assessment of the lift has been compteted and the lift method and equipment has been
determined by-a competent person(s)

operators of powered, lifting devices are trained and certified for that equipment

Tigging of the-load'is carried out by a-competent person(s)

lifting devices and equipment has been cedified for use within the last 12 months (at a
minimum)

load does not exceed dynamic and/or stalic capacities of the lifting equipment

any safety devices installed on lifting equipment are operational

all lifting devices and equipment have been visually examined before each lift by a
competent person(s)

8.0 DRIVING SAFETY

All categories of vehicle, including self-prapelied mobile plant, must not be operated unless:

the vehicle is fit for purpose, inspected and confirmed to be in safe working order,

number of passenger does not exceed manufacturer's design specification for the vehicle,
loads are secure and do not exceed manufacture's design specifications or legal limits for
the vehicle,

seat belts are installed and worn by all occupants,

safety helmets are worn by riders and passengers of motorcycles, bicycles, quads, snow-
mobiles and similar types of vehicle.

Drivers must not be authorized to operate the vehicle unless:

they are trained, certified and medically fit to operate the class of vehicle

they are not under the influence of alcohol or drugs, and are not suffering from fatigue
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Section 7~ Health, Safety, Security and Environment
Appamllx 2 nBP Qblten Rules

o they do:not.use ‘hand-held cellmobile phones and. radios while-driving (best practice is to
switch off-all phones and two-way-radics when driving)

9,0 MANAGEMENT OF CHANGE

Work arising from temporary and permanent nhanges 1o organization, _personnel, systems, process;
procedures, equipment, products, materials or 'substances. and laws and regulations. cannot
proceed unless a-Management of Change process is completed, where applicable, to include:

» arisk'assessment conducted by all infipacted by_ the change.

'« development of & ‘waik plan that clearly specifies the timescale for the change and any
control measures-to be implemented regarding:

eqmpment. facilities:and pracess

operations; maintenance, inspéction procedures

training, personnel and communication-

documentation _ )

authorization of the work-plan by the responsible person(s) through completion

R RN
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Seoction'7.~ Health, Safety, Security arid Environment
Appendix 3 —Drug; Alcohol Standard and Expectations

-APPENDIX 3 — SUBSTANCE ABUSE POLICY {USA)

COMPANYhés a stroig comniitinenit to provide a safe work place for its employees and other persons.
‘working or visiting :on'its premises and working-on its projects. In order to assist in maintaining a:safe
:working environmerit, .arid to protéct COMPANY property, this Policy concerning substance ‘abgse is
established.

‘CONTRACTORs, SUBCONTRAGTORS, and vendors who.perform labor or.services on COMPANY
‘WORKSITEs or premises, on GOMPANY Projects, or on whose premises: COMPANY employees
-spend substantial time, must have and administer a formal substance abuse Interdiction palicy.
CONTRACTOR’s policy, at a minimum, must Include substance testing of CONTRACTOR's
employees entsting COMPANY WORKSITEs, or premises or working on COMPANY Projects,
consistent with the farms of thig Policy:

For the pirpose of this Policy, a"COMPANY Project” refers to any work performed under the Section 3 -

"Scope of Work” provision of the applicable contract between COMPANY and CONTRACTOR.

The fallure of 2 CONTRACTOR to eomPiY with the provisions of ‘this policy cohstitutes cause for
termination subjéct.to the provisions of this CONTRACT,

SECTION | — POLICY STATEMENT

The use, possession, ¢oncealment, transportation, promotion, or sale of the following substances is
strictly prohibited on COMPANY premises, including all property owned, operated, leased by, or Undsr the
control of COMPARNY, as well as on the lacation of any autharized COMPANY Project, regardless of the
physical Iocation where stich work is performed.”

+ Prohibited substances aré defined as: (a) any alcoholic beverage, the use of which is not
authorized by the COMPANY, (b) any substance that an individual may not sell, possess, use, or
distribute under the laws of the state in which the individual is employed or Is warking, and (c) any
ctherwise legal but lllicitly-used substances.

« "Otherwise legal but illicitly-used substances” include (a) prescription drugs obtained without
proper medical authorization, and (b) prescribed drugs, over-the-counter drugs, and other
substances not being used for their intended purposes or at intended dosage.

¢ Drug paraphernalia and similar items used for substance abuse are likewise prohibited on
COMPANY premises.

CONTRACTORS shall submit a copy of their policy and program to the COMPANY employee designated
to administer contracts; or to such other individual as may hereafter be designated by COMPANY. Such
policy must provide for substance testing of employees, and must mest the minimum standards as sst
forth in Section Il below. COMPANY reserves the right to prohibit solicitation of bids from, deny entry fo
COMPANY premises to, or cancel any project, or portion thereof, with, any CONTRACTOR that fails to
present a written policy that meets COMPANY's minimum standards, or that fails to administer an
acceptable policy.

' n many contracts, COMPANY reserves the right to remove a CONTRACTOR's employees for any reason In no way does this
policy deiract from that right.
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‘Séctioh 7 ~ Health; Safety, S¢curity and Envifonment
Appendix 3- Drug,' Al;nhol Standard and E;(pectaﬁons»

Any-CONTRACTOR employee found to be in violation: of this Policy shall, thereaftér, beé prohibited from
-entering COMPANY-premises and prohibited from working on.any: COMPANY Project Reinstatement of
the access privilege may be made after-one year upon request of the erfiploying CONTRACTOR. -Stich
raquests. will be evaluated on the merits of each case. A request will be granted only upon recaipt 6f
evidance. that.the _employee successfully passed a. substance ‘sereén. conducted within mot mote fhan
Hhirty (30) d&vs prior to the date of the request, sucoessfuily compieted an assessmént by a Substarice.
Abus; ;rofeaﬁsronal ("SAP"):and complied with all recommended treatment or rehabilitatiori prescribed by
the'S

SECTION Il = TESTING
A. DEFINITIONS
For-the purpose of this policy:

1. “Substance. testing” means the analysis of urine, saliva, or breath; however, at times
circumstances may warrant additional testing methods.

p "Gham of custody" means the combination of procedures and documentation that pravides
a faithful and accurate written record of the custody of a biological specimen, from fime of
initial collection of a specimen, to final laboratory analysis.

3. “Negative test result” means a laboratory coriclusion that the presence of a substance was
not detected in a specimen at or above the screening and confirmation levels utifized.

4. “Screened positive result" means that an EMIT analysis has revealed one or more
substances present at or above screening cut-off level. FRT ..

5. "Presumptive positive result" means a laboratory conclusian that a specimen was found to
contain the presence of a substance based on one or more analytical procedures, one of
which must be gas chromatography/mass spectrometry {GC/MS).

6. "Confirmed positive result" means a laboratory presumptive positive result that has been
confirmed as a positive substance test by a Medical Review QOfficer (MRO)

B. LABORATORY AND SAMPLING STANDARDS

1. Testing for the following substances, at the indicated screening and confirmation cutoffs,
are recommended:;

Drug EMIT Screen Confirmaltion Leveis

Amphetamines 1000 ng 500 ng
Marijuana 50 ng 15 ng
Cocaine 300 ng 150 ng
Opiates 2000 ng 2000 ng
PCP 25ng 25ng
Alcohol .02 BAC .02 BAC

CONTRACTORSs subject fo DOT testing should abide by appropriate levels,
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Section 7.— Healtly, Saféty, Security arid Environment
Appendix 3 — Drug; Altchol Standard and Expettations

2. The specimens of -applicants -and current eémployees will be tested using an enzyme
4mmdnoassay (such-as. EMFrx angd/lor a- r&d!oimmunoassm {Approved on-sitg festing Is
permissible,) In this testing schéms, a positive finding, 15 Called 2 screened poslhve. -All
scneened pasd:ves will be ‘&mhsr f:ested using 6C/MS. In tl'ﬂs fasting: écheme, a positive
rhdmg is calleda presumptive positive. Al ‘presumiptive positives will undergo MRO
FeViawW..

3: Alcotiol sereefiing testing may-include utilization .of either breath ofsaliva testing. Tests,
which are“scregried positive; will undergo cohfirmation via the-use of an-evidential-quality
breathalyzer for confirmation of positive. alcahol test results; MRO: review-is not required
for positive .alcohol test results; unless: offierwise required by applicable local, state, or
faderal law

C. CONFIDENTIALITY

When a CONTRACTOR conducts-drug testing of its employees in order to establish eligibility to
sntar COMPANY premjses or work on COMPANY Projects, such substance testing results that
are positive will not be-individually disclosed t6:COMPANY. COMPANY will require, however,
that CONTRAGTORSs certify that each eniployee- asmgnud to work.on COM PANY prémises or
on COMPANY Projects-has passed a substance fest that meets the standands of this Palicy.

CONTRACTORS must maintain racords related to substance tests under this Policy, which are
subject to audit by COMPANY g further set forth in Sections 1V and VI of this Policy,

The results: of reasonable suspicion or accident/incident investigation substance tests
performed by a CONTRACTOR on its employees assigned to work on COMPANY premises or
projects must be disclosed to local COMPANY management upon reguest, unless prohibited by
federal, state, orlocal law. )

D. TESTING
1.  CONTRACTORSs will conduct substance testing in these situations:

a. before any CONTRACTOR employee may enter COMPANY premises ofr perform
~ work in any COMPANY Praject for the first time.

b. annual random drug testing of at least 25% of CONTRACTOR's workforce engaged in
work on COMPANY premises and on any COMPANY Project; this requirement will be
met if CONTRACTOR covers the applicable employees under a larger drug testing
pool that is subject to annual testing of at least 25% of the pool population.

c. upon reasonable suspicion by CONTRACTOR or COMPANY that a CONTRACTOR
employee on COMPANY premises, or working on a COMPANY Project, is under the
influence of, or has consumed any substance or item prohibited by this policy.

d. when designated by COMPANY management, immediately following any incident that
results in a recordable bodily injury as defined by OSHA, ar damage to COMPANY or
CONTRACTOR-owned property. Additionally, any substance testing, following an
incident requiring DOT substance testing as regulated and described by DOT (FHA,
RSPA, and USCG), must be strictly adhered to. (Note: Substance testing may also
be required by CONTRACTOR or COMPANY following a near-miss incident. A near-
miss Incident is any incident which, If it had proceeded to a reasonably possible and
mere serious level of development, would have had the potential for personnel

injuries, property damage, or serious llability claims).

HIGHLY CONFIDENTIAL M-I 00000985
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Seéition 7 — Health, Safety, Security aiid Environmaiit
Appondux 3 - Drug, Alcotiol Standard.and Expectations

2. CONTRACTORS will assume all costs associated with. testing.

3. Therefusal of 2 CONTRACTOR's employée to:sign 2 consent form or submit to any testing
required by this: Pollcy will result'in révocation of the person’s atcess privileges. ‘A refusal
to test-shall include a:failisre to-cooperate with any part-of the testing process, Including:
(1), falling to remain until the. process is completed; (2) failing to provide 2 sufficient or
‘adequate- specimen {wltrwut ‘medical eﬁptanaﬂcn} {3y failing to appear for testing
{including: failing to appear withih @ reasonable time after being notified of testingy; (4)
failing to submitto a re-collection-or retesting when'requived; or’(5) submilting & specimen
{hat the MRO verifies agadultératad or substituted,

E. EXCEPTIONS
The following exceptions may be granted at the discretion 6f COMPANY management:

1. CONTRACTORS and-GONTRACTORS' ‘employeés who are contracted or hired o short
notice mady be pemitted to: begin work on-site.or on-a GOMPANY Projéct pénding receipt
of the results of pre-access’substance.testing. This permission will not extend beyond
'seven (7) calendar days fromthie first-date after work starts by CONTRACTOR.

-Any person working under this provision must be removed from the work site immediately
upon receipt of a positive-test result, or at the end of seven (7) calendar days if test results
-have not been reported.

This provision is to allow work to begiv on emergency or short notice situations- only.
Testing must be done as soon as reasohably feasible, and resuits must be available within
the seven (7) calendar days allotted. This provision covers only employees needed for
immediate initial staffing and does not extend to those hired with sufficient time for pre-
access testing (2-3 days after job begins).

2. CONTRACTORs or vendors who have a need for site access, and whose work on a
GOMPANY -Project poses a minimal safety risk, may be exempted by authorized
COMPANY management from compliance with this Policy.

F. VALIDITY PERIOD

A pre-access substance test must have been administered within ninety (80) days immediately
preceding access. This requirement may be waived by local authorized COMPANY
management for persons. who are regaining access after an abssnce of not more than ninety
(80) days.

COMPANY will recognize a substance test conducted of an employee while that employee
worked for a different employer if (1) the test is conducted within the 90-day period required by
this policy, and (2) the laboratory and sampling procedures meet the standards set forth in this
Policy. COMPANY prefers that the testing requirements be verified by an independent agency
such as CONTRACTOR's Safety Council.

SECTH - CHE TIONS

COMPANY reserves the right at all times on its premises to conduct unannounced substance screens,
searches, and inspections of CONTRACTORs, CONTRACTORs' employees, vendors, and other
persons, including their effects, lockers, baggage, desks, tool boxes, clothing, and vehicles. The purpose
of such screens, searches, and inspections is to ensure compliance with this Policy.
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Section 7 - Health; Safety; Securify and Environment
Appsidix 3 —Drug, Alcohiol Standard‘and Expectations

Any controlled substances dr items prohibited by this Policy, or.any materials that are illegal to. possess,.
will be rétained by COMPANY and may-be destroyed or:turned over to the appropriate law enforcemgnt

.agengcy.

‘The refusal-of a CONTRACTOR'S employee to submit to a search™or inspection will ‘result in the
revocation of the person's access. privileges.

COMPANY- reseives the right to periodically audit a CONTRACTOR's records to verify compliance with
thisPolicy. Siichverification-will include, but not be timited to:

1.. examination of the CONTRAGTOR's substancé abuse policy and its implementing directives
and procedures;-

2. -a.defermination that, substance testing is being conducted in those situations where it Is
required; and that the festing meets the standards of this pollcy;

3. examination of chain of custody procedures which ensure integrity of collected specimens; or

4. evaluatior of Jabordtory sérvices.
Audit results will be treated as confidential in order to protect the privacy of tested persens.
SECT! - ONTRACTS
In all cases where.a CONTRACTOR Is permitted to employ a SUBCONTRAGTOR, the CONTRAGTOR is
responsible for insuring that the SUBCONTRACTOR and SUBCONTRACTOR's employees are in
compliance with this Policy. Coantracts between CONTRACTORSs and Subeontractors must stipulate that
COMPANY reserves the right to audit SUBCONTRACTOR's substance programs.
SECTION VI = CONSENT FO

The CONTRACTOR must obtain a signed consent demonstrating each employee's agreement to release
to CONTRACTOR and COMPANY the results of any substance testing performed, unless prohibited by
applicable federal, state, or lccal law.

COMPANY will ook at substance test results only during oceaslonal compliance audits as described in
Section IV, or when testing is required by COMPANY as described in Section 1l.

SECTION Vil — NOTICE

The CONTRACTOR must ensure that each of its employees and the employees of ils
SUBCONTRACTORS are informed of the provisions of this Policy and of the CONTRACTOR's substance
abuse policy, Notice will include the consequences of failure to comply, and notice will be made prior to
any employees entering COMPANY premises or working on COMPANY Projects.

SECTION VIl — CONCLUSION

Consideration for work on COMPANY WORKSITE, premises or projects will be conditioned upon
CONTRACTOR's implementation of & peolicy thal, in COMPANY’s sole judgment, conforms fo the

H
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Séction 7~ Hedlth, Safety, Scurity and Envirohment
. Appendix 3 — Drug, Alcohol Standad and Expectations

:minimum standards exprassed in fhis Policy. Program development and implementation -are the
respensibility-of the-CONTRACTOR:

The caritral gbal of this Policy i t6 provide a'safe arid efficient working enviroriment for all persoris on
CONIPANY prefnises, and to ‘ensure that COMPANY" Projects are performed in a-safe and efficient
manrnef. Codperation fs vitally important to the achieverrient of this iiportant goal.
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Section’7 — Health, Safety, Spcurity and Environment
Appendix 4 - Scope Specific HSSE lssues

APPENDIX 4 ~ SCOPE SPECIFIC HSSE ISSUES

Certain specific HSSE Regquirements will be specifically selected for certain CONTRACTORSs dependent

upon scope of work and WORKSITE location. COMPANY shall advise CONTRACTOR of all that apply

prior fo execution of CONTRACT. COMPANY and CONTRACTOR will injtial ali-those that apply. See
-web site for details: http://nasupplierhsse.bpglobal.com.

SPECIFIC HSSE REQUIREMENTS

% CONTRACTOR: will have a writen Waste Management plan at the COMPANY Project
‘Site for WORK performed ‘that, at a minimum, requires identification of waste and
disposal methods.

2 COMPANY- requires CONTRACTOR to have an acceptable Contractor Environmental
Management System (C-EMS);

3, CONTRACTORS will meet or exceed BFf's COMPANY Driving Standard,

4. CONTRACTOR: will have and apply a Fitness-for-Duty program which includes
assessment of the physical capability of employees to perform certain specific tasks and
a physical agility testing component (Gulf of Mexico only}.

5. GCONTRACTOR will supply COMPANY with a valid Certificate of Recogrition applicable
to Province of Operation certified by Petroleum Industry Training Service (PITS) or
CONTRACTOR's Service Line certifying body {Canada only).

8. CONTRACTOR must have a working knowledge of the Drilling and Well Operations
Palicy.
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Section 7 - Health, Safety, Security, and Environment
Appendix 5- Local HSSE Policles and Requirements

APPENDIX 5 - LOCAL HSSE POLICIES AND REQUIREMENTS
1.0 GENERAL

Each COMPANY Strategic-Performance. Unit-(SPU) will have location :specific’ HSSE documents
and- provisions that will be.included arid attached- to sach- CONTRACT detailing minimutn HSSE
‘requirements.for’ that‘SPU.. These documents may include, but not be limited to the following
requirements.and documents:

« Safaly Management Systern (SMS) Bridging Document;
» Envirorimental Management System (EMS) Bridging Document; and
» Vehicle and Driving Safety Policy-

This section may-also include,. but Is nat Jimited to;

Radioactive Spurce Procedures (Mandatory. for all applicable work in the US);
Offshore Working Policy: '

Gulf of Mexico Safe Practices Manual (US.dffshare only);

COMPANY Office Policies;

Camp Rules; and

Others as required

. 0 2 v

Additional SPU requirements and related HSSE minimum requirements documents are as follows
and are found at the end of this Appendix 5:

‘Section 7, Appendix 5, Attachment 1 — BP Gulf of Mexico SPU HSSE Document
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‘Section 7 - Health, Safety, Security, and Environment
Appendix 5 - Local HSSE Policies and Requirements
Attachment 1. — Gulf of Mexico SPU

Attachment 1 - Guif of Mexico . SPU

The -following ‘constitute’ Health, Safety, Security, and Environmental (HSSE) Requiremgnts Tor
CONTRACTOR and dny- SUBG:QNTRACTORs performing. work on COMPANY" Sites. (real estats owned
or leased by COMPANY, where COMPANY Is the operator) and oh COMPANY Project Sites (where work
isperformed exclusively for CQMPANY) HSSE Requirements ericompass compliance with all’ applncable
federal, state/provincial, maritime, and iocal statutes, regulations, enforceable agreements, ‘ageney
oiders, permits; -and -confract documents. HSSE Reguirements also include ‘specific COMPANY
fequirements a8 disclosed. hielow and "any site-specific requirements -not specified below, Each
CONTRACTOR will ensure that:any SUBCONTRACTOR it'employs meets these HSSE Requirements.
CONTRACTOR will take any-additional pracautions necessary-to prevent harm to personne/ or damage-
to the environment, property, of COMPANY's reputation.

CONTRACTOR's Program will strive: to-deliver an incident.and injury-free work place and will achieve a.
total 12-month rolling tecordable incident rate (TRIR) equal to, or-better than, the TRIR hurdle set by the
COMPANY for work conducted.on COMPANY Sites and COMPANY 'Project Sites. COMPANY may
revise the hurdle rate downward annually (o achieve the incident and injury-free work place objective.

CONTRACTOR will provide, at-COMPANY'S request, a monthly breakdown of hours warked. and
miles/kilometers driven (including SUBCONTRACTORS' hours and miles/kilometers) on COMPANY Sites
or COMPANY Project Sites.

COMPANY Spegcific HSSE Requireme r all CONTRACTORs

in order to meet COMPANY's specific HSSE Requirements, CONTRACTOR will have a HSSE Programi
with a focus on continual performance impraverment for utiize COMPANY's program). COMPANY has
the right to audit CONTRACTOR's HSSE Program and documents. At a minimum, the following
elements will be included in CONTRACTOR's HSSE Program:

1) Leadership

CONTRACTOR Leadership will actively communicate HSSE expectations and COMPANY
requirements, routinely monitor HSSE performance, develop action plans for continuous
improvement, and actively take ownership of HSSE.

CONTRACTOR will ensure that CONTRACTOR's employees understand COMPANY's HSSE policy
and comply with COMPANY's Golden Rules of Safety for work performed on COMPANY Project
Sites.

2) Behavior Based Safety

CONTRACTOR will have a behavior-based safety program which, at a minimum, will include a safety
observation program (or utilize COMPANY’s program) with performance fargets. CONTRACTOR will
communicate to CONTRACTOR employees the expectation that everyone has an obligation fo stop
work that is unsafe.

In addition, CONTRACTOR will have a hazard identification and risk assessment process for
completing a daily pre-job task hazard analysis and/or work permitting system to identify and control
the hazards to an acceptable level. At a minimum, a process for completing daily Job Safety Analysis
(JSA), or Job Safety Environmental Analysis (JSEA), is required to facilitate the daily task hazard
analysis.
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Section 7 —Health, Safety, Security, and Environment
Appendix 5 - Local HSSE Policjes and Requitements
Attachment 1 — Gulf of Mexico SPU

3) HSSE Meetings

CONTRACTOR will conduct or. {ake part:in regularly sdleduledson—sﬂe or off-site HSSE meetings
disausqing, among other tapics, facility.and job hazards, incidents; near-misses; site-specific safety
and health rules; and’ site-specific procedures.

4) Incldent'Reporting and Investigations

CONTRACTOR -will immediately notify COMPANY of-all CONTRACTDR or SUBCONTRACTOR
incidenits-résulting i in personal injury, spills or releasés, security’ issues, loss or-damage ta property, or
néar-misses: COMPANY rnay require CONTRACTOR to tonduct an mvesﬁgaton for any HSSE
incident, COMPANY: relzins the right to part:ctpate or conduct its awn incigdent investigation. For all
incident investigations, CONTRACTOR will provide a writteh investigation report to the COMPANY.
The Investigation report shall identify possible root causes associated with the. iricidént.as well as
proposals; for comreclivé action. When.requested, CONTRACTOR will furiish COMPANY with a.copy
of non-privilegad reports maide by or on behalf of CONT RACTOR ¢onceming an incident, including
any non-priviteged statements or other investigative material.

5) Personal Protective Equipment
CONTRACTOR will ensure CONTRACTOR employees have proper personal protective equipment
(PPE) before work begins, and that PPE is worn as required. CONTRACTOR shall obtain and
comply-with individual site PPE requirements.

6) CONTRACTOR Employee Conduct
CONTRACTOR shall comply fully with the Substance Abuse Policy (Section 7, Appendix 3).
COMPANY has the right to require CONTRACTOR to remove and bar from the COMPANY Sites or
COMPANY Project Sites any personnel whose conduct (condition or action) jeopardizes the safety of
any person. I addition, CONTRACTOR will not permit any barred person to work at any other
COMPANY Site or COMPANY Project Site without prior COMPANY wrilten approval,

7} CONTRACTOR Employee HSSE Competency
CONTRACTOR will ensure that regulatory required training for CONTRACTOR's employees has
been identified and compleéted. Competency must be demonstrated. COMPANY may require
reasonable additional site-specific training and documentation.

8) Short Servica CONTRACTOR Employee Policy

CONTRACTOR will comply with its own or COMPANY's site-specific short service employee policy,
whichever palicy is more restrictive.

9) Preventative Maintenance Program

CONTRACTOR will have a preventative maintenance program that includes, at 2 minimum, the
identification and prioritization of maintenance for safety and/or environmental critical items.

BPM-09-00209 Page 24 of 25

Va

HIGHLY CONFIDENTIAL M- 00000992



Bection 7 - Health, Safety, Security; and Epvironmant
Appendix 5 - l.acal HSSE Polities and'Requirements
Attachment 1 — Gulf of Mexico SPU

40) Cheniicals Brought to COMPANY Site

'CONTRACTOR' will ‘ensuré ‘Matérial Safety Data Sheéts (MSDSs) are avallable at the COMPANY
Sites and/or COMPMY Project Sites for. all chemicals CONTRACTOR brings to the site, and that the
MSDS Is-feviewed'as part of the JSALISEA discussion.

“http *[lna&uggl llerhisse ’hgglnhalm,
itialed if applicable

; CQNTRACT ORCONMPANY

v 1. CONTRACTOR will have a written Waste Management plan at the COMPANY

Project Site for work ‘performed thiat, at @ minimur, requires identification of
waste and disposal methods.

z | 2. GOMPANY requires CONTRACTOR. to have an acceptable CONTRAGTOR
Environmental Managemeant System (C-EMS).

¥h v 3. CONTRACTORsS will meet.or exceed BP's Driving Standard.

4. CONTRACTOR will have and apply a Fitness-for-Duly program which includes
assessment of the physical capability of employees ta perform certain specific
tasks and a physical agility testing component.

5. CONTRACTOR will supply COMPANY with a valid Certificate of Recognition
applicable to Province of Operation certified by Petroleum Industry Training
Service (PITS) or CONTRACTOR's Service Line-certifying body.

v v 6. CONTRACTOR must have a working knowledge of the Drilling and Well
Operations Policy.

I
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Section 8 -~ Code of Conduct
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Section § ~ Cade of Conduct,

The BP Code of Conduct stands for a fundamental BP commitrhent ~ ta comiply with all appficable legal
requiremerts and the high ethica) standards set out ln this code — whigréver we opérate; To help us meet
this commitment, the Code defies what BP expects: of ‘its busitiesses arid people’ regardless of location
‘or background. it: pmwdas both guidance in key areas ahd réferences to riore detailed standards,
instructions-and processes for further direction.

All employaes must adheré to the principles and requirernents coitained In this Code and should consult
the Code for. guidance when acting on béhalf 6f BP..

Empioyees must not-use a contractor, agent, consultant, or other third party to’ perform any act
which. conflicts with this Code, Employees who engage third parties such as contractors, agents,
or consuitants to work on behalf of BP should Jntlude a contractual requirement to act
consisternitly with the Code when working on our hehalf.

BP wishes to make it clear that it intends its business dealings:to be characterized hy honesty and.
freedom from deception and fraud and that it finds unethical behavior undeceptable.

Practices that BP considers dishonest, unethical, or unacceptable include the following:

Fraud, bribery or corruption;

Deception,

Clandestine brokering or sharing of tender information;

Collusion for the purpose of corrupting a compelitive tender; and

Payments, gifts or enteitainment from suppliers to BP staff, agents or representatives to influence
decision-making.

¢ Harassment in the Workplace

BP is committed to ensuring that its contractors apply all of the principles contained within the "Code of
Conduct” document. BP will endeavor to employ only those coniractors that subscrbe to these
principles, demonstrate their commitment to working towards their fullest application, and agrea to the
measurement of their performance by BP.

The individual rights are intended to lead to greater mutual respect between both individuals and the
companles they work for. They seek to encourage safer and more secure employment, increase
efficiency, improve job satisfaction, and provide a better trained workforce for all those engaged in the
provision of Services under the Contract.,

An electronic copy of BP's Code of Conduct “Commitment to Integrity" can be downloaded from the
following internet web site:

http:/iwww. bp.com/sectiongenericaricle.do?categoryld=5003494 &contentld=7006600

Where to go for help

If you do have a question or concern about legal or ethical standards, what, as a Contractor, should you
do?

A good place to start

Contacting the GOMPANY REPRESENTATIVE named in Section 2 — General Conditions of Contract,
Appendix 1 of the Contract is usually a geod place to start with a legal or business conduct issue. You
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may dlso get help. oradyice from your own legal or.compliance & ethics advisors within your own
-campany.

The BP OpenTaik Line

'If you feel unsure about where to go.for help, or are uncomforiable contacting the Contract Accountable
Manager,. BP has an additicnal resourcé that can help — OpenTalk.

The purpose of OpenTalk is fo.answer questions and respand to concems about compliance, ethics.and
the-requirements dsscribed in this code. The OpenTalk telephone line and e-mall facility is operated by
-an independent company that helps businesses respond to questians and concerns about compliance
-and ethics.

"The line operates 24 hours-a daylseven days a week and also has translation services available at all
times.

-Call OpenTalk on.your local number or on 1-800 225-6141 (US), 0800 917 3604 (UK), or the collect call
nunber 1 704 540 2242 or atthe following:

A full list of Ilocal telephone numbers can be accessed :on the OpenTalk website

http://opentalk bpweb.bp.com or you can e-mall the following-address épentalk@myalertiine.com
Contract Number Page 3 of 3
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CONTRACT FOR
GULF OF MEXICO
STRATEGIC PERFORMANCE UNIT
OFFSHORE WELL SERVICES

BETWEEN
BP EXPLORATION AND PRODUCTION, INC.

AND

M-I L.L.C.

BPM-09-00209
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Amendment Na. 2
to
M-I L.L.C. CONTRACT No. BPM-09-00233

This Amendment is entered into effective as of the 14th day of May 2010 by and between BP AMERICA
PRODUCTION COMPANY (hereinafter referred to as "COMPANY") and M-I L.L.C. (hereinafter referred to
as "CONTRACTOR") with a place of business at 5950 North Course Drive, Houston, Texas 77072.

WITNESSETH:

WHEREAS, by CONTRACT No. BPM-09-00233 made and effective March 1, 2009, COMPANY and
CONTRACTOR entered into that certain contract for Offshore Well Services (hereinafier referred to as
"CONTRACT"); and

WHEREAS, COMPANY and CONTRACTOR desire to amend the CONTRACT as more particularly set
forth herein.

NOW THEREFORE, for and in consideration of the mutual covenants and agreements hereinafter
provided, COMPANY and CONTRACTOR agree to amend the CONTRACT as follows:

For the avoidance of doubt, where offshore well services are provided on a well or a well section that is
continuous and carries over at the time of the SORAC effeclive dates above, the existing pricing per
CONTRACT BPM-09-00233 will apply until the completion of the well or well section.

2) Amend Section 3, Article 7.2 to read as follows:

“CONTRACTOR, during the performance of WORK, shall adhere to the methods and procedures as
specified in Section 3, Appendix 7 — Technical Integrity and in Section 6 — Quality Assurance and Quality
Control. Additionally, Contractor agrees to comply with most current version of NAG DWOP (Drilling and
Well Operations Policy). As referenced in Section 7, Appendix 5, Attachment 1; Company Specific HSSE
Requirements can be found at http//nasupplierhsse.bpglobal.com.

3) Amend Section 5, Article 1.7 to read as follows:
“Safety Critical Equipment

The Exploration and Production Segment requires the identification of Safety Critical Equipment (SCE) for
the purposes of assuring availability and functionality of equipment that provides the greatest relative
contribution to risk reduction for major accident hazards. The identification of SCE facilitates the
prioritization of inspection, testing and maintenance tasks and the associated performance management.

Safely Critical Equipment (SCE) as referenced in DWOP and Safety Critical ltems as referenced in HSSE
Requirements (Section 7, Appendix 5, Attachment 1) shall include at a minimum the following equipment
and protective systems:

Amendment No. 2 Contract No. BPM-09-00233
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Item _ Description
Stab-in Valve

Inside BOP Valve

Wellhead & Tree

BOPE & Control Systems

H28S Monitor

Gas Detection & Alarms

Hook Load Indicator (Drill floor & Crane)

Primary Braking System

Traveling Block Anti-Collision System

10 Anti-2-Block

11 Pressure Safety Relieving Device

12 Mud Cross

13 Hoisting System - As defined in AP! 8A&C:

— Deadline Anchor

— Crown Block / Fast line sheave assemblies

— Traveling Block

—  Hooks - Drifl Pipe, Tubing, Sucker Rod

— Block to Hook Adapters

— Connectors & Link Adapters

— Elevator Links

— Elevators - Casing, Tubing, Drill Pipe, Drill Collar, Sucker Rod, etc. Also,
Spiders, (if capable of being used as hoisting equipment)

— Rotary Swivels

— Power Swivels

—  Power Subs

— Safety Clamps (if capable of being used as hoisting equipment)

—  Kelly Spinners (if capable of being used as hoisting equipment)

— Top Drive Units *

©CONOO AWK =

4) Amend Section 7, Appendix 5, Attachment 1, Requirement 9 to read as follows:
“Preventative Maintenance Program

A formal Preventative Maintenance (PM) System shall exist to service equipment based upon OEM or
Conlractor recommended intervals of service. The preferred approach to PM would be a system that is
computerized and thus electronic whereby automatic prompts periodically cycle when the due service
interval is reached. Furthermore, the system will be capable of registering & retaining past due items until
serviced and closed by a qualified person.

The PM System shall, as a minimum, address listed SCE as designated by Company for a Contractor’s
equipment or protective systems. Also, the PM system shall address equipment/structural components
that contribute to sustained service and/or integrity of the operation, and any protective systems.

Contractor shall provide assurance to Company as required that the PM system is meeling the
requirements of this section.

Service of SCE , equipment/structural components that contribute to sustained service and/or integrity of
the operation, and any protective systems, shall be by qualified personnel. *
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Capitalized terms not defined herein shall have the meaning ascribed to them in the CONTRACT.

Except as changed by this Amendment No. 1, and this Amendment No. 2, the CONTRACT shall remain in
full force and effect as originally written.

This Amendment supersedes all prior negotiations, understandings, oral and written communications,

letters of intent, and agreements between the Parties regarding offshore well services and constitutes the
entire understanding and agreement between the Parties offshore well services.

IN WITNESS WHEREOF, the authorized representatives of the parties hereto have executed this
Amendment No. 2 in duplicate originals as of the date and year first above written.

BP AMERICA PRODUCTION COMPANY

COMPANY
By:
grika ?Rglor
am
Title: PSCM Specialist
M-I L.L.C
CONTRACTOR
By:
Printed Name
Title:
Amendment No, 2 Contract No. BPM-(9-00233
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Amendment No. 5 DRAFT

to

Contract for

Offshore Well Services
between
BP EXPLORATION AND PRODUCTION, INC.

and

M-I L.L.C.

CONTRACT No. BPM-09-00209

This Amendment is entered into effective as of the 4™ day of January 2010 by and between BP EXPLORATION
AND PRODUCTION, INC. (hereinafter referred to as "COMPANY") and M-I L.L.C. (hereinafter referred to as
"CONTRACTOR") with a place of business at 5950 North Course Drive, Houston, Texas 77072,

WITNESSETH:

WHEREAS, by CONTRACT No. BPM-09-00209 made and effective February 1, 2009, COMPANY and
CONTRACTOR. entered into that certain contract for Offshore¢ Well Services (hereinafter referred to as
"CONTRACT"), as previously amended by Amendments No. 1 through No. 4; and

WHEREAS, COMPANY and CONTRACTOR desire to amend the CONTRACT as more particularly set forth
herein.

NOW THEREFORE, for and in consideration of the mutual covenants and agreements hercinafier provided,
COMPANY and CONTRACTOR agree to amend the CONTRACT as follows:
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Except as changed by Amendments No. 1 through No. 4 and this Amendment No. 5, the CONTRACT shall
remain in full force and effect as originally written.

IN WITNESS WHEREOF, the authorized representatives of the parties hereto have executed this Amendment
No. 5 in duplicatc originals as of the date and year first above written.

BP EXPLORATION AND PRODUCTION, INC.
COMPANY

By:

Printed Name

Title:

M-ILL.C.
CONTRACTOR

By:

Printed Name
Title:
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