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PART 1 — INSTRUCTIONS TO PROPOSERS AND PROPOSAL CO NDITIONS

1.1 Definitions

For the purposes of this Request for Proposal (RFP) and any subsequent contract the
following definitions, unless otherwise noted, apply.

Company
Contract

Contractor

Proposal

Proposer

Requirement

Means ORLEN Upstream Sp. z 0.0., (LLC)
Means any contract that results from this Request for Proposal

Means the entity that forms a Contract with the Company for
the provision of the requirement.

Means a written offer submitted in response to this Request for
Proposal

Means an entity that submits, or is invited to submit, a Proposal
in response to this Request for Proposal

Means the supply to be made by the Contractor to the
Company in accordance with Part 2 of the RFP.

1.2. Name and address of company

ORLEN Upstream Sp. z 0. o.

ul. Przyokopowa 31

01-208 Warszawa

NIP: 522-280-86-91
REGON 140525990

KRS [National Court Register No] 0000256011, District Court for the Capital City of
Warsaw, National Court Register Commercial Division XIlI

Phone.: (+48) 22 778 02 00; Facsimile: (+48) 22 395 49 69

1.3. RFP Key dates

Invitation Publishing Date

Given on the title page of this Invitation

Closing Date and Time for Receiving Given on the title page of this Invitation
Tenders
Estimated Contract Signing Date Within 30 days of the closing date and time

for receiving Tenders
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1.4,

1.4.1.

1.4.2.

1.4.3.

1.4.4.

1.4.5.

1.4.6.

1.4.7.

Subject of purchase order: Description

The subject of purchase order comprises the delivery, on terms and conditions set
forth in this Invitation and in the General Terms and Conditions, of factory-new (year
of manufacture: 2012) float equipment for the Company well operations in 2012.

The float equipment referred to above to must be manufactured and marked in
accordance with the standard API. The Contractor shall provide certificate of
conformance report.

The delivery of shall equipment shall be effected in batches agreed in each case with
the Company, DDP (INCOTERMS 2010) to sites listed below, the place of delivery to
be indicated each time by the Company to the Contractor in an order placed:

Wellbore Rozkopaczew OU-1 located In the lubartowski county, lubelskie
Province;

* Wellbore Siedliszcze OU-1 located in the chelmski county, lubelskie province;
* Wellbore Lublin OU-1 located in the Lublin community, lubelskie province;

* Wellbore Dobryniéw OU-1 located in the krasnostawski county, lubelskie
province;

The Contractor shall make each delivery within three days of receipt from the
Company an order stating the amount of float equipment to be delivered and the
place of delivery. Each order and all other notifications in connection with the
execution of the subject of purchase order shall be given by the Company through a
person authorized to act on its behalf for purposes of performance of the Contract
and they shall be addressed to a person authorized to act for the Contractor in this
respect. The authorized persons referred to in the preceding sentence shall be
named by the Company and the Contractor in the Contract.

The Contractor must append to each shipment all attestations, certificates and other
required documents attesting to the proper quality of the float equipment under
delivery and to conformity with all standards binding under the applicable provisions.

The Company shall take into account the technical and duty specifications of the
product lines offered by a Tenderer. The Company warns that, only the minimum
requirements being specified in this Invitation, where a solution proposed in a Tender
ensures higher technical standards this shall be treated as the fulfillment of the terms
and conditions set forth herein.

A detailed description of the subject of purchase order, including without limitation the
guantity, is given in the Table below:
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FLOAT EQUIPMENT Quantity | Delivery Net Price Total Net Total
time per Price in Gross
unit/EUR EUR Price in
or PLN or PLN EUR
or PLN
1 | SINGLE VALVE FLOAT SHOE FOR 13 3/8"CSG., N-80, 61 PPF, BTC BOX W/ CEMENT NOSE & AUTO FILL 4 15.07.2012
SYSTEM - CEMENT FILLED - API RP 10F IIIC APPROVED e
o | SINGLE VALVE FLOAT COLLAR FOR 13 3/8'CSG., N-80, 61 PPF, BTC BOX X PIN, W/ NON ROTATING 4 15.07.2012
PLATE & AUTO FILL SYSTEM - CEMENT FILLED - API RP 10F IlIC APPROVED M
3 | TOP CEMENTING PLUG FOR 13 3/8" CSG (61 PPF), PDC DRILLABLE, NON ROTATING TYPE 4 15.07.2012
4 | BOTTOM CEMENTING PLUG FOR 13 3/8"CSG (61 PPF), PDC DRILLABLE, NON ROTATING TYPE 4 15.07.2012
5 | SINGLE VALVE FLOAT SHOE FOR 9 5/8"CSG., P-110, 47 PPF, BTC BOX W/ CEMENT NOSE & AUTO FILL 4 15.07.2012
SYSTEM - CEMENT FILLED - API RP 10F IIIC APPROVED M
6 | SINGLE VALVE FLOAT COLLAR FOR 9 5/8'CSG., P-110, 47 PPF, BTC BOX X PIN, W/ NON ROTATING 4 15.07.2012
PLATE & AUTO FILL SYSTEM - CEMENT FILLED - API RP 10F IlIC APPROVED e
7 | TOP CEMENTING PLUG FOR 9 5/8"CSG (47 PPF), PDC DRILLABLE, NON ROTATING TYPE 4 15.07.2012
8 | BOTTOM CEMENTING PLUG FOR 9 5/8"CSG (47 PPF), PDC DRILLABLE, NON ROTATING TYPE 4 15.07.2012
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1.5.

1.5.1.

1.6.

Deadline for execution of subject of purchase order

The Contractor shall execute the purchase order, to the extent of procuring float
equipment corresponding to the specifications given in section 1.4 above and storing
the same for purposes of further execution of the order for storage and subsequent
delivery, by the delivery time dates presented in section 1.4.

Requirements to be satisfied by Tenderers

The eligible Tenderers shall:

1.6.1.

1.6.2.

1.6.3.

1.7.

1.7.1.

1.7.2.

1.7.3.

1.7.4.

Have performed within the recent three years at least one delivery corresponding in
kind and value to the deliveries to be made under the purchase order described in
this Invitation — and if a Tenderer’s period in business is shorter, within such a shorter
period,;

Hold a certificate attesting to the float equipment having been manufactured to the
specifications of the API;

Guarantee to deliver factory-new float equipment in conformity with the kind, terms
and requirements indicated in section 1.4 and in amounts stated therein, from
production lots made in 2012;

List of representations and documents attesting to eligibility to participate
in the tendering process

To establish the Tenderer’s eligibility for the tendering process conducted pursuant
to the provisions of this Invitation, and to be recognized as formally correct,

a submitted Tender must include the following documents and representations:

Tenderer’s representation that:

a) it is properly authorized to carry out a certain business or activity,
where authorization is required under law;

b) has the knowledge and experience necessary for the proper execution
of the subject of purchase order;

C) it has an appropriate technical potential and human resources capable
for proper performance of the subject of purchase order;

d) its economic and financial situation makes it fit to properly execute

the subject of purchase order;

Current copy of an appropriate register, or a current certificate of registration in
a business register;

Subject to the preceding sub-sections, the Tender shall additionally include:

1.7.4.1.Representation or another document confirming that the float equipment to
be delivered by the Contractor in execution of the subject of purchase order
are/will be factory-new and come/will come from a lot manufactured in 2012;
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1.7.5.

1.7.6.

1.7.7.

1.7.4.2.Representation that the Tenderer holds a certificate of the API, or an
undertaking to deliver a certificate attesting to the float equipment having
been manufactured in accordance with the API specifications;

1.7.4.3.Representation on the grant of at least 24 months warranty for the subject of
purchase order produced under the Contract, the warranty period running
from the completion of a given delivery (covering a given batch of the subject
of purchase order);

1.7.4.4 Representation that the Tenderer reserves rights in certain information
included in the Tender (not to be made available to the other participants
in the tendering process) as its business secret within the meaning of
the provisions on fighting unfair competition, if applicable;

1.7.4.5.Representation on the observance of the confidential nature of information
exchanged between the Tenderer and the Company during the tendering
process conducted pursuant to the terms of this Invitation;

1.7.4.6.Where two or more Tenderers submit a Tender jointly, this Tender shall
include a valid power of attorney for a person indicated therein to represent
the Tenderers in the tendering process conducted pursuant to the terms of
this Invitation, including without limitation to sign the submitted Tender on
behalf of the Tenderers. If a Tender submitted jointly by two or more
Tenderers is chosen, the Company may request to be furnished with a valid
and enforceable agreement in which the terms of the Tenderers’ cooperation
are laid down. Furthermore, each of the joint Tenderers shall submit to the
Company properly issued required documents referred to in preceding
sentences of this sub-section.

A Tenderer who relies, for purposes of establishing the fulfillment of the conditions
laid down herein, on other entities’ resources to which it has an enforceable title shall
submit to the Company all necessary documents corroborating that the Tenderer will
effectively command such resources; in particular the Tenderer shall furnish the
Company with these entities’ written undertaking to make the necessary resources
available to the Tenderer for a period no shorter than that during which the use of
these resources will be necessary for proper execution of the subject of purchase
order.

A Tenderer who does not satisfy on its own the conditions set forth in sub-section
1.6. above shall furnish the Company with appropriate information about another
entity whose resources this Tenderer commands and will be able to use under an
enforceable title to properly execute the subject of purchase order.

A Tenderer shall submit the documents required under the provisions hereof in
originals, or as copies certified by the Tenderer for conformity with the original.
Where the documents are submitted in the form of copies certified for conformity with
the original the Company may, when reasonably in doubt, call on the Tenderer to
produce the originals of these documents.
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Note:

Failure of any one of the above conditions shall cause the Tenderer to be excluded from the
tendering process and this Tenderer's Tender to be left unexamined.

1.8.

1.8.1.

1.8.2.

1.8.3.

1.8.4.

Enquiries during tendering period and contact between company and
Tenderers

Person authorized by the Company to contact with Tenderers:

Robert Piskunowicz
Phone.: (+48 22) 778 02 22
robert.piskunowicz@orlen.pl

Address for correspondence:

ORLEN Upstream Sp. z o0.0.
ul. Przyokopowa 31
01-208 Warszawa

Correspondence by facsimile or electronic mail is to be sent to number
(+48 22) 395 49 69, between 9.00 and 17.00 hours.

Tenderers shall address all their enquiries concerning Tender contents and the
Tender submission procedure to the Company’s contact person indicated above in
1.8.1. In the absence of instructions otherwise from the Company’s contact person,
other employees of the Company should not be contacted on matters concerning this
Invitation. The Company reserves the right to reject and disqualify (leave
unexamined) the Tender of a Tenderer in default of the requirement set forth in this
sub-section.

The Company and Tenderers shall convey all representations, requests, notices,
information or enquiries in writing, by facsimile or by e-mail, to the addresses
indicated in sub-section 1.8.1. Each party shall, if so requested by the other party,
confirm forthwith the receipt from that party of a representation or, as the case may
be, request, notice, information, or enquiry. Representations, requests, notices,
information or enquiries transmitted by facsimile or by e-mail shall be deemed
delivered at a given time where their content has reached the addressee before the
elapse of a date required for them to have effect.

A Tenderer may, in a period before the closing date for Tender submission referred
to in section 1.3, request from the Company a clarification of the contents of this
Invitation. The Company shall answer any enquiry promptly, at all events no later
than 4 days before the elapse of the closing date for Tender submission referred to in
section 1.3 provided a request to clarify the contents of this Invitation has been
received in the Company no later than at the end of the day marking the elapse of
one-half of the period appointed for the submission of Tenders. The contents of
requests for clarification of the content of this Invitation and the explanations provided
shall be made known by the Company to all Tenderers invited to submit Tenders by
means of delivery this Invitation, but the Company shall not disclose the sources of
the enquiries raised.
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1.8.5.

1.8.6.

1.8.7.

1.8.8.

1.9.

1.9.1.

1.9.2.

1.9.3.

1.9.4.

1.9.5.

1.9.6.

1.9.7.

1.9.8.

Subject to sub-section 1.9.4. the tendering process according to the provisions of this
Invitation shall be conducted in English or Polish, subject to the provision of sub-
sections 1.8.3 and 1.9.2 and subject to the written form requirement.

The Company may modify the documentation pertaining to the submission of
Tenders, the terms of procedure set forth in this Invitation, as well as the provisions
of the Draft Contract referred to in Section 1.15. Furthermore, the Company may
cancel terms of the tendering process or, where it finds it appropriate, extend the
deadline for the submission of Tenders. The Company shall notify forthwith all invited
Tenderers of any modification, cancellation or extension of the deadline.

The Tenderers shall confirm the receipt of this Invitation and furnish the Company,
before the closing date and time for receiving Tenders given in section 1.9, with
particulars of their representatives appointed to act as sole contact persons on all
matters pertaining to this tendering process.

The Tenderers who elect not to submit Tenders are requested to advise the
Company in writing to that effect and to return to the Company the documentation
pertaining to the submission of Tenders before the closing date and time for receiving
Tenders given in section 1.9.

Manner of tender preparation and submission
A Tenderer may submit one Tender.
The Company does admit the submission of Tenders in an electronic form.

The contents of a Tender shall correspond to the contents of this Invitation. The
contents of this Invitation shall be expressly indicated as an integral part of the
Tender submitted.

A Tender shall be prepared in the English or Polish language. Subject to the next
sentence, the Company does not admit the submission of Tenders or parts thereof in
a language other than English or Polish.

The Company does not admit the submission of partial Tenders.

It is a requirement of the Company that a Tenderer who proposes to sub-contract the
execution of a part of the subject of purchase order identify in its Tender the part it
proposes to sub-contract and the extent of subcontracting. The Tenderer shall
undertake to perform itself the remaining (not set aside for subcontracting) part of the
subject of purchase order .

A Tender shall be typewritten on a computer. The pages shall be numbered. All the
pages of the Tender shall be put together in a manner preventing the removal of
a page/pages (e.g. stapled, bound).

A Tenderer may modify or withdraw its Tender before the Tender submission closing
date referred to in section 1.3. All modifications of Tender shall be made legibly and
signed by a person(s) who signed the Tender, or by an agent authorized to act for
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1.9.9.

the Tenderer. Where a Tender is substituted, it should be marked with a note
“Substitute Tender”.

It is recommended that Tenders be submitted in a closed packaging secured against
accidental opening. A Tender shall be delivered at the Company’s registered office
(Tender submission place) at the following address:

ORLEN Upstream Sp. z 0. o.
ul. Przyokopowa 31
01-208 Warszawa

with an inscription on the envelope

Tender
~Supply of Float Equipment”

Not to be opened before 20.04.2012 at 1:00 PM CET

1.9.10

1911

1.9.12

1.9.13

1.9.14

1.9.15

Furthermore, the Tenderer’'s address shall be given to enable incoming Tenders to
be registered and the Tenders submitted past the deadline, or otherwise inadmissible
or non-examinable, to be returned unopened.

The Company hereby disclaims responsibility for misdirection or premature or
accidental opening of any Tender submitted in a manner different from that described
above.

A Tender and the required schedules thereto shall be signed by a legal
representative(s) of the Tenderer properly authorized to make commitments on
behalf of the Tenderer in accordance with the principle of representation described in
an appropriate instrument conferring the right to act in legal transactions, or in a
power of attorney. The power of attorney instrument shall be appended to the
Tender, save where the power of attorney derives from other documents appended
by a Tenderer to its Tender.

A Tenderer may reserve in its Tender the rights in information which is the
Tenderer's business secret within the meaning of the provisions on fighting unfair
competition.

Information claimed by the Tenderer as its business secret within the meaning of the
provisions on fighting unfair competition shall be submitted by the Tenderer in a
separate part designated “Business Secret”. The Company shall deem the
information so marked to be the Tenderer's business secret and it undertakes not to
disclose the same.

The Company shall return unopened any Tender submitted after the closing date
and, while so doing, it shall notify the Tenderer forthwith that its Tender was
submitted past the closing date.

Any and all costs incurred in preparing and submitting a Tender shall be borne by the
Tenderer.
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1.9.16

The Tenderers shall submit their Tenders before the closing date and time for
receiving Tenders given in section 1.3, in accordance with the requirements for
proper submission of Tenders described in this Invitation. The Company shall make
no allowance for any delay in the submission of Tenders. The Tenders received by
the Company after the closing date and time for submission of Tenders given in
section 1.3 shall be excluded from further proceedings and they shall not be
examined by the Company.

1.10 Tender validity period

1.10.1

1.10.2.

A Tenderer shall be bound by its Tender for a period of 90 (ninety) days running from
the elapse of the closing date for the submission of Tenders given in section 1.3.

A Tenderer undertakes to extend the Tender binding period, whether at its own
initiative or at the request of the Company, by another 60 (sixty) days following the
elapse of the original Tender validity date referred to in sub-section 1.10.1. above.

1.11 Pricing method

1.11.1.

1.11.2.

1.11.3.

1.11.4.

1.12.

1.12.1.

1.12.2.

The price stated in a Tender shall be calculated in accordance with the Price Form in
article 1.4.

Furthermore, the Contractor shall state the cost of storage and the cost of transport
to a designated wellbore.

The offered prices shall be understood to cover the costs of fulfilling all of the terms
and conditions of the Contract, including without limitation of proper and correct
execution of the subject of purchase order. Settlements between the Company and
the Tenderer shall be in EUR or PLN.

The offered rates and prices shall be given net of VAT. By preparing and submitting
its Tender a Tenderer agrees that the prices, rates and costs given therein are a
maximum compensation for the execution of the subject of purchase order claimable
by the Tenderer in the event of proper execution of the subject of purchase order
(Contract). The Tenderer may in no event exceed the quoted amounts otherwise
than under a previous written agreement with the Company.

Non-price commercial information

Subject to the provisions of this Invitation, a Tenderer shall furnish information
concerning the scope of its business, its trade volumes, as well as its supporting
facilities and the range of transactions engaged in. The Company will focus in
particular on information about those projects the Tenderer has been involved in
(scope, term, results) which are related to the subject of purchase order described in
this Invitation.

Subject to sub-section 1.9.6, a Tenderer who proposes to subcontract the execution
of the subject of purchase order (in a certain part) shall identify in its Tender the
scope of services to be subcontracted and shall give the exact name(s) of the
subcontractor(s) it proposes to use to execute the subject of purchase order. A
Tenderer may subcontract solely to the entities identified in its Tender, and to other
entities only subject to previous written consent of the Company. Throughout the
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1.13.

1.13.1.

1.13.2.

1.13.3.

1.13.4.

1.13.5.

1.13.6.

1.13.7.

1.13.8.

execution of the subject of purchase order the Tenderer shall be liable for the actions
or negligence of its subcontractors resulting in non-performance or unsatisfactory
performance of the Contract as for its own actions and negligence.

Tender evaluation criteria. Tender acceptance or rejection.

The Company reserves the right to choose a successful Tenderer at its discretion
and to cancel without cause the tendering process conducted pursuant to this
Invitation or not to choose any of the Tenders submitted. The cancellation of the
tendering process or non-selection by the Company of any of the Tenders submitted
shall not give rise to the Tenderers’ right to claims against the Company.

The Tender found to be the best shall represent, in the opinion of the Company, the
best balance of the criteria set for the scope of services hereunder to be provided by
a given Tenderer in execution of the subject of purchase order.

The Company reserves the right to enter into the Contract with more than one of the
Tenderers, with the scope of Contract covering the whole or part of the scope or the
selected Tenderers’ Tenders.

Where a submitted Tender would, if selected, give rise to tax liability of the Company
under the provisions on goods and services tax in respect of intra-Community
acquisition of goods, the Company shall, for purposes of evaluating this Tender,
increase the price quoted therein by goods and services tax payable under the
provisions in effect.

The Company may, in the course of examination and evaluation of Tenders, call on

Tenderers to provide explanations concerning the contents of the Tenders submitted
by them.

Where a submitted Tender contains an obvious typing error, an obvious calculation
error or another error making the Tender incompatible with this Invitation and where
the correction of the error will not materially change the content of the Tender the
Company may correct the error and it shall notify forthwith the Tenderer whose
Tender has been corrected pursuant to this sub-section.

The Company shall promptly notify the selection of a Tender to the Tenderers who
submitted formally valid Tenders.

The Company shall notify the cancellation of the tendering process conducted
pursuant to this Invitation, or the termination thereof without Tender selection, to all
those Tenderers, who:

- were invited to submit Tenders by means of delivery of this Invitation — where the
tendering process has been cancelled before the closing date referred to in
section 1.3;

- submitted Tenders - where the tendering process has been cancelled after the
closing date referred to in section 1.3.

The Company represents that the provisions of the Civil Code on the offer within the
meaning of Articles 66 and following of the Civil Code do not apply to the tendering
process conducted pursuant to this Invitation.
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1.14.

1.14.1.

1.14.2.

1.14.3.

1.14.4.

1.14.5.

1.14.6.

1.14.7.

1.15.

Performance security requirements

The successful Tenderer shall provide a Performance Security (hereafter PS) of
10% of the total Tender price, on or before the Contract signing date, in one or
several of following forms:

A PS provided in cash shall be payable to the Company's bank account
No 05 1240 6003 1111 0000 4947 4071 in the Pekao SA bank. The cash PS shall be
deemed to be effectively provided on receipt of money in the bank account referred
to in the preceding sentence;

A PS provided in a non-cash form shall be deposited at the Company’s registered
office at Przyokopowa 31 Str., 01 — 208 Warsaw;

Where a PS has been provided in the form of guarantees or sureties, these should
be issued with a validity covering at least the term of the Contract.

The Company does not admit the provision of PS in forms other than those defined
herein.

The PS shall be returned within 30 days of proper performance of the Contract
attested to by an appropriate acceptance certificate defined in the Contract.

Where the PS is provided in cash, the Company shall return it to a bank account
indicated by the Contractor together with interest due under the agreement for the
bank account in which the PS was held less the costs of maintaining the account and
the bank’s fee for funds transfer to the Contractor’s account.

During the term of the Contract the Contractor may change the form of the PS to one
or several of the forms described in sub-section 1.14.1 above. The substitution of the
PS shall not be made otherwise than with consent of the Company, subject to the
continuity of security and without the reduction of the amount thereof.

A non-cash PS shall be returned by the Company by a date agreed with the
Contractor.

Contract

A Tenderer who will have submitted the best offer shall be bound to enter into the Contract
on terms set forth in the General Terms and Conditions of purchase of goods and rendering
services to ORLEN Upstream Sp. z 0.0. appended to this Invitation as an integral part
thereof (Annex No 1 to the Invitation).
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