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Projection Information J :
Projection: Transverse Mercator |
False Easting: 500000.00
False Northing: 0.00
Central Meridian: 51.00
Scale Factor: 1.00
Latitude Of Origin: 0.00
Linear Unit: Meter
i Zone: 39N
| GCS Ain el Abd 1970
i Datum: Ain el Abd 1970
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| Reference No. X Y
B 1 450185.67 2866166.68
B 2 450185.67 2895347.51
3 465680.66 2895347.51 |
4 465680.11 2862017.71
5 453315.90 2862013.79 |
abaal) )5 aldd) Jaiil) ablas ddhais
Reference No. X Y
6 450900.00 2866340.00
7 450900.00 2892600.00
8 459080.00 2892600.00
9 461300.00 2871260.00
10 455750.00 2864325.00
11 452355.00 2864325.00
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Base of Unayzah (feet, measured depth)
Well

A-279 10,458
A-311 11,29
A-367 11,340
A-370 11,972
A-371 12,303
A-465 Well TD in Unayzah
A-578 12,625
A-579 12,56
A-580| 11,440
A-581 10,672
A-742 Well TD in Unayzah
A-743 11,51
A-745 Well TD in Unayzah
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Hypothetical Crude Oil Example Calculation - During Grace Period

Category Units Explanation Hypothetical Value
Days in Quarter days A: 92
Average Daily Crude Gil Production for Quarter mbopd  B: 30.2
Total Crudc Oil Production for Quarter mmbo C:A*B/L,000 2.8
Incremental Associated Gas NGL for Quarter mmbo D 0.0
Baseline Crude Oil Price for Quarter (Arab Medium) $/bbl DI: 65.00
Average Crude Oil Price for Quarter - as per COSPA $/bbl E: 65.00
Incremental Crude Oil Price $/bbl  EI:(E*C-DI1*H)/J N/A
NGL Price for Quarter $/bbl F: 52.00
Average Daily Baseline Crude Oil Production for the Quarter mbopd  G: Appendix B 30.2
Baseline Crude Oil Production for the Quarter mmbo  H: A*G/1,000 2.8 ,
Average Daily Incremental Crude Oil Production for the Quarter mbopd I: Max{0, B - G) 0
Incremental Crude Oil Production for the Quarter mmbo  J: A*1/1,000 0.0
Baseline Crude Oil Fee per barrel $/bbl K: 8.50 escalated 15.76
Baseline Fee Oil mmbo L:H*K/DI 0.7
Capped Incremental Fee Oil mmbo  M:J* 040 0.0
Cost Recovery Crude Oil mmbo N:L+M 0.7
Cost Recovery Crude Oil $ value $mm O:L*D1 +M*El 44
Crude Oil costs carried forward from previous Quarter $mm P: 0
Allowable Devclopment Costs for the Quarter $mm Q: 25
Operating Costs for the Quarter $mm R: 15
Total Crude Qil costs to be recovered in the Quarter $mm S:P+Q+R 40
Crude Oil recovered costs Smm T: Min(O, S) 40
Crude Oil costs carried forward to next Quarter $mm U:S-T 0
Excess Cost Recovery Crude Oil § value $mm V:O-T 4
Profit Incremental Crade Oil $ value $mm W:E*J*0.60 0
Profit Crudc Oil § value $mm X:V+W 4
Incremental Associated Gas NGL $ value $mm Y:D*F 0
Profit Crude Oil § value + Incremental Associated Gas NGL § value $mm Z:X+Y 4
R-Factor for Quarter AA: <1.0
Contractor Profit Share % AB: function of R-Factor 33%
NOGA Profit Share % AC: (1-AB) 67%
Contractor Profit Share $mm AD:Z * AB 1
NOGA Profit Share $mm AE:Z* AC 3
Contractor Crude Oil $ value (before Bahrain income taxes) $mm AF: T+AD 41
NOGA Baseline Crude Oil $ value & Incremental Profit Share $ value $mm AG:(H-L)*E+AE 139
Notes:
The After Grace Period example assumes that the Total Crude Production is above the Baseline and thercfore docs not include a calculation of
Compensation Payable under Article 9.1 (I).
For the avoidance of doubt, if Compensation is payable it may be carried forward and set against Profit Crude Oil allocated to CONTRACTOR
in a future Calendar Quarter as per Article 9.1 (I) (2).
For the avoidance of doubt, neither of the examples includes compensation for the price of Fuel Gas as per Article 8.1 (G) (2).
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Hypothetical Crude Oil Example Calcnlation - After Grace Period

Category
Days in Quarter
Average Daily Crude Oil Production for Quarter
Total Crude Qil Production for Quarter
Incremental Associated Gas NGL. for Quarter
Baseline Crude Oil Price for Quarter (Arab Medium)
Average Crude Oil Price for Quarter - as per COSPA
Incremental Crude Oil Price
NGL Price for Quarter

Average Daily Baseline Crude Oil Production for the Quarter
Baseline Crude Oil Production for the Quarter

Average Daily Incremental Crude Oil Production for the Quarter
Incremental Crude Oil Production for the Quarter

Baseline Crude Oil Fee per barrel
Baseline Fee Oil

Capped Incremental Fee Oil

Cost Recovery Crude Oil

Cost Recovery Crude Oil $ value

Crude Oil costs carried forward from previous Quarter
Allowable Development Costs for the Quarter
Operating Costs for the Quarter

Total Crude Oil costs to be recovered in the Quarter
Crude Oil recovered costs

Crude Oil costs carried forward to next Quarter

Excess Cost Recavery Crude Qil § value

Profit Incremental Crude Oil § value

Profit Crude Oil $ value

Incremental Associated Gas NGL § value

Profit Crude Oil $ value + Incremental Associated Gas NGL $ value
R-Factor for Quarter

Contractor Profit Share

NOGA Profit Share

Contractor Profit Share

NOGA Profit Share

Contractor Crude Oil § value (before Bahrain income taxes)

NOGA Baseline Crude Oil § value & Incremental Profit Share $ value

Units
days
mbopd
mmbo
mmbo
$/bbl
$/bbl
$/bbl
$/bbl

mbopd

mmbo

mbopd
mmbo

$/bbl
mmbo
mmbo

mmbo

$mm
$mm
Smm
$mm
$mm
$mm
$mm

$mm
$mm
$mm
$mm

$mm

%
%
$mm

$mm

$mm

Explanation
A:
B:
C: A*B /1,000
D:
D1:
E:
EL: (E*C-DI1*H)/J
F:

G: Appendix B
H: A* G/ 1,000

L Max(0, B - G)
J.A*1/1,000

K: 8.50 escalated
L:H*K/DI1
M:J*0.40
N:L+M

O:L*D1+M*El
P:

Q:

R:

S:P+Q+R

T: Min(O, S)
U:S-T

V:O-T

W:El1 *J*0.60
X:V+W

Y:D*F

ZX+Y

AA:

AB: function of R-Factor
AC: (1-AB)

AD: Z* AB

AE:Z* AC

AF: T+ AD
AG: (H-L)*E + AE

92
75
6.9
0.1
70.0
65.00
59.86
52.00

38
35

37
34

9.38
0469
1.4
1.830

114
100
50
30
180
114
66

122
122

127
<1.0
33%
67%

42

85

156
282

Notes:

The A fter Grace Period example assumes that the Total Crude Production is above the Baseline and therefore does not include a

calculation of Compensation Payable under Article 9.1 (I).

For the avoidance of doubt, if Compensation is payable it may be carried forward and set against Profit Crude Oil allocated to

CONTRACTOR in a future Calendar Quarter as per Article 9.1 (I) (2).

For the avoidance of doubt, neither of the examples includes compensation for the price of Fuel Gas as per Article 8.1 (G) (2).
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Hypothetical NAG Example Calculation - Without Incremental Deliverability

Category Units Explanation thetical Val
Days in Quarter days A: 92
Average Daily Produced Volume for Quarter mmscfd B: 1,250
Quarterly Produced Volume Tef C: A *B /1,000,000 0.115
Cumulative Production - First Day of the Quarter Tef D: 9.000
Cumulative Production - Last Day of the Quarter Tef E: C+D 9.115
Baseline Deliverability - First Day of the Quarter mmscfd  F: from Appendix [ 2,014
Baseline Deliverability - Last Day of the Quarter mmscfd  G: from Appendix I 2,030
Baseline Deliverability for Quarter mmscfd H:F+G)/2 2,022
Target Deliverability for the Quarter mmscfd It 1,850
Modelied System Deliverablity - First Day of the Quarter mmscfd  J: 1,800
Installed System Deliverability - First Day of the Quarter mmscfd  K:Min(l, J) 1,800
Target Deliverability for the Quarter mmsefd Tt 1,850
Modelled System Deliverablity - Last Day of the Quarter mmsefd  L: 1,875
Installed System Deliverability - Last Day of the Quarter mmscfd  M:Min(l, L) 1,850
Incrementa! Deliverability - First Day of the Quarter mmscfd  N: Max(0, K-F) 0
Incremental Deliverability - Last Day of the Quarter mmscfd  O: Max(0, M-G) 0
Incremental Deliverability for the Quarter mmscfd P:(N+0)/2 0
Baseline Deliverability Fee Rate $/mscf  Q:0.075 escalated 0.08
Incremental Deliverability Fee Rate $/mscf  R:0.250 escalated 0.26
Baseline Deliverability Fee $mm S:A*H*Q 15
Incremental Deliverability Fee $mm T:-A*P*R 0
NAG Cost Recovery Pool $mm U:$+04*T 15
NAG Costs carried forward from previous Quarter $mm V: 0
Allowable Development Costs for the Quarter $mm w: 30
Operating Costs for the Quarter $mm X: 9
Total NAG Costs to be recovered in the Quarter $mm Y:V+W+X 39
NAG Recovered Costs $mm Z: Min{U, Y) 15
NAG Costs carried forward to next Quarter $mm AAY-Z 24
Excess Cost Recovery NAG Fees $mm AB:U-Z 0
60% of Incremental Deliverability Fee $mm AC:0.6*T 0
NAG Profit Revenue Pool Smm AD: AB + AC 0
R-Factor for Quarter AE: <1.0
Contractor Profit Share % AF: function of R-Factor 30%
NOGA Profit Share % AG: (1-AF) 70%
Contractor Profit Share Smm AH: AD * AF 0
NOGA Profit Share $mm Al: AD * AG 0
Contractor NAG Entitlement (before Bahrain income taxes) Smm AJ:Z+ AH 15
NOGA Profit Share Smm AK: Al 0
Notes:
Neither of these examples covers an adjustment to the calculations per Article 10.9.
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Hypothetical NAG Example Calculation - With Incremental Deliverability

Category Units Explanation Hypothetical Value
Days in Quarter days A 92
Average Daily Produced Volume for Quarter mmscfd  B: 1,450
Quarterly Produced Volume Tef C: A * B/ 1,000,000 0.133
Cumulative Production - First Day of the Quarter Tef D: 11.400
Cumulative Production - Last Day of the Quarter Tef E:C+D 11.533
Baseline Deliverability - First Day of the Quarter mmscfd  F: from Appendix 1 1,529
Baseline Deliverability - Last Day of the Quarter mmscfd  G: from Appendix T 1,496
Baseline Deliverability for Quarter mmscfd H:(F+G)/2 1,512
Target Deliverability for the Quarter mmscfd I: 2,250
Modelled System Deliverablity - First Day of the Quarter mmsefd It 2,150
Installed System Deliverability - First Day of the Quarter mmscfd K: Min(l, J) 2,150
Target Deliverability for the Quarter mmscfd I: 2,250
Modelled System Deliverablity - Last Day of the Quarter mmscfd L: 2,300
Tnstalled System Deliverability - Last Day of the Quarter mmscfd  M: Min(I, L) 2,250
Incremental Deliverability - First Day of the Quarter mmscfd N: Max(0, K-F) 621
Incrementa! Deliverability - Last Day of the Quarter mmscfd 0: Max(0, M-G) 754
Incremental Deliverability for the Quarter mmscfd P.(N+0Q)/2 688
Baseline Deliverability Fee Rate $/mscf Q: 0.075 escalated 0.08
Incremental Deliverability Fee Rate $/mscf R: 0.250 escalated 0.28
Baseline Deliverability Fee $mm S:A*H*Q 12
Tncremental Deliverability Fee $mm T:A*P*R 18
NAG Cost Recovery Pool $mm U:S+04*T 19
NAG Costs carried forward from previous Quarter $mm V: 75
Allowable Development Costs for the Quarter $mm W: 50
Operating Costs for the Quarter $mm X: 9
Total NAG Costs to be recovered in the Quarter $mm Y:V+W+X 134
NAG Recovered Costs $mm Z: Min(U, Y) 19
NAG Costs carried forward to next Quarter $mm AAY-Z 115
Excess Cost Recovery NAG Fees $mm AB:U-Z 0
60% of Incremental Deliverability Fee $mm AC:06*T 11
NAG Profit Revenue Pool $mm AD: AB + AC 11
R-Factor for Quarter AE: <1.0
Contractor Profit Share % AF: function of R-Factor 30%
NOGA Profit Share % AG: (1-AF) 70%
Contractor Profit Share $mm AH: AD * AF 3
NOGA Profit Share $mm Al AD * AG 8
Contractor NAG Entitlement (before Bahrain income taxes) Smm Al: Z+ AH 22
NOGA Profit Share $Smm AK: Al J 8
Notes: i
Neither of these examples covers an adjustment to the calculations per Article 10.9. J
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For Q_ <9.328 TCF

Base Gas Capacity = 4331.42- 650.21Q,+43.6353Q,”

For Q. >9.328 TCF
Base Gas Capacity = 115.954+1236.14Q,-1 84.744Q 2+
Ry 9.60752Q,* -0.171917Q,*
S
N,

Where, Q, = Cumulative gas production in TCF
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Cumulative Gas Production, TCF
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*** End of Appendix
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APPENDIX O

MASTER DEVELOPMENT PLAN
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*** End of Appendix N***



176/ %ud

—. 2009 gaiga 4 oaedll = 2898 1 aa=ll dals

APPENDIX N

DRAFT HSE MANAGEMENT SYSTEM
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APPENDIX M

ABANDONMENT
For any Contract Year “n”, the value for the “expected cumulative oil to be produced (in
millions of barrels)” set forth in item (i) of the definition of “Z” in the formula to determine
Contractor’s share of the Abandonment Fund contribution for Crude Oil in Article 18.5(D)(1)
shall be determined as follows:
where:
n= Contract Year in which DPSA termination occurs

n-1 = Contract Year prior to Contract Year in which DPSA termination occurs

CIP,.; = Cumulative Expected Incremental Production for Contract Year “n-1”, as set forth in
row 2 below.

AIP, = Average Expected Incremental Production in Contract Year “n”, as set forth in row 1
below.

D = Number of days completed in Contract Year “n” prior to DPSA termination

No.

Description / Year 2009 2010 2011 2012 2013 2014 2015 2016

Average Expected
Incremental Production 10 1 7,697 19,948 34,759 43,666 48,842 55,563
(BOPD)

Cumulative Expected
Incremental Production as
at end of Contract Year 0.0037 0.0041 2.8134 10.1144 22.8013 38.7395 56.5667 76.9027
(MMBO)

Description / Year 2017 2018 2019 2020 2021 2022

Average Expected
Incremental Production 60,142 65,848 66,474 63,368 63,084 63,760

(BOPD)

Cumulative Expected

Incremental Production 98.8544 122.8890 147.1522 170.3451 193.3708 216.6431
as at end of Contract

Year (MMBO)

No.

Description / Year 2023 2024 2025 2026 2027 2028

Average Expected
Incremental Production 61,924 61,601 63,004 62,539 62,303 62,718

(BOPD)

Cumulative Expected
Incremental Production
as at end of Contract
Year (MMBO)

239.2455 261.7913 284.7877 307.6147 330.3554 353.3102
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RDP Delivery Point

The NAG Delivery Points for the three (3) gas gathering pipelines incoming at RDP
shall be the upstream fence boundary at RDP.

The GPS location for the NAG Delivery Point at RDP is:
N 26°06.852 UTM-Y 2888433.49 meters
E 050°35.685° UTM-X 459480.90 meters
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C. NAG Delivery Points

Non-Associated Gas is gathered in the East Flank and West Flank gathering line
systems. These systems terminate at two distribution points: Alba Distribution Point
(“ADP”) and Riffa Distribution Point (“RDP”).

ADP Delivery Point

The NAG Delivery Points for the five (5) gas gathering pipelines incoming at ADP
shall be the upstream fence boundary at ADP.

The GPS location for the NAG Delivery Point at ADP is:
N 26°05.841° UTM-Y 2886564.11 meters
E 050°36.321° UTM-X 460535.10 meters
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Well Manifold 16 at Tank Battery 1

The GPS location is:

N 26°05.426°
E 050°34.400°

UTM-Y 2885808.19 meters
UTM-X 457330.90 meters

Upstream
Flange

Well Manifold No.

Number of Gathering Lines

Number of Check Valves

16

3

1
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Well Manifold 15

The GPS location is:
N 26°04.692° UTM-Y 2884458.45 meters
E 050°33.484° UTM-X 455799.53 meters

g Upstream 2
‘ Flange *

| Well Manifold No. | Number of Gathering Lines Number of Check Valves |

i 15 ] 3 1 ]
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Well Manifold 14

The GPS location is:
N 26°04.116° UTM-Y 2883394.67 meters

E 050°33.589° UTM-X 455970.98 meters

Upstream
Flanges

Well Manifold No. | Number of Gathering Lines Number of Check Valves
14 2 2
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Well Manifold 13 at Tank Battery 5

The GPS location is:
N 26°03.783° UTM-Y 2882788.17 meters
E 050°32.178’ UTM-X 453616.52 meters

Upstream
Flanges

Well Manifold No. Number of Gathering Lines Number of Check Valves

13 2 2
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Well Manifold 12

The GPS location is:
N 26°03.422°
E 050°32.91¥%’

UTM-Y 2882117.50 meters
UTM-X 454847.92 meters

Upstream
Flange

Well Manifold No.

Number of Gathering Lines

Number of Check Valves

12

2

1
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Well Manifold 11

The GPS location is:
N 26°03.257° UTM-Y 2881808.44 meters
E 050°33.709° UTM-X 456165.70 meters

Upstream
i Flanges e

Well Manifold No. | Number of Gathering Lines Number of Check Valves

11 2 2
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Well Manifold 10 at Tank Battery 3

The GPS location is:
N 26°02.718° UTM-Y 2880809.22 meters
E 050°34.495° UTM-X 457472 .95 meters

Upstream
Fiange

03/25/2009

| Well Manifold No. | Number of Gathering Lines |  Number of Check Valves

| 10 2 B 2

Note: Only one check valve is shown. The second check valve is further downstream
on the same line. The pipe flange face upstream of the check valve indicated above is
the Baseline Associated Gas Point of Delivery for Well Manifold 10.
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Well Manifold 9

The GPS location is:
N 26°02.748° UTM-Y 2880874.82 meters
E 050°32.677’ UTM-X 454441.77 meters

Upstream
Flanges

Well Manifold No. Number of Gathering Lines Number of Check Valves

9 2 B 2 ]
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Well Manifold 8

The GPS location is:
N 26°02.240°
E 050°33.653°

UTM-Y 2879931.57 meters
UTM-X 456066.01 meters

Upstream
Isolation
Valve Flange

Well Manifold No.

Number of Gathering Lines

Number of Check Valves

8

2

1
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Well Manifold 7

The GPS location is:
N 26°01.340° UTM-Y 2878276.58 meters

E 050°32.564° UTM-X 454244.25 meters

Upstream
Flanges

Well Manifold No. Number of Gathering Lines Number of Check Valves
7 3 2
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Well Manifold 6

The GPS location 1is:

N 26°00.732°
E 050°33.911°

UTM-Y 2877146.66 meters
UTM-X 456486.97 meters

. Upstream
Flange

Well Manifold No.

Number of Gathering Lines

Number of Check Valves

6

3

1
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Well Manifold S at Tank Battery 4

The GPS location is:
N 26°00.974°
E 050°34.365°

~Iel
e
> R
R .l

AR

S e .
3 L e, .
. —b s y
PR N ‘o SR
T *»»4.-4..,.‘,, —- BN
! . . . Cale el
. [ L - _
. e 4, S . ' "
. % il G g il
%

UTM-Y
UTM-X

Upstream
Isolation Valve
Flange Faces

e
B

2877590.85 meters
457245.65 meters

T

Well Manifold No.

Number of Gathering Lines

Number of Check Valves

5

2

2
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Well Manifold 4

The GPS location is:
N 26°00.732°
E 050°33.911°

UTM-Y 2877146.66 meters
UTM-X 456486.97 meters

Upstream
Flanges

Well Manifold No. Number of Gathering Lines

Number of Check Valves

4

2

2




Well Manifold 3

The GPS location is:
N 26°00.056°
E 050°33.338’

< 159
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UTM-Y 2875902.12 meters
UTM-X 455527.02 meters

pstream :
Flanges

Well Manifold No.

Number of Gathering Lines

Number of Check Valves

3

2

2
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Well Manifold 2 at Tank Battery 2

The GPS location is:

N
E

25°59.957°
050°31.987

UTM-Y 2875727.24 meters
UTM-X 453272.83 meters

Well Manifold No.

Number of Gathering Lines

Number of Check Valves

2

5

1
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B. Baseline Associated Gas Points of Delivery

The 16 individual locations that comprise the Baseline Associated Gas Points of
Delivery are described below. It can be generically described as the (a) upstream pipe
or (b) isolation valve flange face, in each case up to the check valve(s) installed on all
gas compression gathering lines at each tank battery or well manifold station.

CONTRACTOR shall operate and maintain the system up to the flange face, and
NOGA and its Affiliates shall maintain and operate the check valve(s) downstream of
the flange face at each transfer point.

Photographs of the transfer points at each Baseline Associated Gas Point of Delivery
together with a GPS reading for the associated tank battery or well manifold station
are provided below. Data from a recent survey of Banagas gathering lines and their
associated check valves is also provided below.

Well Manifold 1 at Tank Battery 6

The GPS location is:
N 25°57.951° UTM-Y 2872021.64 meters
E 050°32.484’ UTM-X 548.88 meters

Upstream
Isolation :
s Valve Flange B
Face

Well Manifold No. | Number of Gathering Lines Number of Check Valves

1 2 1
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APPENDIX L
POINTS OF DELIVERY
All coordinates provided reflect UTM Zone 39 Ain El Abd-Bahrain Datum.

A. Crude Oil Delivery Point

The delivery point for oil produced from the Bahrain Field is at the Bapco Refinery
fence.

The GPS location at the point where the three (3) oil shipping lines cross the Bapco
Refinery fence is:

N 26°06.876’ UTM-Y 2888477.20 meters
E 050°35.799° UTM-X 459671.02 meters

A photograph identifying the three main otl shipping lines are provided below.

2 x 8" and 1 x 10" Shipping
Lines Cross Fence here. GPS
reading taken at this location B
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otherwise discharged at gas dehydration units, tank batteries or other process units of
Petroleum Operations.
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Appendix K
Environmental Grace Period Plan

CONTRACTOR shall as soon as practicable after the Handover Date implement HSE
practices to address the following areas:

1. Environmental Impact Assessments

CONTRACTOR shall comply with applicable HSE Laws and Regulations in
identifying and carrying out any required environmental impact assessments and work
with applicable regulatory authorities to obtain necessary permits in relation to
Petroleum Operations.

2. Produced Water Disposal

CONTRACTOR shall assess the quantity and the quality of the produced water that is
disposed of as part of Petroleum Operations. CONTRACTOR shall evaluate and
implement improvements to produced water treatment and disposal practices, such as
utilising treatment systems such as gas floatation and hydrocyclone separation, and
installing additional treatment tanks to increase retention time in order to reduce the
concentrations of hydrocarbons present in produced water that is disposed of to levels
which are permitted or allowed under applicable HSE Laws and Regulations.

3. Waste Management

CONTRACTOR shall document waste management practices and develop a register
of all waste streams relating to Petroleum Operations. CONTRACTOR shall also
develop and implement a waste management plan which shall include the
identification of CONTRACTOR’s waste streams, including hazardous wastes, as
well as preferred and alternative methods of disposal.

4. Soil Contamination

CONTRACTOR shall assess the risks of soil impacts from Petroleum Operations and
evaluate and implement operational changes and modifications to reduce soil impacts,
including the use of lined sumps, use of steel flow-back tanks for purposes such as the
capture of well workover fluids in order to eventually eliminate the use of ground
sumps, tanks to collect well fluids and spent work-over fluids, automation of tank
level controls or other appropriate methods.

5. Emissions to Air

CONTRACTOR shall develop a quantified inventory of air emissions sources from
current oil and gas operations in the Bahrain Field, including the implementation of
appropriate emissions monitoring determined in conjunction with relevant regulatory
authoritiecs. CONTRACTOR shall evaluate and, as appropriate, implement methods
to reduce, or improve the quality of emissions to air, such as the installation of “knock
out pots” and catalytic oxidation “add on” units or other methods to improve gas fuel
feed or control releases of VOC’s or other harmful substances, burned, vented or
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Banagas (upon the procurement of NOGA) and CONTRACTOR shall enter into
an agreement for the processing of Incremental Associated Gas (“Incremental
Associated Gas Processing Agreement”), which shall set out the terms and
conditions governing the collection and processing of Incremental Associated
Gas.

(G) GAS MANAGEMENT AGREEMENT

BAPCO and the JOC shall enter into an agreement for the management of the
NAG System by the JOC and the supply of Non-Associated Gas by the JOC to
BAPCO (“Gas Management Agreement”), which shall set out the terms and
conditions governing the manner in JOC shall make available at the NAG
Delivery Points such quantity of Non-Associated Gas as NOGA nominates for
such Day.

(H) HANDOVER AGREEMENT

BAPCO and the JOC shall enter into an agreement for the transfer of certain
contracts and the split or sub-contract of certain contracts relevant to Petroleum
Operations and the provision of certain services by BAPCO to the JOC (the
“Handover Agreement’), which shall set out the terms and conditions governing
the transfer, allocation of] or sub-contracting of such contracts.
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A

(B)

©

(D)

(E)

(F)

APPENDIX J

ANCILLARY AGREEMENTS

SECONDMENT AGREEMENT

Each Contractor Party and JOC shall enter into a secondment agreement
(“Secondment Agreement”), which shall set out the terms and conditions of the
secondment of personnel from the Contractor Party to JOC in accordance with the
provisions of the DPSA.

TECHNOLOGY AND SHAREHOLDER SUPPORT

Each Contractor Party and JOC shall enter into a technology and shareholder
support agreement (“Technology and Sharcholder Support Agreement”),
which shall set out the terms and conditions upon which the Contractor Party shall
make available employees and applicable technology of the Contractor Party or
its Affiliates to assist JOC from time to time in the conduct of JOC’s duties in
connection with the DPSA,

BANAGAS COOPERATION AGREEMENT

Banagas (upon procurement by NOGA) and JOC shall enter into a cooperation
agreement (“Banagas Cooperation Agreement’), which shall set out the terms
and conditions governing the relationship between Banagas and JOC.

NGL SALES AGREEMENT

Banagas (upon procurement by NOGA) and CONTRACTOR shall enter into an
agreement for the sale of NGLs produced from the Incremental Associated Gas
Production (“NGL Sales Agreement”), which shall set out the terms and
conditions governing the sale of NGLs.

CRUDE OIL SALE AND PURCHASE AGREEMENT

NOGA or a wholly owned Affiliate of the Kingdom of Bahrain (the “Crude Oil
Buyer”) shall enter into a crude oil sale and purchase agreement with
CONTRACTOR with respect to CONTRACTOR’s allocation of Crude Oil under
the DPSA (the “COSPA”), which shall set out the terms and conditions
governing the purchase of crude oil by the Crude Oil Buyer from
CONTRACTOR.

ASSOCIATED GAS PROCESSING AGREEMENT
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Baseline Deliverability Formula

2500 —

For Q, <9.328 TCF
7 Base Gas Capacity = 4331.42- 650.21Q,+43.6353Q,?
0= For Q_>9.328 TCF
| , Base Gas Capac1ty = 115.954+1236.14Q,-184.744Q 2+
2 N 9.60752Q.° -0.171917Q*
@ ] N
% e \ Where, Q, = Cumulative gas production in TCF
§ 1000 —) \\
500 —| Rﬁ‘t"’“w,‘_‘_
0 T — ; | T [ | T T
8 10 12 14 16 18 20 22

Cumulative G as Production, TCF
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APPENDIX I

NON-ASSOCIATED GAS PROFILES

Description /
Year

2009

2010

2011

2012

2013

2014

2015

2016

2017

2018

Average Daily
Demand,
mmscf/d

1,247

1,347

1377

1,397

1,426

1,455

1,485

1,515

1,546

1,579

Peak System
Deliverability,
mmscf/d

1,696

1,859

1,941

1,979

2,023

2,066

2,107

2,155

2,241

2,289

Target
Deliverability,
mmscf/d

1,970

2,208

2,466

2,484

2,446

2,258

2,352

2,424

2,330

2,531

Description /
Year

2019

2020

2021

2022

2023

2024

2028

2026

2027

2028

Average Daily
Demand,
mmscf/d

1,611

1,642

1,679

1,718

1,760

1,803

1,848

1,896

1,946

1,997

Peak System
Deliverability,
mmscf/d

2,335

2,347

2,394

2,441

2,490

2,540

2,591

2,643

2,696

2,749

Target
Deliverability,
mmscf/d

2,605

2,688

2,675

2,688

2,688

2,676

2,414

2,127

1,946

1,685
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IN WITNESS whereof this Deed has been duly executed and delivered on the date first
set out above.
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EACH PARTY SHALL BE RESPONSIBLE FOR THE COST OF REVIEW OF THIS DEED
OTHERWISE ALL COSTS OF AND INCIDENTAL TO THE DEED AND ALL
STAMP DUTY AND OTHER DISBURSEMENTS THEREON SHALL BE PAID AND
BORNE BY THE ASSIGNEE.

***R est of Page Intentionally Blank ***
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GUARANTEE

| GENERAL ASSIGNMENT OPTION: NOGA ACKNOWLEDGES AND AGREES THAT THE
GUARANTEES PROVIDED IN COMPLIANCE WITH ARTICLE 4 OF THE DPSA BY THE
ASSIGNOR SHALL [CEASE UPON THE EFFECTIVE DATE][BE REDUCED IN
PROPORTION TO THE ASSIGNED INTEREST]. THE ASSIGNEE SHALL, IN TURN,
FURNISH NOGA WITH GUARANTEES IN COMPLIANCE WITH ARTICLE 4 OF THE
DPSA.]

| DEFAULTING PARTY ASSIGNMENT OPTION: NOGA ACKNOWLEDGES AND AGREES
THAT, NOTWITHSTANDING ANY OTHER PROVISION OF THIS DEED AND ARTICLE
24.1(R) oF THE DPSA, NOGA SHALL NOT REQUIRE THE ASSIGNEE NOR ANY OF
THE CONTINUING PARTIES TO:

5.1 INCREASE THE VALUE OF THE PROJECT GUARANTEES PROVIDED BY SUCH
PARTIES AS EXTERNAL CONTRACTOR PARTIES, PURSUANT TO ARTICLE
4.2 OF THE DPSA; NOR

52 PROVIDE AN ADDITION GUARANTEE OR GUARANTEES (WHETHER
PURSUANT TO ARTICLE 4.2 OR OTHERWISE),

AS A CONSEQUENCE OF THE TERMINATION OF THE DPSA WITH RESPECT TO THE
ASSIGNOR PURSUANT TO ARTICLE 25.2 THEREOF.]

| WITHDRAWING PARTY ASSIGNMENT OPTION: NOGA ACKNOWLEDGES AND AGREES
THAT, NOTWITHSTANDING ANY OTHER PROVISION OF THIS DEED AND ARTICLE
24.1(R) oF THE DPSA, NOGA SHALL NOT REQUIRE THE ASSIGNEE NOR ANY OF
THE CONTINUING PARTIES TO:

5.1 INCREASE THE VALUE OF THE PROJECT GUARANTEES PROVIDED BY SUCH
PARTIES AS EXTERNAL CONTRACTOR PARTIES, PURSUANT TO ARTICLE
4.2 OF THE DPSA; NOR

5.2 PROVIDE AN ADDITION GUARANTEE OR GUARANTEES (WHETHER
PURSUANT TO ARTICLE 4.2 OR OTHERWISE),

AS A CONSEQUENCE OF THE WITHDRAWAL OF THE ASSIGNOR FROM THE DPSA
PURSUANT TO ARTICLE 25.11 THEREOF.]

GENERAL

THE OBLIGATIONS AND LIABILITIES OF EACH PARTY TO THIS DEED SHALL BE
SEVERAL AND NOT JOINT NOR COLLECTIVE, EACH BEING RESPONSIBLE
FOR DISCHARGE OF ITS OWN.

FOR THE PURPOSE OF ARTICLE 30 OF THE DPSA, THE NOMINATED ADDRESS OF
THE ASSIGNEE SHALL BE AS FOLLOWS:

{INSERT DETAILS]
ARTICLES 27 (GOVERNING LAw), 28 (DISPUTE RESOLUTION) AND 31

(MISCELLANEOUS) OF THE DPSA SHALL APPLY TO THIS DEED MUTATIS
MUTANDIS AS IF SET OUT HEREIN EXCEPT AS OTHERWISE PROVIDED.
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ASSUMPTION AND ASSIGNOR’S CONTINUING OBLIGATION

THE ASSIGNEE, AS AND FROM THE EFFECTIVE DATE, SHALL OBSERVE,

PERFORM AND DISCHARGE ALL AND ANY PAST, PRESENT OR FUTURE
OBLIGATIONS OR LIABILITIES OF THE ASSIGNOR BY IN OR UNDER THE
DPSA TO THE EXTENT OF THE ASSIGNED INTEREST AS IF IT WERE A
PARTY TO THE DPSA HOLDING A PARTICIPATING INTEREST EQUAL TO
THE ASSIGNED INTEREST.

THE ASSIGNOR SHALL OBSERVE, PERFORM AND DISCHARGE ALL AND ANY PAST,

DPSA

PRESENT OR FUTURE OBLIGATIONS OR LIABILITIES BY IN OR UNDER THE
DPSA TO THE EXTENT OF THE ASSIGNED INTEREST UP TO AND
INCLUDING THE EFFECTIVE DATE, BUT SHALL PRO TANTO BE RELEASED
FROM SUCH OBLIGATIONS AND LIABILITIES TO THE EXTENT, BUT NOT
OTHERWISE, THAT THE ASSIGNEE SHALL ACTUALLY OBSERVE,
PERFORM AND DISCHARGE THE SAME IN ACCORDANCE WITH CLAUSE
3.1. THE ASSIGNOR IS DISCHARGED AND RELEASED FROM ALL
OBLIGATIONS AND LIABILITIES INCURRED OR ACCRUING BY IN OR
UNDER THE DPSA TO THE EXTENT OF THE ASSIGNED INTEREST FROM
AND AFTER THE EFFECTIVE DATE.

THE ASSIGNEE SHALL AS AND FROM THE EFFECTIVE DATE BE ENTITLED TO

EXERCISE ALL OR ANY RIGHTS, REMEDIES, POWERS, AUTHORITIES OR
PRIVILEGES CONFERRED BY THE DPSA UPON A PARTY TO THE EXTENT
OF THE ASSIGNED INTEREST [AND THE EXISTING INTEREST]. AS AND
FROM THE EFFECTIVE DATE THE ASSIGNEE SHALL BE A PARTY TO THE
DPSA HAVING A PARTICIPATING INTEREST EQUAL TO [THE ASSIGNED
INTEREST] [THE AGGREGATE OF THE ASSIGNED INTEREST AND THE
EXISTING INTEREST] AND THE DPSA SHALL BE DEEMED AMENDED
ACCORDINGLY, TO THE EFFECT THAT AS AND FROM THE EFFECTIVE
DATE THE PARTICIPATING INTERESTS OF PARTIES IN THE DPSA SHALL
BE AS FOLLOWS:

[INSERT DETAILS]

EACH OF NOGA AND THE CONTINUING PARTIES ACKNOWLEDGES THAT

SUBJECT TO THIS DEED, THE PROVISIONS OF |GENERAL ASSIGNMENT
OPTION: ARTICLE 24.1|[DEFAULTING PARTY ASSIGNMENT OPTION:
ARTICLES 24.1 AND 25.2(B)|[ WITHDRAWING PARTY ASSIGNMENT OPTION:
ARTICLES 24.1 AND 25.11(F)] OF THE DPSA HAVE BEEN OBSERVED IN
RESPECT OF THE ASSIGNMENT.
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(C)  The Assignor is a Withdrawing Contractor Party for the purposes of Article 25.11
of the DPSA.

(D) NOGA has elected not to receive the assignment of the Participating Interest of
the Assignor (the “Assigned Interest”) pursuant to Article 25.11(E) of the DPSA,
nor to require that that Assigned Interest be assigned to an entity wholly-owned
by the Government, and has agreed to consent to the Assignment upon and
subject to the terms and conditions of this Deed.

(BE) Pursuant to Article 25.11(F) of the DPSA, the Assignor shall assign the Assigned
Interest to the Assignee.]

(###) The Assignor, the Assignee, NOGA and the Continuing Parties propose to
formalise such Assignment upon and subject to the terms and conditions of this
Deed.

IT IS AGREED as follows:
DEFINITION AND INTERPRETATION
IN THIS DEED, UNLESS THE CONTEXT OTHERWISE REQUIRES:

[“Existing Interest” means the Assignee’s Participating Interest
immediately prior to the Assignment becoming effective.]

“Assignment” means the assignment by the Assignor pursuant
to Article [24.1][25.2(B)][25.11(F)] of the DPSA of the
Assigned Interest to the Assignee.

[General Assignment Option: “Effective Date” means the date on
which the Assignee has complied with Articles 24.1(G) and 24.1(R)
of the DPSA and Clause 5 of this Deed.]

[Default Party Assignment Option: “Effective Date”” means the date
on which NOGA gave notice to the CONTRACTOR pursuant to
Article 25.2(B) of the DPSA.]

[ Withdrawing Party Assignment Option: “Effective Date” means the
Date of Withdrawal.]

IN THIS DEED, UNLESS THE CONTEXT OTHERWISE REQUIRES, TERMS WHICH ARE
DEFINED IN THE DPSA SHALL HAVE THE SAME MEANING WHEN USED IN
THIS DEED, AND ARTICLE 1.2 OF THE DPSA SHALL ALSO APPLY
HEREIN.

CONSENT

NOGA hereby consents to the Assignment as and from the Effective Date.
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APPENDIX H
FORM OF ASSUMPTION DEED

THIS DEED OF ADHERENCE is made on the [e] day of [e]

BETWEEN:

(M

[e] of [e]; and [e] of [®] [Note: add details of other continuing parties as
necessary] (together the “Continuing Parties”);

) [®] of [®] (the “Assignor”); and

3) [#] of [®] (the “Assignee”).

WHEREAS:

(A)  Pursuant to a Development and Production Sharing Agreement (the “DPSA™)
executed on [e] 2009 between The National Oil and Gas Authority (“NOGA™),
Occidental of Bahrain Ltd., MDC Oil & Gas (Bahrain Field) LLC and Oil and
Gas Holding Company, the Contractor Parties were empowered to act as
CONTRACTOR in respect of the Bahrain Field Phased Development Project on
and subject to the terms of that DPSA.

(B)  NOGA, the Continuing Parties[,the Assignee] and the Assignor are the current

parties to the DPSA.

[ General Assignment Option - assignments pursuant to Article 24.1(A) or 24.1(B):

©)

(D)

(E)

The Assignor wishes to assign [its entire Participating Interest] [a [insert
percentage] Participating Interest] (the “Assigned Interest”) to the Assignee.

NOGA has elected not to acquire the Assigned Interest pursuant to Article 24.1 of
the DPSA, and has agreed to consent to the Assignment upon and subject to the
terms and conditions of this Deed.

The Assighment is subject to and conditional upon the Assignee entering into this
Deed.]

[ Defaulting Party Assignment Opftion - assignments pursuant to Article 25.2:

(&)

(D)

(E)

The Assignor is a Defaulting Contractor Party for the purposes of Article 25.2 of
the DPSA.

NOGA has elected not to receive the assignment of the Participating Interest of
the Assignor (the “Assigned Interest”) pursuant to Article 25.2(C) of the DPSA,
and has agreed to consent to the Assignment upon and subject to the terms and
conditions of this Deed.

The Assignee is an Accepting Contractor Party for the purposes of Article 25.2 of
the DPSA and has agreed to assume the Assigned Interest of the Assignor.]

[ Withdrawing Party Assignment Option - assignments pursuant to Article 25.11:
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NATIONAL OIL AND GAS AUTHORITY
By

Name

Title

Date:
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EXHIBIT 1
REQUEST FOR PAYMENT UNDER THE GUARANTEE
DATE:
Parent Company
RE: Guarantee
Gentlemen,

We, The National Oil And Gas Authority (NOGA), refer to the Guarantee that you, [Occidental
Petroleum Corporation][Mubadala Development Company] (the Parent Company), provided to us on
[¢] 2009 (the Guarantee).

Except where otherwise provided herein, terms used in this notice have the meanings ascribed thereto
in the Guarantee.

1. Please be advised that we hereby request immediately and without any protest or objection
from the Parent Company, the Guaranteed Subsidiary and/or any other person, payment as
defined in your above referenced guarantee.

IN EVENT OF TERMINATION:

2. This request for payment is made as the DPSA was terminated in respect of the Guaranteed
Subsidiary for a reason under Article 25.1 of the DPSA on [inscrt date] subject to the
provisions of Articles 24.1(R), and 25.2, and the parties have complied with the terms and
conditions of the above referenced guarantee and Articles 25.8 and 25.9 of the DPSA have
been met.

OR
IN EVENT OF WITHDRAWAL.:

2. This request for payment is made as the Guaranteed Subsidiary withdrew on [insert date]
pursuant to Article 25.11 of the DPSA, subject to the provisions of the Guarantee and Articles
24.1(R), and 25.2, and the parties have complied with the terms and conditions of the above

referenced guarantee and Articles 25.8 and 25.9 of the DPSA have been met.

3. This request for payment is in the amount of United States Dollars ... ($...). Please transfer
these funds to our account no. ..... at (Name of Bank) within five (5) business days of
receiving this request.

4, If the Parent Company does not pay the claimed amount under this guarantee within the
above-defined five (5) days, then the Parent Company shall pay, on demand, interest on that
overdue sum from the time of non-payment up to the time of actual payment at a rate of two
percent (2%) above LIBOR, compounding daily.
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IN WITNESS WHEREOF, the Parent Company has caused its duly authorized officers to execute,
this Guarantee in two original copies on the date specified below with effect from the date first above
written and NOGA accepts to sign this Guarantee for acknowledgment and receipt.

On behalf of the Parent Company:
By

Name

Title

Date:

FOR ACKNOWLEDGMENT AND RECEIPT
On behalf of NOGA:

By

Name

Title

Date:
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ompany _ : npany in_accordance with_its terms,
subject, as to enforcement, to bankruptcy, insolvency, reorganization and other laws
of general applicability relating to or affecting creditor's rights.

3. Duration of the Guarantee

This Guarantee is valid and enforceable from the Effective Date (as that term is
defined in the DPSA) and shall terminate upon the earlier of the following:

(i) on the expiry of the Term of the DPSA (as that term is defined in the DPSA);

(i) on the date upon which the Parent Company has paid to NOGA all amounts
required to be paid by the Parent Company pursuant to Section 1(a) of this
Guarantee;

(iii) to the extent that a termination of the DPSA does not give rise to a payment
obligation on the part of the Parent Company pursuant to this Guarantee, on
the date of such termination of the DPSA; and

(iv) on the effective date of the assignment of all of the Guaranteed Subsidiary’s
rights and obligations under the Agreement in accordance with Article 24.1

of the DPSA,
b. We, the Parent Company, irrevocably and unconditionally guarantee the payment of
all amounts under this Guarantee without any protest or objection from the Parent
Company, the Guaranteed Subsidiary, and/or any other person, immediately within
five (5) business days of receipt by us of your written notice.
4. Assignment
a. NOGA may assign its respective rights, interest or obligations hereunder in
accordance with Article 24.1(Q) of the DPSA.
b. This Guarantee is given for the benefit of NOGA and its successors and permitted
assigns and is not intended to benefit, or be enforceable by, anyone else.
5. Governing Law and Jurisdiction
a. This Guarantee shall be governed by, construed and interpreted in accordance with
the laws of the Kingdom of Bahrain.
b. All disputes in respect of all aspects of this Guarantee, if not firstly, and as a

prerequisite procedure, amicably resolved, shall be finally settled in accordance with
the dispute resolution provision contained in Article 28 of the DPSA.

*** Rest of Page Intentionally Blank ***
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b. Payments under the Guarantee

Payment under the Guarantee shall be made to NOGA against presentation to the
Parent Company of a written request by NOGA for payment in the form of Exhibit 1.
The written request for payment shall set forth in detail the circumstances in which
such demand is made and the relevant provision of the DPSA upon which NOGA is
basing such demand.

c. Interest for Late Payment

If the Parent Company does not pay the required Termination Payment within five (5)
days of receipt of the demand for payment pursuant to Section 1(b), then the Parent
Company shall pay, on demand, interest on that overdue sum from the time of non-
payment up to the time of actual payment at a rate of two percent (2%) above LIBOR,
compounding daily.

d. Nature of Guarantee

(i) This Guarantee constitutes an unconditional and irrevocable obligation on the
part of the Parent Company to pay the amount of the Termination Payment,
plus interest where applicable, pursuant to the terms hereof.

(i1) It is understood and agreed that this Guarantee shall only be in respect of the
Termination Payment (plus interest where applicable) and shall not pertain to
any other obligations whatsoever of any of the External Contractor Parties to
NOGA.

(iii) Tt is understood and agreed that, notwithstanding any other provision of this
Guarantee and Article 24.1(R) of the DPSA, should the Parent Company pay
NOGA the Termination Payment pursuant to Section 1(a) above, then NOGA
shall not require the remaining External Contractor Party to:

(A) increase the value of the project guarantee provided by any such
External Contractor Party pursuant to Article 4.2 of the DPSA; or

(B) provide an additional guarantee or guarantees (whether pursuant to
Article 4.2 or otherwise),

as a consequence of the termination of the DPSA in respect of the
Guaranteed Subsidiary pursuant to Article 25.1 thereof, or the withdrawal of
the Guaranteed Subsidiary from the DPSA pursuant to Article 25.11 thereof

(as applicable).
R ntation Warranti
a, ___ The Parent Company is duly organized as a [e] and validly existing for an unlimited

veriod of time under the laws of the jurisdiction of its incorporation and has full

corporate power to execute, deliver and perform this Guarantee.

b.___. The execution, delivery and performance of this Guarantee have been and remain
duly authorized by all necessary corporate action and do not contravene any provision
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APPENDIX G
FORM OF BAHRAIN FIELD PHASED DEVELOPMENT PROJECT GUARANTEE
This is a guarantee (hereinafter called the Guarantee) dated as of [e] 2009, given by
0).4 4

OCCIDENTAL PETROLEUM CORPORATION, a [e] organized under the laws of the State of
Delaware, the United States of America, having its registered office at [e], the parent company
(hereinafter called the Parent Company) of OCCIDENTAL OF BAHRAIN LTD. (hereinafter called
the Guaranteed Subsidiary),

OR
MUBADALA

MUBADALA DEVELOPMENT COMPANY, a [®] organized under the laws of [the Emirate of Abu
Dhabi, the United Arab Emirates], having its registered office at [®], the parent company (hereinafter
called the Parent Company) of MDC OIL & GAS (BAHRAIN FIELD) LLC (hereinafter called the
Guaranteed Subsidiary),

to THE NATIONAL OIL AND GAS AUTHORITY, an entity incorporated under the laws of the
Kingdom of Bahrain pursuant to Decree No. 63 for the year 2005, and having its registered office in
Manama, the Kingdom of Bahrain (hereinafier called NOGA);

in consideration of NOGA'’s entry into the Development and Production Sharing Agreement dated 26
April 2009 (hereinafter called the DPSA) with Occidental of Bahrain Ltd., and MDC Oil & Gas
(Bahrain Field) LLC (together with Occidental of Bahrain Ltd., the External Contractor Parties) and
Oil and Gas Holding Company (NOGAHolding).

By order of NOGA, We, the Parent Company, hereby confirm the following:
1. The Guarantee
a. Establishment of this Guarantee

We hereby irrevocably and unconditionally undertake and guarantee to NOGA to
pay, irrevocably, unconditionally, immediately and without any protest or objection
from the Parent Company, the Guaranteed Subsidiary and/or any other person, on
demand the sum of [thirty million Dollars .(US$30,000,000) (for Oxy)])/ [twenty
million Dollars (US$20,000,000) (for Mubadala)] (the Termination Payment) in the
event that:

1) the DPSA is terminated in respect of the Guaranteed Subsidiary for any
reason under Article 25.1 of the DPSA; or

(i1) the Guaranteed Subsidiary withdraws pursuant to Article 25.11 of the DPSA,
subject in all cases to the provisions of Articles 24.1(R) and 25.2, on the terms and

conditions set forth herein, provided that in all cases the requirements of Articles 25.8
and_25.9 have been met.




< 137

11. No failure to exercise, and no delay in exercising on the part of NOGA, any right,
power, or privilege hereunder shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power, or privilege preclude any other or
further exercise thereof, or the exercise of any other right, power, or privilege. No
waiver by NOGA shall be effective unless it is in writing.

12. The rights and remedies of NOGA herein provided are cumulative and not
exclusive of any rights or remedies provided by law. This Guarantee shall not be
reduced or defeated by any other compensation which NOGA receives on account
of any breach, claim, liability or loss by CONTRACTOR or the Contractor Party.

13. If any provision of this Guarantee is prohibited or unenforceable in any
jurisdiction, such prohibition or unenforceability shall not invalidate the
remaining provisions hereof, or affect the validity or enforceability of such
provision in any other jurisdiction.

14. Terms defined in the Agreement shall have the same meanings in this Guarantee,
except as otherwise defined herein.

15. This Guarantee shall be governed by, subject to, and construed and interpreted in
accordance with the existing laws of the Kingdom of Bahrain.

16. Any dispute between NOGA and Parent Company regarding this Guarantee
which cannot be settled amicably between them within three (3) months from the

date such dispute arises, shall be submitted to and finally settled by arbitration in
accordance with the Agreement, mutatis mutandis.

[PARENT COMPANY]

By:
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As separate and primary obligations, Parent Company shall indemnify and hold
NOGA harmless against all costs, liabilities, losses and/or damages resulting from
or arising out of the Contractor Party’s breach of its Obligations, and/or Parent
Company’s failure to perform with respect to or breach of this Guarantee.

NOGA shall have the right, at its option, in the event of default by Parent
Company to perform this Guarantee, to engage another party, other than Parent
Company or the nominee of Parent Company to perform the Contractor Party’s
Obligations and Parent Company hereby undertakes to pay any and all reasonable
additional costs thereby incurred by NOGA.

This Guarantee shall enure to the benefit of NOGA and its successors and
permitted assigns. NOGA may at any time assign or otherwise transfer any or all
of its rights hereunder to a wholly-owned Affiliate of NOGA that assumes the
rights and obligations of NOGA under the Agreement in accordance with Article
24.1(Q) of the Agreement, provided that NOGA shall promptly notify Parent
Company of such assignment. Parent Company shall not, without the prior
written consent of NOGA, assign or transfer any or all of its obligations
hereunder, but may cause others to perform its obligations hereunder.

This Guarantee is a continuing guarantee and shall be effective as of the Handover
Date of the Agreement, and remain in force until the Contractor Party has no
further Obligations and/or Parent Company has no further obligations pursuant to
or arising out of Sections 4, 5, 6 and/or 7 of this Guarantee, upon which date it
shall be automatically cancelled; provided, however, that notwithstanding any
provision contained in this Guarantee the liability of Parent Company for its
obligations pursuant to this Guarantee shall in no event exceed the Contractor
Party’s liability for its obligations under the Agreement existing at the time of
NOGA's request pursuant to Section 5.

Parent Company’s obligations shall not be exonerated by the following described
actions, circumstance, matter, or thing which, but for this provision, might operate
to release or otherwise exonerate Parent Company from its obligations including,
without limitation, and whether or not known to Parent Company or NOGA:

(a) any amendment, modification, extension, indulgence, time, waiver, or
concession granted to CONTRACTOR or the Contractor Party, whether
as to payment, time, performance, or otherwise;

(b) the taking, variation, renewal, or refusal or neglect to perfect or enforce
the Agreement or any rights or remedies against or securities granted by
CONTRACTOR or the Contractor Party;

(c) any legal limitation, disability, incapacity or other similar circumstances
relating to CONTRACTOR or the Contractor Party:

(d) any unenforceability, invalidity, or frustration of any Obligations of
CONTRACTOR or the Contractor Party, with the intent that Parent
Company’s obligations hereunder shall remain in full force and this
Guarantee shall be construed accordingly as if there were no such
unenforceability, invalidity, or frustration; and/or

(e) the bankruptcy or insolvency of CONTRACTOR or the Contractor Party.
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APPENDIX F

FORM OF PARENT COMPANY GUARANTEE

A Development and Production Sharing Agreement (hereafter the “Agreement”)
in respect of the Bahrain Field Phased Development Project was executed on 26
April 2009 between The National Oil and Gas Authority of the Kingdom of
Bahrain (hereafter “NOGA”) and (hereafter the
“CONTRACTOR PARTY”), a company incorporated under the laws of
, [Contractor Party 2], a company incorporated under the laws
of [and Oil and Gas Holding Company, a company
incorporated under the laws of Bahrain] (hereafter collectively
“CONTRACTOR").

This Guarantee is hereby given as of , 2009 to NOGA by
, a corporation incorporated under the laws of
and having its registered office at , being

the ultimate parent company of the Contractor Party (“PARENT COMPANY”).

Parent Company represents and warrants to NOGA that Parent Company is the
ultimate parent company of the Contractor Party and the indirect owner of all of
the issued and outstanding equity share capital of the Contractor Party. Parent
Company, by this Guarantee, irrevocably and unconditionally guarantees to
NOGA, that it shall provide to the Contractor Party all technical resources that the
Contractor Party may requlre to meet on a timely basis its Obligations (as defined
in Section 4).

Parent Company, by this Guarantee, irrevocably and unconditionally guarantees
to NOGA, as principal obligor and not merely as surety, the due, timely, prompt,
full, and complete performance by the Contractor Party of all terms, provisions,
conditions, obligations, and agreements to be performed in accordance with the
Agreement, as well as any and all amendments to the Agreement which may
subsequently be executed by NOGA and CONTRACTOR (collectively hereafter
the “Obligations™).

If the Contractor Party fails to perform any or all of its Obligations to the extent
required by the Agreement or commits any breach of these Obligations, and fails
to remedy any such breach within the time limits therefor contained in the
Agreement, Parent Company shall, upon receiving NOGA’s written request,
forthwith perform or cause to be performed the Contractor Party’s unfulfilled
Obligations in accordance with the Agreement, free of offsets, without restriction
or conditions not otherwise contained in the Agreement, and notwithstanding any
contestation or objection by the Contractor Party. Parent Company waives any
right it may have of first requiring NOGA to proceed against or enforce any other
rights or other guarantee or security with respect to or claim payment from either
the Contractor Party or CONTRACTOR before making a demand against or
claiming from Parent Company hereunder. In the event and to the extent that
Parent Company performs the Contractor Party’s Obligations to be performed by
it in accordance with the Agreement, Parent Company shall be entitled to and
shall receive all of the rights and benefits to which the Contractor Party is entitled
under the Agreement, and shall procure the settlement of the Contractor Party’s
liabilities and losses or damages arising out of the Contractor Party’s failure to
perform its Obligations to the extent required by the Agreement.
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Hypothetical NAG Example Calculation - With Incremental Deliverability

Category
Days in Quarter
Average Daily Produced Volume for Quarter
Quarteriy Produced Volume

Cumulative Production - First Day of the Quarter
Cumulative Production - Last Day of the Quarter

Baseline Deliverability - First Day of the Quarter
Baseline Deliverability - Last Day of the Quarter
Baseline Deliverability for Quarter

Target Deliverability for the Quarter
Modelled System Deliverablity - First Day of the Quarter
Installed System Deliverability - First Day of the Quarter

Target Deliverability for the Quarter
Modelied System Deliverablity - Last Day of the Quarter
Installed System Deliverability - Last Day of the Quarter

Incremental Deliverability - First Day of the Quarter
Incremental Deliverability - Last Day of the Quarter
Incremental Deliverability for the Quarter

Baseline Deliverability Fee Rate
Incremental Deliverability Fee Rate

Bascline Deliverability Fee
Incremental Deliverability Fee

NAG Cost Recovery Pool

NAG Costs carried forward from previous Quarter
Allowable Development Costs for the Quarter
Operating Costs for the Quarter

Total NAG Costs to be recovered in the Quarter
NAG Recovered Costs

NAG Costs carried forward to next Quarter

Excess Cost Recovery NAG Fees
60% of Incremental Deliverability Fee
NAG Profit Revenue Pool

R-Factor for Quarter

Contractor Profit Share

NOGA Profit Share

Contractor Profit Share

NOGA Profit Share

Contractor NAG Entitlement (before Bahrain income taxes)

NOGA Profit Share

Units
days
mmscfd
Tef

Tef
Tef

mmscfd
mmscfd
mmscfd

mmscfd
mmscfd
mmscfd

mmscfd
mmsctd
mmscfd

mmscfd
mmscfd
mmsctd

$/mscf
$/mscf

$mm
$mm

$mm
Smm
$mm
$mm
$mm
$mm
$mm

$mm
$mm
$Smm

0/0
0/0
$mm
$Smm

Explanation
A:
B:
C: A *B/1,000,000

D:
E: C+D

F: from Appendix |
G: from Appendix |
H:(F+G)/2

I:
I:
K: Min(l, J)

I:
L:
M: Min(L, L)

N: Max(0, K-F)
O: Max(0, M-G)
PP(N+0O)/2

Q: 0.075 escalated
R: 0.250 escalated

SSA*H*Q
T:A*P*R

U:S+04*T
V:

Ww:

X:
Y:V+W+X
Z: MinfU, Y)
AATY-Z

AB:U-Z

AC:0.6*T

AD: AB+ AC

AE:

AF: function of R-Factor
AG: (1-AF)

AH: AD * AF

Al AD * AG

AJ: Z+ AH
AK: Al

Hyvpothetical Value
92
1,450
0.133

11.400
11.533

1,529
1,496
1,512

2,250
2,150
2,150

2,250
2,300
2,250

621
754
688

0.08
0.28

12
18

19
75
50

134

15
i1
3!

<1.0

30%
70%

22

Notes:

[

Neither of these exanmiples covers an adjustment to the calculations per Article 10.9.
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C. NAG Worked Examples

Hypothetical NAG Example Calculation - Without Incremental Deliverability
Days in Quarter days A: 92
Average Daily Produced Volume for Quarter mmscfd B: 1,250
Quarterly Produced Volume Tef C: A * B /1,000,000 0.115
Cumulative Production - First Day of the Quarter Tef D: 9.000
Cumulative Production - Last Day of the Quarter Tef E:C+D 9.115
Baseline Deliverability - First Day of the Quarter mmscfd  F: from Appendix | 2,014
Baseline Deliverability - Last Day of the Quarter mmscfd  G: from Appendix | 2,030
Baseline Deliverability for Quarter mmscfd H:(F+@& /2 2,022
Target Deliverability for the Quarter mmscfd I 1.850
Modelled Systern Deliverablity - First Day of the Quarter mmscfd It 1,800
Installed System Deliverability - First Day of the Quarter mmscfd  K: Min(l, I) 1,800
Target Deliverability for the Quarter mmscfd [ 1,850
Modelled System Deliverablity - Last Day of the Quarter mmscfd  L: 1,875
Installed System Deliverability - Last Day of the Quarter mmscfd  M: Min(l, L) 1,850
Incremental Deliverability - First Day of the Quarter mmscfd  N: Max(0, K-F) 0
Incremental Deliverability - Last Day of the Quarter mmscfd  O: Max(0, M-G) 0
Incremental Deliverability for the Quarter mmsefd  P:(N+0QO)/2 0
Baseline Deliverability Fee Rate ‘ $/msef Q:0.075 escalated 0.08
Incremental Deliverability Fee Rate $/mscf R: 0.250 escalated 0.26
Baseline Deliverability Fee $mm SCtA*H*Q 15
Incremental Deliverability Fee $mm T:A*P*R 0
NAG Cost Recovery Pool $mm U:S+04*T 15
'NAG Costs carried forward from previous Quarter $mm V: 0
Allowable Development Costs for the Quarter $mm W: 30
Operating Costs for the Quarter $mm X: 9
Total NAG Costs to be recovered in the Quarter $mm Y:V+W+X 39
NAG Recovered Costs $mm Z:Min(U, Y) 15
NAG Costs carried forward to next Quarter $mm AAIY-Z 24
Excess Cost Recovery NAG Fees $mm AB:U-Z ’ 0
60% of Incremental Deliverability Fee $mm AC:0.6*T 0
NAG Profit Revenue Pool $mm AD: AB + AC 0
R-Factor for Quarter AE: <1.0
Contractor Profit Share % AF: function of R-Factor 30%
NOGA Profit Share % AG: (1-AF) 70%
Contractor Profit Share $mm AH: AD * AF 0
NOGA Profit Share $mm Al: AD * AG 0
Contractor NAG Entitlement (before Bahrain income taxes) Smm AlJ:Z+ AH 15
NOGA Profit Share Smm AK: Al 0
Notes:
Neither of these ples covers an adj to the calculations per Article 10.9.
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Explanation
A:
B:
C: A*B/1,000
D:
D1:
E:
EI:(E*C-DI1 *H)/J
F:

G: Appendix B
H: A * G/ 1,000

I: Max(0, B - G)
J:A*1/1,000

K: 8.50 escalated
L:H*K/DI
M:J * 040
N:L+M

O:L*DlI+M*El
P:

Q:

R:

S:P+Q+R

T; Min(O, S)
U:sS-T

V:O-T

W:El *J*0.60
X:V+W

Y:D*F

Z-X+Y

AA:

AB: function of R-Factor
AC: (1-AB)

AD: Z* AB

AE:Z* AC

AF: T+ AD
AG: (H-L)*E +AE

92
75
6.9
0.1
70.0
65.00
59.86
52.00

38
35

37
34

9.38
0.469
1.4
1.830

114
100
50
30
180
114

B S

122

127
<i.0
33%
67%

42
85

156
282

Hypothetical Crude Ol Example Calculation - After Grace Period

Category Units
Days in Quarter days
Average Daily Crude Oil Production for Quarter mbopd
Total Crude Oil Production for Quarter mmbo
Incremental Associated Gas NGL for Quarter mmbo
Baseline Crude Oil Price for Quarter (Arab Medium} $/bbl
Average Crude Oil Price for Quarter - as per COSPA $/bbl
Incremental Crude Oil Price $/bbl
INGL Price for Quarter $/bbl
Average Daily Baseline Crude Oil Production for the Quarter mbopd
Baseline Crude Oil Production for the Quarter mmbo
Average Daily Incremental Crude Oil Production for the Quarter mbopd
Incremental Crude Oil Production for the Quarter mmbo
Baseline Crude Oil Fee per barrel $/bbl
Baseline Fee Oil mmbo
Capped Incremental Fee Oil mmbo
Cost Recovery Crude Oil mmbo
Cost Recovery Crude Oil $ value $mm
Crude Oil costs carried forward from previous Quarter $mm
Allowable Developinent Costs for the Quarter $mm
Operating Costs for the Quarter $mm
Total Crude Qil costs to be recovered in the Quarter $mm
Crude Oil recovered costs $mm
Crude Qil costs carried forward to next Quarter $mm
Excess Cost Recovery Crude Oil § value $Smm
Profit Incremental Crude Oil $ value $mm
Profit Crude Oil $ value $mm
Incremental Associated Gas NGL § value $mm
Profit Crude Oil § value + Incremental Associated Gas NGL $ value $mm
R-Factor for Quarter
Contractor Profit Share %
NOGA Profit Share %
Contractor Profit Share $mm
NOGA Profit Share $mm
Contractor Crude Oil $ value (before Bahrain income taxes) $mm
NOGA Baseline Crude Oil $ value & Incremental Profit Share $ value | $mm
Notes: |
The After Grace Period example assumes that the Total Crude Production is above the Baseline and therefore does not include a
calculation of Compensation Payable under Article 9.1 (I).
For the avoidance of doubt, if Compensation is payable it may be carried forward and set against Profit Crude Oil allocated to
CONTRACTOR in a future Calendar Quarter as per Article 9.1 (I) (2).
For the avoidance of doubt, neither of the examples includes compensation for the price of Fuel Gas as per Article 8.1 (G) (2).
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B. Crude Oil Worked Examples

Hypothetical Crude Oil Example Calculation - During Grace Period

Category Units Explanation Hypothetical Value
Days in Quarter days A: 92
Average Daily Crude Oil Production for Quarter mbopd B: 30.2
Total Crude Qil Production for Quarter mmbo C:A*B/1,000 2.8
Incremental Associated Gas NGL for Quarter mmbo D 0.0
Baseline Crude Oil Price for Quarter (Arab Medium) $/bbl DlL: 65.00
Average Crude Oil Price for Quarter - as per COSPA $/bbl E: 65.00
Incremental Crude Oil Price $/bbl EL:(E*C-DI *H)/J N/A
NGL Price for Quarter $/bbl  F: 52.00
Average Daily Baseline Crude Oil Production for the Quarter mbopd  G: Appendix B 30.2
Baseline Crude Oil Production for the Quarter mmbo  H: A*G/ 1,000 2.8
Average Daily Incremental Crude Oil Production for the Quarter mbopd  I: Max(0, B - G) 0
Incremental Crude Oil Production for the Quarter mmbo  J: A*1/1,000 0.0
Baseline Crude Qil Fee per barrel $/bbl K: 8.50 escalated 15.76
Baseline Fee Oil mmbo L:H*K/DI 0.7
Capped Incremental Fee Qil mmbo  M:J* 040 0.0
Cost Recovery Crude Oil mmbo N:L+M 0.7
Cost Recovery Crude Oil § value $mm O:L*DI +M*El 44
Crude Oil costs carried forward from previous Quarter $mm P: 0
Allowable Development Costs for the Quarter $mm Q: 25
Operating Costs for the Quarter $mm R: 15
Total Crude Oil costs to be recovered in the Quarter Smm S:P+Q+R 40
Crude Oil recovered costs $mm T: Min(O, S) 40
Crude Qil costs carried forward to next Quarter Smm uU:S-T 0
Excess Cost Recovery Crude Oil § value $mm V:0-T 4
Profit Incremental Crude Qil § value $Smm W:E*]*0.60 0
Profit Crude Oil § value Sinm X:V+W 4
Incremental Associated Gas NGL § value Smm Y:D*F 0
Profit Crude Oil § value + Incremental Associated Gas NGL § value $mm Z:X+Y 4
R-Factor for Quarter AA: <1.0
Contractor Profit Share % AB: function of R-Factor 33%
NOGA Profit Share % AC: (1-AB) 67%
Contractor Profit Share $mm AD:Z* AB i
NOGA Profit Share Smm AE:Z* AC 3
Contractor Crude Qil $ value (before Bahrain income taxes) $mm AF: T+ AD 41
NOGA Baseline Crude Oil $ value & Incremental Profit Share § value $mm AG: (H-L)*E+ AE 139
Notes:
The After Grace Period example assumes that the Total Crude Production is above the Baseline and therefore does not include a calculation of
Compensation Payable under Article 9.1 (I).
For the avoidancc of doubt, if Compensa(ion—i's";syable it may be carried forward and set against Profit Crude Oil allocated 10 CONTRACTOR
in a future C_alendar Quarter as per Article 9.1 (I) (2).
For the avoidance of doubt, neither of the examples includes compensation for the price of Fuel Gas as per Article 8.1 (G) (2).
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c. Facilities Projects
d. Operations

e. Non-Associated Gas Capacity and Uses
i. NAG System Deliverability
ii. Average Daily Demand
iii. Target Deliverability
iv. Use in Petroleum Operations

4, Health, Safety, Environment
5. Training and Social Responsibility
6. Proposed 20XX Budget
a. Crude Oil and Associated Gas
i. Capital Development Budget
ii. Operating Expenditure Budget
b. Non-Associated Gas
i. Capital Development Budget
ii. Operating Expenditure Budget

7. Project / Activity Schedules
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manifest error. The determination of the Expert or panel of Experts and
the findings upon which it is based shall be given in writing.

(11)  Each Party agrees to bear the costs, fees and expenses of the Expert
determination, including the fees of the Expert(s), in equal portions. Each
Party shall bear its own costs, fees and expenses, including those of all
counsel, advisors, representatives, witnesses and employees retained by it.

(12)  An Expert(s) appointed pursuant to this Appendix D may not be a citizen
or permanent resident of the Kingdom of Bahrain, nor employed by
NOGA or CONTRACTOR or any of their Affiliates.

APPENDIX E

FORMAT FOR SUBMISSION OF ANNUAL WORK PROGRAMME AND
BUDGET AND WORKED EXAMPLES

A. Format for Submission of Annual Work Programme and Budget

1. Executive Summary
a. Proposed Work Program
b. Proposed Crude Oil and Associated Gas Budget
c. Proposed Non-Associated Gas Budget
d. Production Summary
2. Crude Oil and Associated Gas
a. Existing Status and Ongoing Work
b. Subsurface Development / Drilling
c¢. Facilities Projects
d. Operations
e. Estimated Production and Uses
i. Crude Oil Production
ii. Associated Gas Production
iii. Use in Petroleum Operations
3. Non-Associated Gas

a. Existing Status and Ongoing Work

b. Subsurface Development / Drilling
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(5)

(6)

(7

(8)

)

(10)

©) The Party receiving said notice shall within thirty (30) days, by
notice to the other, appoint the second Expert to the panel, and if it
shall fail to do so within this period, such appointment shall be
made, at the request of the other Party, by the CEA.

(d) The two (2) Experts so appointed shall, within thirty (30) days,
appoint the third Expert to the panel, who shall act as the
presiding Expert of the panel, and if they shall fail to do so within
this period, such appointment shall be made at the request of
either Party by the CEA according to the procedure set out under
Section (2) hereof.

An Expert shall be an independent and impartial person of international
standing with relevant qualifications and experience. In particular, no
person shall be appointed to act as an Expert under this Appendix D
unless he shall be qualified by education, training and experience to
determine the subject matter, fluent in the English Language and he shall
not be an employee, agent, or representative or have any financial interest
in any of the Parties or their Affiliates.

The Expert or panel of Experts appointed pursuant to this Appendix D
shall promptly fix a reasonable time and place for receiving submissions
or information from the Parties, and said Expert or panel of Experts may
make such other inquiries and require such other evidence as may be
necessary for determining the matter, keeping the Parties duly informed.
All information and data submitted by any of the Parties as confidential
shall be and remain confidential to the Expert(s) and to the other Party,
provided that a Party receiving such confidential material may have an
internationally recognised expert adviser, and/or counsel examine the
confidential material and advise that Party on a professional basis without
compromising said confidentiality. Both Parties shall have the right to
make representations to the Expert or panel of Experts.

The Expert or panel of Experts shall render its decision within ninety (90)
days after the date of the appointment of the Expert or, in the case of a
panel of Experts, the third Expert (or such other period as the Parties may
agree in writing). If the Expert(s) fail to render a decision within this time
period, either Party may request a new Expert or a new panel of Experts,
in which case the appointment of the preceding Expert or panel of Experts
shall cease.

In the event that a panel of Experts is to determine the matter, such panel
shall make its decision by the affirmative vote of a majority of the panel
members.

An Expert or panel of Experts shall render decisions independently and
objectively, based on Good International Petroleum Industry Practices, taking
into account usual commercial considerations within the oil and gas industry
for comparable areas and further in accordance with the terms and conditions
of this Agreement.

The determination of the Expert or panel of Experts shall be final and
binding upon the Parties concerned, except in the case of fraud or
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APPENDIX D

PROCEDURE FOR EXPERT DETERMINATION

The purpose of this Appendix D is to establish the methods and rules for appointing
Experts pursuant to the Agreement.

» A Party seeking to refer a matter for Expert determination may submit
to the other Party the names of three (3) experts and the other Party
shall, within thirty (30) days, by notice to the other, choose one (1) of
the said experts as the Expert or give notice to the other Party that none
of the three (3) named experts is acceptable, in which case the 1.C.C.
Centre for Expert Appointment in Paris (the “CEA”) shall, at the
request of either Party, appoint the Expert according to the procedure
set out under Section 2 hereof. If the receiving Party does not select
one (1) of the three (3) named experts, and also does not give notice

_rejecting all nominees, the Party who submitted the names of three (3)
experts may select one (1) of the said experts as the Expert.

2) In case the CEA shall appoint the Expert according to Section (1) or
Section (4)(d) of this Appendix D, both Parties shall submit to the CEA,
within thirty (30) days from the date on which the receiving Party has
given notice as stated in Section (4)(d) hereof, a list of up to five (5)
experts stated in order of priority. If a Party fails to submit such list within
the time limit prescribed, the CEA shall appoint the Expert from the list
submitted by the other Party. If the Parties each submit a list, the CEA
shall:

(@) appoint as the Expert any expert included in both lists as
submitted by the Parties in order of priority; or

b) if none of the experts is named in both lists, the CEA shall appoint
as the Expert one (1) of the experts included in any one of the lists
submitted by the Parties.

?3) Notwithstanding the foregoing, the Party desiring Expert determination
may elect, or the other Party receiving the notice may elect, within the
aforesaid thirty (30) day period as stated in Section (1) hereof; to have a
panel of three (3) Experts, none of whom need to be mentioned in
aforesaid notice, to be appointed under and determine the matter in
accordance with Section (4) hereof.

) Wherever in this Appendix D three (3) Experts are appointed to determine
any matter, said Experts shall constitute a panel which shall be appointed
in the following manner;

(a) Each Party shall be entitled to appoint one (1) Expert.
(b) The Party desiring Expert determination shall give notice to that

effect to the other and shall in said notice appoint the first Expert
to the panel.
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CONTRACTOR from such manufacturer or supplier shall be credited
to the Operating Account, if such Material constitutes a Petroleum
Cost.

In the event that any Material purchased, (but covered by Section
3(C)(1), or furnished by CONTRACTOR pursuant to Section 3(A) or
Section 3(B) is defective at the time it was purchased or furnished or is
determined to be defective shortly thereafter, then CONTRACTOR
shall credit the Operating Account with the costs thereof, if such
Material constitutes a Petroleum Cost.

(D) PREMIUM PRICES

Whenever immediately required Material is not readily obtainable at the customary
supply points and at prices specified in this Appendix due to national emergencies,
strikes or other unusual circumstances over which CONTRACTOR has no control,
CONTRACTOR may charge for the required material on the basis of the direct cost
and expense incurred for procuring such Material, in making it suitable for use, and in
moving it to the location at which such Material is required.

(E) INVENTORIES

(D

2

3)

At reasonable intervals, at least once annually, inventories shall be
taken by CONTRACTOR of the Material entered in the Operating
Account which shall include all such Material as is ordinarily
considered controllable. Written notice of intention to take an
inventory shall be given by CONTRACTOR to NOGA at least sixty
(60) days before any such inventory is to begin, and NOGA shall have
the right to appoint one or more representatives to witness the taking of
the inventory. If NOGA does not exercise this right, NOGA shall
accept the inventory taken by CONTRACTOR, it being understood
that CONTRACTOR shall in all cases promptly furnish NOGA with a
copy of any inventory taken, regardless of whether or not NOGA is
present at the inventory.

A reconciliation shall be made between the inventory and the records
of stock held in the Operating Account, and a list of surpluses and
shortages shall be determined by CONTRACTOR. Relevant financial
adjustments shall be made by CONTRACTOR for surpluses and
shortages, with relevant explanations where available.

If CONTRACTOR determines it is appropriate to dispose of any
surplus Material, it must advise NOGA of proposed disposals having a
value in the Operating Account of one hundred thousand Dollars
($100,000) or more.
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SECTION 3 BASIS OF CHARGES TO OPERATING ACCOUNT
(A) MATERIALS PURCHASED BY CONTRACTOR

Material purchased shall be charged at the price paid by the JOC or any of the
Contractor Parties or their Affiliates after deduction of all discounts actually received.
The said price shall include such costs as (without limitation): inspection and
expediting charges; transportation charges; insurance charges; loading and unloading
fees; import duties and fees and costs directly and exclusively attributable to the
procurement of Materials; and applicable taxes, if any, of procuring such Material.

(B) MATERIAL FURNISHED BY CONTRACTOR

Material required for Petroleum Operations shall be purchased for direct charge under
Section 3(A) whenever practicable, except that the Contractor Parties may furnish
such Material from its stocks under the following conditions:

0 New Material transferred from CONTRACTOR’s stock or other
properties shall be charged at the lower of the original purchase price
and current market price.

2) Excluding drilling materials including drill bits, Material which is
equal to new, but superficially worn and is sufficiently re-conditioned
to be suitable for re-use, shall be charged at no more than seventy five
percent (75%) of the lower of the original purchase price or current
market price. This category shall include, but not be limited to,
Material that has undergone a reconditioning process and has been
restored to fully serviceable condition.

3) Material which cannot be classified in accordance with Section 3(B)(1)
and Section 3(B)(2), being material suitable for use in its original
function only after repair or reconditioning or Material which has been
downgraded for use under reduced service conditions, shall be charged
at no more than fifty percent (50%) of the lower of the original
purchase price and market price, and all costs of repair and
reconditioning shall be deemed to be included in such charge.

4 Import duties, directly applicable taxes and transportation costs shall
be added to the costs mentioned in Section 3(B)(1) to Section 3(B)(4),
upon submittal of the supporting documents.

(C) WARRANTY OF MATERIAL PURCHASED OR FURNISHED BY
CONTRACTOR

D In the event that any Material purchased by CONTRACTOR or its
Affiliates pursuant to Section 3(A) is defective and in respect of which
there exists a manufacturer’s or supplier’s guarantee or warranty,
express or implied, CONTRACTOR shall use its reasonable
endeavours to recover from the manufacturer or supplier in question
under such guarantee or warranty, and any adjustment received by
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maintained in force for the conduct of Petroleum Operations in
accordance with the provisions of the Agreement.

2) Costs incurred in connection with the construction, pre-fabrication,
fabrication, installation, tie-ins, procurement, commissioning, testing
and start-up of Facilities.

3) Costs of health, safety and environmental programs, including surveys,
environmental impact assessments, and environmental baseline
assessments undertaken for Petroleum Operations, in accordance with
the Agreement or as required by the laws of the Kingdom of Bahrain or
as otherwise agreed between the Government and CONTRACTOR or
as directed by the Management Committee. The above shall include
archaeological and geophysical surveys relating to the identification
and protection of cultural resources, the environment and related
surveys, ecological reviews, pollution containment charges and costs
for the removal of equipment and debris.

“4) The costs of decommissioning and abandonment of wells and facilities
in the Contract Area as provided for in the Agreement.

(P) CONTRACTOR PARTY OFFICES IN THE KINGDOM OF BAHRAIN

Unless otherwise recoverable pursuant to the provisions of this Accounting
Guidelines & Procedure, the costs of the personnel, and related office costs,
performing administrative, legal, accounting, purchasing, treasury, employee
relations, computer services, technical support and other similar functions in offices of
the Contractor Parties in the Kingdom of Bahrain shall not be charged under the
preceding provisions of this Accounting Guidelines & Procedure.

(Q) OTHER EXPENDITURE

Any other legitimate costs and expenses, other than those covered by the foregoing
provisions of this Section 2 incurred by JOC or the Contractor Parties for the
performance of the Petroleum Operations will be charged to the Operating Account,
provided such charges are approved by the Management Committee, such approval
not to be unreasonably withheld. For the avoidance of doubt, Carried Interest
Obligations paid pursuant to Article 11 shall not be chargeable to the Operating
Account and shall not be cost recoverable.
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o) INSURANCE AND CLAIMS

(O Premiums paid for insurance required by local law or otherwise taken
by CONTRACTOR in accordance with the provisions of Article 21.3
of the Agreement for and in respect of the Petroleum Operations
hereunder, and with respect of those international insurance policies
subscribed to by CONTRACTOR, a share of premiums proportional to
Petroleum Operations carried out under this Agreement shall be
charged to the Operating Account.

) All actual costs incurred and paid by CONTRACTOR in settlement of
any losses, claims, damages and judgments and any other expenses,
including legal services and payment of deductibles, shall be charged
as aforesaid, provided however, that CONTRACTOR shall procure
and maintain insurance coverage against such losses, claims, damages
and judgments in accordance with the requirements of this Agreement.
If CONTRACTOR does not comply with the terms of this Section
2(J)(2), CONTRACTOR shall not in any event charge the Operating
Account for such expenditures.

For the avoidance of doubt, the Operating Account shall be credited with the
proceeds of all settlements and payments received from insurers or others in
relation to Petroleum Operations.

(K) TRAINING COSTS

The costs of the provision of all training in accordance with Article 20.1 shall be
included as Petroleum Costs and shall be cost-recoverable.

(L) ENERGY AND UTILITIES EXPENSES

Charges for fuel, electricity, heat, or other energy sources, water and other utilities
used in Petroleum Operations.

M) COMMUNICATIONS CHARGES

Costs of acquiring, leasing, installing, operating or otherwise using, repairing and
maintaining communications systems used for Petroleum Operations, including
telephone (land line and mobile) and radio, microwave and satellite facilities.

(N) INFORMATION TECHNOLOGY AND AUTOMATION SYSTEMS

Costs of developing, studying, consulting, acquiring, installing, operating or otherwise
using, repairing and maintaining information technology and automation systems used
for Petroleum Operations, including hardware, software and software licenses.

(O) GENERAL OPERATIONS CHARGES

(N Expenditures necessary for the acquisition, maintenance, renewal or
relinquishment of licenses, permits and contractual rights acquired and
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2) The cost of services rendered by the Contractor Parties and/or their
Affiliates in connection with Petroleum Operations pursuant to
Technology and Shareholder Support Agreements.

3) The cost of Material furnished by Contractor Parties that are used in
Petroleum Operations and/or their Affiliates and the cost of Material
acquired on behalf of the JOC by Contractor Parties and/or their
Affiliates. The basis for charging the Operating Account for the
Materials provided by the Contractor Parties and their Affiliates is
contained in Section 3.

(G) DAMAGES AND LOSSES

1) Costs necessary for the maintenance, repair or replacement of
Materials held for use in Petroleum Operations, which costs result from
damages or losses incurred by fire, flood, storm, theft, accident, or any
other cause, which are not in fact recovered from insurance maintained
pursuant to this Agreement, as well as expenditures incurred in the
settlement of all losses, claims, damages and judgments related to such
maintenance, repair or maintenance of Materials held for use in
Petroleum Operations.

(2)  All costs and expenses necessary to indemnify NOGA, its Affiliates
and their servants or to replace or repair damages or losses in
connection with Petroleum Operations, which have not been paid out
of insurance proceeds.

(H) LEGAL EXPENSES

All costs and expenses of litigation or legal services otherwise necessary or expedient
for and in respect of the Petroleum Operations hereunder, including attorneys’ fees
and expenses, together with all judgments obtained against the Parties or any of them
on account of the Petroleum Operations under the Agreement, and actual expenses
incurred by JOC and CONTRACTOR in securing evidence for the purpose of
defending against any action or claim prosecuted or urged against the Petroleum
Operations hereunder. In the event that actions or claims affecting the interests
hereunder shall be handled by the legal staff of JOC and CONTRACTOR or its
Affiliates, a charge commensurate with the cost of providing and furnishing such
services shall be made to the Operating Account (or to the Non-recoverable Costs
Account). For the avoidance of doubt, any costs and expenses incurred by
CONTRACTOR relating to litigation or arbitration between the Contractor Parties
shall be characterized as Non-recoverable Costs.

@ TAXES

Subject to the provisions of the Agreement, all local taxes of every kind (other than
income tax), levies, fees, duties, imposts or any other such charge, if any, assessed or
levied, in connection with the Petroleum Operations and which have been paid by
CONTRACTOR or its Affiliates or NOGA in the Kingdom of Bahrain for the benefit
of the Petroleum Operations hereunder.
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authorities which are applicable to the labour and manpower
costs;

(c) Employee transportation costs in accordance with the usual
practice of the JOC or the seconding company, as applicable,
including travel expenses for Employees and their immediate
dependent families to and from Employees’ point of origin, at
the time employment commences, at the time of final departure
and for vacations, and travel expenses relating to the periodic
recuperation leaves ot personnel; and

(d) Costs of recruiting Employees and related services incurred by
the JOC, as applicable.

(C) MATERIAL

Material purchased for or furnished to the Petroleum Operations shall be charged to
the Operating Account as inventory, until used in operations. The basis for this charge
is contained in Section 3. So far as is reasonably practical and consistent with efficient
and economical operation, only such Material and equipment shall be purchased or
transferred for use in Petroleum Operations as may be required to maintain prudent
contingent stock. The accumulation of surplus stocks shall be avoided.

(D) TRANSPORTATION

Transportation of Material necessary for the performance of Petroleum Operations,
including costs of packaging, brokerage, insurance and other related costs.

(E) BUILDINGS

Building costs, maintenance and related costs and rents paid for all offices, houses,
camps, warehouses and other types of buildings (all in the Kingdom of Bahrain), and
the cost of equipment, installations, furniture, fixtures and supplies necessary for the
operations of such buildings and facilities.

Furniture, fixtures shall be of a reasonable standard for an effective and functional
work environment in compliance with health and safety regulations and as per Good
International Petroleum Industry Practices.

(F)  SERVICES

(H The cost of services provided by consultants and advisors, contract
services, and other services procured from outside sources, rentals or
compensation paid or incurred (after deduction of all discounts actually
received) for the use of any equipment and facilities, and generally any
and all services and works performed by contractors and
subcontractors in connection with the Petroleum Operations.
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SECTION 2 PETROLEUM OPERATIONS CHARGES

Subject to the provisions ot this Agreement and of this Accounting Guidelines &
Procedure, CONTRACTOR shall charge the Operating Account with all Petroleum
Costs, whether incurred by the JOC or by a Contractor Party (but no item shall be
charged more than once), which shall include but shall not be limited to the following
items:

(A) BASIS FOR PETROLEUM COSTS

(D) All goods and services provided by the Contractor Parties and their
Affiliates shall be at cost and shall not be structured to gencrate a
profit.

(2) Any receipt, oifset, credit or refund actually received by the JOC or a
Contractor Party or its Affiliate from any Person, whose corresponding
cost was previously included as a Petroleum Cost, shall be credited to
the Operating Account and shall reduce Petroleum Costs.  Such
receipts. offsets, credits and refunds shall inciude insurance proceeds.

(B) LABOUR AND RELATED CGSTS

(N For purposes f this Section 2, an "Employee"” means (a) any personnel
directly employed by the JOC and engaged in the conduct of Petroleum
Operations, and (b) any personnel seconded to the JOC by a Contractor
Party or any Affiliate thereof pursuant to secondment agreements and
engaged in the conduct of Petroleum Operations, in cach case, whether
temporarily or permanently assigned and whether inside or outside the
Kingdom of Bahrain. The relevant secondment agreements shall
clearly identify the composition of the applicable labour and related
costs and list the costs attributable to such Employees.

(2) If Employees are engaged in other activities in addition to Petroleum
Operations under this Agreement, the cost of such Employees shall be
allocated on an equitable basis. The calculation of such charges shall
be outlined separately in the Statement of Petroleum Costs in Relation
to Crude Oil or the Statement of Petroleum Costs in Relation to Non-
Associated Gas, as applicable, with sufficient supporting
documeniation, if requested by NOGA.

(3) Costs of labour and related costs will include, without limitation:

(a) Gross salaries. wages, overtime, allowances, bonuses and
applicable bencfits attributable to Employecs which are in
accordance with the usual practice of the JOC or the seconding
cotnpany (as applicable);

(b) Costs or contitbutions made pursuant to assessmenfs imposed
by NOGA or Aftiliates of NOGA or other governmental
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(F) PREVALENCE OF THE AGREEMENT

In the event of any inconsistency or conflict between any provision of this Accounting
Guidelines & Procedure and the Articles of the Agreement, the Articles of the
Agreement shall always prevail.

(G) REVISION OF THIS ACCOUNTING GUIDELINES & PROCEDURE

By mutual written agreement between NOGA and CONTRACTOR this Accounting
Guidelines & Procedure may be revised from time to time.

(H) CONFIDENTIALITY

All information obtained by any Party under the provisions of this Accounting
Guidelines & Principle shall be confidential and accordingly shall be subject to the
provisions of Article 22 of the Agreement.
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exchange of currency required for Petroleum Operations shall be credited or
charged, as the case may be, to the Operating Account.

&) Rounding and Calculations

All calculations shall be extended to six (6) decimal places, with the final
results rounded to two (2) decimal places in case of currency and zero (0)
decimal places in case of quantity. While rounding, if the figure to the right of
the decimal place to be rounded is from one to four (1-4), it should be treated
as zero (0), and five (5) and above rounded up by one (1).

(C) STATEMENTS

(N CONTRACTOR shall submit to NOGA a profit and loss statement,
balance sheet and cashflow statement for each Contract Year, together
with the reports set forth below in this Section 1(C) under and in
accordance with the provisions of Article 23.

2) The CONTRACTOR will provide NOGA no later than thirty (30) days
prior to the beginning of each Calendar Quarter with the Crude Oil
Estimate pursuant to Article 9.2(D)(1) and the NAG Estimate pursuant
to Article 10.7(E)(1).

(3) The CONTRACTOR will provide NOGA no later than thirty (30) days
after the end of each Calendar Quarter with the Statement of Petroleum
Costs in Relation to Crude Oil pursuant to Article 9.2(D)(2) and the
Statement of Petroleum Costs in relation to Non-Associated Gas
pursuant to Article 10.7(E)(2).

4) CONTRACTOR shall prepare and submit to the Management
Committee for approval the Annual Work Programme and Budget in
accordance with Article 7.1(A). Such budget shall be in the format set
out in Appendix E and shall include estimates of the status of the work
under the current Annual Work Programme and Budget which shall
not be executed by the end of that Contract Year and which shall be
carried forward to the following Contract Year, if any.

(D) CORRECTNESS OF STATEMENTS

So long as the statements provided pursuant to Section 1(C)(2) and (3) reflect a clear
and accurate account and record of such costs and calculations, which can be
supported by CONTRACTOR’s records, and so long as such statements are prepared
and supplied timely in accordance with this Agreement, each such statement shall be
presumed to be true and correct in accordance with Article 23.4, subject to NOGA’s
right to audit pursuant to Article 23.5.

(E) LIMITATIONS FOR NON-BUDGETED ITEMS

The Management Committee may authorise CONTRACTOR to make expenditures
for any items of work not included in the Annual Work Programme and Budget.



117

{6) “Statement of Petroleum Costs in Relation to Crude Qil” shall have
the meaning assigned to it in Section 1(C)(2).

N “Statement of Petroleum Costs in Relation to Non Associated Gas”
shall have the meaning assigned to it in Section 1(C)(3).

(8)  Any reference to an “Article” shall be deemed to be a reference to an
Article in the main body of the Agreement; and any reference to a
“Section” shall be deemed to be a reference to a section in this
Accounting Guidelines & Procedure.

(B) OPERATING ACCOUNT AND CURRENCY
(1)  CONTRACTOR’s Obligation to Establish and Maintain Records

CONTRACTOR shall open and maintain, in accordance with generally
accepted and recognized international accounting principles consistent with
the prevailing good and recognized practices, all such accounting books and
records as may be necessary to record in reasonable detail expenditures and
the Petroleum Costs incurred and the revenues obtained by CONTRACTOR.
CONTRACTOR’s accounts shall be maintained in the English language.

CONTRACTOR shall establish an equitable basis(es) for allocating costs
between Petroleum Costs in relation to Crude Oil and Petroleum Costs in
relation to Non Associated Gas. The basis(es) for the allocation of costs will
be included in each of the Annual Work Programme and Budgets.

2 Accrual Basis

CONTRACTOR’s accounts shall at all times, unless otherwise specified
hereunder, be maintained on an Accrual Basis. “Accrual Basis” means that
basis of accounting under which revenue, costs and expenses are regarded as
applicable to the period in which they are earned or incurred, regardless of
when they are actually invoiced, received or paid.

3) Availability for Inspection by NOGA

CONTRACTOR shall, at all time, make available for inspection by NOGA or
its authorized representatives all of its accounts and records in accordance with
Article 23.

(4)  Currency Exchange

CONTRACTOR’s accounts and records, including without limitation those
relating to the statements of Petroleum Costs shall be kept in Dollars. All
expenditures in non-Dollars currency shall be converted into Dollars at the
Commercial Rate of Exchange. CONTRACTOR shall maintain a complete
record of all exchange rates used in translating any non-Dollars Expenditure
into Dollars. Gains or losses, if any, realized by CONTRACTOR from the
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APPENDIX C

ACCOUNTING GUIDELINES & PROCEDURE

The purpose of this Accounting Guidelines & Procedure is to establish a fair and
equitable method for determining charges and credits to the Operating Account, and
to provide a method for controlling expenditure against approved budgets.

(A)

SECTION 1
GENERAL PROVISIONS

DEFINITIONS

The definitions set forth in Article 1.1 of the Agreement shall apply equally
whenever used in this Accounting Guidelines & Procedure. In addition, the
following detinitions shall also apply whenever any of the words and
expressions described below (whether in the singular or in the plural), are used
in the Accounting Guidelines & Procedure.

(1
(2

A3)

4

(3)

“Accrual Basis” shall have the meaning assigned to it in Section 1(B).
“Commercial Rate of Exchange” shall mean:

(a) the arithmetic average of buying and selling rates of exchange
as quoted in The Financial Times of London, or such other
publication unanimously selected by the Parties, on the last
Business Day of the previous Calendar Month or as otherwise
mutually agreed by the Parties; and

(b) whenever a currency concerned has been bought under a
forward contract in the forex market the rate of exchange shall
be the rate at which such currency was purchased by the
CONTRACTOR.

“Material” shall mean any property, equipment, materials, machinery,
articles and supplies whatever, acquired or held for use in or with
respect to the Petroleum Operations hereunder.

“Non-recoverable Cost Account” shall mean the account or set of
accounts maintained by CONTRACTOR pursuant to Section 1(B) to
record all amounts paid by CONTRACTOR (whether paid by JOC or a
Contractor Party) that are not cost recoverable under the terms of this
Agreement, and hence quality as “Non-recoverable Costs”.

“Operating Account” shall mean the account or set of accounts
maintained by CONTRACTOR pursuant to Section 1(B) to record the
Petroleum Costs incurred and revenues obtained in connection with the
Petroleum Operations hereunder.
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APPENDIX B

BASELINE CRUDE OIL PRODUCTION PROFILE

D"‘;:l::“'“’ 2000 | 2000 | 2010 | 2012 | 2013 | 2014 | 2015 | 20106 | 2017 | 2018

Baseline Crude
Oil Production 28,700 | 30,200 | 31,900 | 33,700 | 37,800 | 38,100 | 38,300 | 38,500 | 38,600 | 38,700

(bopd)

D‘“&*’.‘r“'“’ 2009 | 2020 | 2021 | 2022 | 2023 | 2024 | 2025 | 2026 | 2027 | 2028 | 2029

Baseline Crude
Oil Production 38,700 | 38,700 | 38,700 | 38,700 | 38,700 | 38,600 | 38,500 | 38,400 | 38400 | 38,300 | 38,100

(bopd)
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Unayzah Stratigraphic Cross Section
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Coordinates of the Non-Associated Gas Contract Area
and
the Crude Oil & Associated Gas Contract Area

Projection Information

Projection: Transverse Mercator
False Easting: 500000.00

False Northing: 0.00

Central Meridian: 51.00

Scale Factor: 1.00

Latitude Of Origin: | 0.00

Linear Unit: Meter

Zone: 39N

GCS Ain el Abd 1970

Datum:

Ain el Abd 1970

Non-Associated Gas Contract Area

Reference No. X Y |
1 450185.67 2866166.68
2 450185.67 2895347.51
3 465680.66 2895347.51
4 465680.11 2862017.71
5 453315.90 2862013.79

Crude Oil & Associated Gas Contract

Area
Reference No. X Y ,
6 450900.00 2866340.00
7 450900.00 2892600.00
8 459080.00 2892600.00
9 461300.00 2871260.00
10 455750.00 2864325.00
11 452355.00 2864325.00
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APPENDIX A

CONTRACT AREA

The Contract Area for the Development and Production Sharing Agreement in respect
of the Bahrain Field Phased Development Project is comprised of the Non-Associated
Gas Contract Area and the Crude Oil and Associated Gas Contract Area, as defined
below.

Non-Associated Gas Contract Area: The areal boundaries of the Non-Associated
Gas Contract Area are defined by points 1 — 5 (following the coastline as shown) on
the Bahrain Field Non-Associated Gas Contract Area map. The Non-Associated Gas
Contract Area extends vertically from the top of the Khuff Formation to the base of
the Unayzah Formation, as defined by the base Unayzah as determined by Bapco in
Well A-370 (see the Type Log defining the Base of the Unayzah and the Unayzah
Stratigraphic Cross-Section figures). The CONTRACTOR has the rights to develop
and produce all Non-Associated Gas reservoirs in the interval below the top of the
Khuff Formation and above base Unayzah within the Non-Associated Gas Contract
Area.

Crude Oil and Associated Gas Contract Area: The areal boundaries of the Crude
Oil and Associated Gas Contract Area production are defined by points 6 — 11
(following the coastline as shown) on the Bahrain Field Crude Oil and Associated Gas
Contract Area map. The vertical boundaries for the Crude Oil and Associated Gas
Contract Area are from the surface to the top of the Khuff Formation. The
CONTRACTOR has the rights to develop and produce all reservoirs above the top of
the Khuff Formation within the Crude Oil and Associated Gas Contract Area.
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IN WITNESS WHEREQF, the Parties have caused this Agreement to be executed as of the date
first set forth above by their respective representatives thereunto duly authorised.

For and on behalf of: For and on behalf of:

Occidental of Bahrain Ltd. National Oil and Gas Authority

By: By:

Name: Rolf K. Monjo Name: H.E. Dr. Abdul Hussain bin Ali Mirza

Title: Executive Vice President Title: Minister of Qil and Gas Affairs
Chairman, National Oil and Gas
Authority

For and on behalf of: For and on behalf of:

MDC Qil & Gas (Bahrain Field) LLC The Oil and Gas Holding Company BSC (¢)

By: By:

Name: H.E. Khaldoon Khalifa Al Mubarak Name: H.E. Dr. Abdul Hussain bin Ali Mirza

Title: CEO and Managing Director, Title: Minister of Oil and Gas Affairs

Mubadala Development Company PJSC, Chairman, The Oil and Gas Holding

as Authorised Signatory Company BSC (¢)
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written notification thereof to such other Party. Each Party shall promptly notify the other
Party of any violation of this Article 31.7 and any consideration received as a result of
such violation shall be paid over or credited to such other Party. Any representative(s)
authorized by a Party may audit any and all records of the other Party and any
subcontractor or vendor for the sole purpose of determining whether there has been
compliance with this Article 31.7.

31.8 Conflict Between Body of Agreement and Appendices

In the event of any conflict between any provisions in the body of this Agreement and any
provision in the Appendices, the provision in this main body shall prevail.

31.9 Warranty of Validity

Each Party represents and warrants to the other Party that this Agreement and any
document delivered under or pursuant to this Agreement has been duly and validly
authorized, signed and delivered by such Party, and therefore constitutes a valid, effective
and binding obligation of such Party on and from the Handover Date.

31.10 Default Interest

If any Party fails to pay any amount payable by it under this Agreement on its due date,
interest shall accrue on the overdue amount from, and including, the due date up to, but
excluding, the date of actual payment at a rate of two percent (2%) above one-month
LIBOR, compounding daily.

*** Rest of Page Intentionally Blank ***
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31.1

31.2

31.3

314

31.5

31.6

31.7

ARTICLE 31
MISCELLANEOUS

Entire Agreement

This Agreement supersedes and replaces any previous agreement or understanding
between the Parties, whether oral or written, on the subject matter hereof, prior to the
execution date of this Agreement.

Amendment

(A)  This Agreement shall not be amended, modified, varied or supplemented in any
respect except by an instrument in writing signed by all the Parties, which shall
state the date upon which the amendment or modification shall become
effective.

(B) CONTRACTOR may request certain modification to the agreed technical terms
to facilitate the execution to this Agreement. NOGA shall have the discretion
whether or not to grant such requests. If any such request is granted by NOGA,
any amendments resulting there from shall be on terms and conditions to be
mutually agreed between the Parties.

Waiver

No Party shall be deemed to have waived, released or otherwise modified any of its rights
hereunder unless such Party has expressly indicated its intention to do so in a written
instrument duly signed by such Party, provided further that any such instrument shall
relate only to such matter to which it expressly refers, and therefore shall not apply to any
subsequent or other matter.

Reference to Laws and Regulations

Reference to any law or regulation includes a reference to that law or regulation as from
time to time may be amended, extended or re-enacted.

Language of Documents

Any and all documents required under or resulting from or connected with or necessary to
implement this Agreement, including but not limited to reports, accounting books and
records, and plans, shall all be prepared and delivered in the English language.

Measurement of Time

In this Agreement all measurements of time shall be fixed and computed pursuant to the
Gregorian Calendar.

Conflict of Interest

Each Party shall be responsible that no director, employee or agent of a Party or its
Affiliates, subcontractors, or vendors shall give to or receive from any director, employee
or agent of the other Party or its Affiliates any commission, fee, rebate or any gift or
entertainment of significant cost or value in connection with this Agreement, or enter into
any business arrangement with any director, employee or agent of such other Party or its
Affiliates other than as a representative of such Party or its Affiliates, without prior
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Ifto CONTRACTOR:
Occidental of Bahrain Ltd.

c/o Occidental Oil & Gas Corporation
PO Box 73243

Occidental Tower

4™ Street, Muroor

Abu Dhabi

United Arab Emirates

Attention: Executive Vice President - International Business Development

Facsimile: +971 2 691 7300

Copy to:

c/o Occidental Oil & Gas Corporation
5 East Greenway Plaza

Suite 110

Houston, Texas 77046-0521

United States of America

Attention: President - International Production

Facsimile: +1 713 215 7001

MDC Oil & Gas (Bahrain Field) LLC
PO Box 45005

Abu Dhabi

United Arab Emirates

Attention: CEO, Mubadala Oil & Gas

Facsimile: +971 2 413 0102

The Oil and Gas Holding Company BSC (¢)

PO Box 1426
Manama
Bahrain

Attention: Chief Executive
Facsimile: +973 1731 2545

or to such other address as a Party may from time to time specify by notice to
the other Party.
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CONTRACTOR’s request, NOGA shall (at CONTRACTOR’s sole cost) assist CONTRACTOR
in opening such an office, and with obtaining the documents needed for the purposes of
registration thereof.

30.1 Notices

(A)

(B)

ARTICLE 30
NOTICES

All notices required to be given under this Agreement shali be written in the
English language, and delivered by courier, sent by registered mail (postage
prepaid), or sent by facsimile to the relevant addresses of the Parties specified
below in Article 30.1(B). Notices received during business hours on business
days are deemed to be received upon receipt. Notices received outside of
business hours are deemed to be received on the next business day. The
addressee of any notice given hereunder shall, immediately upon receipt thereof,
acknowledge such receipt by facsimile, whenever requested to do so by the
sender.

All notices hereunder, as well as any studies, reports, documents and
communications provided by CONTRACTOR to NOGA. or vice versa shall be
delivered at, or sent to, the following addresses of the Parties:

If to NOGA:

PO Box 1435
Manama
Babhrain

Attention: H.E. Dr. Abdul Hussain bin Ali Mirza

Facsimile: +973 1729 3007
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shall act as the presiding arbitrator of the tribunal. If either Party fails to appoint
an arbitrator as provided herein, or if the two (2) arbitrators appointed by the
Parties are unable or fail to agree upon the third arbitrator within thirty (30) days
of their appointment, or such other period of time as the Parties may agree in
writing, then the third arbitrator shall be appointed by the ICC acting in
accordance with any rules adopted by the ICC for this purpose. All arbitrators to
be appointed shall be of a nationality different from that of any of the Parties.

(C)  Any award or other decision of the arbitral tribunal shall be given by a majority
of the arbitrators.

(D)  In the case of questions of procedure, when there is no majority or when the
arbitral tribunal so authorizes, the presiding arbitrator may decide on his own.

(E) The place of arbitration shall be London, United Kingdom.
(3] The language to be used in the arbitral proceedings shall be English.

(G)  Any Party may make an application to any court having jurisdiction for
enforcement of any award (including any award granting interim measures)
against the other Party and for the obtaining of any evidence (whether by
production of documents or testimony of witnesses) which the arbitrators direct
shall be admitted in the arbitration.

(H)  Each Party shall have the right to seek interim measures, including injunctions,
from any court of competent jurisdiction in order to preserve the rights of such
Party pending the arbitral proceedings.

) The Parties shall not appeal the decision and any award of the arbitration
tribunal to any court which would otherwise have jurisdiction in any matter
arising in the course of the arbitration or out of the decision and any award,
except if such appeal is permitted under applicable law. However, any Party
may make an application to any court having jurisdiction for registration of the
decision and any award, for judgment on the decision and any award to be
entered and/or for enforcement of any award.

28.5 Confidentiality

To the extent permitted by any applicable law, and subject to the rules of any applicable
stock exchange having authority over one or more of NOGA and each of the Contractor
Parties, the Parties shall maintain the confidentiality of all Expert determinations and
arbitral proceedings, and shall not disclose the outcome of such proceedings or the
reasoning of the Expert(s) or tribunal in such proceedings or any materials in the
proceedings which are not otherwise in the public domain, including materials created for
the purpose of the arbitration or Expert determination and all other documents or evidence
given by a Party, witness, expert or any other person.

ARTICLE 29
OFFICE IN THE KINGDOM OF BAHRAIN

Within three (3) Calendar Months from the Handover Date, CONTRACTOR or an Affiliate of
CONTRACTOR shall open an office in the Kingdom of Bahrain, in the charge of a person
empowered to receive any notices duly given under the provisions of Article 30. Upon
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(B)

©)

(D)

Agreement, including the existence, validity, interpretation, performance,
breach, or termination of this Agreement (a “Dispute”), either Party may
commence the dispute resolution process by providing the other Party with
notice in writing of the existence of that Dispute and the relief requested
(“Notice of Dispute”).

Upon receipt by either Party of a Notice of Dispute, the Parties shall, in good
faith and using all reasonable efforts in the spirit of cooperation, attempt
amicably to settle such Dispute.

If the Parties have not resolved the Dispute in accordance with Article 28.2(B)
by means of a written settlement agreement within thirty (30) days of delivery of
the Notice of Dispute, (i) the Minister of Oil and Gas Affairs of the Government
and (ii) the President (or equivalent individual) of each of the applicable
Contractor Parties shall, in good faith and using all reasonable efforts in the
spirit of cooperation, attempt amicably to settle such Dispute.

If the Parties have not resolved the Dispute in accordance with Article 28.2(C)
by means of a written settlement agreement within forty (40) days of delivery of
the Notice of Dispute (or such earlier date as the parties to the Dispute may
agree), the Dispute shall be settled by Expert determination in accordance with
Article 28.3 or arbitration in accordance with Article 28.4.

28.3 Expert Determination

(A)

(B)

(©)

Provided that Articles 28.2(A), 28.2(B) and 28.2(C), have been complied with,
Disputes contemplated and arising under the terms of Articles 5.4(E), 7.1(D),
7.2(D), 10.3(C), 12.1(D)4), 13.1(H) and 24.1(K) may be referred to Expert
determination in accordance with the terms of those Articles and the procedure
set out in Appendix D. In addition, and also subject to Article 28.2(B), the
Parties may also agree in writing to refer any other Dispute to such Expert
determination.

The Parties agree that the decision of such sole Expert or panel of Experts shall
be final and binding upon the Parties and shall not be subject to arbitration.

Any Dispute referred to Expert determination will be considered by one (1)
Expert only unless a Party elects that the Dispute be determined by a panel of
three (3) Experts in accordance with Section 3 of Appendix D.

28.4 International Arbitration

(A)

(B)

Excepting where the Parties are able amicably to settle a Dispute in accordance
with Article 28.2 or have elected to refer the Dispute to Expert determination
under Article 28.3, the Parties hereby agree that such Dispute shall be settled by
arbitration in accordance with the UNCITRAL Arbitration Rules in effect on the
date on which the notice of arbitration is received by the respondent (the
“Rules”).

The number of arbitrators shall be three (3). Each of the Parties shall appoint
one (1) arbitrator within thirty (30) days of the issuance of the notice of
arbitration pursuant to the Rules. The two (2) arbitrators thus appointed shall,
within thirty (30) days of their appointment, choose the third arbitrator, who
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Article 26.1, and that such Party has, in accordance with Article 26.3, used ali reasonable
endeavours to mitigate and overcome the effect of such Force Majeure, or to eliminate the
cause thereof, as may be applicable, as soon as reasonably possible.

ARTICLE 27
GOVERNING LAW

27.1 Governing Law

(A)  This Agreement shall be governed by, construed and interpreted in accordance
with the laws of the Kingdom of Bahrain, and any arbitral tribunal censtituted
pursuant to Article 28.4 below shall apply the laws of the Kingdom of Bahrain.
However, if and to the extent that there is any absence of provisions in such laws
to determine an issue arising hereunder, such issue shall be determined in
accordance with the laws of England and Wales as may be applicable, and with
reference to Good International Petroleum Industry Practices.

(B) The Parties, their Affiliates, subcontractors, and their respective servants shall,
while in the Kingdom of Bahrain, be subject to the laws, regulations, and
decrees as may be in force from time to time in the Kingdom of Bahrain.

ARTICLE 28
DISPUTE RESOLUTION

28.1 Parties

For the avoidance of doubt, NOGA, CONTRACTOR and the Contractor Partics
acknowledge and agree that:

(A)  where there is an obligation on CONTRACTOR, either:
08 the External Contractor Parties collectively; or
2) all of the Contractor Parties collectively,

can bring proceedings in their capacity as CONTRACTOR (or have proceedings
brought against CONTRACTOR) under this Article 28;

(B)  where there is an obligation on the External Contractor Parties only, the External
Contractor Parties can only bring proceedings (or have proceedings brought
against them) under this Article 28, collectively, in their capacity as External
Contractor Parties, and references in this Article 28 to a Party shall be deemed to
refer to the External Contractor Parties where appropriate; and

(C)  where there is an obligation on a single Contractor Party only, that single
Contractor Party can only bring proceedings (or have proceedings brought
against it) under this Article 28, in its capacity as a single Contractor Party, and
references in this Article 28 to a Party shall be deemed to refer to that Contractor
Party where appropriate.

28.2 Notice of Dispute and Amicable Negotiations

(A)  Upon the occurrence of any dispute. controversy or claim arising out of or in
relation to this Agreement or the Petroleum Operations carried out under this
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(D)  explosions, earthquake, tsunami, flood, fire, storm, epidemic and any other
natural physical disaster or natural calamities;

(E) war (declared or undeclared), act of war, invasion, hostilities, embargo,
blockage or other enemy action due to war;

(F) revolution, rebellion, civil commotion, riot, insurrection, terrorist acts or the
threat of terrorist acts, seizure or act of sabotage;

(G) strike, lockout or other labour or industrial disturbance; and/or

(H)  closing or unavailability of harbours, ports, refineries, gas distribution networks
or other facilities required for the sale, transport or export of Crude Oil or
Natural Gas.

Notice Requirements and Duty to Mitigate

In the event of Force Majeure, the affected Party shall give prompt written notice to the
other Party of the event causing the delay or prevention stating the date, extent, likely
duration and cause thereof, and shall use all reasonable endeavours to mitigate and
overcome the effect of such Force Majeure, or eliminate the cause thereof, as may be
applicable, as soon as reasonably possible. The affected Party shall also promptly notify
the other Party as soon as the Force Majeure event has been removed and no longer
prevents it from discharging the performance obligations which have been suspended
pursuant to Articie 26.3, and shall thereafter resume compliance with such obligations as
soon as possible.

Consequence of Force Majeure - Suspension of Obligations

Save with regard to the payment of any monies due under this Agreement, if and to the
extent that the performance of any Party to this Agreement is delayed or prevented due to
Force Majeure, the obligations of the affected Party shall be suspended and neither Party
shall be liable to the other Party in respect of any such failure or delay, provided that the
affected Party shall have, in accordance with Article 26.2, used all reasonable endeavours
to mitigate and overcome the effect of such Force Majeure, or to eliminate the cause
thereof, as may be applicable, as scon as reasonably possible.

Consequences of Force Majeure — Tolling of Term of Agreement

If and to the extent that as a result of Force Majeure the performance by a Party is delayed
or prevented and such Party is prevented from exercising any rights or performing any
obligations under this Agreement due to Force Majeure, then: (i) the period of such delay
or prevention; (ii) the period which may be necessary for the restoration of any damage
caused by the event of Force Majeure; and (iii) such period as may be reasonably
necessary for recommencing the work; shall be added to the time periods set forth in
respect of the relevant obligations under this Agreement, where the time for the
performance of the obligations affected thereby and for performance of any obligation or
the exercise of any right dependent thereon, and the Term shall be extended for the period
of Force Majeure, or by such other period as may be agreed by the Parties.

Burden of Proof on Party Claiming Force Majeure

The Party asserting the claim of Force Majeure shall have the burden of proving that the
circumstances constitute valid grounds for a claim of Force Majeure in accordance with
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manner, including the entry into and delivery of such agreements
required to effect the transfer.

(G)  The effective date of the withdrawal of a Withdrawing Contractor Party (the
“Date of Withdrawal”) shall be:

(N where the Participating Interest of the Withdrawing Contractor Party has
been transferred to NOGA or an entity wholly-owned by the
Government in accordance with Article 25.11(E), the first to occur of the
date on which all conditions to such transfer are fulfilled and the last day
of the Withdrawal Notice Period; and

2) where the Participating Interest of the Withdrawing Contractor Party has
been transferred to the non-withdrawing Parties in accordance with
Article 25.1 L(F), the first to occur of the date on which all conditions to
such transfer are fulfilled and the last day of the Withdrawal Notice
Period.

25.12 Termination by Agreement of the Parties
This Agreement may be terminated by express agreement of the Parties.

25.13 Handover of operations upon termination
Upon expiration of the Term or termination of this Agreement, the Parties shall cooperate
to effect the transfer of operations to NOGA in a diligent and expeditious manner,

including the entry into and delivery of such agreements required to effect the transfer.

ARTICLE 26
FORCE MAJEURE

26.1 Definition of “Force Majeure”
“Force Majeure” means any event or combination of events that:

(A)  is not reasonably within the control of the affected Party or JOC, as the case may
be, excluding (without limitation):

(D the unavailability of funds;
2) the unavailability of seismic crews or drilling rigs; and
(3) changes in market conditions or financial hardship;

(B) has prevented the performance, or delayed the performance, of the affected
Party under this Agreement, or prevented (or delayed) the affected Party from
exercising its rights under this Agreement; and

©) was unforeseeable, or which, if foreseeable, could not have been reasonably
provided for in a way that would have permitted the affected Party or the JOC to

perform, and/or to exercise its rights,

including the following events:
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25.11 Withdrawal by a Contractor Party

(A)

(B)

©

(D)

(E)

(F)

No Contractor Party may withdraw from this Agreement at any time during the
Term other than in accordance with this Article 25.11.

If a Contractor Party wishes to withdraw from this Agreement, it shall inform
NOGA of its intention to withdraw from this Agreement and its intention to use
its best endeavours to assign its Participating Interest to a new entity pursuant to
Article 24.

If that Contractor Party is not able to assign its Participating Interest in
accordance with Article 25.11(B) and pursuant to Article 24 after using its best
endeavours to do so for a period of not less than six (6) months then that
Contractor Party (the “Withdrawing Contractor Party”) shall have the right
upon three (3) years prior notice (the “Withdrawal Notice Period”) to NOGA
to withdraw from this Agreement with respect to the Contract Area, which
withdrawal shall take effect on the Date of Withdrawal.

During the Withdrawal Notice Period up to the Date of Withdrawal, the
Withdrawing Contractor Party shall continue to enjoy all its rights under this
Agreement, provided that the Withdrawing Contractor Party satisfies all
obligations and liabilities it has incurred prior to the Date of Withdrawal,
including any expenditures budgeted and/or approved by the Management
Committee prior to the Date of Withdrawal, and any liability for acts,
occurrences or circumstances taking place or existing prior to the effective date
of its withdrawal. Furthermore, any liens, charges and other encumbrances
which the Withdrawing Contractor Party placed on its interest prior to its
withdrawal shall be fully satisfied or released, at its expense, prior to its
withdrawal.

During the Withdrawal Notice Period, if NOGA gives notice that it wishes to
take over some or all of the Participating Interest of the Withdrawing Contractor
Party on its behalf or on behalf of any entity wholly-owned by the Government,
then the Parties shall cooperate to effect the transfer of such Participating
Interest to NOGA or such entity in a diligent and expeditious manner, including
the entry into and delivery of such agreements required to effect the transfer.

Excepting where the Participating Interest of the Withdrawing Contractor Party
has been transferred to NOGA or an entity wholly-owned by the Government in
accordance with Article 25.11(E), at the end of the Withdrawal Notice Period:

) any outstanding amounts owed by either NOGA or the Withdrawing
Contractor Party to the other shall become immediately due and payable;

(2) the Withdrawing Contractor Party shall assign all of its Participating
Interest to such non-withdrawing Parties as wish to accept it, which shall
(unless otherwise agreed by such non-withdrawing Parties) be allocated
to them in the proportion in which their respective Participating Interests
in effect immediately prior to the commencement of the Withdrawal
Notice Period; and

3) the Parties shall cooperate to effect the transfer of such Participating
Interest to such non-withdrawing Parties in a diligent and expeditious
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Right to Cure and Notice of Termination

(A)  Ifthe breach (as per Articie 25.1 or Article 25.5, as applicable) is not reasonably
capable of being cured then the non-breaching Party may immediately give a
notice of termination to the breaching Party.

(B)  Ifthe breach is reasonably capable of being cured then the non-breaching Party
shall as soon as reasonably possible after becoming aware of such breach give
the breaching Party a ninety (90) day notice to cure specifying the applicable
event of termination as per Article 25.1 or Article 25.5, as applicable. If a
breaching Party, either: (i) cures the breach within such ninety (90) day notice
period; or (ii) does promptly and diligently commence an appropriate cure, in
accordance with Good International Petroleum Industry Practices, as soon as
reasonably possible subsequent to receiving such notice to cure, and has
continued diligently to implemernt such cure up to the end of such ninety (90)
day period; then the non-breaching Party shall have no right to terminate this
Agreement. If, however, the breaching Party either: (i) fails to cure the breach
within such ninety (90) day notice period; or (ii) does not promptly and
diligently commence an appropriate cure, in accordance with Good International
Petroleum Industry Practices, as soon as reasonably possible subsequent to
receiving such notice to cure, and/or has not continued diligently to implement
such cure up to the end of such ninety (90) day period; then the non-breaching
Party shall have the right to terminate this Agreement by giving a notice of
termination to the breaching Party. Such termination shall be effective upon
issuance of said notice.

Option to Terminate Subject to Confirmation by Arbitration

If a Party has given each of the other Parties a notice of termination under Article 25, or if
such Party has given each of the other Parties a notice to cure under Article 25.8, but is of
the opinion that both an event of termination, as described in Article 25.1 or Article 25.5,
as applicable, has occurred, and that the other Party or Parties has failed to cure, or to
commence to cure, as provided in Article 25.8, then such Party may elect between:

(A)  termination effective upon notice as described in Article 25.8; or

B) termination subject to confirmation as result of arbitration of the issues (i)
whether the applicable termination event did in fact occur; and/or (ii) whether
cure was in fact not performed, or commenced, as applicable, in accordance
with Article 25.8; in such a case the Term will be tolled for the period of time
between the initiation of arbitration under Article 25.8 and either: (i) the
issuance of any associated arbitral award; or (ii) the agreed upon date of
settlement.

Termination in the Case of Extended Force Majeure

Subject to CONTRACTOR having the same obligations and rights as it would under
Article 25.6 CONTRACTOR shall have the right to terminate this Agreement in the event
that Force Majeure, pursuant to Article 26, prevents CONTRACTOR from performing
under this Agreement for a period of more than two (2) years.
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25.5

25.6

25.7

against CONTRACTOR that may have accrued under this Agreement up to the time of
such termination.

Termination by CONTRACTOR

Subject to Articles 25.8 and 25.9 and in addition to any other termination rights under this
Agreement, CONTRACTOR shall have the right to terminate this Agreement if NOGA
has committed a Material Breach of this Agreement or failed to comply with any final
determination or award made by an Expert or by arbitrators under Article 28.

CONTRACTOR’s Obligations and Rights upon Termination by CONTRACTOR

(A)  Inthe event of any termination as result of the occurrence of a termination event
as described in Article 25.5, CONTRACTOR shall have no further obligations
or liabilities other than those accrued under this Agreement up to the time of
such termination. Provided, however, that such accrued obligations on the part
of CONTRACTOR shall be deemed:

N to include all obligations under Article 18.5;

) not to include any obligations under the then applicable Annual Work
Programme and Budget, unless CONTRACTOR was already in breach
of this Agreement in that regard at the time of such termination and had
not cured within the time provided under Article 25.8; and

3) not to include any obiigation (other than described in Article
25.6(A)(2)), to pay any budgetary amounts associated with, or to
perform any unperformed elements of the Master Development Plan.

(B) In the event of any termination as result of the occurrence of a termination event
as described in Article 25.5:

(1) CONTRACTOR shall have no further rights against NOGA other than
those accrued under this Agreement up to the time of such termination,
which accrued rights shall be deemed: (i) not to include rights to any
share of production subsequent to such termination, regardless of
whether CONTRACTOR had recovered its Petroleum Costs as of the
date of termination; or (ii) any rights to assets brought into the Kingdom
of Bahrain under this Agreement except for assets that were brought
through customs with a temporary status; and

2) CONTRACTOR shall relinquish the entire Contract Area.
NOGA’s Obligations and Rights upon Termination by CONTRACTOR

Upon termination of this Agreement by CONTRACTOR pursuant to Article 25.5 NOGA
shall: (i) have no further obligations or liabilities to CONTRACTOR other than those that
may have accrued under this Agreement up to the time of such termination; (ii) have the
rights against CONTRACTOR that may have accrued under this Agreement up to the time
of such termination.
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Defaulting Contractor Party under this Agreement shall not be affected by the
termination of this Agreement in relation to the Defaulting Contractor Party.

(C©) NOGA shall have the right to elect in the notice made pursuant to Article
25.2(B) to receive the assignment of the Participating Interest of the Defaulting
Contractor Party. In such event Defaulting Contractor Party shall forthwith
assign, unconditionally and without consideration, to NOGA its entire
Participating Interest. NOGA shall hereby agree to accept such Participating
Interest and assume responsibility for all the rights and obligations relating to
such Participating Interest under this Agreement, including any obligations
which are outstanding as of the date of assignment of thereafter.

CONTRACTOR’s Obligations and Rights upon Termination by NOGA

In the event of any termination as result of the occurrence of a termination event as
described in Article 25.1, the following provisions apply:

(A) CONTRACTOR shall have no further obligations or liabilities other than those
accrued under this Agreement up to the time of such termination. Provided,
however, without limitation, that such obligations on the part of
CONTRACTOR shall be deemed:

I to include all obligations under the then applicable Annual Work
Programme and Budget, which obligations shall, at NOGA’s option, be
fulfilled by CONTRACTOR either by performance of such obligations
in full in accordance with their terms or by payment in Dollars to NOGA
of any outstanding balance of unexpended amounts in the associated
budget element of such Annual Work Programme and Budget;

2 to include all obligations under Article 18.5; and

3) not to include any obligation (other than described in Article 25.3(A)(2)
above), to pay any budgetary amounts associated with, or to perform any
unperformed elements of the Master Development Plan.

(B) CONTRACTOR shall have no further rights against NOGA other than those
accrued under this Agreement up to the time of such termination. In the event of
such a termination pursuant to Article 25.1, CONTRACTOR shall relinquish the
entire Contract Area and such rights on the part of CONTRACTOR shall be
deemed: (i) not to include rights to any share of production subsequent to such
termination, regardless of whether CONTRACTOR had recovered its Petroleum
Costs as of the date of termination; or (ii) any rights to assets brought into the
Kingdom of Bahrain under this Agreement except for assets that were brought
through customs with a temporary status.

(C)  Pursuant to Article 4.2, NOGA shall be entitled to call on the project guarantee.
NOGA’s Obligations and Rights upon Termination by NOGA
Upon termination of this Agreement by NOGA pursuant to Article 25.1 NOGA shall: (i)

have no further obligations or liabilities to CONTRACTOR other than those that may
have accrued under this Agreement up to the time of such termination; (ii) have the rights



94

)
(4

T 2009 gaigs 4 el — 2898 1 aa=ll dale

(E)

(F)

(€))

(H)

M

)

Any Contractor Party has been adjudged bankrupt by a competent court or
enters into or scheme of composition with its creditors or takes advantage of any
law for the benefit of debtors;

Any Contractor Party has passed a resolution to apply to a competent court for
liquidation unless the liquidation is for the purpose of amalgamation or internal
reconstruction of which NOGA has been given prior notice and where NOGA
has advised Contractor Party by notice that it is satisfied that Contractor Party’s
performance under this Agreement would not be adversely affected as a result
and has given its approval of such amalgamation or internal reconstruction,
which approval shall not be unreasonably withheld;

Any Contractor Party has assigned any interest in this Agreement without the
prior written consent of NOGA as is required under Article 24.1;

CONTRACTOR has failed to make any monetary payment required by law to
NOGA or to the Kingdom of Bahrain as required under this Agreement by the
due date or within such further period after the due date as may thereafter have
been specified by NOGA or by the Kingdom of Bahrain, as applicable;

CONTRACTOR has failed to comply with any final determination or award
made by an Expert or by arbitrators under Article 28; or

CONTRACTOR has committed a Material Breach of this Agreement.

25.2  Termination by NOGA in respect of any Contractor Party

(A)

(B)

This Agreement shall not be terminated with respect to any Contractor Party that
is not the subject of an event of termination pursuant to Article 25.1 (“Non-
Defaulting Contractor Party”), if one or more such Non-Defaulting Contractor
Parties agrees to assume the liability for the circumstance which would
otherwise result in termination of this Agreement under Article 25.1
(*“Accepting Contractor Party™).

In cases falling under Article 25.2(A), NOGA shall have the right upon giving
thirty (30) days notice to CONTRACTOR, to demand that the Defaulting
Contractor Party assign its Participating Interest to the Accepting Contractor
Party(ies). In such event, subject to Article 25.2(C), Defaulting Contractor Party
shall forthwith assign, unconditionally and without consideration, to the
Accepting Contractor Party its entire Participating Interest. If there are two (2)
or more Accepting Contractor Parties, such assignment shall be made in
proportionate shares corresponding to the proportion which the Accepting
Contractor Party’s Participating Interest bears to the total Participating Interests
of all the Accepting Contractor Parties. Each Accepting Contractor Party shall
hereby agree to accept such share and assume responsibility for all the rights and
obligations relating to such share under this Agreement, including any
obligations which are outstanding as of the date of assignment of thereafter. For
the avoidance of doubt, if an Accepting Contractor Party has provided a parent
company guarantee under Article 4.1, such Accepting Contractor Party
acknowledges and agrees that the guaranteed obligations under such parent
company shall be increased to include such obligations relating to the
Participating Interest so assigned. The rights and obligations of a Non-
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guarantee provided in accordance with Article 4 to the assignee of the rights and
obligations under this Agreement, and NOGA shall notify CONTRACTOR of
any such assignment in writing.

(Q)  The guarantees provided in compliance with Article 4 by an External Contractor
Party that assigns its rights and obligations in accordance with this Article 24.1
shall cease upon the effective date of the assignment of all of that External
Contractor Party’s Participating Interest. In the case of the assignment of only
part of such External Contractor Party’s Participating Interest, the guarantee
provided in accordance with Article 4.1 shall be unaffected whilst the guarantee
provided in accordance with Article 4.2 shall be reduced in proportion to the
Participating Interest being assigned. The assignee of such External Contractor
Party’s Participating Interest shall, in turn, furnish NOGA with guarantees in
compliance with Article 4, with the project guarantee provided pursuant to
Article 4.2 being pro rata to the assigned Participating Interest share of the
termination payment under such project guarantee given by the relevant External
Contractor Party assignor.

(R)  In the event that NOGAHOLDING assigns its right and obligations under this
Article 24.1, in whole or in part, to a non-Affiliate, such assignee shall be
deemed to be an External Contractor Party for the purposes of this Agreement
and shall, on or prior to the effective date of that assignment, deliver to NOGA a
parent company guarantee and a project guarantee pursuant to Article 4 as
though the reference to the Handover Date in that Article 4 was to the effective
date of that assignment.

ARTICLE 25
TERMINATION

Termination by NOGA

Subject to Articles 25.8 and 25.9 and in addition to any other termination rights under this
Agreement, NOGA may, if one of the following events of termination occur, terminate
this Agreement by giving written notice to CONTRACTOR or to the Contractor Party
involved (in the case of an event related specifically to a Contractor Party, in which case
the written notice of termination shall apply only to such Contractor Party) (a “Defaulting
Contractor Party”):

(A) CONTRACTOR has not reached the Baseline Crude Oil Production during the
Interim Qil Period or the first Calendar Quarter after the Grace Period, as
applicable, and NOGA chooses to terminate this Agreement;

(B) CONTRACTOR has not maintained Baseline Crude Oil Production during two
consecutive Calendar Quarters of this Agreement (other than during the Grace
Period) and NOGA chooses to terminate this Agreement;

(C)  CONTRACTOR has knowingly submitted any false statement to NOGA in any
manner which was a material consideration in the signing of this Agreement;

(D)  Any Contractor Party has not provided to NOGA the documents, and/or the
legal opinion, as required under Preamble (D) and (E);
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M)

N)

©)

(P)

2) the encumbrance shall be without prejudice and shall be expressly
subordinated to the rights of NOGA under this Agreement;

3) the secured party shall agree in writing with NOGA that, in the event
that the secured party or any other person claiming by, through or under
the secured party shall seek to enforce the encumbrance or, directly or
indirectly, effectively to exercise or control the exercise of any of the
rights of CONTRACTOR under this Agreement (or any agreement or
instrument entered into in connection herewith or therewith), the same
shall be treated as a further assignment subject to the conditions of this
Article 24.1, and the secured party shall be bound to comply, and to
cause any such other person to comply, with the requirements of this
Article 24.1;

€)) such party has given reasonable notice of such encumbrances and
furnishes to NOGA a certified copy of the executed instrument(s)
evidencing the encumbrances;

&) the lender is a major international financial institution in good standing;
and
(6) the lender is not an entity incorporated in a country, or controlled

directly or indirectly by an entity which is incorporated in a country,
with which the Government, for policy reasons, has restricted trade or
business, and with which NOGA and/or the Government cannot
otherwise legally do business.

The applicable Contractor Party wishing to make an assignment hereunder, or to
mortgage, pledge or otherwise encumber its rights and obligations under this
Agreement, shall provide to NOGA by notice the pertinent documents and/or
information as described in Article 24.1(C), or Article 24.1(L), as applicable,
along with any other information that NOGA might reasonably require. If
NOGA has not, within ninety (90) days following such notification to NOGA,
notified such party of NOGA’s decision, or any objection by NOGA, as
applicable, such assignment or encumbrance shall be deemed to be approved, or
not objected to, as applicable, by NOGA, provided that such information
provided by the applicable Contractor Party is accurate and complete.

In the event that any Contractor Party assigns its entire Participating Interest
under this Article 24.1, then the applicable assignee shall assume the rights and
obligations of that Contractor Party under this Agreement.

In the event that any Contractor Party assigns a portion of its Participating
Interest under this Article 24.1, then the applicable assignee shall assume the
rights and obligations of that Contractor Party under this Agreement to the
extent of the Participating Interest so assigned, and the Contractor Party shall
retain its rights and obligations under this Agreement to the exteni of its
remaining Participating Interest.

NOGA shall have the unrestricted right to assign its rights and obligations under
this Agreement, in whole or in part, to BAPCO or NOGAHOLDING or to any
Wholly-Owned Affiliate of NOGA, provided that NOGA shall also
contemporaneously assign the parent company guarantee and the project
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2) provide to NOGA the guarantees required pursuant to Article 4;

3) have the technical and financial ability commensurate with the
responsibilities and obligations that would be imposed on it under this
Agreement; and

“) not be an entity incorporated in a country, or controlled directly or
indirectly by an entity which is incorporated in a country, with which the
Government, for policy reasons, has restricted trade or business, or with
which NOGA and/or the Government cannot otherwise legally do
business.

(H)  No assignment shall be permitted which would result in any Contractor Party,
either assignor or assignee, holding a Participating Interest of less than ten
percent (10%), except where NOGA may, in special circumstances, so permit.

1)) Notwithstanding anything to the contrary, no assignment shall be permitted
which would result in the External Contractor Parties and/or their respective
Affiliates holding in aggregate a Participating Interest of less than fifty-one
percent (51%), except where NOGA may, in special circumstances, so permit.

)] Subject to Article 24.1(K), a Change in Control of a Contractor Party shall be
deemed an assignment of its undivided interest, rights and obligations under this
Agreement requiring compliance with the terms of this Article 24.1.

(K)  Article 24.1(J) does not apply to a Change in Control of the Ultimate Parent
Company of a Contractor Party. In the event of a Change in Control of the
Ultimate Parent Company of a Contractor Party, within thirty (30) days of such
Change in Control, the relevant Contractor Party shall notify NOGA of the
Change in Control. Within thirty (30) days of receipt of such notice, NOGA
shall notify that Contractor Party whether it elects to acquire such Contractor
Party’s Participating Interest at a fair market price to be agreed by NOGA and
such Contractor Party and in the absence of such an agreement, either NOGA or
such Contractor Party may refer the matter to an Expert in accordance with
Article 28.3. In making such election, NOGA may choose to acquire such
Participating Interest on its behalf or on behalf of any entity wholly-owned by
the Government. NOGA may not elect any other entity to acquire such
Participating Interest.

If a matter is referred to an Expert pursuant to this Article 24.1(K), in addition to
the requirements set out in Appendix D, any such Expert must be an
internationally recognised banking and financial advisory firm.

(D) Without prejudice to Article 8.3(E), a Contractor Party may, with the prior
consent of NOGA (which consent shall not be unreasonably withheld, consistent
with the criteria described as follows in this Article 24.1(L)), mortgage, pledge,
charge or otherwise encumber all or any undivided portion of its interest under
this Agreement for the purposes of collateral for the financing of its obligations
under this Agreement, provided that:

(1) such party shall remain liable for all its obligations relating to such
interest;
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Agreement shall inure to the benefit of and be binding upon the permitted assigns and
successors in interest of the Parties.

A

(B)

(©)

(D)

(E)

(F)

(©)

Subject to the requirements of Article 24.1(G), any Contractor Party may, upon
not less than ninety (90) days prior notice to NOGA, assign all or any undivided
portion of its interest, rights and obligations under this Agreement to any of its
Wholly-Owned Affiliates.

Subject to the requirements of the following provisions of this Article 24.1, any
Contractor Party may, with the prior written consent of NOGA (which consent
shall not be unreasonably withheld, consistent with the criteria in Article
24.1(Q)) assign all or any undivided portion of its interest, rights and obligations
under this Agreement to a non-Affiliate.

If any Contractor Party wishes to make an assignment pursuant to Article
24.1(B), it shall give prior notice to NOGA, specifying therein the name and
address of the proposed assignee and the terms, price and conditions of the
proposed assignment (including, if it involves consideration other than cash or
involves assets other than such Contractor Party's Participating Interest share of
its interest, rights and obligations under this Agreement).

Within thirty (30) days of receipt of the notice referred to in Article 24.1(C),
NOGA shall notify the assigning Contractor Party whether it elects to acquire
such Contractor Party's Participating Interest. In making such election, NOGA
may choose to acquire such Participating Interest on its behalf or on behalf of
any entity wholly-owned by the Government. NOGA may not elect any other
entity to acquire such Participating Interest.

If NOGA elects not to acquire the assigning Contractor Party's Participating
Interest share of its interest, rights and obligations under this Agreement
pursuant to Article 24.1(D), or if NOGA does not issue the notice described in
Article 24.1(D) within the thirty (30) day period described in that Article, the
assigning Contractor Party may assign it to the proposed assignee on terms no
more favourable than those set forth in the notice provided in accordance with
Article 24.1(C), such assignment to be completed within a period of one
hundred eighty (180) days (or such period as may be necessary to obtain
requisite approval of the Government, not to exceed a further one hundred
eighty (180) days) from the date of the notice of the prospective assignment.

Information regarding a proposed assignment provided to NOGA pursuant to
Article 24.1(C) shall be treated as confidential and shall be used by NOGA for
the sole purpose of evaluating whether to request assignment of such
Participating Interest to it.

It shall be a condition precedent to any assignment made pursuant to
Article 24.1(A) or Article 24.1(B) that, unless otherwise expressly agreed to by
NOGA in writing, the assignee shall:

08 enter into a written agreement with NOGA, in a pre-approved form as
attached hereto as Appendix H or in a form approved by NOGA’s legal
counsel and consistent with Good International Petroleum Industry
Practices which shall provide that such assignee agrees to be bound by
all of the terms and conditions of this Agreement;
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23.4 Statement of Petroleum Costs

(A) CONTRACTOR shall furnish to NOGA, in respect of each Calendar Quarter,
the Crude Oil Estimate, Statement of Petroleum Costs in relation to Crude Oil,
the NAG Estimate and the Statement of Petroleum Costs in relation to Non-
Associated Gas, each prepared in accordance with Accounting Guidelines &
Procedure.

(B)  Subject to NOGA's audit rights as described in Article 23.3(B) and 23.5,
provided that each of the Statement of Petroleum Costs in relation to Crude Oil
and the Statement of Petroleum Costs in relation to Non-Associated Gas is
prepared in accordance with the Accounting Guidelines & Procedure, each such
statement shall be presumed to be true and correct and the CONTRACTOR may
include the Petroleum Costs stated in such statement into the Operating
Account.

(C)  Subject to Article 7.1(E) and unless the Accounting Guidelines & Procedure
specifically provides otherwise, costs that are not supported by an approved
Annual Work Programme and Budget cannot be entered in the Operating
Account without the approval of the Management Committee.

23.5 NOGA'’s Audit Rights

(A) Upon giving reasonable notice to CONTRACTOR and/or JOC, as
applicable, NOGA may undertake audits of CONTRACTOR’s and/or the
JOC’s books of account. The costs of such audit shall be borne by NOGA.

(B)  Upon giving a thirty (30) day advance written notice to the CONTRACTOR,
NOGA and its representatives shall have the right to audit, at NOGA’s own
cost and expense, JOC’s accounting books, records and files for any
Calendar Quarter, until two (2) years after the expiry of such Calendar
Quarter.

(C)  Within thirty (30) days from the date of conclusion of its audit, NOGA shall
give to CONTRACTOR a draft Audit Report. The Parties shall meet within
thirty (30) days from the date of receipt by CONTRACTOR of the Audit
Report and shall endeavour to reach a mutually satisfactory agreement and to
settle the matter by making any required adjustments. If no such agreement is
reached within sixty (60) days from the date of the Parties’ first meeting,
then either party may at any time thereafter refer the matter for settlement
pursuant to Article 28.3. The Operating Account shall be adjusted pursuant
to the determinations made there under.

ARTICLE 24
ASSIGNMENT

24.1  Assignment

No assignment, mortgage, pledge, charge, or other encumbrance shall be made by any
Contractor Party of any of its rights and/or obligations under this Agreement other than in
accordance with this Article 24.1. Any attempted assignment or encumbrance made in
breach of the provisions of this Article 24.1 shall be null and void. The provisions of this
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23.2

233

(D)  The information described in Article 22.2(A) shall remain the property of
NOGA and must timely be returned to NOGA upon expiry or early termination
or of this Agreement.

ARTICLE 23
RECORDS, REPORTS, ACCOUNTS AND AUDIT

Records, Accounts and Reports

CONTRACTOR shall be required to keep in the Kingdom of Bahrain accurate accounts
and records of all Petroleum Operations and Petroleum Costs. Such accounts shall be kept
in accordance with the Accounting Guidelines & Procedure. CONTRACTOR shall,
within thirty (30) business days from receiving any request from NOGA, make available,
in a meaningful form, any and all such information related to Petroleum Operations and
Petroleum Costs as reasonably requested by NOGA. NOGA shall have the right at all
reasonable times to inspect all records and documents kept by CONTRACTOR hereunder.

Profit and Loss Statement, Balance Sheet, and Cash Flow Statement

In accordance with the requirements of the Commercial Companies Law of Bahrain
(Decree Law No.(21) of 2001), CONTRACTOR shall submit to NOGA a profit and loss
statement in relation to the combined Petroleum Operations in relation of both Crude Oil
and Non-Associated Gas in respect of each Contractor Party for each Contract Year by
March 31% of the following Contract Year, to show the net profit or loss from the
Petroleum Operations for such Contract Year., CONTRACTOR shall, concurrently,
submit a year-end balance sheet and cash-flow statement for such Contract Year to
NOGA.

Financial, Operations and Insurance Programme Reporting

(A)  CONTRACTOR shall keep NOGA fully informed as to the progress and results
of all Petroleum Operations, and shall give financial information concerning
such operations concurrently with the information to be provided under Article
22.1.

(B)  The Parties agree that, at the end of each Contract Year, an internationally
recognised, independent consultant shall be appointed by NOGA to provide a
written report to NOGA on the extent to which CONTRACTOR has complied,
during such Contract Year, with its obligations to conduct Petroleum Operations
in accordance with this Agreement. The costs of such consultancy services shall
be borne by NOGA.

©) The Parties agree that an internationally recognised, independert consultant
may, at least once per year or at the request of NOGA from time to time, be
appointed by CONTRACTOR to provide its assessment of the extent to which
the insurance programme proposed or arranged by CONTRACTOR pursuant to
Article 21.4 complies with the requirements of that Article 21.4. Any
recommendations included in such assessment shall be discussed by the
Management Committee and, to the extent approved by the Management
Committee, shall be adopted by CONTRACTOR. The costs of such assessment
shall be borne by CONTRACTOR and shall be cost recoverable as Operating
Costs.
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(1 in regard to information that has come into the public domain otherwise
than by breach by any such Party of its confidentiality obligations under
this Article 22.2;

(2) if, and only to the extent as, required by applicable law;

3) if, and only to the extent as, required by the disclosure rules of an
applicable stock exchange upon which the disclosing Party’s shares are
listed;

“4) if necessary to the extent reasonably required by dispute resolution

proceedings under Article 28;
&) if such disclosure is to:
(a) the JOC;
(b)  any Affiliate of the disclosing Party;
(©) attorneys and) or consultants of the disclosing Party; or
(d) banks or other financial institutions;

provided that the disclosing Party obtains a written agreement from the
party to whom it wishes to make such disclosure that such party will
abide by a confidentiality undertaking in terms consistent with and no
less stringent than the terms of this Article 22.2. In all such
circumstances, the disclosing Party shall hold the other Party harmless
from any breach of such confidentiality obligation. If an attorney is
required to disclose the contents of this document under the applicable
professional conduct rules of that attorney’s regulator or bar association,
he shall be deemed to have been required to do so by law;

(6) if disclosure is to a prospective bona fide assignee of all or a portion of
CONTRACTOR’s interest in this Agreement, provided that prior to
making any such disclosure CONTRACTOR shall obtain a written
undertaking of confidentiality from the intended recipient in terms
consistent with and no less stringent than the terms of this Article 22.2;
or

0 if disclosure is reasonably necessary to be made by NOGA, or
CONTRACTOR, by way of implementation of this Agreement or in the
course of Petroleum Operations to contractors or subcontractors, as
applicable. Provided that prior to making any such disclosure the
disclosing Party shall obtain a written undertaking of confidentiality
from the intended recipient in terms consistent with and no less stringent
than the terms of this Article 22.2.

(B) CONTRACTOR shall not sell any of the information described in
Article 22.2(A).

(C)  NOGA shall have the right to disclose to Third Parties any of the information
described in Article 22.2(A) which is associated with any portion of the Contract
Area after expiry or early termination of this Agreement.
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(©)

(H)

5

The daily and weekly reports required to be submitted to NOGA pursuant to this
Article 22.1 shall be submitted in the original language of the reports and all
other reports and records required to be submitted to NOGA pursuant to this
Article 22 shall be submitted in the English language.

CONTRACTOR shall ensure the transfer of all data provided to NOGA in
accordance with Article 22.1(B) to an electronic integrated database in the
Kingdom of Bahrain, at a location agreed by the Parties, and shall provide
reasonable access to such database to NOGA and its Affiliates. Upon
termination of this Agreement, NOGA shall have the exclusive right to use such
database and/or grant access to such database to NOGA’s Affiliates or Third
Parties.

At the request of NOGA, CONTRACTOR shall keep and store on behalt of
NOGA and for the account of Pectroleum Operations, such data related to
Petroleum Operations as NOGA miay reasonably request to be kept and stored
from time to time, for a period of up to three (3) years, and with respect to
seismic tapes and data, up to five (5) years from the date on which such data was
made available to NOGA. CONTRACTOR shall keep and store such data in a
sound and prudent manner. CONTRACTOR shall, in a timely manner after
receiving a written request therefor from NOGA, provide NOGA with copies of
seismic tapes and data kept and stored by CONTRACTOR with the cost of
reproduction being reimbursed as Petroleum Costs.

Upon termination of this Agreement all data shall be delivered to NOGA.
Notwithstanding the termination, NOGA may request CONTRACTOR, and
CONTRACTOR shall, for a period not exceeding one (1) year following
termination of this Agreement, keep and store seismic tapes and data outside the
Kingdom of Bahrain in a sound and prudent manner. During such period,
NOGA may request in writing and CONTRACTOR shall provide, in a timely
manner after receiving any such written request, copies of such seismic tapes
and data. All costs associated with the keeping and storing of seismic tapes and
data shall be for the account of CONTRACTOR and the cost of copying shall be
reimbursed by NOGA to CONTRACTOR at cost.

22.2  Confidentiality

(A)

All data and other information developed, acquired, and/or otherwise obtained
by CONTRACTOR in relation to this Agreement (inclusive of
CONTRACTOR’s interpretation of data generated as result of Petroleum
Operations and/or any other reports or documents prepared on the basis of such
data or other information) shall become the property of NOGA, subject to any
exceptions that NOGA may give its prior written consent to. Subject to the
provisions of this Article 22.2, however, CONTRACTOR shall be free to use
any such information in the performance of Petroleum Operations. This
Agreement, as well as such information, is strictly confidential, and accordingly
shall not be disclosed by either NOGA nor any Contractor Party, except as
otherwise specifically provided by this Agreement, without the prior written
consent of each of NOGA and all Contractor Parties (such consent not to be
unreasonably withheld or delayed). Such consent shall not be required:
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2) the casing, drill pipe, tubing and down-hole equipment run in the well
and modifications and alterations thereto; and

3) Petroleum, water and valuable mineral resources encountered,

and any other information consistent with Good International Petroleum
Industry Practices.

(D)  The information required by Article 22.1(C) shall be submitted to NOGA in the
form of well completion reports within ninety (90) days from completion of the
well in question.

(E) With prior notice to NOGA, CONTRACTOR may if necessary remove from the
Kingdom of Bahrain, for the purpose of laboratory examination or analysis,
petrological specimens (including cores and cuttings) or samples of Petroleum
found in the Contract Area and characteristic samples of the strata or water
encountered in a well and seismic data on tape or other media. Upon request,
CONTRACTOR will provide NOGA with copies or equivalent samples and
specimens of the materials which CONTRACTOR proposes to remove from the
Kingdom of Bahrain.

(F) CONTRACTOR shall supply to NOGA on a timely basis (or as otherwise
specifically provided below):

() daily reports on drilling operations and weekly reports on field
geophysical surveys as soon as they are available;

(2) within ten (10) days after the end of each Calendar Month, a report on
the progress of Petroleum Operations during the preceding Calendar
Month, covering:

(a)  a description of the Petroleum Operations carried out and the
factual information obtained including Petroleum production
data from the Contract Area overall and on a well by well basis;

(b) a description of the Contract Area in which CONTRACTOR has
operated; and

(©) a map indicating the location of all wells and other Petroleum
Operations;

3) within three (3) Calendar Months of the end of each Contract Year, an
annual report summarising the matters specified in Article 22.1(F) for
the preceding Contract Year;

4) reports on completion of major elements of Petroleum Operations,
inclusive of CONTRACTOR’s interpretations of data obtained as result
of Petroleum Operations, or unforeseen events, and

(5) other reports as may reasonably be requested by the Management
Committee. Additionally CONTRACTOR will inform NOGA of all
discoveries other than Petroleum, such as discoveries of non-Petroleum
natural resources.
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21.5

22.1

(©

(D)

(E)

(F)

loss, damage or injury caused by pollution in the course of or as a result of
Petroleum Operations;

loss of any property or damage or bodily injury suffered by any party in the
course of or as a result of Petroleum Operations;

any claim for which any member of NOGA Group may be liable relating to the
loss of property or damage or bodily injury suffered by any party in the course
of or as a result of Petroleum Operations for which CONTRACTOR is liable to
indemnify NOGA Group under Article 21.1;

the cost of clean up operations following any incident in the course of or as a
result of Petroleum Operations; and

loss of Petroleum that has been produced to the surface, nominating
CONTRACTOR and NOGA as joint beneficiaries.

Sub-Contractor Insurance

CONTRACTOR shall be responsible for its subcontractors obtaining and maintaining
insurance as described Article 21.4, and discharging to NOGA the obligations described
in Article 21.4, applied mutatis mutandis to such subcontractors.

ARTICLE 22
DATA, INFORMATION AND CONFIDENTIALITY

Data and Information

(A)

(B)

©

CONTRACTOR shall have access to, in an original or reproducible form of
good quality and on tape or other media (including electronic or computer
records) where relevant, all geological, geophysical, petrophysical, engineering,
well, production and other information and data relating to the Contract Area
obtained by NOGA and/or BAPCO prior to the Handover Date of this
Agreement where NOGA considers in its absolute discretion that such access is
necessary for CONTRACTOR to conduct Petroleum Operations.

CONTRACTOR shall record, in an original or reproducible form of good
quality and on tape or other media (including electronic or computer records)
where relevant all geological, geophysical, petrophysical and engineering
information and data relating to the Contract Area obtained by CONTRACTOR
in the course of conducting Petroleum Operations. CONTRACTOR shall
deliver a copy of all such information and data, including the interpretation
thereof and logs, tests and records of wells, and any other information obtained
by CONTRACTOR consistent with Good International Petroleum Industry
Practices, to NOGA as soon as reasonably possible after the same has come into
the possession of CONTRACTOR.

CONTRACTOR shall keep logs and records of the drilling, deepening, plugging
or decommissioning of wells consistent with Good International Petroleum
Industry Practices and containing particulars of:

N the strata through which the well was drilled,
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(B) CONTRACTOR shall indemnify and hold NOGA Group harmless from and
against any and all such injury, sickness, death, loss, action, claim, damage, cost,
liability or expense (including loss of or damage to equipment, property and
materials) to the extent caused by such negligence or wrongful act on the part of
any member(s) of the Contractor Group.

21.3  Consequential losses

(A) In no event shall NOGA or CONTRACTOR be liable to the other for any
indirect or consequential loss or damage arising out of or related to this
Agreement, including inability to produce Petroleum, lost production or loss of
or delay in production of Petroleum.

(B) Subject to Article 21.2(A), CONTRACTOR shall be responsible for all losses of
Crude Oil or Natural Gas that occur between the wellhead and the relevant Point
of Delivery and result from CONTRACTOR’s Wilful Misconduct. NOGA may
by written notice tc CONTRACTOR at any time cause any such loss to be
applied to reduce CONTRACTOR’s share of Profit Crude Oil in relation to
losses of Crude Oil or Associated Gas and the NAG Profit Revenue Pool in
relation to losses of Non-Associated Gas.

21.4 Contractor’s Insurance

Without prejudice to CONTRACTOR’s liabilities as described in Article 21.],
CONTRACTOR shall, or shall cause the JOC to, during the Term maintain and obtain
insurance coverage for and in relation to Petroleum Operations for such amounts and
against such risks as are prudently insured in accordance with Good International
Petroleum Industry Practices, including but not limited to CONTRACTOR’s indemnity
obligations as are described in Article 21.1. CONTRACTOR shall, no later than the
Handover Date, submit to the Management Committee for approval such a proposed
insurance programme — inclusive of limits, coverage, deductibles and other terms thereof.
CONTRACTOR shall, within sixty (60) days of approval of the insurance programme by
the Management Committee, provide to the Management Committee certificates
evidencing that the applicable coverage is in effect. CONTRACTOR shall also submit to
the Management Committee for approval any proposed subsequent insurance programme
not less than sixty (60) days prior to any renewal. CONTRACTOR shall provide to
NOGA copies of applicable certificates within thirty (30) days of any request made by
NOGA. Such insurance policies shall name NOGA, BAPCO, Banagas and the
Government as additional insureds (or as additional “loss payees™), shall waive
subrogation against NOGA, BAPCO, Banagas and the Government, and shall provide that
they may not be cancelled except upon thirty (30) days prior notice to NOGA.
CONTRACTOR shall actively pursue any claims against insurers. Any amount received
by CONTRACTOR from such insurance shall be applied and accounted for in accordance
with the Accounting Guidelines & Procedure. CONTRACTOR shall not self-insure or
insure through Affiliates without the specific prior approval of NOGA. CONTRACTOR
may use its normal worldwide insurance programimes and coverage to satisfy these
insurance obligations only with the specific prior written approval of NOGA. Such
insurance shall, without prejudice to the generality of the foregoing, cover:

(A) loss or damage to all installations, equipment and other assets for so long as they
are used in or in connection with Petroleum Operations;
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(B)

©)

(D)

million) per Contract Year. The Social Contribution Fund shall be applied
towards causes identified by NOGA including social, educational, health or
other similar projects in the Kingdom of Bahrain.

CONTRACTOR shall not be required to make the contribution to the Social
Contribution Fund until the Contract Year following the first (1*) Calendar
Quarter in which the Crude Oil R Factor is greater than 1.0.

The application of the Social Contribution Fund shall be supervised by NOGA
in coordination with the appropriate authorities in the Kingdom of Bahrain.

Contributions to the Social Contribution Fund shall be cost recoverable as
Operating Costs pursuant to Article 9.

ARTICLE 21
LIABILITIES, INDEMNIFICATION AND INSURANCE

21.1 Liabilities and Indemnification Associated with Petroleum Operations

Except as otherwise set forth in this Agreement:

(A)

(B)

NOGA, the Government, their Affiliates, its Affiliates, sub-contractors, and
respective management and personnel (the “NOGA Group”) shall not be liable
for and CONTRACTOR shall indemnify and hold NOGA Group harmless from
and against any and all injury, sickness, death, loss, action, claim, damage, cost
or expense (including loss of or damage to equipment, property and materials),
howsoever caused arising out of or related to Petroleum Operations conducted
by or on behalf of CONTRACTOR from the Handover Date, even if accidental,
save and to the extent that such injury, sickness, death, loss, action, claim,
damage, cost, liability or expense has been caused by the negligence or wrongful
act of any member(s) of NOGA Group; and

NOGA shall indemnify and hold each Contractor Party, its Affiliates, sub-
contractors, and their respective management and personnel (the
“CONTRACTOR Group”) harmless from and against any and all such injury,
sickness, death, loss, action, claim, damage, cost, liability or expense (including
loss of or damage to equipment, property and materials) to the extent caused by
such negligence or wrongful act on the part of any member(s) of NOGA Group.

21.2 Liabilities and Indemnification Associated with Other Activities

Except as otherwise set forth in this Agreement:

(A)

the Contractor Group shall not be liable for and NOGA shall indemnify and hold
the Contractor Group harmless from and against any and all injury, sickness,
death, loss, action, claim, damage, cost or expense (including loss of or damage
to equipment, property and materials), howsoever caused arising out of or
related to any activities within the Contract Area conducted by or on behalf of
any member(s) of the NOGA Group or any Third Party from the Handover Date,
even if accidental, save and to the extent that such injury, sickness, death, loss,
action, claim, damage, cost, liability or expense has been caused by the
negligence or wrongful act of any member(s) of the Contractor Group; and
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management training programs for employees including cross-
posting and training within and outside of the JOC as appropriate.

(7) Subject to Article 20.1(B)(3), CONTRACTOR shall, at all times
during the Term, ensure that the JOC will continue to meet, or
exceed where possible, the level of Bahrainization currently
achieved and maintained by BAPCO, being 80-90% of positions
held by Bahraini employees pursuant to the Master Development
Plan.

(8) CONTRACTOR shall, at all times during the Term, maintain the
high level of training and development for Bahraini engineers and
ensure proper technology transfer to the JOC national workforce
through a proper assessment of performance and identification of
gaps in skills required to assume responsibility of operations in the
development plan.

(9) The Parties acknowledge and agree that the training and
development of employees of the JOC is designed to enhance
the ability of JOC to manage the Petroleum Operations. During
the Term of the DPSA, unless mutually agreed by the Parties, a
Contractor Party shall not, directly or indirectly, offer to employ
or seek to entice away for services any person who is directly
employed by the JOC.

20.2  Transfer of Technology

(A) CONTRACTOR shall apply in the Petroleum Operations Good International
Petroleum Industry Practices, including:

¢ development technology (such as technology that can improve the
economic yield and/or performance of petroleum reservoirs); and

2) associated proprictary and/or patented technology and intellectual
property rights.

(B)  The Contractor Parties shall provide the technology and intellectual property
rights described in Article 20.2(A) in accordance with the Technology and
Technical Services Agreements entered into between such Contractor Parties
and the JOC, and as an element of the respective training programmes pursuant
to Article 20.1; provided, however, that if any such proprietary or patented
technology is restricted by a Third Party then CONTRACTOR shall, to the
extent reasonably possible, attempt to obtain permission for the transfer of such
restricted technology. The technology transferred under this Agreement shall
remain the exclusive property of the owner whether a Contractor Party, one or
more Contractor Party’s Affiliates or a Third Party, as applicable and shall be
subject to the confidentiality restrictions described in the relevant Technology
and Technical Services Agreements.

20.3  Social Centributien Fund

(A)  During the Term, CONTRACTOR shall create a Social Contribution Fund to
which it will contribute, subject to Article 20.3(B), five million Doliars (US$5
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ARTICLE 20

TRAINING, TRANSFER OF TECHNOLOGY AND SOCIAL CONTRIBUTION FUND

20.1

Training and Succession Planning

(A)

(B)

CONTRACTOR shall provide training for nationals of the Kingdom of Bahrain,
including both nationals of the Kingdom of Bahrain employed by
CONTRACTOR as well as employees of NOGA. CONTRACTOR shall provide
a training plan that shall be included as part of relevant Annual Work
Programme and Budget and approved by the Management Committee. Such
expenditures shall be classified as Operating Costs.

It is recognised that this Agreement has been entered into by the Parties with the
intention of giving effect to certain principles relating to the Bahrainization of
the project at all levels of Petroleum Operations and within the JOC, including
the following;:

(D

2

3)

4

&)

(6)

The Parties recognise that the success of the project will rely
heavily upon CONTRACTOR’s and the JOC’s ability to train and
develop a large number of highly qualified Bahrainis to fill
virtually all positions in the JOC.

Current BAPCO employees will assume a large number of the
management positions within the JOC immediately during the
transition period and after the Handover Date of this Agreement.

The Parties recognise that, during the first few Contract Years of
the Agreement, the External Contractor Parties (or their Affiliates)
may second a number of technical and project management experts
into the JOC to work with their Bahraini co-workers in the JOC on
all aspects of the Master Development Plan. The Parties anticipate
that the majority of the positions filled initially by such experts
will be assumed by Bahraini professionals within 5 years of the
Handover Date, some from among current BAPCO upstream
personnel and some of whom will be hired directly by the JOC
(both within and outside of Bahrain).

The JOC will implement an annual plan, in a form acceptable to
NOGA, to ensure that Bahraini employees develop expertise in
each of the areas necessary to implement the Master Development
Plan, such as thermal operations and horizontal well design and
drilling.

The Parties recognise that CONTRACTOR and the JOC, alongside
NOGA, BAPCO and other related companies where necessary,
shall focus on the training and development of Bahrainis for
employment at all levels of the organisation of the JOC.

CONTRACTOR shall, from time to time, identify Bahraini
employees for managerial positions and above within the JOC with
particular attention to such employees filling critical senior
positions and shall provide access to suitable leadership and
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19.2  Preference for Local Goods

(A)  CONTRACTOR shall select vendors for the supply of goods required for
Petroleum Operations from among companies that are nationals »f the Kingdom
of Bahrain. or companies that are controlled by persons who are nationals of the
Kingdom of Bahrain, provided that:

() such companies can demonstrate that they have the capability to deliver
such goods according to the necessary standard on a timely basis;

(2) the cost o1’ such goods from such a company does not exceed the cost of
such goods available from other companies by more than fen percent
(10%); and

(3) the terms and conditions, other than price, applicable to such goods are
substantially competitive with those available from other companies.

(B)  CONTRACTOR shall give first priority to such companies that manufacture the
required goods in the Kingdom of Bahrain, provided that they meet the criteria
as is described above in this Articie 19.2.

19.3  Obligations Under Bilateral and Multilateral Treaties

The application of Articles 19.1 and 19.2 shall be without prejudice to the Kingdom of
Bahrain’s obligations under bilateral and multilateral treaties which are in force in the
Kingdom of Bahrain.

19.4  Preference for Local Employees

(A} CONTRACTOR shall, according to the Labour Laws of the Kingdom of
Balrain and any executive decisions arising therefrom, employ nationals ot the
Kingdom of Bahrain for the implementation of Petroleum Operations provided

that:

(1) such persons have the required qualitications:

(2) the cost associated with the employment of such persons does not
substantially exceed the cost of employment of qualified persons from
other countries; and

(3) the terms and conditions, aside irom price, applicable to the employment

of such persons are substantially competitive with those available in
connection with persons from other countries.

(B) In the event that insufficient numbers of quarified nationals of the Kingdom of
Bahrain are available [or the implementation of Petroleum Operations then
CONTRACTOR shall employ nationals of other Gulf Cooperation Council
nationals on the same basis as is described above in this Article 19.4.

(C) In the event that insufticient numbers of qualified nationals of other Gulf
Cooperation Council nations are available tor the implementation of Petroleum
Operations then CONTRACTOR may empley nationals of other countries.
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E = the Contract Year in which the Handover Date falls
C = that Contract Year
D,, = the number of days in Contract Year “n”

B, = the average Baseline Deliverability nominated by NOGA for
Contiact Year “n”.

ARTICLE 19
PREFERENCE FOR LOCAL SERVICES, GOODS, AND EMPLOYEES

19.1 Preference for Local Services and Facilities

(A)  CONTRACTQR shall initially usc NOGA/BAPCO services and facilities for
Petroleurn Cperations available as of the Handover Date to the extent that
they are acceptable tor the itended purposes and arc available from
NOGA/BAPCO and on terms that arc no less favourable to CONTRACTOR
than those otherwise available trom third partics in the Kingdom of Bahrain,
The Parties acknowledge thar over time CONTRACTOR has the right to
select which NOGA/BAPCO services and facilities it retains as JOC
develops into a stand-alone operating company. Such sclection shall be
made in agreement with NOGA. Such services and fac lities available from
NOGA/BAPCO shall be made availablec on terms no less favourable to
CONTRACTOR than those agreed with any other non-Affiliate of NOGA
using such services and/or facilities. Notwithstanding the foregoing, NOGA
shall have the right to retein certain NOGA/BAPCO services and facilities.

(B) CONTRACTOR shall select subcontractors for the supply of services required
for Petroleum Operations from among companies that are nationals ot the
Kingdom of Bahrain (including Wholly-Owned Affiliates »>f NOGA), or
companies that are controlled by persons who are nationals of the Kingdom of
Bahrain, provided that:

(1) such companies can demonstrate that they have the capability to deliver
such services according to the necessary standard on a timely basis;

(2) the cost of such services from such a company does not exceed the cost
of such services avatlable from other companies by more than ten
percent (10%); and

(3) the terms and conditions, other than price, applicable to such services ave
substantially competitive with those available from other companies.

. () Subject to Article 19.1(A), CONTRACTOR shail have the right to engage the
services of any Affiliates ¢f any Contractor Party or NOGA, and other persons
of its own choosing, as subcontractors for the carrying out of Petroleum
Operations as long as the costs of such services are sabstantially competitive
with those available from other companies.
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In the event this Agreement is terminated prior to the end of the Term:

€)) CONTRACTOR shall pay to NOGA CONTRACTOR’s share (as
determined pursuant to Article 18.5(D)) of the value of the
Abandonment Estimate within sixty (60) days after such termination has
been finalized (less any amounts already contributed to the
Abandonment Fund, as the case may be); and

2) NOGA shall be responsible for all outstanding Abandonment activities,
utilising the payments received from CONTRACTOR in accordance
with this Article 18.5(C).

(D)  Calculation of CONTRACTOR’s Share of Abandonment Fund

In any Contract Year, CONTRACTOR’s share of the Abandonment Fund shall
be calculated as follows:

) With respect to Crude Oil:

, where:

270+ 2

“Z” = the average of (i) the expected cumulative oil to be produced (in
millions of barrels) as set out in Appendix M for the Contract Year in
which the Contribution Day falls, and (ii) the cumulative Incremental
Crude Oil Production (in millions of barrels) as of the Contribution Day.

@ With respect to Non-Associated Gas:

, Where:

85+ A

“A” = (i) Cumulative Installed Capacity (in TCF) minus (ii) Cumulative
Baseline Capacity, in each case, as of the first day of that Contract Year,
provided that “A” cannot be less than zero (0);

“Cumulative Installed Capacity” equals:
c
ZFE D, x1.1x P, , where:

E = The Contract Year in which the Handover Date falls
C = that Contract Year
D, = Number of days in Contract Year “n”

P, = Peak System Deliverability nominated by NOGA for Contract Year
“n” in accordance with Article 10.

“Cumulative Baseline Capacity” equals:

ZiE D, x B, , where:
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Management Committee shall be required for each annual update of the
Abandonment Estimate, including any adjustments to the figures set out
in Article 18.5(B)(1) for the Abandonment Estimate for such Contract
Year.

NOGA shall be responsible for all outstanding Abandonment activities
after the end of the Term, utilising the Abandonment Fund accrued in
accordance with this Article 18.5(B).

CONTRACTOR shall, on the start of the twelfth (12™) Contract Year
(the “Fund Commencement Year”), commence contributing its share
of the Abandonment Estimate to the Abandonment Fund.

In the Fund Commencement Year, the Abandonment Estimate will be
updated in accordance with Good International Petroleum Industry
Practices to reflect the estimated Abandonment costs for New Facilities
and any upgrades to Existing Facilities in place as at such time. The
Abandonment Estimate shall thereafter be updated annually on such
basis on the same time as submission of the Annual Work Programme
and Budget.

CONTRACTOR shall pay its share of the then-current Abandonment
Estimate into an “Abandonment Fund” as follows:

(a) in the Fund Commencement Year, CONTRACTOR shall pay (i)
its share of the then-current Abandonment Estimate divided by
(i1) the number of Contract Years remaining in the Term; and

(b) for every Contract Year thereafter, CONTRACTOR shall pay (i)
its share of the then-current Abandonment Estimate (less any
prior contributions) divided by (ii) the number of Contract Years
remaining in the Term.

For the purposes of this Article 18.5, a “Contribution Day” is a day on
which CONTRACTOR makes any such payment.

All contributions by CONTRACTOR to the Abandonment Fund shall be
classified as Operating Costs and shall be cost recoverable in the
Contract Year in which such contributions were made.

NOGA may (but is not obligated to) fund its share of Abandonment
Fund obligations at any time during the Term.

Any interest earned on the Abandonment Fund shall accrue for the
benefit of the Abandonment Fund.

Upon CONTRACTOR’s fulfilment of its obligation to contribute to the
Abandonment Fund, CONTRACTOR shall be released and discharged
of all and any obligations in respect of Abandonment activities under
this Agreement except for obligations on CONTRACTOR pursuant to
Article 18.5(A)(1).

Abandonment in the event of early termination
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further liability in regard to such Abandonment. If NOGA does not so respond to
CONTRACTOR within such thirty (30) day period then CONTRACTOR shall be free to
sell such assets to a Third Party at & negotiated price. In either event the proceeds received
by CONTRACTOR shall be credited against the Operating Account. Provided that,
however, any such sale shall be subject {o:

(A)  the Third Party buyer(¢) paying any applicable customs duties not previously
paid by CONTRACTOR;

(B) the Third Party buyer(s) agreeing to be bound, to the benefit of NOGA, by
CONTRACTOR’s Abandenment obligations as described in this Agreement,
and with NOGA bcing provided with a copy ol such agreement; and

(C)  agreement by NOGA, which shall not be unreasonably withheld, that such
buver’s Abandonment obligations are subject to adequate security.

18.5 Abandonment
(A) Abandonment activities during the Terim

(1) Each Contract Year, CONTRACTOR will pertorm any Abandonment
work approved in that Contract Year’s Annual Work Prograrnme and
Budget, including the removal of all equipment and installations and the
performance of all necessary site restoration in respect of Petroleum
Operations in a manner consistent with Good International Petroleum
Industry Practices, as approved by the Management Committes in such
Annual Work Programme and Budget. Such expenditures will be
treated as Operating Costs and cost recoverable per the terms ol this
Agreement.

(2) Abandonment obligations will be accounted separately (1) in accordance
with Article 9, for the Crude Oil system (light oil, heavy oil, Assocrated
Gas and NGLs) and (ii) in accordance with Ariicle 10, ihe NAG System.

(B) Abandonment Fund

n No later than ninety (90) days after the Handover Date, CONTRACTOR
shall submit to the Management Committee for its approval the
estimated cost ol Abandenment for all of Existing Facilities in place as
at that date (the “Abandonment Estimate”). In each subsequent
Contract Year, the Abandonnmicni Estimate shall be increased 1o account
for any New Facilities and any upgrades 1o Existing Facilities at a rate
of:

(a) US$100,000 ver new oil well;

(b) US$300,000 per Khuff well; and

(c) five percent (5%) of all other capital spent on any other Mew
Facilities (excluding costs associated with wells) and upgrades to
Existing Facilities alier the Handover Date,

in each case escalated at two point five percent (2.5%) on July 1, 2009
and on July 1 of cach Contract Year thercafter. The approval of the
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18.3

18.4

NOGA shall usc reasonable ¢fforts to obtain for CONTRACTOR, in connection
with CONTRACTORs share of Petrolcuni production, aceess to all existing
production, transportation, treatment and export facilites and  other
infrastructure up to each of the Points of Delivery in the Kingdom ol Bahrain
owned and/or operated by Third Parties (other than BAPCO) on terms no less
favourable to CONTRACTOR than those associated with any other bona {ide
arm’s length user of such facilities and infrastructure.

() CONTRACTOR shall use reasonable eitorts to utilize for Petroieum Operations
existing production, trapsportation, treatment and export tacilities and other
infrastructure in ihe Kingdom of Bahrain pursuant to this Arucle 18.1.

NOGA Rights to CONTRACTOR Assets

All CONTRACTOR rights, title, and interest to: (i) assets brought into the Kingdom of
Bahrain, by TONTRACTOR for Petroleunm Operations, othier than such assets brought
into the Kingdom ol Bahrain on a temporary entry basis; or (ii) assets acquired by
CONTRACTOR within the Kingdomn ot Bahrain, shall be subject to the following:

(AY  on the date that the acquisition ol any land, or any rclated rights, acquired by
CONTRACTOR lor Petroleum Operations becomes eftective, it applicable,
NOGA shall have the right to reguire CONTRACTOR to wanster, free of any
charges or encumbrances. all riglus, wtie, and interest to such land; and

(B) upon the expiry or early terminatien ol this Agreement, NOGA shall have the
right to require CONTKAUTOR w6 transfer, ftec of any charges or
encumbrances, all rights, ttle, and interest to any assei(s! other than land,
whether fixed or moveable, cequued and owned by CONTRACTOR for use in
Petroleum Operations either nside or sutside the Coniract Area.

Third Party Access to Assels

If any assets are not needed by CONTRACTOR on an exclusive basis for Petroleum
Operations, and 1f the joint use thercol by CONTRACTOR and Third Parties designated
by NOGA would not harm, prejudice, hinder. delay or otherwise materially interfere with
Petrolewm Operations hercunder. then CONTRACTOR shall make such assets available
for use by such Third Parties. Use of such assets shall be subjecr to the conciusion of a
written agreement between CONTRACTOR and such Thrrd Parties (subject o prior
approval by NOGA), detining thew respective rights, obligations and labilities in
consequience of such joint use thercof and provided that any payment received by
CONTRACTOR trom such Third Parties in respect of the access to and/or use of such
assets shall be credited to the Operating Account.

Sale of Surplus Assets

CONTRACTOR may scll within the Kingdom of Bahrain any surplus asscts of any nature
no longer required for Petroleum Operations, other than those owned by NOGA and/or
BAPCO provided pursuant to Article 18.0 or those brought nto the Kingdom oi Bahrain
on temporary entry basis, by giving notice to NOGA describing such assets. NOGA may,
by giving CONTRACTOR notice withm thirty (30) days of CONTRACTOR s netice, buy
such assets by paying CONTRACTOR the amount of CONTRACTOR's purchase price
less the amount of any costs already recovered by CONTRACTOR. in such an event
NOGA shall be responsible tor Abandoning such asset and CONTRACTOR shall have no
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as are actually incurred by CONTRACTOR as a direct result of: (a) any civil,
judicial, administrative or regulatory claim, proceeding, suit or action by the
Government, any governmental authority and/or other Third Party alleging
liability on the part of CONTRACTOR with respect to pollution, contamination
or damage that has occurred notwithstanding that CONTRACTOR has fully
complied with its obligations referred to in Articles 17.1(B)(1) and/or
17.1(B)(2); and/or (b) NOGA requiring the CONTRACTOR to take remedial
measures under Article 17.1(M).

However, notwithstanding the preceding provisions of this Article 17.1(R), in no
event shall NOGA be liable for indirect or consequential damages or losses save
to the extent any such indirect or consequential damages or losses are the subject
of any award or settlement in favour of any Third Party who has incurred or
suffered such damages or losses.

ARTICLE 18
USE, OWNERSHIP, AND ABANDONMENT OF FACILITIES AND ASSETS

18.1 Use of Existing Facilities
(A)  Existing Facilities owned by NOGA and/or BAPCO

(1) NOGA shall provide, or shall procure that BAPCO provides,
CONTRACTOR with access to all Existing Facilities in accordance with
Article 8.1(C).

2) Subject to Article 17.1(Q):

(a) unless NOGA expressly agrees otherwise access to all Existing
Facilities shall be offered as they now stand and where they
stand;

(b) NOGA shall not, implicitly or explicitly, guarantee the condition
of the Existing Facilities, their adequacy or capacity for any
present or other use, or their compliance with applicable laws;
and

() NOGA shall not be held liable for any consequence from the use
of the Existing Facilities in relation to Petroleum Operations.

3) CONTRACTOR shall safe keep and maintain all Existing Facilities in
good working condition, except for the normal wear and tear.

4 CONTRACTOR shall have the right to use such Existing Facilities
during the Term only. Such Existing Facilities shall be owned at all
times by NOGA and/or BAPCO as applicable.

&) Notwithstanding the foregoing, any expense incurted by
CONTRACTOR with respect to the safekeeping, maintenance and
upgrading (if any) of Existing Facilities shall be deemed Petroleum
Costs for the purposes of this Agreement, and shall be cost recoverable
in accordance with the terms hereof.

(B)  Existing Infrastructure Owned by Third Parties (other than BAPCO)
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Q)

(R)

of priority for actions shall be the protection of: (i) life; (ii) the environment; and
(iii) property. In the event that CONTRACTOR fails to perform these
obligations then NOGA, atter giving CONTRACTOR reasonable notice in the
circumstances, may take any action which may be necessary and
CONTRACTOR shall then be responsible to reimburse NOGA, within thirty
(30) days after having received from NOGA an accounting of any such
expenditures, for the full cost incurred by NOGA.

Subject to Articles 17.1(Q) and 17.1(R), CONTRACTOR shall be responsible
for and shall fully indemnify NOGA Group from and against any loss, cost,
liability, injunction, claim, injury, sickness, death, damage or expense
whatsoever arising out of any environmental pollution or other damage to the
environment resulting from Petroleum Operations whether or not such pollution
or other damage to the environment is due to the negligence of CONTRACTOR,
its agents, subcontractors or other representatives. Further CONTRACTOR shall
use its best endeavours to mitigate and remedy the effect of any such pollution
or damage to the environment in accordance with Good International Petroleum
Industry Practices.

Except to the extent any environmental pollution, contamination or other
damage to the environment (including damage to air, water, groundwater and
soil) results from a breach by CONTRACTOR of its obligations referred to in
Articles 17.1(B)(1) and/or 17.1(B)(2), the obligations and liability of
CONTRACTOR for environmental pollution, contamination or other damage to
the environment (including damage to air, water, groundwater and soil)
hereunder shall be limited to damage to the environment which:

(i)  is caused after the Environmental Grace Period; and
(i) results solely from any act or omission of CONTRACTOR.

However, notwithstanding the preceding provisions of this Article 17.1(Q), in
no event shall CONTRACTOR be liable for indirect or consequential damages
or losses save to the extent any such indirect or consequential damages or losses
are the subject of any award or settlement in favour of any Third Party who has
incurred or suffered such damages or losses.

NOGA shall be responsible for and shall fully defend and indemnify the
CONTRACTOR Group from and against any loss, cost, liability, injunction,
claim, injury, sickness, death, damage or expense whatsoever arising out of any
environmental pollution, contamination or other damage to the environment
(including damage to air, water, groundwater and soil) arising out of, relating to,
or connected with:

() Petroleum Operations carried out during the Environmental Grace
Period to the extent that such pollution, contamination or damage (aa)
comprises NOGA Environmental Conditions or (bb) has occurred
notwithstanding that CONTRACTOR has fully complied with its
obligations referred to in Articles 17.1(B)(1) and 17.1(B){2); and/or

(2) NOGA Operations,
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(7)  liquid and solid wasie disposal;
(8)  cultural and archaeological sites;
(9)  selection of drilling sites;
£10)  terrain stabilization;
(11)  protection of freshwater horizons;
(12)  blow out prevention plan;
(13)  flaring during completion and testing of wells;

(14)  Abandonment of wells, facilitiecs and the Contract Area and adjacent
areas affected by Petroleum Operations;

(15)  rig dismantling and site completion;

(16)  noise control;

(17y  debris disposal; and

(18)  protection of naturai drainage and water flow.

(M)  Notwithstanding Article 17.1(B) and subject to Article 17.1(N). it NOGA is
reasonably of the opinion thal any iacilitics or other installations of
CONTRACTOR, or any Petroleum Operations conducted by CONTRACTOR,
are endangering or may endanger persons or any property of any person, or are
causing or may cause pollution, or are harming or may harm fauna or tlora or
the environment to an unreasonable degree or otherwise to an extent that is not
allowed or permitted under HSE Laws/Regulations, NOGA may require
CONTRACTOR to take remedial measures according 1o a schedule proposed by
NOGA that is rcasonable in accordance with the circumstances. NOGA may
also require CONTRACTOR to discontinue Petroleum Operations in whole or
in part to the extent requived in accordance with the circumstances until
CONTRACTOR has taken such remedial measures.

(N) In the event thal NOGA requires such remedial measures or a discontinuance of
Petroleum Operations pursuant to Article 17.1(M), NOGA will defend and
indemnify CONTRACTOR pursuant to Article 17.1(R). In the event that
CONTRACTOR tails to perform suck remedial measuces then NOGA, after
giving CONTRACTOR reasonable notice, may take any action which may be
necessary in the circumstances and CONTRACTOK shall then be responsible to
reimburse NOGA, within seven (7) days after having received from NOGA an
accounting of any such expenditures, tor the full cost incurred by NOGA
exceeding any amount for which CONTRACTOR otherwise would have been
indemnified in this Article 17.1(N).

(O) In the event of an oil spill. fire, accident, or other emergency arising from
Petroleum Operations CONTRACTOR shall immediately notify NOGA, shall
promptly implement the applicable provisions of the HSE Management System
in respect of oil spill and incident contingency planning, and shall clean-up or
otherwise remedy the pollution, contamination and/or other damage. The order
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(K)

(L)

the HSE sub-committee of the Management Commiittee and where applicable
any relevant environmental authority.

CONTRACTOR shall ensure that:

(1

the pertinent environmental impact studics and environmental plans
are provided to its employees and to its subcontractors in order to
ensure their awareness of the measurces and methods of environmentai
protection required to be used in carrying out the Petroleum
Operations: and

the contracts entered 1nto between CONTRACTOR and its
subcontractors relating to Petroleum Operations shall include the
provisions describing  the requirements for CONTRACTOR’s
implementation of pertinent environmental plans.

While conducting Petroleum Operations CONTRACTOR shall:

(1)

(2)

subject to Article 17.1(B). ensurc that the storage, transport, disposal
and/or discharge of all substances associated with Petroleum Operations
shall be undertaken in a sate and environmentally sound manner and in
accordance with the HSE Management Systern and relevant HSE
Laws/Regulations: and

take all measures reasonably possible to prevent any damage of any kind
to any Petroleum-bearing formations which may be c¢ncountered while
drilling operations are in progicss or upon Abandonment of any well.
CONTRACTOR shall also carefully preserve the Shuatba aquifer and
any fresh water sources discovered in the course of such operations and
shall promptly provide NOGA with a description of the locations of such
sources along with all pertinent data.

CONTRACTOR shall also. prior to performing any Petroleum Operation such
as seismic acquisition. drilling or additional development undertake such
measures as are prescribed in the HSE Management System in respect of the
prevention of pollution or contamination of or other environmental damage and
for carrying out site restoration activities. All such measures shall be followed in
order to minimize pollution or contamination or other environmental damage
and shall include, but not be limited to, the following, to the extent appropriate
to the respective study taking into account the type of operations to which such
environmental plan relates:

(1
(2)
3)
(H

proposed access culling:
clearing and timber salvage:
wildlifc and habitat protection:
fuel storage and handling;

use of explosives:

camps and staging;
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Management System. CONTRACTOR shall, at a minimum, conduct such an
HSE audit in accordance with the HSE Management System. NOGA and/or
BAPCO shall have the right to participate in any HSE audit carried out by
CONTRACTOR.

(E) CONTRACTOR shall as a Reasonable and Prudent Operator ensure that its
employees, contractors and subcontractors undertaking Petroleum Operations
manage HSE issues in a manner consistent with the requirements of this Article
17. Without limitation to the preceding sentence, CONTRACTOR shall ensure
that all contracts entered into between CONTRACTOR and its subcontractors
relating to Petroleum Operations shall include the provisions describing the
requirements for CONTRACTOR’s implementation of pertinent environmental
plans.

F) CONTRACTOR shall establish and enforce rules and policies for its employees,
contractors and subcontractors undertaking Petroleum Operations which are
consistent with those generally followed in the international petroleum industry
under similar circumstances.

(G)  Upon reasonable advance notice to the CONTRACTOR, NOGA shall have the
right, at its own risk and expense, to conduct its own HSE audits or other
investigations, provided that any such audit or other investigations shall be
conducted in such a way that minimizes interference with the Petroleum
Operations.

(H) CONTRACTOR shall engage a recognized international environmental
consulting firm selected by CONTRACTOR and acceptable to NOGA to
conduct and complete in accordance with Good International Petroleum Industry
Practices and applicable HSE Laws/Regulations:

1) an initial baseline environmental survey of the Contract Area in order to
determine the status of the environment, human beings and local
communities, the flora and fauna in the Contract Area and in the
adjoining or neighbouring areas as soon as possible following the
Handover Date; and

2) a final baseline environmental survey of the Contract Area in order to
determine the status of the environment, human beings and local
communities, the flora and fauna in the Contract Area and in the
adjoining or neighbouring areas as of the third anniversary of the
Handover Date or, if earlier, the final day of the Environmental Grace
Period provided that the Management Committee sets the scope of such
baseline environmental survey at the relevant time.

I CONTRACTOR shall, using Good International Petroleum Industry Practices,
conduct environmental impact assessment surveys before conducting significant
new Petroleum Operations and before undertaking any major changes to existing
Petroleum Operations, in each case in accordance with the HSE Management
System and relevant HSE Laws/Regulations, in order to determine the likely
effect on the environment, human beings and local communities, the flora and
fauna in the pertinent portion of the Contract Area and in the adjoining or
neighbouring areas as a consequence of such Petroleum Operations.
CONTRACTOR shall provide any such environmental impact study to NOGA,
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(B)
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(D)

(6) comply with all HSE Laws/Regulations including all or any permits,
consents, licences, authorisations, registrations and approvals required
under the HSE Laws/Regulations.

During the Environmental Grace Period the CONTRACTOR shall be deemed
not to be in breach of its obligations under Article 17.1(A) to prevent pollution,

contamination or other damage to the environment to the extent the
CONTRACTOR has:

1) complied in all respects with its obligations under Article 17.1(A)(1),
17.1(A)2), 17.1(A)3), 17.1(A)4), 17.1(A)(5) and Articles 17.1(C),
17.1(D), 17.1(E), 17.1(F), 17.1(I), 17.1(J) and 17.1(0); and

(2) implemented HSE practices during the Environmental Grace Period
which at a minimum achieve the standard of HSE practices utilised by
BAPCO in respect of the Contract Area immediately prior to the
Handover Date (such standard of HSE practices to be deemed to apply
irrespective of any differences in scale between the NOGA Operations
and the Petroleum Operations during the Environmental Grace Period).

The CONTRACTOR shall submit a draft of its proposed HSE Management
System to the Management Committee for approval within ninety (90) days
of the Handover Date and the Management Committee shall advise
CONTRACTOR of its approval or disapproval of the CONTRACTOR’s
proposed HSE Management System within ninety (90) days from the receipt
of'such proposal. Such draft HSE Management System shall be based on the
format set forth in Appendix N, where applicable. The Management
Committee and the HSE sub-committee shall from time to time review
details of the HSE Management System and CONTRACTOR’s
implementation and fulfilment thereof. In preparing the HSE Management
System CONTRACTOR shall take into consideration, where applicable, the
following standards:

(1) International Association of Oil and Gas Producers (IAOGP)
Reports — Safety;

(2) International Association of Drilling Contractors (IADC) —
Drilling Safety Manual,

(3) International Association of Geophysical Contractors (IAGC) -
Operations Safety Manual; and

(4) American Conference of Governmental Industrial Hygienists —
Threshold Limited Values for Chemical Substances in the Work

Environment.

As part of the HSE Management System, CONTRACTOR shall establish and
implement a program for regular HSE audits which shall be carried out in the
conduct of Petroleum Operations. The purpose of such HSE audits is to
periodically review HSE systems and procedures, including actual practice and
performance, to verify that the HSE aspects of the HSE Management System are
being implemented in accordance with the policies and standards of the HSE
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any applicable treaties between the Kingdom of Bahrain and any other country
with respect to payments between the Kingdom of Bahrain that that country;

(G)  to pay in foreign currencies partiy or wholly outside the Kingdom of Bahrain
any salaries, allowances and other benefits due to its expatriate employees
assigned to work in the Kingdom of Bahrain for Petroleum Operations, without
the requirement that funds used in making such payments must originate in the
Kingdom of Bahrain; and

(H) o pay directly outside the Kingdom of Bahrain in foreign currencies its foreign
contractors and sub-contractors working on Petroleum Operations, without the
requirement that funds uscd in making such payments must originate in the
Kingdom of Bahrain.

ARTICLE 17
HEALTH, SAFETY AND ENVIRONMENTAL COMPLIANCE

17.1  CONTRACTOR'’s Heaith, Safety and Environmental Obligations

(A) In addition to the CONTRACTOR’s obligations under Article 8.2 and subject to
Article 17.1(B). CONTRACTOR shall take all actions necessary, including
implementation of Good International Petroleum Industry Practices for the
prevention of pollution, contamination or other damage to the environment, in
order_to prevent any harm to public health and safety and any pollution or
contamination of or other damage to the environment in conducting its
Petroleum Operations, including without limitation the surface, subsurface, air,
sea, lakes, rivers, springs, surface waters, groundwaters, animal life, plant life,
crops and other natural resources and property, except to the extent such
pollution or contamination ol or other damage to the environment is permitted or
allowed under HSE Laws/Regulations. In the furtherance of this obligation
CONTRACTOR shall:

(1) follow the approved HSE Management System at all times which shall
be monitored by the Management Committee with input from the HSE
sub-committee to be formed by the Management Committec:

(2) as soon as practicable within the Environmental Grace Period,
implement the measures and projects identified in the Environmental
Grace Period Plan contained in Appendix K;

(3) take all necessary precautions against fire and any spillage or release of
Crude Oil, or Natural Gas;

(4) take all necessary remedial action to clean-up and otherwise remedy any
pollution or contamination of or other damage to the environment
resulting from Petroleum Operations to the extent such pollution,
contamination or other damage results from or is attributable to (i) any
failure to comply with Article 17.1(B)(2) during the Environmental
Grace Period, and/or (ii) any failure to comply with HSE
Laws/Regulations after the Environmental Grace Period;

(5) design and operate New Facilities, and upgrade and operate Existing
Facilities consistent with the HSE Management System; and
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16.1

16.2

ARTICLE 16
CURRENCY, BANKING, AND EXCHANGE CONTROL

Currency of Payments

Any payments to be made under this Agreement by CONTRACTOR to NOGA, or by
NOGA to CONTRACTOR or a Contractor Party, shall be made in U.S. Dollars (or such
other currency as may be agreed between the Parties).  Such payments may be made by
cheques in favour of the Party concerned or, at the option of the receiving Party, by
clectronic transfer of funds into a bank account (or accounts) designated by the receiving
Party.

CONTRACTOR’s Rights

Subject to the Kingdom of Bahrain's laws of general application, NOGA shall use
reasonable efforts to procure that CONTRACTOR and each Contractor Party, its
Affiliates, their subcontractors, and their respective personnel engaged in Petroleum
Operations shall have the following rights during the Term:

(A) to open, maintain and operate bank accounts in foreign currencies both inside,
and outside, the Kingdom of Bahrain, and loca! currency bank accounts within
the Kingdom of Bahrain:

(B) to import into the Kingdom of Bahrain funds in foreign currencies as may be
required toi Petroleum Qperations:

(C) to purchase local currency with forcign currencies at the most favourable
exchange rate legally available to 1t (and in any event at a rate ot exchange no
less favourable than the prevailing exchange rate of gencral application
determined by the National Bank of Balirain or such other financial institution as
may be mutually agreed by the Parties). without deductions or [ees ether than
usual and customary banking charges, as may be necessary for Petrolzum
Operations and the perlormance of other obligations of CONTRACTOR
hereunder;

(D) to convert local currency carned in cornection with Petroleum Operations into
foreign currencies at the most {avourable exchange rate legally available to it
{and in any event at a rate of ¢xchange no less favourable than the prevailing
exchange rate of general application determined by the National Bank of
Bahrain or such other financial institution as may be mutually agreed by the
Parties), without deductions or fees other than usval and customary banking
charges:

(E) to retain ontside the Kingdom ol Bahrain any payments received [rom export
sales ol that Contractor Party’s Participaling tnrerest share of CONTRACTOR s
share of Petroleum production under this Agreement, without any obligation to
convert any such payments into local currency other than as may be required for
operational purposes;

(F) to transfer outside the Kingdom of Bahrain foreign currency proceeds of sales
made within the Kingdom of Bahrain, or repatriate sums imported pursuant to
Article 16.2(B), that arc in excess of its immediate local requirements, subject to
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assessment of duties and the keeping of records for review by authorized
persons. CONTRACTOR shall file and NOGA shall endeavour to arrange,
however, for CONTRACTOR to have the right to import, and export (as
applicable), such equipment, materials, goods and supplies (including such
equipment, materials and supplies provided by CONTRACTOR’s
subcontractors) under any applicable NOGA exemption from local customs
duties or other charges on imports and on exports. NOGA shall assist
CONTRACTOR in its applications for such exemptions and CONTRACTOR
shall indicate in the applications for such exemptions that all such imports
and/or exports are to be used/were used by CONTRACTOR in the Petroleum
Operations and are consequently entitled to enjoy such NOGA exemption. If
permits for importation of equipment, materials, goods and supplies under this
Article 15.1(A) include the obligation to re-export, CONTRACTOR shall timely
comply with such obligation. To the extent CONTRACTOR is unable to obtain
the said NOGA exemption from local customs duties or other charges on
imports and on exports as described herein, then CONTRACTOR shall be
entitled to recover any such charges, duties or fees as Petroleum Costs pursuant
to Article 9 or Article 10. Such NOGA exemptions shall not be availabie to
CONTRACTOR in regard to:

¢} equipment, goods, materials and supplies for the personal use or
consumption by CONTRACTOR’s, or its subcontractors’ employees,
consultants, or their families;

) sedan cars, buses and trucks of less than three (3) tons capacity including
all vehicles used for employee transport;

3) duties payable on equipment, goods, materials and supplies purchased
within the Kingdom of Bahrain; or

4) goods and materials in respect of which customs duties have already
been paid by the local importer or agent;

all to the extent such goods and materials are utilized solely and permanently for
use in Petroleum Operations.

(B) In order to obtain the benefit of applicable NOGA exemptions as described in
Article 15.1(A) CONTRACTOR shall adhere to the regulations and procedures
relevant thereto as laid down by the Ministry of Finance from time to time.

(9] Any subsequent sale or transfer of equipment, goods, materials or supplies
imported by CONTRACTOR under the exemption described in Article 15.1(A)
shall be reported within thirty (30) days of such sale or transfer to the Ministry
of Finance and to NOGA. Applicable local customs duties, taxes or other
charges shall thereupon be payable by CONTRACTOR on the value of such
goods or materials as at the date of such sale or transfer, and any applicable
NOGA exemption shall not be applicable.
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14.3

14.4

14.5

14.6

15.1

Taxable Income

During the Term, Taxable Income for each Contractor Party shall be calculated by
reducing the aggregate gross income of such Contractor Party by all reasonable and
necessary aggregate expenditures incurred in connection with all operations under this
Agreement (without regard to whether such gross income and expenditures relate to
operations in respect of Crude Oil or Natural Gas). Operating expenditures, including
those expenses, losses, and excess of deductions listed in article 4 of the Bahrain Income
Tax Law as in effect as at the date of this Agreement, shall be deducted in the period
incurred. All capital expenditures (e.g. expenditures giving rise to assets having a useful
life in excess of one year), including payments pursuant to the Carried Interest Obligations
made in accordance with Article 11, shall be amortized on a Calendar Quarterly basis over
the same time period as Development Costs are recovered under this Agreement.

Export Taxes

With the exception of taxes imposed on each Contractor Party by the Bahrain Income Tax
Law under the terms of this Agreement, NOGA shall indemnify and hold each Contractor
Party and each Affiliate of each Contractor Party harmless from any duties, sales tax, or
other taxes or other charges in the nature of tax (other than documentation or
authentication duties or similar ordinary course charges) that might be imposed upon that
Contractor Party or Affiliate of such Contractor Party by the Kingdom of Bahrain.

Taxes on Abandonment Fund

All taxes or other levies imposed by the Kingdom of Bahrain on any amounts paid into, or
earned by, any Abandonment Fund under Article 18.5 shall be paid out of the
Abandonment Fund itself. The Parties acknowledge and agree that CONTRACTOR shalil
not be required to contribute additional amounts into the Abandonment Fund equal to any
reduction of the Abandonment Fund as a result of the payment of such taxes or other
levies.

Stabilization — Economic Balancing

In the event that any changes to the laws, decrees, rules or regulations of the Kingdom of
Babhrain (including to the Bahrain Income Tax Laws or any application thereof) excluding
any such changes to HSE Laws/Regulations, result in a material change in any Contractor
Party’s fiscal position with respect to this Agreement, this Agreement shall be revised in
order to provide for the restoration of each Contractor Party’s fiscal position to a level
equivalent to what it would have been had such change not occurred.

ARTICLE 15
IMPORT CUSTOMS AND DUTIES

Import Customs and Duties

(A) CONTRACTOR shall be solely responsible for the import and clearance of
equipment, materials, goods and supplies as may required to conduct Petroleum
Operations in the Kingdom of Bahrain. Except as otherwise provided below, or
as otherwise specifically provided in this Agreement, CONTRACTOR shall be
subject to the laws of the Kingdom of Bahrain in regard to customs and the
payment of all applicable import and export duties, including any applicable
requirements with respect to the filing of customs and duty declarations, the
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3) the frequency of inspections and testing of measurement equipment and
relevant procedures; and

4) the consequences of a determination of an error in measurement.

(C) NOGA may, at all reasonable times, inspect and test the equipment used for
measuring the volume and determining the quality of Petroleum, provided that
any such inspection or testing shall be carried out in such a manner so as not
unduly to interfere with Petroleum Operations.

(D) CONTRACTOR shall give NOGA timely notice of its intention to implement
any such agreed alteration, or to conduct a test of measuring operations, and
NOGA shall have the right to have its representatives present at and observe
such operations.

(E) CONTRACTOR shall immediately replace any measurement equipment found
to be defective. CONTRACTOR shall not, however, make any alteration in the
agreed method or procedures for measurement or to the approved equipment
without the written consent of the Management Committee.

F CONTRACTOR shall provide to NOGA Calendar Monthly reports showing the
quantity of Petroleum production hereunder within five (5) business days after
the end of each Calendar Month on a reconciled basis.

(G) CONTRACTOR shall retain accurate records of all analysis and measurement of
Petroleum for a period of three (3) years after each such analysis or
measurement was made. NOGA may, at any reasonable time, inspect such
records and, at the request of NOGA, after the end of such period,
CONTRACTOR shall transfer such records to NOGA.

(H) If any dispute arises between the Parties regarding measurement, or
measurement and/or analysis records under this Article 13 which cannot be
resolved amicably, either Party shall have the right, by giving notice to the other
Party, to have such dispute resolved by Expert determination, on the basis
described in this Article 13, and in accordance with the procedure set forth in
Appendix D.

ARTICLE 14
TAXES AND STABILITY

Bahrain Income Tax

Each Contractor Party shall be subject to the Bahrain Income Tax Law, including, but not
limited to, the requirements of the Bahrain Income Tax Law with respect to the filing of
tax declarations, the assessment of tax and the keeping of records for review by authorized
persons. Each Contractor Party shall file income tax declarations and pay taxes at the
times and in the manner required by the Bahrain Income Tax Law and shall,
simultaneously with such filing, forward a copy of such tax declarations to NOGA.

Applicable Rate
In accordance with the provisions of the Bahrain Income Tax Law, the income tax rate

applicable to each Contractor Party shall be forty-six percent (46%) and shall be levied on
taxable income calculated in accordance with Article 14.3 (“Taxable Income™).
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payment terms and other contract terms as may be relevant. In the event
that Platt's ceases to be published then the Parties shall attempt to agree
upon an alternative daily publication;

failing such agreement within thirty (30) business days from the date of
such notice, either Party shall have the right, by giving the other Party
notice, to have such Fair Market Price determined by an Expert, in
accordance with Article 28.3 and the procedure set forth in Appendix D,
according to the basis described in Article 12.1(D)3); and

pending any Expert determination, the Parties agree to use, for the
applicable Fair Market Price for the Calendar Quarter in which such
sales occur, on a provisional basis, the price that was applicable for the
most recent Calendar Quarter tfor which a Fair Market Price has been
determined pursuant to this Article 12. The required adjustments due to
the use of such provisional price shall be made immediately after the
determination of the Fair Market Price pursuant to Article 12.1(D)(3)
above.

12.2  Purchase of Crude Oil

(A)  The Parties acknowledge and agree that the COSPA shall include provisions
to give effect to the following principles:

(1

2)

NOGA or a Wholly-Owned Aftiliate of NOGA shall purchase all of
CONTRACTOR s allocation of Crude Oil under the DPSA; and

the Fair Market Price for such Crude Oil shall be the weighted average
of the prices established by Saudi Aramco for Arab Medium Crude Oil
for Asian destinations, as reported by Platt’s Crude Oil Market Wire
daily publication, or such other Fair Market Price as the parties to the
COSPA may agree.

ARTICLE 13
MEASUREMENT OF PETROLEUM

13.1 Measurement of Petroleum

A Petroleum production measurement shall be by methods and equipment
p y quip
generally accepted and customarily used in Good International Petroleum
Industry Practices and approved by the Management Committee.

(B) In the event that the following matters are not stated in the Master Development
Plan or either Party disagrees with any such statement in the Master
Development Plan, the Management Committee shall agree on:

o))

)

the methods to be employed for measurement of volumes of Petroleum
production;

the point or points, if any in addition to the Points of Delivery, at which
Petroleum shall be measured and the respective shares allocated to the
Parties in accordance with the terms of this Agreement;
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(D)  The respective share of the Carried Interest Obligations to be borne by each of
the External Contractor Parties shall be, as at the Handover Date: Occidental:
60% and Mubadala: 40%, provided that, if Occidental or Mubadala assign all or
part of their respective Participating Interests in accordance with Article 24.1,
such share of the Carried Interest Obligations shall be in the proportion that the
respective Participating Interests of all External Contractor Parties bear to each
other, excluding such of the NOGAHOLDING Participating Right as is held by
any of the External Contractor Parties.

ARTICLE 12
VALUATION OF PETROLEUM

12.1 Fair Market Valuation of Crude Qil

(A)  Crude Oil shall be valued at the Fair Market Price for purposes of cost recovery,
allocation of Profit Crude Oil, the Bahrain Income Tax Law, the provisions of
Article 14, and for all other purposes under this Agreement. “Fair Market
Price” shall be set in accordance with the provisions of this Article 12.1.

(B)  For Arms-Length Sales of Crude Oil that are FOB Bahrain (which includes but
is not limited to sales of Crude Oil pursuant to the COSPA), Fair Market Price
shall be the FOB Bahrain Dollar price per Barrel of Crude Oil actually received
by CONTRACTOR (directly or through any of the Affiliates of any of the
Contractor Parties).

(©)  For Arms-Length Sales of Crude Oil on terms other than a FOB Bahrain Dollar
basis, the necessary adjustments, including transportation and insurance, shall be
made to determine what the equivalent Fair Market Price would have been on a
FOB Babhrain Dollar basis.

(D) If

e CONTRACTOR has sales of Crude Oil on terms other than those
described in Articles 12.1(B) and 12.1(C); and/or

Q) NOGA disputes CONTRACTOR's contention that a sale or sales have
been made on an Arms-Length Sales basis,

then:

3) NOGA and CONTRACTOR shall meet within ten (10) business days
from the date of notice given by either Party, and shall attempt to agree
upon the Fair Market Price to be used for such sales. The basis for such
Fair Market Price in regard to Crude Oil, shall be the per Barrel price, as
reported by Platt's Crude Oil Market Wire daily publication (“Platt's”),
for one or more Crude Oils of similar grade and quality that, at the time
of such determination, are being freely and actively sold on the
international market. Such Fair Market Price shall be the arithmetic
average price per Barrel determined by calculating the average for the
Calendar Quarter in which such sales occur of the mean high and low
FOB spot prices for each Day of the Crude Oils selected for comparison,
adjusted for differences such Crude Oil and the Crude Oils being
compared for quality, transportation costs, delivery time, quantity,
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(1)  to approve the set of works required to ensure that the NAG System can
achieve the Deliverability set forth in Article 10.1(D) (the “NAG
Remedial Works”); and

(2)  the budget associated with the NAG Remedial Works.

All costs incurred from 1 July 2009 to the Handover Date for the NAG
Remedial Works shall be deemed as “NOGA Costs™ pursuant to the Interim
Agreement. CONTRACTOR shall reimburse NOGA for such NOGA Costs in
accordance with the terms of the Interim Agreement.

ARTICLE 11
CARRIED INTEREST

11.1  Carried Interest Obligations

(A)

(B)

©

Each External Contractor Party shall contribute funds equal to its share of each
of the Carried Interest Obligations to offset the expenditures payable by
NOGAHOLDING pursuant to this Agreement, as such share is determined in
accordance with Article 11.1(D), until such time as each such Carried Interest
Amount has been contributed in full.

The “Carried Interest Obligations” shall be the payment of the following
amounts commencing on the relevant specified date, and continuing until such
amounts have been paid in full as follows:

ey Commencing on the Handover Date: US$ 150 million.

¥ Commencing on the date on which each of the following mbopd
production levels of Total Crude Qil Production (in aggregate, Contract
Area-wide) is first reached for a continuous period of thirty (30) Days:

50 mbopd — US$ 50 million
75 mbopd — US$ 50 million
100 mbopd — US$ 150 million

No additional carried interest obligations are applicable for production levels in
excess of one hundred (100) mbopd.

For the avoidance of doubt, each Carried Interest Obligation under this Article
11 shall accrue, if applicable, only once during the Term.

The Parties acknowledge and agree that the Carried Interest Obligations shall be
applied in accordance with the preceding provisions of Article 11.1(A)
notwithstanding any assignment by NOGAHOLDING, in whole or in part, of
the NOGAHOLDING Participating Right in accordance with Article 24.1.
Accordingly, any assignee of all or part of the NOGAHOLDING Participating
Right shall be entitled to the benefit of the Carried Interest Obligations in
accordance with this Article 11 to the extent of the NOGAHOLDING
Participating Right held by that assignee.
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10.9  Consequence of Force Majeure and Downstream Failure to Take

(A)  Subject to Article 26 but otherwise notwithstanding any other provision of this
Agreement, on any Day, if NAG System Deliverability is adversely affected or
curtailed due to the occurrence of:

() an event of Force Majeure at or downstream of the NAG Delivery
Points; and/or

2 NOGA’s failure to take Non-Associated Gas at the NAG Delivery
Points, irrespective of whether such failure is the result of an event of
Force Majeure,

the NAG Fees otherwise payable shall not be reduced.

(B)  Subject to Article 26, on any Day, if NAG System Deliverability is adversely
affected or curtailed due to the occurrence of an event of Force Majeure
upstream of the NAG Delivery Points, then:

1) the Parties shall determine the Daily Available Volume for such Day;

2) if the Daily Available Volume is greater than the Baseline

. Deliverability, then the entire Baseline Deliverability Fee shall be

payable for such Day, and the Incremental Deliverability Fee shall be

applicable and payable for the difference between the Daily Available
Volume and Baseline Deliverability for such Day; and

3) if the Daily Available Volume is less than the Baseline Deliverability,
then the entire Baseline Deliverability Fee shall be payable for such
Day, as if the entire Baseline Deliverability was achieved for such Day,
provided however, the Baseline Deliverability Fee shall not be payable
for more than thirty (30) days in any Calendar Quarter in such event, and
thereafter shall be payable in an amount equal to the Daily Available
Volume actually available during such event of Force Majeure.

10.10 Continuation of NAG Works

(A)  Subject to Article 10.10(B), from the Signature Date to the Handover Date,
NOGA shall procure that BAPCO continues to implement all works to the
NAG System to continue to ensure that the NAG System Deliverability is no
less than 1560 MMSCEF/Day as of 1 July 2009, or if the Handover Date is
after 1 July 2009, increasing by approximately 50 MMSCEF/Day per Calendar
Quarter thereafter. If, on the Handover Date, NAG System Deliverability is
less than such relevant level, the Parties will discuss and mutually agree a
recovery plan to achieve the Interim Peak Deliverability set out in Article
10.1(D). The costs to implement such recovery plan shall be for the account
of the CONTRACTOR and shall be recoverable in accordance with this
Article 10.

(B)  As soon as possible after the Signature Date, the Parties shall convene a meeting
of the Interim Committee pursuant to the Interim Agreement to undertake the
following:
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payable for such Calendar Quarter, the incidence of any Modelled
Failure, the incidence and category of any Delivery Failure Events, any
liability for payment of any compensation sums pursuant to Article
10.4(C), and the NAG Costs for such Calendar Quarter, the Excess Cost
Recovery NAG Fees (if any) and NAG Entitlement Gas for such
Calendar Quarter and (b) deliver a reconciliation program that is
designed to adjust for any imbalance between the Parties resulting from
the allocation of the NAG Entitlement Gas to CONTRACTOR at the
commencement of such Calendar Quarter and the NAG Entitlement Gas
that should have been allocated for such Calendar Quarter as a result of
the actual amounts.

10.8 Allocation of Non-Associated Gas Production

(A)

(B)

©

(D)

(E)

Subject to Article 10.8(B), NOGA shall be allocated the entire Non-Associated
Gas production from the Contract Area in accordance with the Gas Management
Agreement. Non-Associated Gas shall be delivered to NOGA after separation
of water and Condensates, and at a pressure of no less than 770 psig at the
NAG Delivery Points, but without any additional Natural Gas processing. In
no circumstances shall CONTRACTOR be obliged to ensure that Non-
Associated Gas produced from the Contract Area is of a specified quality. Any
costs associated with any additional processing or specific specifications in
respect of Natural Gas produced from the Contract Area shall be for the account
of NOGA.

CONTRACTOR’s “NAG Entitlement” for each Calendar Quarter shall be
calculated as the sum of (i) the NAG Recovered Costs, and (ii)) NAG Profit
Share, in each case for such Calendar Quarter.

For each Calendar Quarter CONTRACTOR will take its NAG Entitlement as in
kind volumes of Non-Associated Gas (the “NAG Entitlement Gas”). The
volume of the NAG Entitlement Gas will be calculated, for the purposes of this
Agreement only, by applying to the NAG Entitlement a volumetric price
equivalent to US$0.50 per MMBTU (escalated at two point five percent (2.5%)
on 1 July 2009 and on 1 July of each Contract Year thereafter) and a volume to
energy conversion ratio of 1 scf =858 BTU.

All NAG Entitlement Gas shall be sold to NOGA during the Calendar Quarter in
which it was allocated to CONTRACTOR in accordance with the following:

(1) NOGA shall pay CONTRACTOR US$0.50 per MMBTU (escalated at
two point five percent (2.5%) on 1 July 2009 and on 1 July of each
Contract Year thereafter) for the NAG Entitlement Gas after applying a
volume to energy conversion ratio of 1 scf= 858 BTU;

2) CONTRACTOR shall invoice NOGA for sales of the NAG Entitlement
Gas at the end of each Calendar Quarter; and

3) NOGA shall pay such invoice to CONTRACTOR no later than thirty
(30) days of its receipt of such invoice.

NOGA shall pay CONTRACTOR the NAG Fees in cash in the event there is
insufficient Non-Associated Gas to pay the NAG Fees.
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CONTRACTOR’s share of the NAG Profit Revenue Pool shall be calculated in
accordance with the following table (the “NAG Profit Share”). NOGA’s share
of the NAG Profit Revenue Pool shall be the amount of the NAG Profit Revenue
Pool remaining after the subtraction of NAG Profit Share.

1.5-2.0 Xis +[(—05—]x (R—I.S)]

>2.0 X

Where:

X 1830%

Xv].s 18 25%

X 1815%

R is NAG R Factor

For the avoidance of doubt, the NAG Profit Revenue Pool shall be allocated to
CONTRACTOR firstly out of any Baseline Deliverability Fees within the NAG
Profit Revenue Pool.

For the purposes of administering each Party’s allocations pursuant to this
Article 10:

(I) CONTRACTOR shall prepare and furnish to NOGA not later than thirty
(30) days prior to the beginning of each Calendar Quarter an estimate
(each a “NAG Estimate”) of: the Installed System Deliverability,
Baseline Deliverability for the first and the last day of such Calendar
Quarter, Incremental System Deliverability for the first and the last day
of such Calendar Quarter, Baseline Deliverability Fee, Baseline
Deliverability Fee Rate, Incremental Deliverability Fee, Incremental
Deliverability Fee Rate and its estimate of the NAG Costs, the Excess
Cost Recovery NAG Fees (if any) and NAG Entitlement Gas during
such Calendar Quarter; and

(2)  not later than thirty (30) days after the last day of each Calendar Quarter,
CONTRACTOR shall (a) prepare and furnish to NOGA a report (each a
“Statement of Petroleum Costs in relation to Non-Associated Gas”)
setting forth: the Baseline Deliverability for the first and the last day of
such Calendar Quarter, Modelled System Deliverability as of the last
day of such Calendar Quarter, the Incremental Deliverability for the first
and last day of such Calendar Quarter, Installed System Deliverability as
of the last day of such Calendar Quarter, the Baseline Deliverability Fee
payable for such Calendar Quarter, the Incremental Deliverability Fee



(B)

(©)

(D)

(E)

(F)

(©)

2) “NAG Profit Revenue Pool” means the sum in any Calendar Quarter of
(a) sixty percent (60%) of the Incremental Deliverability Fee and (b)
Excess Cost Recovery NAG Fees, if any.

All Petroleum Costs related to the NAG System incurred by CONTRACTOR in
accordance with an approved Annual Work Programme and Budget (the “NAG
Costs”) shall be classified as Development Costs or Operating Costs.
Commencing from the Handover Date, CONTRACTOR shall be entitled to
recover NAG Costs from the NAG Cost Recovery Pool.

Development Costs comprised within NAG Costs shall be consolidated at the
end of each Calendar Quarter and shall be recoverable, on a first priority basis,
out of the NAG Cost Recovery Pool at the rate of six point two five percent
(6.25%) per Calendar Quarter (i.e. depreciated on a straight-line basis over four
(4) years).

Operating Costs comprised within NAG Costs shall be recoverable in the same
Calendar Quarter in which they have been incurred, on a second priority basis,
out of the NAG Cost Recovery Pool.

For the avoidance of doubt, NAG Costs shall be recovered firstly out of the
Baseline Deliverability Fee and secondly out of the Capped Incremental
Deliverability Fee. In each Calendar Quarter, the NAG Costs actually recovered
shall be deemed the “NAG Recovered Costs”.

To the extent that the NAG Cost Recovery Pool is insufficient in a Calendar
Quarter to permit recovery of all NAG Costs recoverable at that time, then that
portion of such recoverable NAG Costs not recovered will be carried forward to
the next succeeding Calendar Quarter for recovery out of the NAG Cost
Recovery Pool in such succeeding Calendar Quarter.

To the extent that NAG Cost Recovery Pool in any Calendar Quarter exceeds
the total of all NAG Costs to be recovered during such Calendar Quarter
(including NAG Costs carried forward in accordance with Article 10.6(F)), then
the portion of such NAG Cost Recovery Pool in excess of such recoverable
NAG Costs shall be “Excess Cost Recovery NAG Fees” and added to NAG
Profit Revenue Pool described in Article 10.7.

10.7 Allocation of NAG Profit Revenue Pool

(A)

(B)

The “NAG R Factor” is the ratio of:

)] Contract Area-wide cumulative revenue received by CONTRACTOR
from the NAG Cost Recovery Pool and the NAG Profit Revenue Pool
from the Handover Date until the end of the last preceding Calendar
Quarter, to

(2) Contract Area-wide cumulative Petroleum Costs relating to Non-
Associated Gas production incurred by CONTRACTOR over the same
period.

The NAG R Factor is to be rounded up to the nearest two decimal places. The
NAG R Factor determines the allocation of the NAG Profit Revenue Pool.
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A+ B

xCxD

Where:

A = the Baseline Deliverability for the first Day of such Calendar Quarter;
B = the Baseline Deliverability for the last Day of such Calendar Quarter;
C = number of Days in such Calendar Quarter; and

D = the Baseline Deliverability Fee Rate for such Calendar Quarter.

The *‘Baseline Deliverability Fee Rate” shall have the initial value of
US$0.075 per mscf to be (escalated at two point five percent (2.5%) on July 1,
2009 and on July 1 of each Contract Year thereafter).

Subject to Article 10.6, the “Incremental Deliverability Fee” shall be
calculated at the end of each Calendar Quarter in accordance with the following:

A+B

xCxD

Where:

A = the Incremental Deliverability for the first Day of such Calendar Quarter;
B = the Incremental Deliverability for the last Day of such Calendar Quarter;
C = number of Days in such Calendar Quarter; and

D = the Incremental Deliverability Fee Rate for such Calendar Quarter.

The “Incremental Deliverability Fee Rate” shall have the initial value of
US$0.25 per mscf to be escalated at two point five percent (2.5%) on July 1,
2009 and on July 1 of each Contract Year thereafter.

Notwithstanding any other provision of this Agreement, CONTRACTOR shall
be entitled to the NAG Fees for the period of twenty (20) years commencing on
the Handover Date.

Subject to the provisions of Article 10.9, during the NAG Interim Period,
CONTRACTOR shall be entitled to receive the Baseline Deliverability Fee even
if the NAG System Deliverability is below the Baseline Deliverability.

10.6  Recovery of Petroleum Costs related to Non-Associated Gas

For the purposes of recovery of Petroleum Costs related to Non-Associated Gas:

€)) “NAG Cost Recovery Pool” means the sum in any Calendar Quarter of
(a) the Baseline Deliverability Fee and (b) forty percent (40%) of the
Incremental  Deliverability Fee (the “Capped Incremental
Deliverability Fee™); and
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(a) NOGA does not pay CONTRACTOR any NAG Fees in respect
of the Day on which such Category 3 Delivery Failure Event
occurs; and

(b) NOGA has the right to terminate this Agreement in accordance
with Article 25 if such Category 3 Delivery Failure Event occurs
for any seven (7) Days in a Calendar Quarter.

F In any Calendar Quarter after the NAG Interim Period in which a Delivery
Failure Event occurs, CONTRACTOR shall, in addition to the consequences
provided for by Article 10.4(E) above, be liable to pay a “Compensation Sum”
to NOGA in an amount calculated as follows:

CS = ASQ x AFC

Where:

CS = the Compensation Sum expressed in US Dollars;

ASQ = the sum of the Shortfall Quantities for such Calendar

Quarter (in MMBTU); and

AFC = the average price (in US Dollars) per MMBTU paid for by
the owners or operators (as the case may be) of the facilities that
purchased and consumed alternative fuel to make up any shortfall
resulting from a Delivery Failure Event during such Calendar Quarter,

provided that the Compensation Sum shall be capped at US$5 million in any
given Calendar Quarter.

(G) CONTRACTOR retains the right to temporarily divert volumes of Non-
Associated Gas being used in Crude Oil operations to meet the Nominated
Quantity and the Peak System Deliverability, provided however, that such
temporary Non-Associated Gas diversion shall not materially impact recovery
from the Crude Oil reservoirs.

10.5 NAG Fees

(A) Subject to Article 10.6 and Article 10.7, CONTRACTOR shall receive from
NOGA the following fees in respect of Non-Associated Gas production and
deliverability from the Contract Area:

(1) the Baseline Deliverability Fee; and

2) the Incremental Deliverability Fee (and along with the Baseline
Deliverability Fee, the “NAG Fees”).

(B) Subject to Article 10.6, the “Baseline Deliverability Fee” shall be calculated at
the end of each Calendar Quarter in accordance with the following:
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Event. For the avoidance of doubt, the Parties agree that the Nominated
Quantity cannot exceed the Interim Peak Deliverability during the NAG Interim
Period, and the Nominated Quantity cannot exceed the Peak System
Deliverability after the NAG Interim Period.

(B)  On any Day, if there is a Delivery Failure Event, then the “Shortfall Quantity”
for such Day shall equal the difference between (i) the Nominated Quantity for
such Day and (ii) the actual volume of Natural Gas made available by
CONTRACTOR at the NAG Delivery Points on such Day.

©) There shall be three (3) categories of Delivery Failure Events, as follows:

) Category 1: the Shortfall Quantity is less than or equal to five percent
(5%) of the Nominated Quantity for such Day (a “Category 1 Delivery
Failure Event”);

(2) Category 2: the Shortfall Quantity is greater than five percent (5%) and
less than or equal to ten percent (10%) of the Nominated Quantity for
such Day (a “Category 2 Delivery Failure Event”); and

(3) Category 3: the Shortfall Quantity is greater than ten percent (10%) of
the Nominated Quantity for such Day (a “Category 3 Delivery Failure
Event”).

(D) In respect of all Delivery Failure Events CONTRACTOR shall take all
necessary steps to ensure that the NAG System is remediated as soon as
possible; Delivery Failure Events shall be deemed an “emergency” for the
purpose of Article 7.1(E)(2).

(E) Consequences for Delivery Failure Events
e In respect of Category 1 Delivery Failure Events:

(a) NOGA pays CONTRACTOR the NAG Fees for the amount
actually made available at the NAG Delivery Points; and

(b) NOGA has no right to terminate this Agreement.

2) In respect of Category 2 Delivery Failure Events:

(a) NOGA does not pay CONTRACTOR any NAG Fees in respect
of the Day on which such Category 2 Delivery Failure Event
occurs; and

(b) NOGA has the right to terminate this Agreement in accordance
with Article 25 if such Category 2 Delivery Failure Event occurs
for fifteen (15) consecutive Days.

3 In respect of Category 3 Delivery Failure Events:
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10.3

104

Modelled System Deliverability

(A)

(B)

(©)

(D)

()

(F)

The System Deliverability Model shall be used to measure the Deliverability of
the NAG System at the end of each Calendar Quarter, or as otherwise provided
in this Agreement. The Management Committee shall decide the timing and
scope for any recalibration or adjustment to the System Deliverability Model.

Commencing on the first full Calendar Quarter after the NAG Interim Period, if
the System Deliverability Model indicates that the NAG System cannot meet the
Peak System Deliverability applicable for such Calendar Quarter (“Modelled
Failure”) then:

(0 CONTRACTOR shall not receive the portion of the NAG Fees
corresponding to the reduced Deliverability for such Calendar Quarter;

2) CONTRACTOR shall receive the portion of the NAG Fees
corresponding to the Deliverability of the NAG System as measured by
the System Deliverability Model for such Calendar Quarter; and

3) subject to Article 10.3(C), CONTRACTOR shall take all necessary steps
to ensure that the NAG System is capable of meeting the required level
of the Peak System Deliverability as soon as practicable.

CONTRACTOR shall, within thirty (30) days of any Modelled Failure, submit
to the Management Committee a work programme and budget to ensure that the
NAG System is capable of meeting the required level of the Peak System
Deliverability for such Calendar Quarter. The Management Committee shall
approve such work programme and budget within ten (10) business days of its
submission by CONTRACTOR. If the Management Committee fails to reach
agreement on such work programme and budget, then either Party may refer the
matter to Expert determination in accordance with Article 28.3.

CONTRACTOR shall have three hundred and sixty five (365) days
commencing after CONTRACTOR’s receipt of all necessary approvals from the
Government or governmental authority to implement the work programme and
budget (i) approved by the Management Committee in accordance with Article
10.3(C), or (ii) determined by the Expert in accordance with Article 28.3, to
complete the relevant work programme and budget to remedy the Modelled
Failure (such period the “Modelled Failure Remedy Period”).

No later than thirty (30) days after the end of the Modelled Failure Remedy
Period, the Parties shall use the System Deliverability Model to measure the
Deliverability of the NAG System, and if there is a Modelled Failure as a resuit
thereof, NOGA shall have the right to terminate this Agreement in accordance
with Article 25.

Articles 10.3(C) to 10.3(E) inclusive shall not apply during the NAG Interim
Period.

Actual Delivery Shortfall

(A)

If the Daily Available Volume for any Day is less than the Nominated Quantity
for such Day at the NAG Delivery Points, then there shall be a Delivery Failure



the period commencing on January 1 of the Contract Year that is no less than
three (3) calendar years after the Nomination Year and ending on the last Day of
the Term (such period of time the “Change Period”), subject to the following:

(1) adjustment to the Peak System Deliverability for the applicable Change
Period shall be within a tolerance of ten percent (10%) of the Peak
System Deliverability nominated for the remaining Contract Years of
such Change Period when such nomination was made during the
previous Nomination Year, or in the case of the first Nomination Year,
of the figure provided in Appendix I;

) the Average Daily Demand for each Contract Year during the Change
Period shall be adjusted pro rata to the requested adjustment of the Peak
System Deliverability for the same Contract Year (unless the Parties
agree that a different adjustment would be appropriate in the
circumstances which the Parties acknowledge might be the case if
NOGA wishes to reduce Peak System Deliverability to reflect
improvements in the management of the peak system requirements of
the purchasers of Non-Associated Gas);

3) the Target Deliverability for each Contract Year during the Change
Period shall be adjusted pro rota to the requested adjustment of the Peak
System Deliverability for the same Contract Year;

G adjustment to the Peak System Deliverability shall not result in a level
that is lower than 1859 mmscf/Day, or a level that is higher than 2490
mmscf/Day; '

(5) a Nomination Year cannot (unless the Parties agree otherwise) occur

earlier than three (3) years after the previous Nomination Year; and

(6) upon any adjustment to the Peak System Deliverability, Average Daily
Demand and Target Deliverability in accordance with the provisions
hereof, Appendix I shall be amended accordingly to reflect the adjusted
values for the Change Period resulting from the operation of this Article
10.2(A).

(B)  For any Calendar Quarter in a Change Period that NOGA seeks to decrease the
Peak System Deliverability, if the Modelled System Deliverability is higher than
the adjusted Target Deliverability, in each case as applicable for such Calendar
Quarter, then the Installed System Deliverability shall be deemed to be the
Modelled System Deliverability or (if lower) the previously applicable Target
Deliverability.

(C)  Notwithstanding the foregoing, CONTRACTOR shall continue to use
reasonable endeavors to accommodate any request made by NOGA with respect
to modifying Average Daily Demand, Peak System Deliverability and NAG
System Deliverability; provided, however, that CONTRACTOR shall have no
liability in the event such request cannot be accommodated.
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(E)

(F)

(&)

(H)

(3) from 1 July 2011 to 30 June 2012 — Deliverability of the NAG
System equal to 100% of the Peak System Deliverability for 2011.

Subject to Article 10.1(G), after the NAG Interim Period, CONTRACTOR
undertakes to procure that, at all times during the Guarantee Period, the Installed
System Deliverability shall be no less than the Peak System Deliverability,
provided, however, that the annual Produced Volume in each Contract Year
does not exceed the Total Annual Deliverability for such Contract Year, during
the Guarantee Period, in which case the provisions of Article 10.1(G) shall

apply.

Each Annual Work Programme and Budget shall indicate the level of NAG
System Deliverability that CONTRACTOR shall install by the end of the
Contract Year for which the Annual Work Programme and Budget is being
approved. The level of NAG System Deliverability indicated in any Annual
Work Programme and Budget shall in all cases exceed the Peak System
Deliverability by a factor, to the extent reasonably possible, of not less than ten
percent (10%) and not more than twenty percent (20%).

If the annual Produced Volume in any Contract Year exceeds the Total Annual
Deliverability for such Contract Year, then:

(1) the Guarantee Period shall be revised in accordance with the System
Deliverability Model to reduce the period for which the Peak System
Deliverability shall be guaranteed;

2) CONTRACTOR shall meet NOGA’s gas nomination requests for the
remainder of such Contract Year and the Contract Year thereafter unless
the System Deliverability Model indicates that modifications to the
NAG System are required to meet such nominations. If modifications
are so required, then CONTRACTOR shall not have any liability for
failure to meet such nomination requests, and such failure shall not be
deemed a Delivery Failure Event under this Agreement;

3) there shall not be any Modelled Failure for the Calendar Quarter in
which the Total Annual Deliverability has been exceeded and any
Calendar Quarter subsequent thereto in the same Contract Year; and

4) the NAG System Deliverability indicated in the Annual Work
Programme and Budget for any subsequent Contract Year shall take into
consideration and be adjusted, as required, by the Management
Committee to account for such over-deliveries during the Contract Year
at hand.

Subject to Article 10.2(B), Installed System Deliverability for each Calendar
Quarter shall be the lower of (i) the Target Deliverability for such Calendar
Quarter; and (ii) the Modelled System Deliverability for such Calendar Quarter.

10.2  Adjustments to Peak System Deliverability

(A)

In any Contract Year (the “Nomination Year”), no later than thirty (30) days
prior to the latest submission date for the Five Year Plan, NOGA shall have the
right to increase or decrease the Peak System Deliverability that is applicable for
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(1) “Modelled System Deliverability” means the Deliverability of the
NAG System from time to time as determined by the System
Deliverability Model;

(12) “NAG Interim Period” means the period commencing on the Handover

Date and ending on the earlier of (i) the third (3") anniversary of the
Handover Date, and (ii) the last Day of the Calendar Quarter in which
the NAG System Deliverability meets or exceeds the Target
Deliverability for such Calendar Quarter;

(13) “NAG System” means the Khuft and Unayzah reservoirs and the system
relating to the production, compression, transportation and storage of
Non-Associated Gas up to the NAG Delivery Points;

(14) “Peak System Deliverability” means for every Day in a Contract Year
a Deliverability equal to the Daily volume specified in the row labelled
“Peak System Deliverability” in Appendix I against such Contract Year,
as such volume may be modified in accordance with this Article 10.1;

(15) “Produced Volume” means for a given period of time, the aggregate of
(aa) the actual volume of Non-Associated Gas taken by NOGA at the
NAG Delivery Points in accordance with the Gas Management
Agreement and (bb) the actual volume of Field Usage Gas used by
CONTRACTOR, in each case during such period of time;

(16) “Target Deliverability” means, for any given Day, the Deliverability
identified in the row labelled “Target Deliverability” in Appendix I
against such Contract Year; and

17 “Total Annual Deliverability” means, for any given Contract Year, the
product of the Average Daily Demand for such Contract Year multiplied
by the number of calendar days in such Contract Year.

(B)  During the NAG Interim Period, CONTRACTOR shall procure that, at all times,
the Deliverability of the NAG System shall not be lower than the Deliverability
of'the NAG System as of the Handover Date.

) During the NAG Interim Period, CONTRACTOR undertakes to procure that, on
any given Day, sufficient volumes of Non-Associated Gas shall be made
available for delivery by CONTRACTOR to NOGA at the NAG Delivery Points
to meet any daily nomination made in accordance with the Gas Management
Agreement provided that such daily nomination is no greater than the Interim
Peak Deliverability for the Contract Year of such Day.

(D)  The “Interim Peak Deliverability” shall be calculated as follows:

(1) from 1 July 2009 to 30 June 2010 — Deliverability of the NAG
System equal to 92% of the Peak System Deliverability for 2009;

(2) from 1 July 2010 to 30 June 2011 — Deliverability of the NAG
System equal to 95% of the Peak System Deliverability for 2010;
and
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ARTICLE 10

COST RECOVERY AND PRODUCTION SHARING FOR NON-ASSOCIATED GAS

10.1

Non-Associated Gas Deliverability and Production

(A)

For purposes of this Agreement:

(H

)

3)

C))

&)

(6)

(N

®)

&)

(10)

“Average Daily Demand” means the projected average Daily Non-
Associated Gas production rate (including both at the NAG Delivery
Points and Field Usage Gas) for any given Contract Year identified in
the row labelled “Average Daily Demand” in Appendix I against such
Contract Year, as such volume may be modified in accordance with
Article 10.2;

“Baseline Deliverability” means for any given Day, the Deliverability
calculated by the Baseline Deliverability formula contained in Appendix
I

“Cumulative Production” means for a given date, the cumulative
volume of (aa) Non-Associated Gas delivered to NOGA at the NAG
Delivery Points and (bb) Field Usage Gas, such cumulative volume to be
calculated from 1 January 2009 to such given date. Cumulative
Production on 1 January 2009 was 8.38 TCF;

“Daily Available Volume” means the actual volume of Non-Associated
Gas made available for delivery by CONTRACTOR to NOGA at the
NAG Delivery Points on any given Day;

“Deliverability” means, in relation to the NAG System, the ability to
produce and deliver to the NAG Delivery Points a specified daily
volume of Non-Associated Gas in accordance with the Gas Management
Agreement;

“Delivery Failure Event” means a Day on which CONTRACTOR
makes available for delivery less than the Nominated Quantity for that
Day at the NAG Delivery Points in accordance with the Gas
Management Agreement;

“Field Usage Gas” means Non-Associated Gas used in field operations
(whether by way of gas injection, gas lifting, Fuel Gas or otherwise);

“Guarantee Period” means the period commencing on the Handover
Date and ending on the earlier of (i) July 1, 2024, and (ii) the date
determined in accordance with Article 10.1(G)(1);

“Incremental Deliverability” means on any Day, the difference
between Installed System Deliverability and the Baseline Deliverability
as at such Day;

“Installed System Deliverability” means the Deliverability of the NAG
System as determined in accordance with Article 10.1(H);
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production and recovered by CONTRACTOR in accordance with Article 9.3
above.

9.7 Permitted Reductions

(A)  Onany Day, if Crude Oil production ceases or is curtailed due to either or both
of the following events (a “Curtailment Event”):

(N the occurrence of an event of Force Majeure in respect to
CONTRACTOR, the Crude Oil Buyer, the BAPCO Refinery or the
facilities associated with the Export Crude Delivery Points;

2 Banagas’ or any Third Party’s failure to take Associated Gas, in each
case pursuant to the relevant agreement with such party; or

3) the Crude Oil Buyer’s failure to take Crude Oil,

then the Baseline Crude Oil Production Profile for such Day shall be reduced to
an amount calculated as follows:

%XZ

Where:

X = Total Crude Oil Production for such Day;

Y = average daily Total Crude Oil Production for the immediately

preceding Calendar Quarter that did not have a Curtailment Event which
resulted in a cessation or curtailment of Crude Oil production; and

zZ = Baseline Crude Oil Production Profile for such Day.

(B)  The Parties acknowledge and agree that the Parties shall take all reasonable
steps to mitigate the effect of any Curtailment Event.

(C)  Notwithstanding any reduction to the Baseline Crude Qil Production Profile for
a Day as a result of a Curtailment Event , the Baseline Crude Oil Fee for such
Day shall be payable to CONTRACTOR at a level commensurate to the amount
of the average daily Baseline Crude Oil Production produced during the
immediately preceding Calendar Quarter that did not have an event which
resulted in a cessation or curtailment of Crude Oil production provided that:

(1) in respect of any Curtailment Event pursuant to Article 9.7(A)(1),
the Baseline Crude Oil Fee shall be payable for up to a maximum
of thirty (30) days from the commencement of such Curtailment
Events in any Calendar Quarter; and

(2) in respect of any Curtailment Event pursuant to Articles 9.7(A)(2)
and 9.7(A)(3), the Baseline Crude QOil Fee shall be payable for all
such Days in any Calendar Quarter.
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©)

(D)

(E)

(F)

(G)

(H)

@

)

(K)

Agreement, in each case as measured at the Baseline Associated Gas Points of
Delivery.

All:

) NGLs extracted from Baseline Associated Gas Production by Banagas
will be for the account of Banagas pursuant to the current arrangements
between NOGA and Banagas; and

2) NGLs extracted from Incremental Associated Gas Production will be
treated as Profit Crude Oil and allocated between CONTRACTOR and
NOGA accordingly.

Except as may otherwise be provided herein, NOGA will be allocated the entire
Baseline Associated Gas Production produced from the Contract Area. NOGA
shall also be allocated the entire Residue Gas produced from all Associated Gas
production from the Contract Area.

CONTRACTOR shall be responsible for the management of Baseline
Associated Gas Production up to the Baseline Associated Gas Points of Delivery
to be determined in the Banagas Cooperation Agreement. For the avoidance of
doubt, CONTRACTOR will not pay any fees to Banagas with respect to
Baseline Associated Gas.

CONTRACTOR shall be responsible for installing, or causing a Third Party
(including Banagas) to install, New Facilities for treating, processing and
managing the Incremental Associated Gas Production.

Incremental Associated Gas Production may be processed under agreements
entered into by CONTRACTOR with Third Parties (including Banagas). In the
event that CONTRACTOR negotiates with Banagas for Banagas to process the
Incremental Associated Gas Production, CONTRACTOR and Banagas will
enter into an agreement other than the Banagas Cooperation Agreement.

Incremental Associated Gas Production may be used for re-injection within the
Contract Area consistent with the then-current approved Annual Work
Programme and Budget.

Subject to Article 17.1(B), no Natural Gas shall be vented or flared without prior
approval from NOGA except that CONTRACTOR (or the JOC on behalf of
CONTRACTOR) may vent or flare Natural Gas during normal well tests and in
the case of an emergency without such prior approval from NOGA.

Without limitation to Article 9.6(H), CONTRACTOR shall be permitted to re-
inject Associated Gas within the Contract Area in the event that the facilities
maintained and operated by Banagas for the processing of Associated Gas or
any other Associated Gas processing facilities are unable to take delivery of
such Associated Gas for any reason.

All costs related to treating and processing Incremental Associated Gas
Production, including both any costs paid by CONTRACTOR for the
installation of New Facilities and any Third Party (including Banagas)
processing tariffs shall be treated as Petroleum Costs related to Crude Oil



<P 45

(B)  The “Crude Oil R Factor” is the ratio of:

) Contract Area-wide cumulative revenue received by CONTRACTOR
from Crude Oil production as Cost Recovery Crude Oil and Profit Crude
Oil from the Handover Date until the end of the last preceding Calendar
Quarter, to

2 Contract Area-wide cumulative Petroleum Costs relating to Crude Oil
production incurred by CONTRACTOR over the same period.

(C)  The Crude Oil R Factor is to be rounded up to the nearest two decimal places.
The Crude Oil R Factor determines the allocation of Profit Crude Oil.

(D)  For the avoidance of doubt, Profit Crude Oil shall be allocated firstly out of any
Baseline Fee Oil at the Fair Market Price for the Baseline Crude Oil Production
within Profit Crude Oil.

9.5 Condensates

(A)  All Condensate produced by CONTRACTOR from Non-Associated Gas shall
be allocated to NOGA, and shall not be used in the calculation of Total Crude
Oil Production, Baseline Crude Oil Production and Incremental Crude Oil
Production.

(B)  Condensates produced from Non-Associated Gas shall be co-mingled with
Crude Oil production and delivered to the Crude Oil Delivery Points or Export
Crude Oil Delivery Point, as the case may be.

(C) Al costs associated with the production, handling and transportation of
Condensate shall be treated as Petroleum Costs related to Crude Oil production
and CONTRACTOR shall be entitled to their recovery in accordance with the
terms of Article 9.3.

(D)  Within ninety (90) days after the Handover Date CONTRACTOR shall
commence the procurement and installation of gauges and other equipment as is
reasonably necessary to measure all Condensates produced by CONTRACTOR
from Non-Associated Gas, and the costs directly associated with such gauges
and other equipment shall be classified as Operating Costs and shall be cost
recoverable. Until such time as such gauges and other equipment have been
installed, Condensates produced from Non-Associated Gas shall be measured in
accordance with the System Deliverability Model.

9.6 Associated Gas

(A)  Associated Gas production will be allocated as either Baseline Associated Gas
Production or Incremental Associated Gas Production.

(B)  The “Baseline Associated Gas Production” shall be the lesser of (i) two
hundred and eighty five (285) mmscf/Day, (ii} the actual Associated Gas
produced from existing and planned developments in the Contract Area and
delivered to Banagas on any given Day, and (iii) the actual Associated Gas that
Banagas is able to take on any given Day under the Banagas Cooperation
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R is the Crude Oil R Factor
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(D)  Development Costs incurred in relation to Crude Oil production shall be
consolidated at the end of each Calendar Quarter and shall be recoverable, on a
first priority basis, out of Cost Recovery Crude Qil available for the purpose at
the rate of six point two five percent (6.25%) per Calendar Quarter (ie.,
depreciated on a straight-line basis over four (4) years).

(E) Operating Costs related to Crude Oil production shall be recoverable in the same
Calendar Quarter in which they have been incurred, on a second priority basis,
out of Cost Recovery Crude Oil available for the purpose.

(F) For the avoidance of doubt, Petroleum Costs related to Total Crude Oil
Production shall be recovered firstly out of the Baseline Fee Qil at the Fair
Market Price for the Baseline Crude Oil Production and secondly out of the
Capped Incremental Fee Oil.

(G) To the extent that Cost Recovery Crude Oil available for the purpose is
insufficient in a Calendar Quarter to permit recovery of all Petroleum Costs
related to Crude Oil production recoverable at that time, then that portion of
such recoverable Petroleum Costs related to Crude Oil production not recovered
will be carried forward to the next succeeding Calendar Quarter for recovery out
of Cost Recovery Crude Oil available for the purpose in such succeeding
Calendar Quarter.

(H)  To the extent that Cost Recovery Crude Oil available for the purpose in any
Calendar Quarter exceeds the total of all Petroleum Costs related to Crude Qil
production to be recovered during such Calendar Quarter (including Petroleum
Costs carried forward in accordance with Article 9.3(G)), then the portion of
such Cost Recovery Crude Oil available for the purpose in excess of such
recoverable Petroleum Costs shall be “Excess Cost Recovery Crude Qil” and
added to Profit Crude Qil described in Article 9.4.

9.4 Allocation of Profit Crude Oil

(A) CONTRACTOR'’s share of Profit Crude Oil shall be in accordance with the
following table. NOGA'’s share of Profit Crude Qil shall be the amount of Profit
Crude Oil production remaining after the subtraction of CONTRACTOR’s share
of Profit Crude Oil. CONTRACTOR shall be entitled to take its share of Profit
Crude Oil by taking title at the relevant Point of Delivery or other points agreed
upon under this Agreement, to quantities of Profit Crude Oil produced and
saved hereunder in accordance with its share as set out in the following table:
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(N CONTRACTOR shall prepare and furnish to NOGA not later than thirty
(30) days prior to the beginning of each Calendar Quarter an estimate
(each a “Crude Oil Estimate”) expressed in Barrels per day of the Total
Crude Oil Production, the Baseline Crude Oil Production, the
Incremental Crude Oil Production during such Calendar Quarter and its
estimate of the Petroleum Costs related to Crude Oil production for such
Calendar Quarter, the Baseline Fee Oil, the Capped Incremental Fee Oil,
NOGA Baseline Crude Oil, Profit Incremental Crude Oil, the Excess
Cost Recovery Crude Oil (if any), Excess Payment Barrels during such
Calendar Quarter and Profit Crude Oil during such Calendar Quarter
(such estimate to be expressed in Dollars and Barrels); and

2) not later than thirty (30) days after the last day of a Calendar Quarter,
CONTRACTOR shall (a) prepare and furnish to NOGA a report (each a
“Statement of Petroleum Costs in relation to Crude Oil”) setting
forth the Total Crude Oil Production, the Baseline Crude Oil Production,
the Incremental Crude Oil Production during the preceding Calendar
Quarter, the Petroleum Costs related to Crude Oil production for such
Calendar Quarter, the Baseline Fee Oil, the Capped Incremental Fee Oil,
NOGA Baseline Crude Oil, Profit Incremental Crude Oil, the Excess
Cost Recovery Crude Qil (if any), Excess Payment Barrels during such
Calendar Quarter and Profit Crude Oil during such Calendar Quarter
(such report to be expressed in Dollars and Barrels), and (b) deliver a
reconciliation program that is designed to adjust for any imbalance
between the Parties resulting from the lifting of Crude Oil production on
a Calendar Monthly basis and the allocation of Crude Oil production,
recovery of Petroleum Costs related to Crude Oil production and the
allocation of Profit Crude Oil on a Calendar Quarter basis.

9.3 Recovery of Petroleum Costs related to Crude Qil production

(A)

(B)

©)

Recovery of Petroleum Costs related to Crude Qil production, including all costs
incurred pursuant to the Interim Agreement, shall be governed by this
Article 9.3.

All of the Petroleum Costs related to Crude Oil production incurred by
CONTRACTOR in accordance with an approved Annual Work Programme and
Budget shall be classified as Development Costs or Operating Costs.
Commencing from the Handover Date, CONTRACTOR shall be entitled to
recover Petroleum Costs related to Crude Oil production by taking title at the
Point of Delivery, or other points agreed upon under this Agreement, to
quantities of Cost Recovery Crude Oil produced and saved hereunder.

There shall be a “ring-fence” limit for cost recovery purposes in relation to
Development Costs and Operating Costs related to Crude Oil production.
CONTRACTOR shall be able to recover Development Costs and Operating
Costs related to Crude Oil production (including costs related to Baseline Crude
Oil Production) only from available Cost Recovery Crude Oil. Notwithstanding
the foregoing, Petroleum Costs applicable to both Crude Oil production and
Non-Associated Gas production shall be allocated between the Crude Oil
account and the Non-Associated Gas account in accordance with the relevant
Annual Work Programme and Budget.
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&) “Profit Crude Oil”, being the aggregate of (i) the Profit Incremental
Crude Oil plus (ii) the Excess Cost Recovery Crude Oil (if any); and

) “Profit Incremental Crude Oil”, being the Incremental Crude Oil
Production minus the Capped Incremental Fee Oil.

(B)  Baseline Crude Qil Fee for each Calendar Quarter

@) For each Calendar Quarter Total Crude Oil Production will be allocated
as either (aa) Baseline Crude Oil Production or (bb) Baseline Crude Qil
Production and Incremental Crude Oil Production.

2) Subject to Article 9.2(B)(3), NOGA will be allocated the entire Baseline
Crude Oil Production and CONTRACTOR agrees that it shall only be
entitled to the Baseline Crude Oil Fee per Barrel of Baseline Crude Oil
Production delivered pursuant to the COSPA.

3) CONTRACTOR shall receive Baseline Fee Oil out of Baseline Crude
Oil Production equal in value to the Baseline Crude Oil Fee. The
“Baseline Crude Oil Fee” shall be calculated as:

(aa) US$15.00 per Barrel during the Grace Period, (escalated
by two point five percent (2.5%) on July 1, 2009 and on
July 1 of each Contract Year thereafter); and

(bb) US$8.50 per Barrel commencing the Calendar Quarter
after the end of the Grace Period, (escalated by two point
five percent (2.5%) on July 1, 2009 and on July 1 of each
Contract Year thereafter),

in each of cases (aa) and (bb) above, multiplied by the number of Barrels
of Baseline Crude Oil Production produced in such Calendar Quarter.

4) For each Calendar Quarter, Cost Recovery Crude Qil shall include
volumes of Baseline Fee Oil calculated as follows:

(a) Baseline Crude Oil Fee for such Calendar Quarter; divided by
(b)  The Fair Market Price for the Baseline Crude Oil Production
for such Calendar Quarter, as determined in accordance with
Article 12.1(B).
© Subject to Article 9.1:
) NOGA Baseline Crude Oil shall be allocated to NOGA;

2) Cost Recovery Crude Oil shall be allocated in accordance with Article
9.3; and

(3) Profit Crude Oil shall be allocated in accordance with Article 9.4,

(D)  For the purposes of administering each Party’s allocations pursuant to this
Article 9:
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3)

)

CONTRACTOR of its approval or revision thereto. If NOGA does
not notify CONTRACTOR within fourteen (14) days from the date of
receipt of CONTRACTOR’s proposed calculation of compensation,
then such calculation shall be presumed to be correct. Compensation
shall be made in Barrels of Crude Oil calculated in accordance with
Article 9.1(I)(3) and may be carried forward and set against Profit
Crude Oil allocated to CONTRACTOR in a future Calendar Quarter.

The compensation shall be calculated by multiplying (A) the
difference between (i) the Baseline Crude Qil Production Profile
applicable in the Interim Oil Period or Calendar Quarter being
reviewed, as the case may be, and (ii) the Total Crude Oil Production
during such period, and (B) the highest percentage of Profit Crude Oil
received by CONTRACTOR in any previous Calendar Quarter
pursuant to Article 9.4(A) or, in the event that there has been no Profit
Crude Oil in any previous Calendar Quarter, the maximum percentage
of Profit Crude Oil which CONTRACTOR could receive in any
~ Calendar Quarter pursuant to Article 9.4(A).

In the event that CONTRACTOR is unable to compensate NOGA in
kind, NOGA shall have the option at the end of the Term (or upon
termination of this Agreement, if earlier) to require CONTRACTOR
to make a cash payment in licu thereof, calculated as the product of (i)
the number of Barrels owed to NOGA, and (ii) the applicable Crude
Oil sales price under the COSPA applicable to the last Calendar
Quarter of the Term (or the last Calendar Quarter prior to the date of
termination, as the case may be). Such right of NOGA to
compensation shall survive the termination of this Agreement in
respect of CONTRACTOR’s obligations to compensate as have
accrued up to the date on which such termination takes effect.

9.2 Allocation of Crude Qil Production

(A) In each Calendar Quarter, there shall be calculated:

(1

@

3)

)

&)

(6)

(7

Total Crude Oil Production;
Baseline Crude Oil Production;
Incremental Crude Oil Production;

“Baseline Fee Qil”, being a quantity of Baseline Crude Qil Production
equal in value to the Baseline Crude Oil Fee for such Calendar Quarter,
calculated in accordance with Article 9.2(B)(4);

“Capped Incremental Fee Oil”, equals forty percent (40%) of the
Incremental Crude Qil Production;

“Cost Recovery Crude Qil”, equals the aggregate of the Baseline Fee
Oil and the Capped Incremental Fee Oil;

“NOGA Baseline Crude Oil”, being the Baseline Crude Oil Production
less the Baseline Fee Oil;
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CONTRACTOR being unable to produce sufficient Baseline Crude Oil
Production to reach and maintain the Baseline Crude Oil Production Profile
shall give NOGA neither a right to terminate this Agreement nor a right to
require compensation.

(E) At the end of the Calendar Quarter in which the Grace Period ends, NOGA shall
review the Total Crude Oil Production during the period from the end of the
Grace Period until the end of that Calendar Quarter (such period being the
“Interim Oil Period”). CONTRACTOR shall provide NOGA with all
production data required for its review within ten (10) business days after the
Interim Oil Period.

) Further to Article 9.1(E), in the event that CONTRACTOR has failed to produce
Baseline Crude Oil Production in accordance with the Baseline Crude Oil
Production Profile for the Interim Oil Period, the Interim Oil Period shall be
extended to end on the ninetieth (90™) day after the end of the Grace Period. In
the event that CONTRACTOR has failed to produce Baseline Crude Oil
Production in accordance with the Baseline Crude Oil Production Profile for the
Interim Oil Period (as extended), NOGA and CONTRACTOR agree that NOGA
shall have the right to terminate this Agreement and/or to demand compensation
from CONTRACTOR pursuant to Article 9.1(I)(2), in each case, in accordance
with this Agreement.

G If the Interim Oil Period, as extended in accordance with Article 9.1(F), starts
and ends in two different Contract Years, then the Baseline Crude Oil
Production Profile applicable for the Interim Oil Period shall be the weighted
average of the Baseline Crude Oil Production Profile for each of such two
Contract Years, as determined by the number of days in the Interim Oil Period
that fall within each of such two Contract Years.

(H)  Commencing with the first full Calendar Quarter afier the Interim Oil Period,
NOGA shall review the Total Crude Oil Production during that Calendar
Quarter. CONTRACTOR shall provide NOGA with all production data required
for its review no later than ten (10) business days after the end of that Calendar
Quarter.

) In respect of the Interim Oil Period and every Calendar Quarter thereafter, in the
event that CONTRACTOR has failed to produce Baseline Crude Oil Production
in accordance with the Baseline Crude Oil Production Profile for the Interim Oil
Period or such Calendar Quarters, as the case may be, NOGA and
CONTRACTOR agree that the following shall apply:

¢y CONTRACTOR shall be required to compensate NOGA for the
breach by CONTRACTOR of its obligation to reach and maintain the
Baseline Crude Oil Production Profile for the Interim Oil Period or
Calendar Quarter being reviewed, as the case may be in accordance
with Article 9.1(I)(2).

) Within thirty (30) business days of the receipt of all information
pursuant to Article 9.1(E) or 9.1(H), as the case may be,
CONTRACTOR shall by written notice inform NOGA of
CONTRACTOR’s calculation of the compensation required to be
made to NOGA in kind under Article 9.1(I)(1). NOGA shall notify
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8.9

9.1

)

expenditures, accounting and internal financial controls, cash management, and
authorized expenditure approval levels, all in a manner consistent with this
Agreement and the Accounting Guidelines & Procedure as approved by NOGA;
and

direct and coordinate internal and external financial, operational, contractual,
public accounting, and other audits (preparing and presenting a report at
Calendar Quarterly meetings that detail significant findings from the previous
audits and recommended corrective actions).

Joint Obligations and Several Liability

The Parties recognise and agree that the obligations of CONTRACTOR under this
Agreement shall be fulfilled by the Contractor Parties jointly, provided that, in the event
of a breach of any such obligations by CONTRACTOR, the liability of the Contractor
Parties arising as a result of such breach shall be several to the extent of their respective
Participating Interest and not (i) joint, or (ii) joint and several, excepting as expressly
provided in Article 11.

ARTICLE 9

COST RECOVERY AND PRODUCTION SHARING FOR CRUDE OIL AND

ASSOCIATED GAS

Baseline Crude Qil Production

(A)

(B)

(©)

(D)

NOGA and CONTRACTOR agree that the Baseline Crude Oil Production
Profile (as provided in Appendix B) shall be effective for the entire Term and
shall not be modified for the entire Term.

Baseline Crude Oil Production shall be Arab Medium crude quality. In any
Calendar Quarter, if there is a shortfall between actual Crude Oil production that
is of Arab Medium crude quality and the Baseline Crude Oil Production
required for such Calendar Quarter, Crude Oil production that is not of Arab
Medium crude quality (including NGL production) shall be allocated as
Baseline Crude Oil Production to the extent that such production is available to
meet the shortfall. The Parties agree that the contribution of such Crude Oil
production (including NGL production) that is not of Arab Medium crude
quality toward the required Baseline Crude Oil Production shall be value
adjusted, if necessary, in accordance with a value adjustment to be mutually
agreed between the Parties based on the API gravity of such Crude Oil produced
to determine the contribution of such production toward Baseline Crude Oil
Production.

Subject to Article 9.1(D), CONTRACTOR shall produce sufficient Baseline
Crude Oil Production to reach and maintain the Baseline Crude Oil Production
Profile for each Calendar Quarter for the entire Term.

CONTRACTOR shall use all reasonable endeavors to maximize Crude QOil
production in accordance with the Annual Work Programme and Budget,
however, during the Grace Period, NOGA .and CONTRACTOR agree that
CONTRACTOR may be unable to produce sufficient Baseline Crude Oil
Production to reach and maintain at all times the Baseline Crude Qil Production
Profile for any given Calendar Quarter. During the Grace Period,
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basis for CONTRACTOR to modify and change any work obligations contained in any
Annual Work Programme and Budget.

Ancillary Agreements

Each Party shall enter into, and shall procure the entry of the JOC into, any and all such
Ancillary Agreements which it is required to enter into in accordance with Appendix J
prior to the Handover Date (excluding any one or more of the Ancillary Agreements the
execution of which the Parties agree to waive pursuant to Article 3). Each such Ancillary
Agreement shall be on terms consistent with the terms and conditions set out in Appendix
J and shall, when executed, become effective on the Handover Date.

Reasonable and Prudent Operator Standard

Without prejudice to the generality of Article 8.2, CONTRACTOR shall conduct all
Petroleum Operations hereunder as a Reasonable and Prudent Operator and, shall:

(A)  design and conduct Petroleum Operations in compliance with the laws of, and
other rules, regulations, codes, standards, practices and procedures applicable in,
the Kingdom of Bahrain as amended from time to time and in compliance with
Good International Petroleum Industry Practices, taking into account the long
term interest of the Kingdom of Bahrain;

(B)  ensure that all machinery, plant and equipment used by CONTRACTOR in
connection with the Petroleum Operations are of proper and sound construction
and workmanship, and are kept in good operating condition;

(C)  conduct Petroleum Operations within the approved Annual Work Programmes
and Budgets prudently, safely diligently, efficiently and continuously in strict
compliance with this Agreement as well as performing daily activities that are
necessary to ensure the complete and timely execution of such Annual Work
Programmes and Budgets while executing the same to achieve the best
economic and technical results and to produce Petroleum at the optimum rate set
out by CONTRACTOR in strict consultation with NOGA, and determined by
the technology and processes employed in the Petroleum Operations;

(D)  plan, prepare and submit Annual Work Programmes and Budgets and Five Year
Plans and related modifications thereto, if any, to the Management Committee
for its approval in accordance with this Agreement;

(E) award and execute all contracts for the performance of Petroleum Operations
pursuant to the approved Annual Work Programmes and Budgets;

F) award and execute all contracts for purchases or for services in relation to
Petroleum Operations, provided that such contracts are in respect of activities
included in an approved Annual Work Programme(s) and Budget(s);

(G)  prepare monthly financial statements and reports, and develop accounting
policies and procedures to be implemented under the Accounting Guidelines &
Procedure;

(H)  develop the accounting system, procedures, and controls regarding purchasing
and contracts (sub-contractor tender lists, tender evaluations, contracts and
contract awards, purchase orders, and service orders), authorizations for
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8.6

(F)
(G)

to terminate this Agreement pursuant to Article 25; and

any other rights conferred on NOGA pursuant to this Agreement.

NOGA'’s General Obligations

NOGA shall have the following obligations:

(A)

(B)

©

(D)

(E)

to use reasonable efforts, within the limits of its authority, to make available to
CONTRACTOR the use of such land, sea or airspace within, and outside, the
Contract Area as may reasonably be necessary to carry out Petroleum
Operations including the construction, laying, operating and maintaining of
pipelines, facilities, cables and equipment, provided that if such use by
CONTRACTOR results in expense for NOGA then CONTRACTOR shall
reimburse NOGA for such expense, without creating any profit directly or
indirectly for NOGA;

as soon as reasonably possible after the Handover Date, to provide to
CONTRACTOR upon its request, subject to any applicable confidentiality
restrictions upon NOGA, access to and use of all technical data available to
NOGA pertinent to the Contract Area, including seismic, well information,
samples, interpretations, maps, infrastructure drawings, equipment layouts etc.
free of charge, subject to the cost of copying;

to use reasonable efforts, within the limits of its authority, to provide to
CONTRACTOR the necessary access to telephone and radio lines and
frequencies as reasonably needed for the conduct of Petroleum Operations;

to use reasonable efforts, within the limits of its authority, to assist the JOC and
CONTRACTOR in their respective dealings with the Government, all
governmental authorities and all Affiliates of NOGA in connection with the
Petroleum Operations; and

to cause Third Parties with rights to conduct operations in respect of the
Contract Area to take all measures reasonably possible to prevent any damage of
any kind to any Petroleum-bearing formations which may be encountered while
drilling operations are in progress or upon Abandonment of any well.

Limitation of Rights

(A)

(B)

Delays

It is understood that the rights reserved by NOGA in Article 8 shall be exercised
in such a manner so as not to materially prejudice, hinder or otherwise interfere
with Petroleum Operations hereunder.

The rights conferred on CONTRACTOR by this Agreement shall be exercised
with due regard to the existing rights of NOGA, the Government, governmental
authorities and Third Parties so as not to damage, or unreasonably impede or
interfere with the property, operations, facilities and interest of such parties.

Lack of and/or unavailability of any rigs, facilities, infrastructure etc. and any other
circumstances caused by the need to co-ordinate infrastructural requirements with the
work programmes of petroleum operators in the Kingdom of Bahrain shall not constitute a
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(K)  not to create any charge or encumbrance over any assets, facilities or equipment,
where the loss of such assets, facilities or equipment could reasonably be
expected to have an adverse effect upon Petroleum Operations unless otherwise
approved by the Management Committee; and

L) subject to Article 26, should Petroleum Operations be curtailed following an
event which might give rise to a claim under the insurance programme arranged
by CONTRACTOR under Article 21.4, to resume Petroleum Operations without
delay, whether or not such event is covered by insurance, and prior to the receipt
of the proceeds of any insurance claim.

NOGA'’s General Rights

Subject to the provisions of this Agreement, and to the applicable laws in force from time
to time, but in addition to any specific rights under this Agreement, NOGA shall have the
following rights:

(A)  to supervise and co-ordinate Petroleum Operations in accordance with this
Agreement;

(B) full and complete access, for its representatives (including the consultant
appointed pursuant to Article 23.3(B)), to Petroleum Operations, with the right
to observe the work being performed and to inspect all installations, facilities,
equipment and records, provided that the exercise of such right shall not hinder,
prejudice or otherwise materially and adversely affect the conduct of the
Petroleum Operations by CONTRACTOR. NOGA and CONTRACTOR shall
coordinate with each other and agree on an appropriate scheduling of such
inspections;

(C) to take at the Points of Delivery, or at the points agreed upon under
Article 13.1(B)(2), its share of Petroleum and the legal title thereto in
accordance with Article 9 and Article 10;

(D)  which it may grant to Third Parties, to explore for, appraise, develop, produce,
transport, and export petroleum located in areas outside of the vertical
boundaries of the Contract Area; along with the non-exclusive right, which it
may also grant to Third Parties, to construct pipelines, storage, drilling and other
facilities, both inside the Contract Area, for purposes associated with Petroleum
produced outside of the Contract Area, and, on an ancillary basis, for purposes
associated with Petroleum produced from within the Contract Area; along with
the right, which it may grant to Third Parties, to prospect for and mine minerals
or substances other than Petroleum both within, and outside of, the Contract
Area. CONTRACTOR shall use its reasonable efforts to avoid interference with
any such other activities by NOGA, the Government, or any such Third Parties
either within, or outside of, the Contract Area. NOGA shall use its reasonable
efforts, within the limits of its authority, to ensure that neither its own efforts,
nor the efforts of the Government, nor any such Third Parties, shall interfere
with Petroleum Operations in the Contract Area;

(E) to give consent or refuse consent, at NOGA’s absolute discretion, to the entry by
any Contractor Party into any financing arrangements in relation to Petroleum
Operations, by way of interest bearing loans or otherwise;
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(D)

(E)

(F)

(G)

(H)

@

Q)

to ensure that all equipment, including measurement equipment, materials,
supplies, plant and installations used by CONTRACTOR or its subcontractors
complies with Good International Petroleum Industry Practices and is kept in
safe and good working order;

to provide, in accordance with Good International Petroleum Industry Practices,
working conditions and access to medical attention and nursing care for all
personnel employed in Petroleum Operations;

to conduct Petroleum Operations in a way that will not unreasonably interfere
with the existing rights of NOGA or Third Parties as notified by NOGA to
CONTRACTOR from time to time;

to conduct Petroleum Operations at its sole risk, cost and expense and provide
all funds necessary for the conduct of Petroleum Operations including funds for
the purchase or lease of equipment, materials or supplies required for Petroleum
Operations, as well as for making payments to employees, agents and
subcontractors. Any Petroleum produced shall be allocated in accordance with
this Agreement, and CONTRACTOR may not look to NOGA in the event that
CONTRACTOR does not recover its costs as provided in this Agreement;

to ensure provision of all geological, geophysical, drilling, well, production and
other information, data (both interpreted and uninterpreted), samples, reports
etc. to NOGA that CONTRACTOR may compile as may be required to be
furnished to NOGA under the applicable laws or this Agreement and inform
NOGA of any information related to the project that may affect the decision of
NOGA with respect to the project. The treatment between the Parties must
depend upon the trust, transparency and duty to disclose information;

subject to Article 19, to use its best endeavours to ensure that goods, services or
facilities offered, supplied or otherwise made available to or put at the disposal
of CONTRACTOR in respect of Petroleum Operations, whether by sale,
exchange, lease or other means (including those goods, services or facilities
provided by CONTRACTOR or its Affiliates) are obtained at competitive terms
and conditions;

to install, operate, and maintain all satellite, mobile, cable or terrestrial
telephone and/or other electronic or computer communications devices,
equipment and installations in accordance with rules, regulations and standards
in force from time to time in the Kingdom of Bahrain, and to use same
exclusively in connection with Petroleum Operations. Such devices,
installations and equipment shall be installed and operated in such a manner that
the operation thereof shall not interfere with the operation of such satellite,
mobile, cable or terrestrial telephone and/or other electronic or computer
communications devices, equipment and installations as may be established or
used by the Government or any duly licensed telecommunications service
provider;

to appoint no later than ninety (90) days after the Handover Date, a technically
competent and sufficiently experienced representative(s) who shall have full
authority to take such steps as may be the necessary to implement this
Agreement on behalf of their respective Contractor Party;
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(2) If in any Calendar Quarter the Official Gas Price is more than
US$1.50 per MMBTU (2009 price, escalated at two point five
percent (2.5%) on July 1, 2009 and on July 1 of each Contract
Year thereafter) (the “Base Price”), then:

(aa) CONTRACTOR shall calculate the difference between the
Official Gas Price and the Base Price for such Calendar
Quarter (the “Price Differential”);

(bb) CONTRACTOR shall calculate the product of: (i) the
Price Differential, and (ii) the volume of Fuel Gas
consumed by CONTRACTOR in such Calendar Quarter,
(such product the “Excess Payment”);

(cc) CONTRACTOR shall be entitled to a volume of Baseline
Crude Oil Production equal to (the “Excess Payment
Barrels”):

(D the Excess Payment, divided by

(2) the Fair Market Price for Crude Oil as per
Article 12.1(B); and

(dd) such Excess Payment Barrels shall be allocated to
CONTRACTOR to sell pursuant to Article 12;

D the right, subject to any applicable confidentiality restrictions upon NOGA, to
access and use all technical data available to NOGA pertinent to the Contract
Area, including geological, geophysical, seismic, drilling, well, production and
other information, samples, interpretations, maps, etc. free of charge, subject to
the cost of copying;

J) the right, subject to Article 8.3(E), to enter into any financing arrangements, by
way of interest bearing loans or otherwise, in relation to Petroleum Operations;
and

(K)  the right to be provided with and use all energy sources, water and other utilities
currently used in the Contract Area for Petroleum Operations on terms and
conditions no less favourable than those made generally available by the
providers of such utilities to major industrial customers in the Kingdom of
Bahrain,

8.2 CONTRACTOR’S General Obligations
CONTRACTOR shall have the following obligations:
(A) to conduct all Petroleum Operations in a diligent, safe, efficient and
workmanlike manner in accordance with this Agreement and Good International

Petroleum Industry Practices;

(B)  subject to Article 17.1(B), to comply with all applicable HSE Laws/Regulations;
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(A)

(B)

©)

(D)

(E)

(F)

@)

(H)

the exclusive right to prospect for, explore, appraise, develop, produce, collect,
store, treat, process, transport and export Petroleum located within the Contract
Area and the non-exclusive right to construct pipelines, storage and other
facilities, where necessary, both inside and outside the Contract Area, up to the
Points of Delivery, for purposes associated with Petroleum produced within the
Contract Area.

CONTRACTOR shall have no right to use or occupy any existing or future
restricted sites that are selected by the Kingdom of Bahrain for defense
purposes, for airfield or for satellite, mobile, cable or terrestrial telephone and/or
other electronic or computer communication purposes, or for other industrial,
public or religious purposes (except as otherwise agreed by the Parties) and
NOGA shall have no liability in relation to such restrictions. CONTRACTOR’s
rights are also subject to the existing rights of Third Parties, and as provided in
Article 8.5, provided also that CONTRACTOR shall have no rights to extract, or
take away, natural resources other than Petroleum, and nothing in this
Agreement shall be deemed to confer any rights on CONTRACTOR other than
those rights expressly described hereunder;

the right to use, free of charge and on a first priority basis, the Existing Facilities
for purposes associated with Petroleum produced within the Contract Area;

the right to produce Petroleum from the Contract Area at the optimum efficient
rate consistent with Good International Petroleum Industry Practices;

the right to take at the Points of Delivery, or at any other points agreed upon
under Article 13.1(B)(2), its share of Petroleum and the legal title thereto and
sell or dispose of its share of Petroleum in accordance with Article 9 and/or
Article 10;

the right to use radio telephones and related communication and infrastructure
facilities and exercise other ancillary rights as may be reasonably necessary for
the conduct of Petroleum Operations;

the right to use, free of cost and on a first priority basis, quantities of Petroleumn
produced by CONTRACTOR from the Contract Area as may be necessary in
accordance with Good International Petroleum Industry Practices for preparing
and treating Petroleum produced by CONTRACTOR, lifting purposes, pressure
maintenance and generally for the proper performance of any of the Petroleum
Operations hereunder and as per the quantities set out in the then-current Annual
Work Programme and Budget;

subject to the approval of NOGA, the right to use, on a first priority basis,
quantities of Natural Gas produced by CONTRACTOR from the Contract Area
as fuel gas (the “Fuel Gas™) as may be necessary in accordance with Good
International Petroleum Industry Practices for Petroleum Operations and as
approved by the Management Committee, in accordance and subject to the
following:

(1) CONTRACTOR shall pay for Fuel Gas at the Government’s
official sales price per MMBTU for major industrial customers in
the Kingdom of Bahrain (the “Official Gas Price™).
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take any other action in that Contract Year as CONTRACTOR may
deem necessary to protect and safeguard life, property and the
Petroleum Operations, and to prevent or mitigate pollution or other
environmental damage. CONTRACTOR shall promptly report to the
Management Committee any such action taken, commitment incurred,
or expenditure made, it being understood that all costs and expenses
reasonably incurred in good faith in this regard by CONTRACTOR
shall be recoverable as Petroleum Costs.

7.2 Five Year Plan
(A)  Inaddition to the obligations under Article 7.1, not later than:
@8 ninety (90) days after the Handover Date; and

2) ninety (90) days before the beginning of each Contract Year following
the first Contract Year after the Handover Date,

CONTRACTOR shall submit to the Management Committee for approval a Five
Year Plan. Each Five Year Plan shall remain in force until such time as another
Five Year Plan has been approved pursuant to this Article 7.2.

(B)  AFive Year Plan, and any revisions to a Five Year Plan, shall:

D include sufficient work in order to be consistent with the relevant work
programme commitments according to the applicable timings associated
with the Master Development Plan, including any relevant Pilot
Projects; and

2) be in accordance with Article 8.2 and otherwise in accordance with
Good International Petroleum Industry Practices and the DPSA Guiding
Principles.

(C)  If the Chairman does not, within thirty (30) days from the date of receipt of a
proposed Five Year Plan, or revision thereto, notify CONTRACTOR of the
Management Committee’s decision in respect of the proposed Five Year Plan, or
revision thereto, then the Management Committee shall be deemed to have
approved such Five Year Plan, or revision thereto.

(D)  If, within thirty (30) days from the date of receipt of a proposed Five Year Plan,
or revision thereto, the Chairman notifies CONTRACTOR that there is no
unanimous vote among the Management Committee representatives in
accordance with Article 5.4(D), CONTRACTOR may initiate Expert
determination in accordance with Article 28.3 and Appendix D regarding a
proposed Five Year Plan, or revision thereof.

ARTICLE 8
GENERAL RIGHTS AND OBLIGATIONS OF THE PARTIES

8.1 CONTRACTOR’s General Rights
Subject to the provisions of this Agreement, and to the applicable laws in force from time

to time, but in addition to any specific rights under this Agreement, CONTRACTOR shall
have the following rights:
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(D)

(E)

CONTRACTOR of the Management Committee’s decision in respect of a
proposed Annual Work Programme and Budget, or revision thereto, then the
Management Committee shall be deemed to have approved such a proposed
Annual Work Programme and Budget, or revision thereto.

If, within thirty (30) days from the date of receipt of a proposed Annual Work
Programme and Budget, or revision thereto, the Chairman notifies
CONTRACTOR that there is no unanimous vote among the Management
Committee representatives in accordance with Article 5.4(D) CONTRACTOR
may initiate Expert determination in accordance with Article 28.3 and Appendix
D regarding a proposed Annual Work Programme and Budget, or revision
thereto.

CONTRACTOR shall not undertake any work or make any expenditure not
provided for in an approved Annual Work Programme and Budget except as
follows:

(H if expenditures for a line item of work in excess of the amount
budgeted in an Annual Work Programme and Budget are necessary in
order to carry out such line item of work then CONTRACTOR shall
be authorized to make such excess expenditures up to but not
exceeding ten percent (10%) of the amount budgeted for such line item
of work, provided that the sum of such excess expenditure may not
exceed five percent (5%) of the total Annual Work Programme and
Budget for that Contract Year. CONTRACTOR shall notify the
Management Committee promptly upon becoming aware that such
excess expenditure is likely to be incurred and the amount thereof.
CONTRACTOR shall further notify the Management Committee
promptly upon such excess expenditure actually being made. It is
further understood that each such excess expenditure shall not be
recoverable as Petroleum Costs hereunder unless and until a formal
revision of the applicable Annual Work Programme and Budget has
been submitted and approved in accordance with this Article 7;

2) notwithstanding anything to the contrary in this Agreement, in the
event of emergency or extraordinary circumstances, CONTRACTOR
may take such actions, incur commitments, make expenditures, and
take any other action as CONTRACTOR may deem necessary to
protect and safeguard life, property and the Petroleum Operations, and
to prevent or mitigate pollution or other environmental damage, or
generally to protect the interests of the Parties, and their respective
Affiliates and servants. CONTRACTOR shall promptly report to the
Management Committee any such action taken, commitment incurred,
or expenditure made, it being understood that all costs and expenses
reasonably incurred in good faith in this regard by CONTRACTOR
shall be deemed included in the current approved Annual Work
Programme and Budget for Petroleum Operations and recoverable as
Petroleum Costs; and

3) notwithstanding anything to the contrary in this Agreement, in the
event no Annual Work Programme and Budget has been approved by
the Management Committee for a Contract Year, CONTRACTOR
may take such actions, incur commitments, make expenditures, and
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6.2 Pilot Projects

(A)  Subject to Article 6.2(B), CONTRACTOR shall undertake the following pilot
projects as further described, and within the timeframe described, in the Master
Development Plan (each a “Pilot Project”):

(1)  Aruma: Implement a steam injection pilot;
(2)  Rubble heavy oil: Implement a steam injection pilot;
(3)  Ostracod and Magwa: Implement water flooding pilots;

(4) Mauddud/Cab/Cc: Implement a water injection pilot to test oil rim, and
implement a steam injection pilot in the gas cap; and

(5) Kharaib: Implement a water flood pilot.

(B)  Each Pilot Project shall be implemented in accordance with the scope and
budget approved by the Management Committee for such Pilot Project in the
relevant Annual Work Programme and Budget. The costs associated with the
Pilot Projects shall be Petroleum Costs related to Crude Oil production
recoverable in accordance with Article 9.

(C)  Following the completion of each Pilot Project, the Management Committee
shall review the result of such Pilot Project and shall revise any proposed
Annual Work Programme and Budget in line with such results.

ARTICLE 7
ANNUAL WORK PROGRAMME AND BUDGET

7.1 Annual Work Programme and Budget

(A)  Not later than ninety (90) days before the beginning of each Contract Year, or as
soon as practicable after the Handover Date, in the case of the first Contract
Year, CONTRACTOR shall submit to the Management Committee for approval
an Annual Work Programme and Budget to be carried out during the subsequent
Contract Year. The budget portion of each such Annual Work Programme and
Budget shall include the items listed in Appendix E, as applicable.

(B)  Each Annual Work Programme and Budget, and any CONTRACTOR proposed
revisions to an Annual Work Programme and Budget, shall:

H include sufficient work in order to be consistent with the relevant work
programme commitments according to the applicable timings
associated with the Five Year Plan, including any relevant Pilot
Projects consistent with the requirements of the Master Development
Plan; and

2 be in accordance with Article 8.2 and otherwise in accordance with
Good International Petroleum Industry Practices and the DPSA
Guiding Principles.

(C) I the Chairman does not, within thirty (30) days from the date of receipt of a
proposed Annual Work Programme and Budget, or revision thereto, notify
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(G)

(H)

(4) The objective of the Parties in entering into this Agreement is to
increase production and recovery from existing oil and gas
reservoirs currently in development and to facilitate production,
based on the outcome of the relevant Pilot Projects, from heavy oil
reservoirs (in particular Rubble) and residual oil residing in the
Mauddud gas cap. The Master Development Plan contemplates
activities which, if successful, may allow production from the
Contract Area to exceed one hundred thousand (100,000) bopd.

(5) The objective of the Parties in entering into this Agreement is to
implement a carefully designed training program to ensure that
Petroleum Operations are conducted safely and efficiently and in
accordance with the HSE Laws/Regulations, to ensure that all
employees and contractors understand and comply with applicable
laws and regulations of the Kingdom of Bahrain as well as the
JOC’s operating standards, to provide qualified employees to
perform every aspect of the Petroleum Operations, to enhance
individual employees training and development to maintain job
satisfaction and to provide opportunities to grow professionally
and increase their management experience. The Parties
acknowledge that the Kingdom of Bahrain, through NOGA, has an
objective to maintain a high level of Bahrainization within the
Petroleum Operations and the Parties acknowledge that suitably
qualified Bahrainis shall be given fair opportunities to occupy
management and senior management positions within the JOC.

Either Party may submit to the Management Committee for review and advice
matters for which this Agreement does not require Management Committee
approval that it may deem important, including relationship matters between the
Parties. Provided, however, that any such submission of a matter to the
Management Committee in accordance with this Article 5.4(G) shall be for
consultation purposes only and the Management Committee shall have no
mandate or authority to make binding decisions in respect of such submission
unless otherwise approved by the Management Committee pursuant to Article
5.1(B)(15).

Any notice to a Party made in compliance with Article 30 shall be considered as
a notice to such Party’s Management Committee representatives.

ARTICLE 6
DEVELOPMENT

6.1 Implementation of Master Development Plan

CONTRACTOR shall, in an expeditious manner, conduct all Petroleum Operations as a
Reasonable and Prudent Operator, which are necessary or desirable to implement the
Master Development Plan in accordance with the applicable Annual Work Programme
and Budget and Five Year Plan approved by the Management Committee.
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(D) A unanimous vote of the Parties shall be required for any Management
Committee decision and any Management Committee approval expressly
required by this Agreement.

(E) In the event that a unanimous vote cannot be obtained in respect of any matter
for which Management Committee approval is expressly required under this
Agreement, either Party may convene a further meeting of the Management
Committee in an attempt to resolve the issue. In the event that the Management
Committee is still unable to obtain unanimous agreement on the matter, then
either Party shall have the right to submit the pertinent issues to binding Expert
determination in accordance with Article 28.3 and the procedures described in
Appendix D. In the event that such Expert determines that the pertinent proposal
was in accordance with Good International Petroleum Industry Practices and
such other criteria as may expressly be provided for in this Agreement, then
such proposal shall be deemed approved. In the event that such Expert
determines that the pertinent proposal was not in accordance with Good
International Petroleum Industry Practices and such other criteria as may
expressly be provided for in this Agreement, then such Expert shall have the
authority to determine revisions to such proposal that such Expert feels would be
required in order to bring such proposal into compliance with Good
International Petroleum Industry Practices and such other criteria as may
expressly be provided for in this Agreement. The date of any such Expert
determination shall be deemed to be the date of approval of such proposal.

(F) In considering the decisions before it, the Management Committee shall be
cognisant of the following principles (the “DPSA Guiding Principles”) which
shall be considered in their totality:

(1) The Parties have entered into this Agreement in order to enable the
Kingdom of Bahrain to enhance the production and maximise
reserves of the Contract Area by utilising the expertise of
CONTRACTOR, including in particular, CONTRACTOR’s
experience of modemn techniques of enhanced oil recovery and of
designing, executing and managing high pressure gas compression
systems.

(2) CONTRACTOR has been selected as Contractor pursuant to this
Agreement on the basis of the Master Development Plan submitted
by CONTRACTOR during the tender process. While it is
recognised that the Master Development Plan will of necessity be
amended during the Term of this Agreement, the intention of the
Parties is that the work carried out by CONTRACTOR should be
reflective of the scope of the work described in the Master
Development Plan.

(3) The Petroleum Operations contained in the Master Development
Plan contain a range of projects, some of which involve the
development of more challenging oil reservoirs than others, and
the Parties recognise that CONTRACTOR will be expected to give
equal priority to execution of the more technologically challenging
projects identified in the Master Development Plan,
notwithstanding the costs associated with such projects may be
greater than those involved in less challenging projects.
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(E)

agrees otherwise, the cost of each such advisor shall be borne solely by the Party
which appointed it and shall not be cost recoverable under this Agreement.

Normal and customary travel costs sustained by representatives travelling to and
attending Management Committee meetings shall be borne by each Party
separately and shall not be cost recoverable under this Agreement,

53 Management Committee Chairman and Secretary

NOGA shall appoint one (1) of its representatives to act as the chairman of the
Management Committee (the “Chairman”), who shall preside over all meetings thereof.
In the event of the Chairman’s absence from any such meeting, NOGA may designate one
(1) of its representatives present at such meeting to act as Chairman of the meeting.
CONTRACTOR shall appoint one (1) of its representatives to act as the secretary of the
Management Committee, who shall be responsible for:

(A)

(B)

©

the production and circulation of minutes for signature by each representative in
attendance at a meeting before the conclusion of each such meeting, which
minutes shall include the results of any votes taken by the Management
Committee and other pertinent matters;

notification of the minutes of each Management Committee meeting being sent
to each Party; and

other duties of a similar nature that the Management Committee may delegate to
the secretary from time to time.

54 Management Committee Meetings and Voting

(A)

(B)

©)

The Management Committee shall meet at least four (4) times a year in the
Kingdom of Bahrain upon thirty (30) days prior written notice by the Chairman,
which notice shall include an agenda and necessary information and/or
documents for the proposed meeting. In addition, NOGA and CONTRACTOR
are each entitled to call special meetings of the Management Committee with
not less than fifteen (15) days notice (unless all Parties otherwise agree), which
notice shall include an agenda. By notice to all other Parties, any Party can
advise of additional matters which such Party desires to be considered at a
meeting of the Management Committee that is the subject of an existing
notification, and provided that such notice is given at least ten (10) days before
the date of the meeting, such matters shall, subject to Article 5.4(B), be included
in the agenda and considered at such meeting.

Subject to Article 5.4(C), the Management Committee may validly deliberate
and take decisions at a meeting only if: (i) at least two (2) representatives of
each Party are present and (ii) there is an equal number of representatives from
each Party.

If it is considered by either Party that a matter requires urgent handling or may
be decided without convening a meeting, then the Parties may agree in writing
to make decisions via faxes or via the circulation of documents.
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(6) any proposed work programme and budget to ensure that the NAG
System is capable of meeting the required level of the Peak System
Deliverability where there is a Modelled Failure in accordance with
Article 10.3;

) any proposed method and device for fiscal and/or custody transfer
measurement of volume and assessment of quality of Crude Oil and
Natural Gas proposed by CONTRACTOR;

(8) the proposed HSE Management System;
9) the Abandonment Estimate and any updates thereto;

(10) the proposed insurance programme and any subsequent insurance
programme pursuant to Article 21.4;

(11) entry into the Operating Account of costs that are not supported by an
approved Annual Work Programme and Budget pursuant to Article 23.4;

(12) . any proposal by CONTRACTOR to enter into any agreement in relation
to the processing of Incremental Associated Gas Production;

(13) the training plan under Article 20.1;

(14) any proposed additional Points of Delivery (including any Export Crude
Delivery Point(s)); and

(15) any other matter over which the Management Committee resolves to
take authority.

5.2 Management Committee Representatives

(A) The Management Committee shall consist of six (6) members with one (1) vote
each, three (3) of them being representatives appointed by NOGA and the
remaining three (3) of them appointed by CONTRACTOR. Each representative
shall be entitled to appoint an alternate in the event such representative is unable
to attend a meeting. Each Contractor Party shall also have the right to attend as
a non-voting observer at all meetings of the Management Committee.

(B) Each Party shall, within ten (10) days of the Handover Date, give written notice
to each other Party indicating the names of such Party’s appointees to the
Management Committee, provided that any or all of them may be replaced by
the appointing Party from time to time by written notice to each other Party.

(C)  Each of a Party’s representatives (and their alternates) is deemed to be acting on
behalf of such Party and is deemed to have full power and authority to represent
and bind such Party with respect to all matters properly coming before the
Management Committee.

(D)  Each representative is entitled to bring to the meetings of the Management
Committee such advisors to assist it in the business of the meeting as may be
reasonably necessary, provided that such advisors may only act in an advisory
capacity and shall not be entitled to vote. Unless the Management Committee



24

N
- z

I 2009 gaigs 4 supedll — 2898 1 3a=ll diake

4.2

4.3

5.1

obligations under this Agreement duly executed, notarised and legalised by the Ultimate
Parent Company of that External Contractor Party in the same form as set out in Appendix
F.

Bahrain Field Phased Development Project Guarantee

Each External Contractor Party shall, on or prior to the Handover Date, deliver to NOGA
a project guarantee in favour of NOGA duly executed, notarised and legalised by the
Ultimate Parent Company of that External Contractor Party or in the same form as set out
in Appendix G.

Provision of Legal Opinion

Each External Contractor Party shall also, on or prior to the Handover Date, deliver to
NOGA a legal opinion from its legal advisors, in a form satisfactory to NOGA, to the
effect that the parent company guarantee and the project guarantee as provided under
Articles 4.1 and 4.2 have been duly signed and delivered on behalf of the guarantor with
due authority and is legally valid and enforceable according to the terms of this
Agreement.

ARTICLE 5
MANAGEMENT COMMITTEE

Management Committee Authority

(A) NOGA and CONTRACTOR shall, within twenty (20) days afier the Handover
Date, establish a committee (the “Management Committee”) for the purpose of
overseeing Petroleum Operations. The mandate of the Management Commiittee
is to assist CONTRACTOR in the performance of Petroleum Operations under
this Agreement and te provide a forum for a continuous dialogue and flow of
information between CONTRACTOR and NOGA regarding CONTRACTOR’s
planned Petroleum Operations.

(B)  The Management Committee shall be responsible for supervising and co-
ordinating all activities under this Agreement, and the review, and approval of
the Management Committee shall be required in respect of:

) any modification of the Master Development Plan;

(2) any proposed Annual Work Programme and Budget, and
CONTRACTOR’s proposed revisions thereto;

3) any proposed Five Year Plan, and CONTRACTOR’s proposed revisions
thereto;

(4) any decision to shorten the Environmental Grace Period where the
Management Committee is satisfied that Petroleum Operations can be
conducted in full compliance with HSE Laws/Regulations by a date
earlier than the third ( 3rd) anniversary of the Handover Date and resolves
that the Environmental Grace Period shall be reduced accordingly;

(5) the allocation of Petroleum Costs applicable to both Crude Oil
production and Non-Associated Gas production between the Crude Oil
account and the Non-Associated Gas account pursuant to Article 9.3(C);
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these Conditions and the date when they have been fulfilled. Without limitation
to the preceding sentence:

(1) NOGA shall use all reasonable endeavours (a) to keep CONTRACTOR
and the Interim Committee informed of the progress in obtaining all
necessary approvals, authorisations and ratifications and the likely
timescale for the receipt of such approvals, authorisations and
ratifications and (b) to procure that the ratification of this Agreement
Date occurs as soon as practicable after the Signature Date;

(2) CONTRACTOR shall use all reasonable endeavours (a) to keep NOGA
and the Interim Committee informed of the progress towards
CONTRACTOR being in a position to commence Petroleum Operations
and (b) to procure that CONTRACTOR is in a position to commence
Petroleum Operations as soon as practicable after the Effective Date;
and

3) NOGA and CONTRACTOR shall co-operate in good faith to ensure that
the Ancillary Agreements are finalised expeditiously after the Signature
Date with the intention that they be executed as soon as reasonably
practicable.

(D) Waiver of any of the Conditions shall require the mutual written consent of NOGA
and CONTRACTOR.

3.2 Term

(A)  The term of this Agreement shall be twenty (20) years as from the Handover
Date, subject to the possibility of extension pursuant to Article 3.2(B).

(B) CONTRACTOR may request by written notice to NOGA, at the commencement
of the thirteenth (13th) Contract Year, an extension to the Term of a period of up
to ten (10) years. CONTRACTOR shall be required to provide to NOGA a
business plan setting forth the Petroleum Operations which CONTRACTOR
plans to carry out in the remaining Contract Years (or part thereof) including the
possible extension period and the estimated expenditure for such Petroleum
Operations. The grant of any such extension period shall be at the absolute
discretion of NOGA. Provided that CONTRACTOR has fulfilled its obligations
under this Agreement up to the date of provision of such notice, NOGA and
CONTRACTOR shall meet at a mutually agreeable location and on a mutually
agreeable date in the thirteenth (13th) Contract Year to discuss the terms and
conditions of a possible extension to the Term. At such meeting the Parties shall
take into account CONTRACTOR’s performance of the obligations under this
Agreement up to that date and the business plan provided by CONTRACTOR
pursuant to this Article 3.2(B).

ARTICLE 4
GUARANTEES

4.1 Ultimate Parent Company Guarantee

Each External Contractor Party shall, on or prior to the Handover Date, deliver to NOGA
a parent company guarantee in favour of NOGA of all of that External Contractor Party’s
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(F) bear the Petroleum Costs (as contained in any Annual Work Programme and
Budget approved by the Management Committee or otherwise in accordance
with this Agreement), required in carrying out the Petroleum Operations and
recover such costs as provided in Article 9 and Article 10, and bear the risk that
insufficient volumes of production of Petroleum may be produced from the
Contract Area to be enough to recover such Petroleum Costs.

Existing Contractual Arrangements

It is agreed that, only to the extent so agreed in the Handover Agreement, responsibility
with respect to contracts for the provision of goods or services in respect of the Contract
Area in existence at the Handover Date (“Existing Agreements™) will be assumed by the
JOC (on behalf of CONTRACTOR). CONTRACTOR shall make all reasonable efforts to
preserve jobs and assume all such contracts in existence at the Handover Date. 1t is
further agreed that any costs associated with the assumption, implementation or
termination after the Handover Date of contracts assumed by JOC (on behalf of
CONTRACTOR) in accordance with the Handover Agreement shall bé recoverable as
Petroleum Costs.

ARTICLE 3
CONDITIONS AND TERM

Conditions

(A) Provided that the Effective Date has occurred, the Parties shall have no
liabilities or obligations under this Agreement (except in respect of Article
3.1(C) only) until the date (“Handover Date”) on which each of the following
conditions (‘“Conditions”) has been fulfilled or waived:

(D) the execution of each of the Ancillary Agreements (each such execution
being a separate Condition);,

2) the System Deliverability Model is developed and agreed upon by both
Parties;

3 each External Contractor Party providing NOGA with the guarantees
required pursuant to Article 4; and

4) on or after the Effective Date, the Interim Committee resolving (i) that it
is satisfied that CONTRACTOR is in a position to commence Petroleum
Operations and (ii) that CONTRACTOR be permitted to commence
Petroleum Operations.

(B) In the event that each of the Conditions is not fulfilled or waived by 31
December 2009 (or such later date as the Parties may agree in writing) this
Agreement shall terminate and no Party shall have any claim against any other
Party based on this Agreement or any other agreement, save in respect of any
breach of Article 3.1(C). .

(C) NOGA and CONTRACTOR shall use all reasonable endeavours to obtain
fulfilment of the Conditions as soon as is reasonably practicable. NOGA and
CONTRACTOR shall keep each other informed of the progress in satisfying
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within the Contract Area to the applicable Points of Delivery. All Petroleum produced
from within the Contract Area shall be allocated between NOGA and CONTRACTOR in
accordance with the terms of this Agreement.

Scope of Services
In accordance with the provisions of this Agreement, CONTRACTOR shali:

(A)  be responsible to NOGA for the execution of all activities related to the
Petroleum Operations in accordance with this Agreement and the Master
Development Plan;

(B)  establish a company (which shall exist under the laws of the Kingdom of
Bahrain) (“JOC™) to be jointly owned by NOGAHOLDING and the External
Contractor Parties in the following proportions:

NOGAHOLDING fifty one percent (51%)
External Contractor Parties  forty nine percent (49%);

(C)  establish JOC as operator as of the Handover Date. JOC shall be deemed to be a
service company and, shall, subject to the terms of the Joint Operating
Agreement and the Shareholders’ Agreement:

M have the responsibility for the management, co-ordination,
implementation and conduct of the day to day Petroleum Operations in
accordance with the provisions of this Agreement;

) be entitled to all of the benefits, waivers, indemnities and exemptions
accorded to CONTRACTOR under this Agreement;

3) own no assets or equipment, other than for and on behalf of
CONTRACTOR or NOGA or their Affiliates, as the case may be,
(though it may have the right to freely use such assets or equipment in
conducting Petroleum Operations for and on behalf of CONTRACTOR);

4) act on behalf of CONTRACTOR upon receipt of its instructions and
directions, subject to Article 5;

%) not be entitled to any share of Petroleum produced; and

6) operate exclusively as a break-even cost company which can neither
make a profit nor incur a loss;

(D)  ensure by utilizing Good International Petroleum Industry Practices during the
Term that Baseline Crude Oil Production and Peak System Deliverability are
maintained in accordance with the terms and subject to the conditions of this
Agreement;

(E) provide all capital, machinery, equipment, spare parts, technology, qualified
skills, etc. necessary for the conduct of Petroleum Operations under this
Agreement and ensure the maintenance of such machinery, equipment and spare
parts at all times; and
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1.2

1.3

2.1

known that such act or failure to act would have had on the safety or property of another
person or entity, but shall not include any error of judgment or mistake made by such
senior managerial employee in the exercise in good faith of any function, authority or
discretion conferred upon such Party under this Agreement, providing that nothing in this
definition shall be in prejudice to the laws of the Kingdom of Bahrain;

“Withdrawal Notice Period” shall have the meaning assigned to it in Article 25.11(C);
and

“Withdrawing Contractor Party” shall have the meaning assigned to it in Article
25.11(C).

Interpretation
In this Agreement:

(A)  headings are included for convenience only and shall not affect the
interpretation or construction of this Agreement;

(B) an expression which denotes any gender includes the other genders, a natural
person includes an artificial person and vice versa, and the singular includes the
plural and vice versa;

(C)  any reference to any legislation is to such legislation as at the execution date of
this Agreement as the same may be amended, modified, consolidated and/or re-
enacted from time to time;

(D)  a reference to an Article or Appendix is to an Article of, or Appendix to, this
Agreement;

(E) a reference to any agreement or document is to that agreement or document
(and, where applicable, any of its provisions) as amended, novated, restated or
replaced from time to time;

F) a reference to any Party to this Agreement or any other document or
arrangement includes that Party’s successors in title and permitted assigns; and

" LR ENTS EE T

(€)] a reference to the words “including”, “include”, “includes™, “in particular” and
“other” or any similar expression shall be construed as illustrative and shall not
limit the sense of the words preceding these terms.

Currencies

Amounts preceded by the symbol “US$” refer to amounts in the currency of the United
States of America, which currency is also referred to herein as “Doilars”.

ARTICLE 2
SCOPE OF AGREEMENT

Scope of this Agreement
The scope of this Agreement shall include the prospecting for, exploration, appraisal,

development, production, collection, storage, treatment, processing and transportation of
Petroleum within the Contract Area, and the transportation of Petroleum produced from
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“System Deliverability Model” means the analytical model developed and mutualily
agreed between the Parties to establish the Deliverability of the NAG System at any given
time as required under this Agreement;

“Target Deliverability” shall have the meaning assigned to it in Article 10.1(A)(16);
“Taxable Income” shall have the meaning assigned to it in Article 14.2;
“TCF” means one trillion (1,000,000,000,000) standard cubic feet;

“Technology and Technical Services Agreement” shall have the meaning assigned to it
in Appendix J;

“Term” means the term of this Agreement as described in Article 3.2(A) including any
extension in accordance with Article 3.2(B), if applicable;

“Third Party” means any entity, individual, company, corporation, partnership, joint
venture or association, whether a body corporate unincorporated or association of persons,
other than the Parties, but specifically including Affiliates of the Parties;

“Total Annual Deliverability” shall have the meaning assigned to it in Article
10.1(A)(17);

“Total Crude Oil Production” means all Crude Oil produced and saved from the
Contract Area (but excluding Crude Qil lost or used in or for Petroleum Operations), as
measured at the Point(s) of Delivery and aggregated thereafter;

“Ultimate Parent Company” means (i) Occidental Petroleum Corporation, a company
organized under the laws of the Delaware, United States, with respect to Occidental, and
(i) Mubadala Development Company, a company organized under the laws of Abu
Dhabi, United Arab Emirates, with respect to Mubadala;

“UNCITRAL” means the United Nations Commission on International Trade;
“Wholly-Owned Affiliate” means:

(A) inrelation to any Contractor Party (other than NOGAHOLDING) (i) any company
which the Contractor Party or any company owned or controlled by the Contractor
Party now or hereafter owns or controls, or (ii) the Ultimate Parent Company of
the Contractor Party and any company which such Ultimate Parent Company now
or hereafter owns or controls; and

(B)  in relation to NOGA and NOGAHOLDING (i) any company which NOGA now
or hereafter owns or controls, or (ii) the Government.

For the purposes of paragraphs (A) and (B) of this definition, “owns or controls” means
owning or controlling, directly or indirectly, one hundred percent (100%) of the
shareholding entitled to vote in the election of directors or if there is no such shareholding,
one hundred percent (100%) of the equity share capital of such company (and the phrase
“owned or controlled” shall be construed accordingly);

“Wilful Misconduct” means in relation to either Party, any act or failure to act by a senior
managerial employee of such party which was intended or which was undertaken with
reckless disregard of the harmful consequences that the person in question should have
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“Pilot Project” shall have the meaning assigned to it in Article 6.2;
“Platt’s” shall have the meaning assigned to it in Article 12.1(D)(3);

“Points of Delivery” means, collectively, the Crude Oil Delivery Points, the Export Crude
Delivery Points, the Baseline Associated Gas Points of Delivery and NAG Delivery Points
and any future points of delivery approved by the Management Committee, and “Point of
Delivery” means any of them;

“Price Differential” shall have the meaning assigned to it in Article 8.1(H)(2)(aa);
“Produced Volume” shall have the meaning assigned to it in Article 10.1(A)(15);
“Profit Crude Qil” shall have the meaning assigned to it in Article 9.2(A)(8);

“Profit Incremental Crude Oil” shall have the meaning assigned to it in Article
9.2(AX9);

“Reasonable and Prudent Operator” means a person (operator) seeking, in good faith,
to perform its contractual obligations and, in so doing and in the general conduct of its
undertaking, exercising that degree of skill, diligence, prudence, and foresight which
would reasonably and ordinarily be expected from a skilled and experienced operator
engaged in the same type of undertaking under the same or similar circumstances or
conditions, and the “Reasonable and Prudent Operator” standard shall be construed
accordingly;

“Residue Gas” means the mixture of gaseous hydrocarbons after extraction of
Condensates, NGLs and LPG from Associated Gas;

“Rules” shall have the meaning assigned to it in Article 28.4(A);

“scf” means the volume of Natural Gas contained in one cubic foot at Standard
Conditions;

“Shareholders’ Agreement” means the shareholders’ agreement entered into by each of
the Contractor Parties;

“Shortfall Quantity” shall have the meaning assigned to it in Article 10.4(B);
“Signature Date” shall have the meaning assigned to it in the Preamble;

“Statement of Petroleum Costs in relation to Crude Oil” shall have the meaning
assigned to it in Article 9.2(D)(2);

“Statement of Petroleum Costs in relation to Non-Associated Gas” shall have the
meaning assigned to it in Article 10.7(E)(2);

“Standard Conditions” means a temperature of fifteen degrees Celsius (15°C) and a
pressure of one (1) atmosphere (equivalent to 1.01325 Bar or 101.325 kilopascal (kPa) or
14.696 pounds per square inch (psi)), or as mutually agreed by the Parties from time to
time;
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production, storage, treatment and transportation of production to the Points of Delivery
as well as contributions to the Abandonment Fund, where applicable;

“Participating Interest” means an undivided interest of a Contractor Party in all of the
rights and obligations of CONTRACTOR under this Agreement. As of the Signature
Date, the Participating Interests are held as follows:

Occidental 48%
Mubadala 32%
NOGAHOLDING 20%

“Parties” means NOGA and each Contractor Party collectively and “Party” means either
NOGA or CONTRACTOR individually, as the context may require;

“Peak System Deliverability” shall have the meaning assigned to it in Article
10.1(A)(14);

“Petroleum” means all liquid and gaseous hydrocarbons existing in their natural
condition in the strata, as well all substances, including sulfur, produced in association
with such hydrocarbons;

“Petroleum Costs” means all expenditures made and all costs incurred by
CONTRACTOR in carrying out Petroleum Operations in accordance with this Agreement
and directly related thereto as from the Handover Date. Petroleum Costs shall be
determined in accordance with the Accounting Guidelines & Procedure and designated as
Development Costs and Operating Costs, as appropriate, in relation to the development
and production operations in respect of which such costs are incurred. Petroleum Costs
shall exclude the following items of costs and expenditures:

(A) foreign taxes paid on income derived from sources within the Kingdom of
Bahrain;

(B) finance costs (including bank charges and interest) incurred by CONTRACTOR in
financing Petroleum Operations;

©) payments made pursuant to the Carried Interest Obligations specified in Article
11; and

(D)  the overhead of the Ultimate Parent Company of each External Contractor Party in
providing and maintaining a parent company guarantee and/or preject guarantee
pursuant to Article 4;

“Petroleum Operations” means any and all operations carried out by CONTRACTOR
under this Agreement for the purpose of:

(A)  exploring, appraising, developing, producing, collecting, storing, treating,
processing, marketing and transporting Petroleum within and from the Contract
Area; and

(B)  the plugging and Abandonment of any wells and the Abandonment of installations
and facilities;
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“NOGA Baseline Crude Qil” shall have the meaning assigned to it in Article 9.2(A)(7);

“NOGA Environmental Conditions” means pollution or contamination (including
pollution or contamination of air, water, groundwater or soil) to the extent such pollution
or contamination was caused by NOGA Operations and exists as of the end of the
Environmental Grace Period, except such pollution or contamination caused as a result of
the breach by CONTRACTOR of Article 17.1(B);

“NOGA Group” shall have the meaning assigned to it in Article 21.1(A);
“NOGAHOLDING” shall have the meaning assigned to it in the Preamble;

“NOGAHOLDING Participating Right” means the twenty percent (20%) Participating
Interest held by NOGAHOLDING as at the Signature Date;

“NOGA Operations” means any and all operations carried out by NOGA, the Kingdom
of Bahrain and/or its agents, subcontractors, Affiliates or other representatives in relation
to developing, producing, collecting, storing, treating, processing, marketing, transporting
Petroleum in and from the Contract Area, the plugging of wells and the final
decommissioning, abandonment, demolition and/or removal, and associated site
restoration, of assets, including in relation to Existing Facilities;

“Nominated Quantity” means the good faith nomination made by BAPCO on behalf of
NOGA, of the quantity of Non-Associated Gas required to be produced and made
available in the aggregate at the NAG Delivery Points on each Day in accordance with the
Gas Management Agreement, provided such quantity does not exceed (i) the Interim Peak
Deliverability during the NAG Interim Period, and (ii) the Peak System Deliverability
after the NAG Interim Period;

“Nomination Year” shall have the meaning assigned to it in Article 10.2(A);

“Non-Associated Gas” means Natural Gas not in contact with, nor dissolved in Crude Oil
in the reservoir and liquid hydrocarbons within such Natural Gas or obtained from such
Natural Gas by condensation or extraction prior to or at the NAG Delivery Points,
including NGLs;

“Non-Defaulting Contractor Party” shall have the meaning assigned to it in Article
25.2(A);

“Notice of Dispute” shall have the meaning assigned to it in Article 28.2(A);
“QOccidental” shall have the meaning assigned to it in the Preamble;
“Official Gas Price” shall have the meaning assigned to it in Article 8. 1(H)(1);

“Operating Account” means the account or set of accounts maintained by
CONTRACTOR pursuant to Section 1(C) of the Accounting Guidelines & Procedure to
record the Petroleum Costs incurred and revenues obtained in connection with the
Petroleum Operations hereunder;

“Operating Costs” means all Petroleum Costs under any Annual Work Programme and
Budget that are not capital in nature and other costs that are otherwise designated as
Operating Costs under this Agreement (but excluding Development Costs) inclusive of
costs for the operation, servicing and maintenance of equipment and facilities for the
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“Modelled Failure Remedy Period” shall have the meaning assigned to it in Article
10.3(D);

“Modelled System Deliverability” shall have the meaning assigned to it in Article
10.1(A)(11);

“mscf”’ means one thousand (1,000) standard cubic feet;

“Mubadala” shall have the meaning assigned to it in the Preamble;

“NAG Costs” shall have the meaning assigned to it in Article 10.6(B);

“NAG Cost Recovery Pool” shall have the meaning assigned to it in Article 10.6(A);

“NAG Delivery Points” means those points of delivery for Non-Associated Gas as set
forth in Part C of Appendix L;

“NAG Entitlement” shall have the meaning assigned to it in Article 10.8(B);

“NAG Entitlement Gas” shall have the meaning assigned to it in Article 10.8(C);
“NAG Estimate” shall have the meaning assigned to it in Article 10.7(E)(1);

“NAG Fees” shall have the meaning assigned to it in Article 10.5(A)(2);

“NAG Interim Period” shall have the meaning assigned to it in Article 10.1(A)(12);
“NAG Profit Revenue Pool” shall have the meaning assigned to it in Article 10.6(A)(2);
“NAG Remedial Works” shall have the meaning assigned to it in Article 10.10(B)(1);
“NAG R Factor” shall have the meaning assigned to it in Article 10.7(A);

“NAG System” shall have the meaning assigned to it in Article 10.1(A)(13);

“Natural Gas” means all hydrocarbons that are in gaseous phase at Standard Conditions;
including casing head gas and residue gas remaining after the extraction or separation of
liquid hydrocarbons from wet gas, and all non-hydrocarbon gas or other substances
(including carbon dioxide, sulphur and helium) which are produced in association with
gaseous hydrocarbons; provided that this definition shall include condensed or liquid
hydrocarbons and NGLs;

“New Facilities” means all production, transportation, communications, treatment and
export facilities, other infrastructure and related assets installed after the Handover Date
within the Contract Area, up to each of the Points of Delivery and utilized for Petroleum
Operations, including all new wells, flow lines between said wells, pumping stations and
all power lines, gas and water piping connected to said wells together with all new
pipelines, storage and other facilities, equipment, materials, supplies, plant and
installations;

“NGL” means Natural Gas liquids extracted from Associated Gas;

“NOGA” shall have the meaning assigned to it in the Preamble;
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“Incremental Associated Gas Production” means the positive difference between the
actual Associated Gas production for a given period and the Baseline Associated Gas
Production for that period;

“Incremental Crude Oil Production” means, for a given period of time, the positive
difference between the Total Crude Oil Production in such period and the Baseline Crude
Oil Production in such period,;

“Incremental Deliverability” shall have the meaning assigned to it in Article 10.1(A)(9);

“Incremental Deliverability Fee” shall have the meaning assigned to it in Article
10.5(C);

“Incremental Deliverability Fee Rate” shall have the meaning assigned to it in Article
10.5(C);

“Installed System Deliverability” shall have the meaning assigned to it in Article
10.1(A)(10);

“Interim Agreement” means the interim agreement entered into between NOGA,
Occidental Petroleum Corporation and MDC Oil & Gas Holding Company LLC, dated 15
March 2009;

“Interim Committee” means the interim committee formed pursuant to the Interim
Agreement;

“Interim Oil Period” shall have the meaning assigned to it in Article 9.1(E);
“Interim Peak Deliverability” shall have the meaning assigned to it in Article 10.1(D);
“JOC?” shall have the meaning assigned to it in Article 2.2(B);

“Joint Operating Agreement” means the joint operating agreement entered into by each
of the Contractor Parties and which is to be signed in accordance with its terms by JOC
following the establishment of JOC;

“Management Committee” shall have the meaning assigned to it in Article 5.1(A);

“Master Development Plan” means the development plan contained in Appendix O, as
such plan may be updated pursuant to the then-current Five Year Plan and Annual Work
Programme and Budget; '

“Material Breach” means a fundamental breach, which, if not cured, is tantamount to the
frustration of the entire Agreement either as a result of the unequivocal refusal of a Party
to perform its contractual obligations or as result of conduct which has destroyed the
commercial purpose of this Agreement;

“mbopd” means one thousand (1,000) bopd,
“MMBTU” means one (1) million British Thermal Units;
“mmscf” means one million (1,000,000) standard cubic feet;

“Modelled Failure” shail have the meaning assigned to it in Article 10.3(B);
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“External Contractor Party” means each Contractor Party holding a Participating
Interest other than the NOGAHOLDING Participating Right;

“Fair Market Price” shall have the meaning assigned to it in Article 12.1(A);
“Field Usage Gas” shall have the meaning assigned to it in Article 10.1(A)(7);

“Five Year Plan” means a business plan for a period of five (5) Contract Years setting
forth such of the Petroleum Operations which CONTRACTOR plans to carry out in that
period of five (5) Contract Years (or part thereof) and the estimated expenditure for such
Petroleum Operations as prepared and approved pursuant to Article 7;

“FOB” shall have the meaning assigned to it in the International Chamber of Commerce
Incoterms 2000;

“Force Majeure” shall have the meaning assigned to it in Article 26.1;
“Fuel Gas” shall have the meaning assigned to it in Article 8.1(H);

“Fund Commencement Year” shall have the meaning assigned to it in Article
18.5(B)(3);

“Gas Management Agreement” shall have the meaning assigned to it in Appendix J;

“Good International Petroleum Industry Practices” means good oil and gas field
practices generally accepted by the international petroleum industry at the applicable time
(including good oil and gas field conservation practices) taking into consideration the
local practices generally recognized and observed by the petroleum industry in the
Kingdom of Bahrain under similar circumstances;

“Government” means the government of the Kingdom of Bahrain,

“Grace Period” means the period of time commencing on the Handover Date and ending
on the third (3") anniversary of the Handover Date;

“Guarantee Period” shall have the meaning assigned to it in Article 10.1(A)(8);
“Handover Agreement” shall have the meaning assigned to it in Appendix J;
“Handover Date™ shall have the meaning assigned to it in Article 3.1(A);
“HSE” means health, safety and/or environment;

“HSE Laws/Regulations” means all or any HSE laws, decrees, rules and/or regulations
of the Kingdom of Bahrain as are applicable to the Petroleum Operations;

“HSE Management System” means an integrated management system covering all
health, safety and environmental aspects of the Petroleum Operations to be carried out,
and such HSE Management System shall be based on the document in Appendix N, and
shall be inclusive of the Oil Spill and Incident Contingency Plan;

“ICC” means the International Chamber of Commerce;
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“Development Costs” means all Petroleum Costs under any Annual Work Programme
and Budget that are capital in nature and other costs that are otherwise designated as
Development Costs under this Agreement, whether or not such other costs are capital in
nature, but not including financing costs, directly related to Petroleum Operations,
including specific projects under the Master Development Plan; along with any required
design, construction, installation, or replacement of storage, pipelines, plants, equipment
and other facilities for the production, storage, treatment, transportation of production to
the Points of Delivery, and for the performance of re-pressure, recycling and other
recovery projects;

“Dispute” shall have the meaning assigned to it in Article 28.2(A);
“DPSA Guiding Principles” shall have the meaning assigned to it in Article 5.4(F);

“Effective Date” shall mean the date immediately following the day which the law
ratifying this Agreement is published in the official gazette of the Kingdom of Bahrain;

“Environmental Grace Period” means the period commencing on the Handover Date
and ending on the third (3rd) anniversary of the Handover Date or such shorter period as
the Management Committee may agree to;

“Excess Cost Recovery Crude Oil” shall have the meaning assigned to it in Article
9.3(H);

“Excess Cost Recovery NAG Fees” shall have the meaning assigned to it in Article
10.6(G);

“Excess Payment” shall have the meaning assigned to it in Article 8.1(H)(2)(bb);
“Excess Payment Barrels” shall have the meaning assigned to it in Article 8.1(H)(2)(cc);
“Existing Agreements” shall have the meaning assigned to it in Article 2.3;

“Existing Facilities” means the existing production, transportation storage,
communications, treatment and export facilities, other infrastructure and related assets,
inside the Contract Area, up to each of the Points of Delivery in the Kingdom of Bahrain
owned, leased and/or operated by NOGA and/or BAPCO, including all wells existing in
the Contract Area, flow lines between said wells, pumping stations and all power lines,
gas and water piping connected to said wells together with the existing pipelines, storage
and other facilities (excluding the contents thereof as of the Handover Date) SCADA
system, drilling and workover rigs, service vehicles, equipment, utilities systems including
communications, water disposal systems, electrical systems, fuel gas supply systems,
warehouses, offices, laboratories, storage yards, workshops, plant and installation
(together with all associated computing systems, but excluding inventories, stocks,
materials, and supplies) primarily supporting upstream operations that CONTRACTOR
shall assume on the Handover Date and which the Parties agree shall be more particularily
described in the Handover Agreement;

“Expert” means the expert or experts appointed in accordance with Article 28.3 and
Appendix D;

“Export Crude Delivery Points” means, the point(s) of delivery for the purpose of
exporting Crude Qil, such point(s) to be agreed by the Management Committee;



1

2009 guign 4 pasedll = 2898 :2aall dinle ey

“Contract Year” means the period commencing on the Handover Date and ending on the
following 1 January, and thereafter each successive period of twelve (12) consecutive
Calendar Months commencing on 1 January in each year until the final Contract Year
which will end on the day which is the end of the Term of this Agreement;

“CONTRACTOR?” and “Contractor Parties” shall have the meanings assigned to those
terms in the Preamble;

“CONTRACTOR Group” shall have the meaning assigned to it in Article 21.1(B);
“Contractor Party” shall have the meaning assigned to it in the Preamble;

“Contribution Day” shall have the meaning assigned to it in Article 18.5(B)(5);
“COSPA” shall have the meaning assigned to it in Appeﬁdix J;

“Cost Recovery Crude Oil” shall have the meaning assigned to it in Article 9.2(A)(6);
“Crude Oil” means crude mineral oil, distillates, asphalt, ozocerite, and all kinds of
hydrocarbons and bitumen regardless of gravity, either solid or liquid, in their natural
condition;

“Crude Oil Buyer” shall have the meaning assigned to it in Appendix J;

“Crude Oil Delivery Points” means the delivery points for Crude Oil as set forth in Part
A of Appendix L;

“Crude Qil Estimate” shall have the meaning assigned to it in Article 9.2(D)(1);
“Crude Oil R Factor” shall have the meaning assigned to it in Article 9.4(B);

“Cumulative Baseline Capacity” shall have the meaning assigned to it in Article
18.5(D)(2);

“Cumulative Installed Capacity” shall have the meaning assigned to it in Article
18.5(D)(2);

“Cumulative Production” shall have the meaning assigned to it in Article 10.1(A)(3);
“Curtailment Event” shall have the meaning assigned to it in Article 9.7(A);

“Daily Available Volume” shall have the meaning assigned to it in Article 10.1(A)(4);
“Date of Withdrawal” shall have the meaning assigned to it in Article 25.1 l(G);

“Day” means a period of twenty four (24) consecutive hours beginning at 07.00 Bahrain
time (and “Daily” shall be construed accordingly);

“Defaulting Contractor Party” shall have the meaning assigned to it in Article 25.1;
“Deliverability” shall have the meaning assigned to it in Article 10.1(A)(5);

“Delivery Failure Event” shall have the meaning assigned to it in Article 10.1(A)(6);
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"British Thermal Unit" or "BTU" means the heating quantity required to increase the
temperature of one pound of pure water by one degree Fahrenheit at the standard absolute
pressure of fourteen point seven three (14.73) pounds per square inch;

“business day” means any day which is neither a Friday, a Saturday nor a public holiday
in the Kingdom of Bahrain;

“Calendar Month” means any of the twelve (12) periods of one month within a Contract
Year (and the phrase “Calendar Monthly” shall be construed accordingly);

“Calendar Quarter” means any of the four periods of three (3) Calendar Months each
within a Contract Year, commencing on January 1%, April 1%, July 1%, and October I*
(and the phrase “Calendar Quarterly” shall be construed accordingly);

“Capped Incremental Fee Oil” shall have the meaning assigned to it in Article
9.2(AX5);

“Capped Incremental Deliverability Fee” shall have the meaning assigned to it in
Article 10.6(A)(1);

“Carried Interest Obligations” shall have the meaning assigned to it in Article 11.1(B);

“Category 1 Delivery Failure Event” shall have the meaning assigned to it in Article
10.4(C)(1);

“Category 2 Delivery Failure Event” shall have the meaning assigned to it in Article
10.4(C)(2);

“Category 3 Delivery Failure Event” shall have the meaning assigned to it in Article
10.4(C)(3);

“CEA” means the ICC Centre for Expert Appointment in Paris, France;
“Chairman” shall have the meaning assigned to it in Article 5.3;

“Change in Control” means any direct or indirect change in control of an entity
(excluding transfers between Wholly-Owned Affiliates), whether through merger, sale of
stock or other equity interests, or otherwise through a single transaction or series of related
transactions, from one or more transferors to one or more transferees. For the purposes of
this definition, “control” means owning or controlling, directly or indirectly more than
fifty percent (50%) of the shareholding entitled to vote in the election of directors or if
there is no such shareholding, more than fifty percent (50%) of the equity share capital of
such company;

“Change Period” shall have the meaning assigned to it in Article 10.2(A);

“Condensate” means those hydrocarbons which are liquid at Standard Conditions and are
extracted or recovered from production of Non-Associated Gas after surface extraction
and/or after gas processing;

“Conditions” shall have the meaning assigned to it in Article 3.1(A);

“Contract Area” means the area shown in the map and described in Appendix A;
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“Average Daily Demand” shall have the meaning assigned to it in Article 10.1(A)(1);

“Bahrain Income Tax Law” means Bahrain Income Tax Legislative Decree No. 22 for
1979 as amended from time to time;

“Banagas” means The Bahrain National Gas Company (B.S.C.), and/or, where
applicable, The Bahrain National Gas Expansion Co. (S.P.C.), each a company
incorporated under the laws of the Kingdom of Bahrain, with their registered offices in
Manama, Kingdom of Bahrain;

“Banagas Cooperation Agreement” shall have the meaning assigned to it in Appendix J;

“BAPCO” means The Bahrain Petroleum Company, a company existing under the laws
of the Kingdom of Bahrain, formed pursuant to Legislative Decree No 42 for 1999 (as
amended by Law No 10 for 2006 and Wholly-Owned by NOGAHOLDING);

“BAPCO Refinery” means the Sitra refinery owned and operated by BAPCO as of the
Signature Date;

“Barrel” means a volume of forty-two (42) standard United States gallons, liquid
measure, net of basic sediments and water, corrected to a temperature of sixty degrees
Fahrenheit (60°F), under one atmosphere of pressure;

“Baseline Associated Gas Points of Delivery”” means the delivery points for the Baseline
Associated Gas Production within the Contract Area as set forth in Part B of Appendix L;

“Baseline Associated Gas Production” shall have the meaning assigned to it in Article
9.6(B);

“Baseline Crude Oil Fee” shall have the meaning assigned to it in Article 9.2(B)(3);

“Baseline Crude Oil Production” means in relation to a given period of time during the
Term the Total Crude Oil Production produced from existing and planned developments
in the Contract Area up to and including the rate specified in the Baseline Crude Oil

Production Profile for such period of time;

“Baseline Crude Oil Production Profile” means the average Daily volumes of Baseline
Crude Oil Production in the profile contained in Appendix B;

“Baseline Deliverability” shall have the meaning assigned to it in Article 10.1(A)(2);
“Baseline Deliverability Fee” shall have the meaning assigned to it in Article 10.5(B);

“Baseline Deliverability Fee Rate” shall have the meaning assigned to it in Article
10.5(B);

“Baseline Fee Oil” shall have the meaning assigned to it in Article 9.2(A)(4);
“Base Price” shall have the meaning assigned to it in Article 8.1(H)(2);

“bopd” means Barrels of Crude Oil per day;
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Appendix B - Baseline Crude Oil Production Profile
Appendix C - Accounting Guidelines & Procedure
Appendix D - Procedure for Expert Determination

Appendix E - Format for Submission of Annual Work Programme and Budget
and Worked Examples

Appendix F - Form of Parent Company Guarantee

Appendix G - Form of Bahrain Field Phased Development Project Guarantee

Appendix H - Form of Assumption Deed

Appendix I - Non-Associated Gas Profiles

Appendix J -  Ancillary Agreements

Appendix K - Environmental Grace Period Plan

Appendix L - Points of Delivery

Appendix M - Abandonment

Appendix N - Draft HSE Management Systemn

Appendix O - Master Development Plan;
“Ancillary Agreements” means each of the agreements described in Appendix J;
“Annual Work Programme and Budget” means a statement setting forth such of the
Petroleum Operations which CONTRACTOR plans to carry out during a Contract Year

(or part thereof) and the estimated expenditure for such Petroleum Operations as prepared
and approved pursuant to Article 7;

“Arab Medium” means medium weight sour crude, with a typical sulfur content of
approximately 2.5% and API gravity of 29 to 32 degrees;

“Arms-Length Sales” means a sale of Petroleum which:
(A)  istoaperson who is not an Affiliate of the seller of the Petroleum;
(B) s for cash consideration; and

©) provides no direct or indirect coliateral benefit to seller, other than the cash
consideration;

“Associated Gas” means Natural Gas produced in association with Crude Qil, or from a
gas cap (primarily Mauddud and Arab A — D) overlying and in contact with the Crude Oil
in the reservoir, including casing head gas, and gas lift gas and liquid hydrocarbons within
such Natural Gas or obtained from such Natural Gas by condensation or extraction,
including NGLs;
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NOW therefore, in consideration of the premises, mutual covenants and conditions herein
contained, the Parties agree as follows:

1.1

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

Whenever used in this Agreement, the following terms shall have the meanings assigned
to them hereunder unless specifically defined otherwise or unless the context otherwise
requires:

“Abandonment” means the decommissioning, removal, abandonment and making safe of
all onshore installations and structures acquired and/or constructed by or on behalf of
CONTRACTOR for use in Petroleum Operations and the reclamation, remediation,
reinstatement and making good of the Contract Area in an environmentally sound manner,
all in accordance with Good International Petroleum Industry Practices, and all applicable
laws at the time of such Abandonment (and the phrases “Abandon”, “Abandening” and
“Abandoned” shall be construed accordingly);

“Abandonment Estimate” shall have the meaning assigned to it in Article 18.5(B){1);
“Abandonment Fund’” means the fund accrued in accordance with Article 18.5(B)(5);
“Accepting Contractor Party” shall have the meaning assigned to it in Article 25.2(A);

“Accounting Guidelines & Procedure” means the Accounting Guidelines & Procedure
attached hereto as Appendix C;

“Affiliate” means:

(A)  inrelation to any Contractor Party (other than NOGAHOLDING) (i) any company
which the Contractor Party or any company owned or controlled by the Contractor
Party now or hereafter owns or controls, or (ii) the Ultimate Parent Company of
the Contractor Party and any company which such Ultimate Parent Company now
or hereafter owns or controls; and

(B)  in relation to NOGA and NOGAHOLDING (i) any company which NOGA now
or hereafter owns or controls, or (ii) the Government.

For the purposes of paragraphs (A) and (B) of this definition, “owns or controls” means
owning or controlling, directly or indirectly more than fifty percent (50%) of the
shareholding entitled to vote in the election of directors or if there is no such shareholding,
more than fifty percent (50%) of the equity share capital of such company (and the phrase
“owned or controlled” shall be construed accordingly);

“Agreement” means this “Development and Production Sharing Agreement” for the
Contract Area in the Kingdom of Bahrain, which is composed of thirty-one (31) Articles
and the following Appendices:

Appendix A - Contract Area
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THIS DEVELOPMENT AND PRODUCTION SHARING AGREEMENT dated 26 April
2009 (the “Signature Date”) is entered into between:

1.

THE NATIONAL OIL AND GAS AUTHORITY, an entity incorporated under the
laws of the Kingdom of Bahrain pursuant to Decree No. 63 for the year 2005, and having
its registered office in Manama, Kingdom of Bahrain (hereinafter called “NOGA™), of the
first part; and

OCCIDENTAL OF BAHRAIN LTD., a company incorporated in Bermuda, and having
its registered office in Los Angeles, California, United States of America (hereinafter
called “Occidental™),

MDC OIL & GAS (BAHRAIN FIELD) LLC, a company incorporated in Abu Dhabi,
United Arab Emirates, and having its registered office in Abu Dhabi, United Arab
Emirates (hereinafter called “Mubadala’); and

THE OIL AND GAS HOLDING COMPANY BSC (C), a company incorporated under
the laws of the Kingdom of Bahrain pursuant to Decree No. 77 for the year 2007 having
its registered office in the Kingdom of Bahrain, (hereinafter called “NOGAHOLDING”),

(as well as their respective permitted successors and assigns, hereinafter referred to
collectively as “CONTRACTOR” or “Contractor Parties” and individually as a
“Contractor Party”) of the second part.

WHEREAS:

(A)

(B)

©

(D)

(E)

()

All Petroleum existing in its natural state in the underground areas of the territory of the
Kingdom of Bahrain and its territorial sea, is owned by the Kingdom of Bahrain.

Ownership of all mineral wealth existing in situ in the territories of the Kingdom of
Bahrain, rests with the Kingdom of Bahrain in accordance with article 11 of its
Constitution.

NOGA is the entity responsible for the Kingdom of Bahrain’s overall oil and gas policies
and related matters.

Each Contractor Party has provided to NOGA, prior to the Signature Date, a duly
authorized copy of a resolution properly and legally passed by the board of directors or
other applicable governing body of such Contractor Party authorizing its representative
signatory to this Agreement to execute this Agreement and to the effect that such
Contractor Party has the will, power and authority to enter into this Agreement and to
perform its obligations.

Each Contractor Party has also, contemporaneously with the signing of this Agreement,
delivered to NOGA a legal opinion from its internal legal advisors, in a form satisfactory
to NOGA, to the effect that this Agreement has been duly signed and delivered on behalf
of such Contractor Party with due authority.

AND WHEREAS, CONTRACTOR represents and confirms that it has the required
financial ability, technical competence, and professional skills necessary to carry out the
Petroleum Operations hereinafter described, and, subject to the terms and conditions of
this Agreement, is ready, willing and able to assume and carry out the rights and
obligations hereinafter provided in respect of such Petroleum Operations.
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APPENDIX A - CONTRACT AREA

APPENDIX B- BASELINE CRUDE OIL PRODUCTION PROFILE
APPENDIX C- ACCOUNTING GUIDELINES & PROCEDURE
APPENDIX D - PROCEDURE FOR EXPERT DETERMINATION

APPENDIX E- FORMAT FOR SUBMISSION OF ANNUAL WORK PROGRAMME
AND BUDGET AND WORKED EXAMPLES

APPENDIX F - FORM OF PARENT COMPANY GUARANTEE

APPENDIX G- FORM OF BAHRAIN FIELD PHASED DEVELOPMENT PROJECT
GUARANTEE

APPENDIX H- FORM OF ASSUMPTION DEED
APPENDIXI- NON-ASSOCIATED GAS PROFILES
APPENDIX J- ANCILLARY AGREEMENTS

APPENDIX K- ENVIRONMENTAL GRACE PERIOD PLAN
APPENDIX L - POINTS OF DELIVERY

APPENDIX M - ABANDONMENT

APPENDIX N - DRAFT HSE MANAGEMENT SYSTEM
APPENDIX O - MASTER DEVELOPMENT PLAN
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The Kingdom of Bahrain

Development and Production Sharing Agreement

Between
The National Qil and Gas Authority
and
Occidental of Bahrain Ltd.
MDC Oil & Gas (Bahrain Field) LLC

The Oil and Gas Holding Company BSC (c)

in respect of

The Bahrain Field Phased Development Project



