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	The General-Director of the National Agency of Petroleum, Natural Gas and Biofuels – ANP, by using the legal powers vested in her,


In consideration of the provisions of articles 7, 8, and 29 and other provisions of Law No. 9,478 of August 6, 1997; of article 31 and other provisions of Law No. 12,351 of December 22, 2010; as well as the provisions of provisions as for assignment of agreements for exploration and production of oil and gas, on a concession or production sharing basis, discloses the following:

	CHAPTER I
	GENERAL PROVISIONS

Article 1 This resolution regulates the procedures to be adopted in the processes of assignment, of change in corporate control, and of creation of bonds as pledge of rights emerging and fiduciary assignment of shares.
Article 2 The definition of assignment to which this resolution provides for is:
I - transfer, in whole or in part, of ownership of rights and obligations arising from the agreement;
II - consolidation, spin-off, and merger, when the corporate reorganization results in a change of concessionaire or contracted company.
Article 3 The requests for authorization for performing the following acts shall also be subject to the procedure provided for in this resolution:
I - change of provider; 
II - exemption or replacement of a performance bond 
Article 4 The acts provided for in articles 2 and 3 are subject to prior and express authorization of ANP.
Paragraph 1. Authorization shall be granted if the technical, financial-economic, and legal requirements established by ANP are satisfied, and the object of the agreement and other contractual conditions are preserved, and upon compliance, when applicable, with the provisions in Law No. 12,529 of November 30, 2011.
Paragraph 2. No request for authorization shall be accepted for acts provided for in articles 2 and 3 in which case the requesting party subjects it to any condition.
Article 5 Acts referred to in articles 2 and 3 shall be authorized when:
I - the concessionaires or contracted companies that are part of the agreement object of the request perform the obligations of such agreement; and
II - the assignor and the assignee, or the guaranteed party, in the events of exemption or replacement of a performance bond, perform all their obligations related to the government and third-party shares, in compliance with all E&P agreements to which they are parties.
Sole paragraph. ANP’s Collegiate Board may impose some requirements to authorize the acts provided for in the main section in order to ensure compliance with the applicable laws and regulations and the best practices of the oil industry. 
Article 6 Any legal, financial-economic, technical, and operating conditions related to the agreement subject matter of the assignment shall remain unchanged until execution of the Addendum to the E&P agreement, being prohibited any form of:
I - communication on assets related to the agreement object of the assignment to the assignee;
II - influence, by the assignee, on the agreement and its enforcement;
III - exchange of information other than strictly necessary, at ANP’s discretion, for execution of the formal instrument binding the parties provided for in article 7.
Sole paragraph. Failure to comply with the provisions in this article mean the assignment does not have ANP’s prior and express approval.
Article 7 The request for authorization of the acts referred to in articles 2 and 3 shall be filed after execution of a formal instrument binding the parties, pursuant to the provisions in article 6. 


CHAPTER II
DEFINITIONS

Article 8 For the purposes set forth in resolution, the following definitions are considered, in addition to those in Law No. 9,478/1997, in Law No. 12,351/2010 and in the agreements for exploration and production (E&P agreement): 
I - Fiduciary assignment of shares: debit guarantee formed by the transfer of all or of part of the shares of a joint-stock company holder of rights emerging from an E&P agreement.
II - Change in corporate control: every corporate change that grants to an individual or entity, or to a group of persons linked by a voting agreement or under common control, a status of controlling party, acting directly or through other contracted party, as to permanently ensure preponderance on corporate resolutions and the power to elect a majority of managers, pursuant to the corporate laws and regulations. 
III - CAPP: Committee for Evaluating Partnership Proposals. A collegiate body composed of representatives of ANP’s organizational units with the purpose of evaluating and recommending to ANP’s Collegiate Board approval or rejection of the requests for assignment of concession or production sharing agreements for exploration and production of oil and gas.
IV - Assignor: a concessionaire or contracted company that intends to assign its share in the agreement, in whole or in part, and transfer the operation.
V - Assignee: a company that intends to hold a share in the agreement, in whole or in part, including for transfer of responsibility for the operation.
VI - E&P Agreements: any form of contract of companies by the Federal Government for developing activities of exploration and production of oil, natural gas, and other fluid hydrocarbons. 
VII - Pledgee: a legal entity that transfers funds to the policyholder and receives, as a guarantee of the debt, the pledge of rights emerging from the E&P agreement.
VIII - Trustor: an individual or legal entity that transfers funds to the policyholder and receives, as a guarantee of the debt, the pledge of the shares of the signatories of the E&P agreement.
IX - Applicable Law: the set of all laws, decrees, regulations, resolutions, ordinances, normative instructions, E&P agreements, and any other normative acts that are levied or may be levied on the E&P agreement, the parties thereto, or on the activities of exploration, assessment, development, and production of oil and gas, as well as on the decommissioning of the facilities.
X - Pledge of rights emerging from E&P agreements: debit guarantee formed by rights emerging from the E&P agreement and of which the ownership remains with the concessionaire or the contracted company.
XI - Process of assignment: administrative proceeding intended for analyzing the request and authorizing the assignment of an E&P agreement, consolidation, spin-off, and merger, when the corporate reorganization results in a change of concessionaire or the contracted company, change of provider, and exemption or replacement of performance bond.
XII - Transfer of title: any act or agreement of which the object or effect is related to selling, disposing of, or conveying, by any means, the rights and obligations of the E&P agreements, as well as influencing in any way the management, operation, or allocation, in any measure, of the economic results.

CHAPTER III
ACTS COVERED BY THIS RESOLUTION

SECTION I
ASSIGNMENT

SUBSECTION I
TRANSFER OF OWNERSHIP OF RIGHTS AND OBLIGATIONS

Article 9 Any full or partial transfer of ownership of rights and obligations arising from the agreement shall apply to the assignor’s share in the agreement, without prejudice to the joint liability between assignor and assignee for the obligations to ANP and the Federal Government.
Sole paragraph. The joint liability referred to in the main section covers: 
I - obligations established prior to the transfer;
II - obligations arising from activities developed prior to the transfer, even if established only later. 
Article 10 The transfer may result in:
I - change of concessionaire or contracted company; 
II - change in the composition of the consortium; 
III - division of the area object of the agreement.
Sole paragraph. Upon transfer, the share of the concessionaire or contracted company may not be lower to the minimum provided for in the agreement.
Article 11 The Assignment of a portion of a field shall not be accepted, except as an alternative to a Production Individualization Agreement not materialized, at ANP’s sole discretion.
Article 12 A new E&P agreement, complying with the original agreement, shall be executed, within no more than thirty (30) days of the date of approval of the act, in which case:
I - the agreement encompasses more than one block and the process of assignment does not result in the same composition of concessionaires or the same provider to all blocks forming part of the area object of the agreement; 
II - the transfer results in the division of the areas.
Paragraph 1. In any case provided for in this article, an agreement shall be signed for each block or area resulting therefrom. 
Paragraph 2. The Assignor shall submit all plans, programs, and reports related to each block or area separately. 
Article 13 A change of provider of the agreement is similar to a transfer of the ownership of rights and obligations, and the provisions of this resolution shall apply, as appropriate.

SUBSECTION II
CONSOLIDATION, SPIN-OFF, AND MERGER

Article 14 In case of consolidation, spin-off, and merger, if the corporate reorganization results in a change of concessionaire or contracted company, the assignment process shall begin before the corporate act for approval of the corporate reorganization.
Article 15 The assignor shall submit all documents required for the assignment.
Article 16 In case of consolidation, spin-off, and merger, if the assignee was not yet organized, the concessionaire or contracted company shall submit a request for filing the process of assignment including a description of the corporate reorganization intended.
Paragraph 1. The request shall be subject to a preliminary analysis by ANP, which, in case of compliance, shall issue an act for temporary approval of the corporate reorganization without application of the prohibitions provided for in article 6 hereof.
Paragraph 2. Temporary approval does not imply prior authorization for the assignment provided for in article 2 hereof, which shall only be granted at the end of the process of assignment.
Paragraph 3. The process shall be suspended, for a maximum period of one hundred and eighty (180) days, until the documents required for the assignment are submitted to ANP.
Paragraph 4. The documents required for the assignment shall be presented to ANP up to thirty (30) days after the filing of the corporate acts approving the corporate reorganization and of the acts of incorporation of the assignee to the Commercial Registry, under penalty of application of the sole paragraph of article 6 hereof.
Article 17 In cases of spin-off, the split parties shall be jointly liable for: 
I - the obligations established prior to the spin-off;
II - the obligations arising from activities developed prior to the spin-off, even if established only later. 

SECTION II
PERFORMANCE BOND

Article 18 Replacement of and exemption from the performance bond depends on prior and express authorization of ANP, which shall be granted at the end of the process of assignment regulated by this resolution.
Article 19 Submission of the performance bond shall follow the rules of the most recent tender protocol approved by ANP’s Collegiate Board prior to the request protocol, according to the object of the bid, unless a normative act regulating the matter is issued.
Article 20 The performance bond shall be replaced when, upon consummation of a corporate amendment, there is a breakage in the direct or indirect control relationship between guarantor and guarantee.
Article 21 The exemption from performance bond may occur when there are no longer reasons setting its submission.
Article 22 The performance bond shall only be returned upon an ANP decision authorizing its replacement or exemption.

SECTION III

BONDS CREATED AS PLEDGE OF RIGHTS EMERGING AND AS PLEDGE OF SHARES

Article 23 Regarding the instruments of pledge of rights emerging from E&P agreements and pledge of shares, it shall be prohibited to include sections that:
I – entail transfer of the ownership before foreclosure of the guarantee;
II – enable the pledgee or trustor to influence, in any way, the management or operation;
III – enable the creditor to appropriate, to any extent, the economic results of the E&P agreements. 
Paragraph 1. The instrument of pledge shall ensure to the concessionaire or contracted company, as fiduciary debtor, full exercise of the voting right.
Paragraph 2. Default of this article constitutes assignment without prior and express approval of ANP.
Article 24 The transfer of title that follows the foreclosure of the pledge guarantee or personal guarantee is deemed an assignment and depends on prior and express consent of ANP.
Sole paragraph. It is forbidden to the pledgee or trustor to exercise, even after foreclosure of the guarantee, and until approval of the assignment by ANP, rights emerging from E&P agreements.
Article 25 The concessionaire or contracted company shall notify ANP of the pledging of right emerging from E&P agreements or pledge of shares and forward a certified copy of the corresponding instrument, within thirty (30) days of the date of its execution.
Sole paragraph. The notice provided for in this article does not imply consent of ANP on the credit operation.

SECTION IV
CHANGE IN CORPORATE CONTROL

Article 26 The concessionaire or contracted company shall notify ANP about a change in its direct or indirect corporate control within thirty (30) days of the registration of the corporate act with the applicable registration authority.
Paragraph 1. The notice shall be accompanied by the following documents:
I - corporate acts displaying the change in corporate control;
II - acts of incorporation of the new controlling party, as amended, or restatement of the acts of incorporation; 
III - final decision of approval of acquisition of control, rendered by the Administrative Council for Economic Defense, as provided by Law No. 12,529 of November 30, 2011, accompanied by the publication of the decision in the Federal Official Gazette, or of a justification for its failure to submit;
IV - documents qualifying the controlled company, pursuant to Section III of Chapter IV hereof. 
Paragraph 2. The notice may be submitted to ANP prior to the effective change in corporate control.
Article 27 ANP shall review the documents submitted under the applicable laws and regulations. 
Sole paragraph. ANP may request additional documents and clarification, as it deems necessary.
Article 28 ANP shall deem the agreement terminated, upon verification in an administrative proceeding, if the new controlling party:
I - is temporarily suspended from the right to participate in bidding processes or disqualified to enter into agreements with ANP; 
II - have been deemed disreputable to bid or enter into agreements with direct or indirect Public Administration, as long as the reasons determining the punishment last or until the authority that applied the penalties itself deems it rehabilitated; 
III - has had its bankruptcy declared or its judicial or extrajudicial reorganization approved;
IV - is in default of its obligations related to government and third-party shares before all E&P agreements to which it is a party;
V - has an organization that prevents or hinders identification of the controlling shareholders, even if it is allowed by law in its country of origin under allegation of confidentiality on its shareholding control.
Paragraph 1. The E&P agreements shall also be terminated in case the change in the corporate control jeopardize the performance of the agreement or change the conditions, established in tender protocol, for execution of the agreement.
Paragraph 2. The decision of terminating the agreement may be suspended for up to ninety (90) days to remediate the irregularity or deliver the request for assignment of all shares of the controlled company of the E&P agreement.
Paragraph 3. In case of a consortium, the termination shall fully affect the agreement, unless the remaining parties of the consortium assume the position of controlled company agreement.


CHAPTER IV
PROCESS OF ASSIGNMENT

SECTION I
GENERAL PROVISIONS
Article 29 The only parties that may request the opening of the process of assignment are:
I - the assignor, in cases of assignment, consolidation, spin-off, and merger;
II - the provider, in case of change of provider; and
III - the guaranteed party, in cases of exemption or replacement of a performance bond.
Article 30 The process shall be notified after submission of all documents required by ANP. 
Article 31 ANP shall express itself on the approval or rejection of the request within ninety (90) days of submission of all the documents and as established hereby.
Article 32 ANP shall provide a Guide for the Process of Assignment at the website http://www.anp.gov.br/, which includes a summary of the procedure, the list of documents requested for opening the process of assignment, and the standard models and forms that shall be mandatorily used by the interested parties in the process of assignment.
Article 33 The documents shall be submitted according to the rules of the tender protocol more recently approved by ANP’s Collegiate Board prior to the protocol of the request, according to the object of the bid.

SECTION II
PROCEDURE

Article 34 The process of assignment shall be initiated at the request of the interested party, through its own application, available at the website http://www.anp.gov.br/.
Sole paragraph. An administrative proceeding shall be filed for each block or field to be assigned.
Article 35 The request shall be analyzed by ANP’s organizational units, within the scope of their duties, which shall issue opinions or final technical notes about:
I - the verification of good standing of the documents with respect to the provisions herein and the applicable laws and regulations;
II - the performance, by the interested parties, of the obligations to ANP and the Federal Government;
III - the existence or not of obstacle for approving the request.
Article 36 Throughout processing and review of documents, ANP may notify the interested companies in order to remedy non-conformities and submit additional documents and clarification, within thirty (30) days, under penalty of dismissal of the proceeding.
Sole paragraph. The term provided for in article 31 shall be interrupted on the date of acknowledgement of the notice provided for in this article, resuming as of the date it is met.
Article 37 After issuance of the opinions and technical notes, the request shall be reviewed by CAPP, which shall issue a recommendation to ANP’s Collegiate Board to approve or reject the request.
Article 38 ANP’s Collegiate Board decision, issued after a legal review by the Attorney-General’s Office of ANP, shall be delivered in a Board Resolution, published in the Federal Official Gazette and available at http://www.anp.gov.br/.
Sole paragraph. For a production sharing agreement, ANP’s Collegiate Board shall issue a recommendation to the Ministry of Mines and Energy, which shall decide on the request.

SECTION II
QUALIFICATION

Article 39 Qualification comprises the review of documentation to evidence the legal, tax, and labor compliance, the economic and financial capacity, and the technical capacity of the economic agent to participate in the bidding process or for purposes of assignment pursuant to current and best technical knowledge of ANP.
Article 40 The following limited liability companies shall be subject to qualification, for purposes of the process of assignment:
I - the assignees, in cases of assignment, consolidation, spin-off, and merger; 
II - the new provider, in case of change of provider;
III - the guaranteed party, in cases of exemption or replacement of a performance bond.
Sole paragraph. The qualification does not depend on the company being a party to an E&P agreement, nor of the previous qualification in a bidding round or process of assignment.
Article 41 The qualification shall be decided by ANP based on the rules of the tender protocol more recently approved by ANP’s Collegiate Board prior to filling the request, according to the object of the bid.
Sole paragraph. If the agreement subject matter of the assignment results from a bidding process of which the tender protocol required conditions for qualification due to the specificity of the block or area, such conditions shall be satisfied, as long as the specificity remains existing by the moment of request for assignment.
Article 42 ANP shall classify the companies at the highest qualification level as possible, according to the review of the documentation submitted.
Article 43 In case the interested company obtains a technical qualification level different from the economic and financial qualification level, the lower qualification shall be considered.
Article 44 The qualification shall be concluded within fifteen (15) business days, extendable for up to the same period, of the date on which all documents were submitted and as established herein.

CHAPTER V
FINAL PROVISIONS

Article 45 The assignments made not in compliance with this resolution shall be lawfully invalid.
Article 46 The acts not in compliance with this resolution shall subject the parties to penalties set forth in the applicable laws and regulations.
Article 47 The interested parties shall bring the agreement into compliance through a process of assignment, without prejudice to the imposition of penalties provided for in the applicable laws and regulations.
Article 48 The interested party may, at any time, withdraw a request filed.
Article 49 The acts provided for in articles 2 and 3 are authorized upon approval of ANP’s Collegiate Board, through the Board Resolution.
Article 50 The Addendum to the E&P agreement shall be executed within thirty (30) days of the publication of the Board Resolution, as provided for in the Guide for the Process of Assignment.
Paragraph 1. The assignment shall be effective as of the execution of the Addendum to the E&P agreement.
Paragraph 2. The parties may agree on other effective date for the Addendum to the E&P agreement, as long as it falls after the date of execution and is within the term of up to sixty (60) days as of the Board Resolution’s authorization.  
Paragraph 3. ANP shall publish the summary of the Addendum to the E&P agreement in the Federal Official Gazette.
Article 51 The events that are not expressly provided for in this resolution shall be reviewed by CAPP and subject to an evaluation by ANP’s Collegiate Board.
Article 52 This Resolution shall be effective as of the date of its publication.
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