PRODUCTION SHARING CONTRACT
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This PRODUCTION SHARING CONTRACT {Contract) is entered into effective as of the 25 Day
of May 2021 (“Effective Date") between:

THE NIGERIAN NATIONAL PETROLEUM CORPORATION, & corporation established under the
laws of the Federal Republic of Nigeria, whose Head office is at NNPC Towers, Herbert Macaulay
Way; Central Business District, Abuja, Nigeria (heremafter called the “CORPORATION") ‘which
expression shall, where the coniext so admits, include its successors- in-title and assigns);

AND:

SHELL NIGERIA EXPLORATION AND PRODUCTION COMPANY LIMITED (“SNEPCo"), a
company incorporated urider the Laws of the Federal Republic of Nigeria-and having its registered
office at.21/22 Marina, Lagos, Nigeria (hereinafter-called “SNEPCo”) which expressian shall,
where the confext so-admits, include its successors- in-title and. assighs};

ESSO EXPLORATION AND PRODUCTION NIGERIA {DEEPWATER) LIMITED, a company
incarporated under the laws of the Federal Republic of Nigeria and having ils registered office at
Mobil House, 1 Lekki Expressway, Victoria Isiand, ~Lagos, Nigeria (hereinafter called “ESSO7)
which expression shall, where thé context so admits, include its: successors- in-itle-and: aSSIgnS)

NIGERIAN AGIP EXPLORATION LIMITED, a company incorporated under the Jaws of the
Federal Republic. of Nigeria and having its registered office at No. 40/42 Aguiyl lronsi Street,
Maitaria, Federal Capital Tertitory, Abuja, Nigeria (hereinafter cailed “NAE”) which expression
shall, where the context so admits, include its successors- in-title and assigns); and

TOTAL E&P. NiGERIA LIMITED (formerly Elf Petroleumn Nigeria Limited), a: -company
incorporated under the [aws of the Federal Republic of Nigeria and having its registered office at
Plot 247, Herbert Macaulay Way, Central Business District, Abuja, Migeria (hereinafter called
“TEPNG") which expression shall, where the context so aclm:ts include its successors- in-title and
-assigns).

‘SNEPCo, ESSO, NAE and TEPNG are coliectively called the “CONTRACTOR".
The.CORPORATION and CONTRACTOR are herein collectively referred to as “Parties” and each

as a “Parly”.
P2
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Recitals:

WHEREAS

By virtue of Section 1 of the Petroleurn Act, CAP. P10 Laws of the Federation of Nigeria
(“LFEN"), 2004, the Government of the Federal Republic of Nigeria ("Nigeria”) is vested-with
the entire ownership and control of all petrofeum in, under or upon any land which isin Nigeria
or under the territorial waters of Nigeria or forms part of the continental sheif of Nigeria or
within the Exclusive E¢onomic-Zone of Nigeria;

The CORPORATION was the hoider of the Oil Prospecting Licence (OPL) No 21 2(“OPL 212"

and is entitled to hold any subsequent Oil Mining Lease(s} (OML(s)) derived thérefrom;

SNEPCo and the CORPORATION were the original. parties o a production sharing contract -
in respect of OPL 212, entered into on April 19, 1993 with the approval of the then Hon.
Secretary of Petroleum and Minerat Resources {the "1993 PSC");

By virtue of various assighments, ESSO, NAE and TEPNG acguired their respective interests
in the 1993 PSC as CONTRACTOR Parties with the consent of the CORPORATION;

OPL 212 was subsequently converted to Oil Mining Lease (“OML"} 118 on 28th November
2005;

The acréage granted pursuant to OML 118 constitutes the Conitract Area;

By virtue of holding the OML, the CORPORATION Has the right to' win and: otherwise treat
peﬁfro‘ieum discovered in the Contract Area;

The CORPORATION, as holder of all rights in and to the Contract Area, appointed and
conveyed to the CONTRACTOR, the exclusive right fo-conduct Petroleum Operationsin the-

.Contract Area for and on behalf of the CORPORATION:

Pursuant to Clause 3.1(a) of the 1893 PSC, the contract was to run for a‘term of thirty {30)
years from its effective date inclusive of a ten-year exploration period and a twenty-year OML.
period;

By virtue of Clause 3.1(b)of the 1963-PSC, the GORPORATION was under an obligation o

seek a renewal of OML 118 and if granted, the contract was to be extended at the option of
either Party for the duration of such renewal;
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K. With the twenty-year OML period of the 1993:PSC set to end on 28" November 2025, the
CORPORATION sought and has received the-requisite approval for the renewal of the. OML
effective on the 15th day of January 2021 for a further twenty-year period;

L. By virtue of a Disputes Settlement Agreement (“DSA”) dated the 25% day of May 2021, the
Parties agreed to-certain modifications of the 1993 PSC inorder to seltle several disputes:
arising from differences in the interpretation and/or performance of certain provisions in the
1993 PSC;

M. By virtue-of a Historical Gas Agreement ("HGA"_)-dated the 25™ day of May 2021, the Parties
have entered into an atfangerment for the sharing of revenuies derived from the sale of
Associated Gas produced from the Contract Area prior fo the Effective Date;:

N. The OML in respect of the Contract Area has been renewed. and Jssued to the

CORPORATION and the Parties have agreed to renew the production sharing centract in
respect of OML-118 by the exécution of this Contract in accordance with the terms hereof;

0. The Parties have received all requisite approvals to enter into this Contract;

NOW, THEREFORE, in-consideration-of the premiises and the mutual covenants herein reserved
and contained, the Parties hereby agree as follows:

Article 1: Definitions
1.1, As used in this Confract, unless otherwise specified, the following terms shall have the
respective meaning herein ascribed to them:

“1993 PSC"” has the meaning specified in Recital C.

“Abandonment” means-the plugging and. abandonment of wells: the removal and. disposal of
equipment and facilities including but not limited to wellheads, processingand storage facilities,
platforms, pipelines, transport and export facilities, plants, 'machin_e_r_y, fixtures, the restoration of

-sites and structures including the payment of damages relating thereto at.the end of field life.

“Accounting Procedure” means, the rules and procedures as set forth-in Annex B and attached

to and forming part of this Contract.
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“Affiliate” means any business entity controlled by, controlling or under common control with a
Party to this Contract. For this. purpose, “control” shall mean the direct or indirect ownership of
moreé than-SO-%_(ﬂfty percent) of the voting stock of'a company, or in the absence of ownership of
more than 50% (fifty percent) of the voting stock of that com pany, the power, directly or indirectly,
to direct or cause the direction of the management and policies of such company, For the:sake of
ciarity, holding, parent, sister and subsidiary companies are considered to be Affiliates:

“Agreed Rate” means the secured overnight financing rate for overnight borrowing published.
for the period closest in duration to.the fate payment periad, as published by the Federal
Reserve Bank of New York or if the Federal Reserve Bank of New York ceases to publishi a
period average, ,such alternative index from such scurce as the Parties may agree (acting
reasonably) that closely replicates so far as possible the previous.index.

“Anti-Bribery Laws and Obligations” means: {j) for all Parties; the Laws relating to combating
bribery and corruption of the Federal Republic of Nigeria-and the principles of the Organization
for Economic Co-operation and Development Convention on Combating Bribery of Fareign Public
Officials in International Business. Transactions, and (ii} for each of the Parties, the laws relaiing
to combating bribery and corruption in the countries of such Party’s place of incorporation,
principal place. of business, and/or place of registration as an igsuer of securities, and/or in the
‘countries: of such Parly's ultimate parent company’s place of incorporation,. principal place of
‘business, and!or._'_piace of registration as an issuer.of securities.

"Appraisal Well" means.any well whose purpose at the time of commencerment of driiling such
well is the determination of the extent or volume of hydrecarbons conitained in a discovery;

“Associated Gas” means a!l gaseous hydrocarbons produced in association with Crude Oil,

“Available Crude Oil" means the Crude Oil won and saved from the Contract Area. after
‘deducting ameunts used in Petroleum Operations.

“Barrel” means, a _q_uantity or unit of Crude Oil, equal to forty-two (42) United States gallons at
the temperature of sixty degrees Fahrenheit (60°F) at normal atmospheric pressure.

“Budget” means, the cost éstimate of activities relating to Petroleum Operations included in a
Work Programme.

“Calendar Year” means, a pericd of twelve {12) months.commencing from January 1 and ending

£

v

the foliewing December 31..
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“Capital Cost” means, those expenditures incurred; and obligatiohs made in accordance with
Article 11.2 of the Accounting Procedure (Annex B).

“CIT" means the tax payable pursuant to the Companies Income Tax Act (“CITA”).

“Commercial Quantity” feans the quantity of Cfude Oil discovered in the Contract Area, which
the: Parties agree shall be economically, and [‘)'rt.:q"'itablyr preduced to the benéfitof the Parties bist
shall.not in any everit be lower than the commercial guantity as defined in the Petroleum Act.

“Concession Rentals” means, the rents payable annually on the OML under the Petroleurm Act,

“Consequential Loss” mearis any damages, costs, or liabilities, or any losses or deferments.of
revenue, profit, opportunity or Use, regardless of cause u_r-aﬁsing, which are not immediatélyand
directly caused by the relevant act or omission, including:

¢ any indirect damage, cost, or Iiabi[ity arising out of any delay, reduction or {oss of ability to
produce, store, transport, process or dispose of petroleum or any products derived from
petroleum;

¢ any Indirect damage, cost, or liability associated with-business intérruption or increased
cost of working during business interruptior, including the incremental cost of overhead

expenses incurred,
0 any indirect, special or punitivé damages and penalties of any kind; and

& any loss.or déferment of production; revenue, profit, oppartunity, use, bargain, contract,
expectation or-opportunity.

“Contract” means, this Production-Sharing Contract, together with the Annexes and Appendices
attached to it, and any extension, renewal or-amendment hereof agreed to in writing by the Parties.

“Contract Area” means, the area. of the OML as described-in Annex A.

“Contract Year” means, a-period of twelve (12) eonsecutive months according to the Gregorian
Caleridar, from the Effective Date or from the anniversary.of the Effective Date.

“Contractor” means, all of the Contractor Parties jointly and severally.
“Contractor Party” nieans any one of the entities making up the CONTRACTOR: or their

successorsor assigns, and “Contractor Parties” means all of the said parties or their silccessors
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“Cost OIl" means the quantim of Available Crude Oil allocated to the. CONTRACTOR fof
recovery of Operating Costs incurred in respect of Petrcleum Operations in the Contract Area
after the allocation of Royaity Oil to the CORPORATION and as provided in Annex B.

“Cost Oil Ceiling” has the meaning specified in Article 10.1.3,

“Crude Qil” means the liquid petroleum, which has been treated but riot réfined and includes
condensates- but excludes basic sediments and water.

“Decommissioning” means the plugging.and abandoniment of wélis; the removal and disposal
of equipment and faciiities prior to the end of field life, including but net fimited to wellheads,
processing and sterage facilities, platforms, pipelines, transport and. export facilities, plants,
machinery, fixtures; and the restoration of sites and structures,

“Deep Offshore and Inland Basin Production Sharing Act” or “DOA” means the Deep
Offshore and Inland Basin Production Sharing Contract Act CAP D3 LFN, 2004.

“Department” or “Regulator” means the Department of Petroleuin Resources (‘DPR”). of the
Ministry of Petroleum Resources referred to as Petraleur Inspectorate under the Nigerian
National Petroleum Corporation Act, CAP. N123 LFN 2004 or any successor thereof delegated
with the Department’s responsibility.

“Education Tax” means tax payable under the Tertiary Education Trust-Fund Act:
“Effective Date” means the date ‘of execution of this Contract as first stated-above.

“Field Development Programme” means the programme of activilies présented by the
CONTRACTOR and approved by the Cérporation outlining the plans for the development of a
‘Commiercial Quantity. Such programme of activities shall include, but-not be limited to:

a. reservoir, geological and geophysical studies and surveys;
b.  drilling of production and injection wells;
C. design, construction, insfaflation_,_ connection and initial testing of equipment,

pipelines, systerns, facilities, plants and related activities necessary to
produce and operate said wells,

d. undertake re-pressurising; recycling and other secondary or tertiary
recovery projects;

e: an .environmental managerent plan;
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f. decommissioriing
“Finance Act” means the Finance Act, 2019,

“Fiscal Module” means the module within the Joint Entitlement Model which specifies the
amounts payable to the Government or any statutory body in accordance with applicable Law.

“Foreign Currency” means currency otherthan the Nigerian currency..
“Gas Royalty” means royalty for the sale of gas as provided in the Petroleum Act.

“Gas Tax” means tax payable on gas income and profit as provided under Section 11.2(d) of the
Petroleum Profits Tax Act and the Companies Income Tax Act,

“Government” means.the Government of the Federal Republic of Nigeria.

“HGA" has the meariing specified in Recital M.

“Joint Entitlement Model '(JEM)_“-meahs the model agreed by the Paities as described in Annex

G which shall be utilized by the CONTRACTOR in computing entitiement and preparation :of
returns in accordance with ‘this Contract and relevant laws.

“Law” shall mean any Nigerian statute; constitution, decree, rule, regulation, bye-law, erdinance,
policy directive or guideline of Governmient having the force of law, in each case, applicable to the
Partiés now or hereafter in-effect and in each case as may be amended, modified or enacted.

“Lifting Module” means the module within the Joint Erititlement. Mode! which ‘specifies the.
Parties’ lifting entillements, the parameters of which shall remain unchanged for the duration of
the Contract.

“Lifting Procedure” means, the Rules and Procedures set forth in Annex D and attached to-and.
forming part-of this Contract.

“Management Committee” or “MACOM" has the meaning specified in Article 7.1..
“Minister” means the Minister charged with the responsibility for Petroleum-Resources in Nigéria.
“Ministry™ means the Ministry.charged with the responsibility for Petroleum Resources in Nigeria.

“Natural Gas” means all Associated Gas and Non-Associated Gas.
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“Nigerian Content” means the quantum of composite value added io.or created in the Nigerian
economy by a systematic development of capacily and capabilities through. the deliberate
utilization of Nigerian human; material resources and services in the Nigeriani oil and gas industry
in accordance with the NOGICD Act.

“NOGICD Act” means the Nigerian Oil-and Gas Industry Content Development Act, 2010.

“Non-Associated Gas” means all gaseous hydrocarbons: produced from reservoirs which
produce mainly gaseous hydrocarhons.

“Non-Capital Costs” means those expenditures: incurred -and obligations made in accordance
with Afticle 11.1 of the Accounting Pracedure (ANNEX B);

“0il Mining Lease” ("OML") means a:lease granted by the Minister under the Pefroleum Act to
a lessee, to search for, win, work, carry away and dispose of petroleum.

“Oil Prospecting Licence” (“OPL”) means a licence granted by the Minister under the Petroleum
‘Actand the DOA to a licensee 10 prospect for petroleum.

“Operating Costs” means, expenditures incurred -and obligations made as determined in
.accordance with Article 1l of the' Accaunting Procedure (ANNEX B).

“Operator” means the parly designated by the Contractor Parties to act on Behalf of the
Contractor Parties under the PSC to carry out Petroleum Operations in the Contract Area, as
notified in writing to the CORPORATION.

“Party” means, either the CORPORATION or the CONTRACTOR and “Parties” ‘mearis, the
CORPORATION and the CONTRACTOR.

“Petroleurn Act” means the Pefroleum Act, Chapter P10, Laws of the Federation of Nigeria,
2004.

“Petroleum Operations” means, the winning or obfaining -and transportation of petroleum or
chargeable oil in Nigeria by or on behalf of a company for its own account by any drilling, mining,
extracting or other like operations or process; not inéfuding refining at a refinery, in the course of
business -carried ofi by the company engaged in such operations, and all operations: incidental
thereto and any salé of or any disposal of chargeable oil by or on behalf of the company as defined
in the: PPT. For the purpose of this Contract, Pstroleum Operations shall include: operation's for
the decommissioning and abandonment of facilities and petroleum deposits:
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“Petroleum Profits Tax” or “PPT" means the tax payable pursuant to the Petroleum Profits Tax

Act.
“Petroleum Profits Tax Act” or “PPTA” means the Petroleum Profits Tax Act, Cap P13 LEN.

“Proceeds” means the amount.in U.S. Dollars determined by multiplying the Realisable Price by
the number of Barrels of Available Crude Qil lifted by either Party.

“Production” means the set of activities intended _td.pétroleum‘ extraction, including, but notbe

limited to, the running, servicing, maintenance and repair of completed wells and of the equipment,

pipelines, systems,. facilities-and plants completed during developmient, including  all activities
related to.planning_, scheduling, controlling, measuring, testing and carrying out the flow,
gathering, treating, storing and dispatching of petroleum’ from -the underground peiroleum
teservoirs fo thie designated exporting or Jifting location.

“Profit Oil” meanis the balance of Available Crude Oil after the allocation of Royalty Oil, Tax Oil,
and Gost Gil.

“Public. Official® means (i) any officer, employee, director, principal, consultant, agent or
represeritative, whether appointed or elected, of any government (whether central, federal, state
or provincial), ministry, body, department, agengy, instrumentality or part.of any of them, or-any
public international organization, or any state or government ewned:or controlled‘enﬂty', .agency,
enterprise, joint venture, or partnership _(i_nclu‘ding a partner or shareholder of such an enterprise);
(i) any person acting in-an official capacity for oron behalf of (@) any government; ministry; body.
department, agency, instrumentality or part of any of them, or (b) any public interhational
.organizati_o_n‘,-or'(c_)--any__political party or political party official or candidate for office.

*Realisable.Price” means _the-price for crude oil determined in accordance with the provisions of
Annex J.

“Ro_y_al'ty” means, the amount of royalty payable to the Government as determined by the DOA;

“Royalty Oil” means, the quantum of Available Crude Qil producéd from the Contract Area that
shall generate-an amount of Proceeds equal to the actual amount payable for Royalty under this
Contract.

“Tax Oil' means, the quantum of ‘Available Crude Oil produced from the Contract Area and
aliocated to the CORPORATION affer the deduction of Royailty Oil and Cost Oil which shall
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generate an.amount of Proceeds equal to the actual payment for Petroleurn Profits Tax under this
Contract.

“Transfer” shall include the following, any transfer, voluntary or involuntary, whether effected by
operation of law, or otherwise, of ownership or any part thereof of any entity comprising

CONTRACTOR by sale, merger, consolidation, re-organization or liquidation or any change in

ownership or voting rights in & comipany or legal entity.

“Wilful Misconduct” means.any act orfailure to act of a Party (whether sole, joint, or cancuirent),

which was intended to cause’ or which was in reckless disregard of .or wanton indifference to the

harmful consequences that such Party so acting knew or should have:known, such act or failure
to act would have on.(a) the safety'of personne! or property; or {b} Petroleum Operations, but shall
not include an intentional, reckless disregard, or wanton indifference of either (a) or (b} if the same
is in compliance with the instruction of any Government authority, pursuant to-a decision of the
Management Committes, or any act or omission reasonably required tc meet emergency
conditions inciu_ding.the-safeguar_ding of life, property, or Petroleum Operatioris.

“Work Programme” means activities relating to Petroleum Operations defined in Afticle 6, which

shall be carried out by the CONTRACTOR in the Contract Aréa for the applicable pericd.

1.2 Reference to the singular inciudes a reference o the plural and vice versa.

1.3 The. headings uséd in this Contract are for convenience only and shall not be used to
construe or interpret the Coniract.

1.4 Any law, statute or reguiation referred {o in this Contract shall mean the iaw, statute or
regulation as it exists on the date of -execution of this Contract and any amendment{s}
thereto.

1.5 References to Arlicles dnd Annexes shall mean references ic Articles and Annexes of this
Contract.

Article 2: Annexes to the Contract

21 The following Annexes form an integral part of the Contract:

Annex A OML118 Coordinates KA
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Annex B Accounting Proceduré

Annex C Aliocation Procedure

Annex D Uniform Norviination, Ship Sc¢heduling, and Lifting Procedure
JAnnex E ‘Procurement and Project Implementation Procedures.
Annex F Associated Gas

Annex G Joint Entitlemant Model

Amnex H Cost Verification Process

Annex | Surviving Provisions

Annex J Valuation of Available Crude Oil

2.2 Inthe svent of discrepancy between the content or the form of the Annexes and. the body
of the Contract, the provisions of the bady of the Contract shall prevail.

Article 3: Scope

3:1  This Contract i a Production Sharing Contract, governed in accordance with the terms and
provisions hereof. Petroleum Operations and provision of financial and: technical
requirements by the CONTRACTOR under this Contract shall be in consultation with the
CORPORATION where required under this Confract.

VL
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3.2

33

3.4

3.5

3.6

37

5.1

During the term of this Contract, the total Available Crude-Qil shal! be allocated o the Parties
in accordance with the provisions -of Article 10, the- Accounting Procedure (AhnexB)-and

‘the Allocation Procedure {Annex C).

The CONTRACTOR shall provide funds and bear the risk of Operating Costs required to

carry on Petroleum Operations and shall ‘therefore have an -economic interest in the
development of Crude Oil and Associated Gas -‘deposits_ inthe Contract Area.

The CONTRACTOR is engaged in Petroleum Operations pursuant to the Petroleurn Actand

other relevant legislation.

The CONTRACTOR, on behalf of the. CORPORATION, shall have. exclusive control and
administration of Petroleum Operations, and within the limits defined by this Contract, shall
execufe contracis, incur expenses, make commitments, and implement other -actions in
conngction with the Petroleum Operations.

Contractor Parties and the CORPORATION shall each be liable for Petroleum Profits Tax,
Companies Income Tax and other taxes of general application arising as a. result of
Petroleum Operations hereunder, in ‘accordance with the Law ahd the provisions of this

Contract,

Except with respect to liability for taxes as specified in Article 3.6, which shall be several

and not joint, the Contractor Parties shall be jointly. and severally liable for all
CONTRACTOR obligations urider this Contract,

Article 4: Bonuses

Not used

Article 5: Term

This Contract shall come into force arid effect on the Effective Date and subject to the
provisions of Article 23.7-and Adticle 25, shall be for a duration-of twenty (20) years.
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5.2

5.3

8.1

6.2

6.3

(i)

(ii)

From the Effective Date, the CONTRACTOR shall continue the conduct of pefroleum
operations.commenced under the 1993 PSC in accordance with the terms of this Contract.

Where the Contract Area continues to be in commercial production at the expiration of this
Contract, the CORPORATION -shall, to the exterit permissible by Law, seek the renewal
of the OML. If a renewal is granted, this Contract shall be extended on the terms. and
conditions to be agreed by the Parties. Where Parties fail to agree, the Contract shall not'

be extended and shall terminate upon ‘expiration of the term specified in Article 5.1.

Article 6: Work Programme and Expenditure

At least three (3) months prior o the beginning of each Calendar Year, the CONTRACTOR
shall prepare and submit for review and approval by the Management Committee pursuant
to Afticle- 7, a Work Programme. and Budget for the Contract Area setting forth ‘the
Petroleurm Operations which the CONTRACTOR proposes to carry out during the ensuing
Calendar Year. The Management: Committee .shall review and approve such Work
Programme and Budgst in accordance with Article 7,7:4.

Exc_e_p_t as expressly p_ro.\.*.i'd'ed-.for in this Contract, Petroleum Operations-dnd expenditiire
carried .out and incurred urider this Contract. shall be with the prior approval of the

Management Committee and in accordarice with the provisions of this Contract.

Subject to Article 8.1.4, the CONTRACTOR shall inform the CORPORATION in wiriting
(including a cost-estimate) of any activity which the CONTRACTOR, in its. reasonable
judgement:
deems imperative ta enable the CONTRACTOR to-perform its ebligations with respect to
an ongoing work-activity approved by MACOM.and anticipates will result in“overruns in
excess of 10% of approved budget or;

is required {0 -avoid health, safety, security and environmental damage.

In the event of any notification by CONTRACTOR pursuant to this Aiticle 6.3, the -
CORPORATION shall respond in writing no later than fifteen (15) Working Days from the date of
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‘receipt of such notification, failing which the CORPORATION shail be deemed to have given its

approval to the request,

Any expenditure.associated with such activity which is disputed by MACOM shall be disqualified
as Operating Costs if the activity and expenditure are rejected in accordance with the cost
verification process specified in Annex H.

Article 7: Management Committee

7.1 The Management Committee established under the 1993 PSC shall continue to function

hereunder from the Effective Date for the purpose of providing cortinuity and orderly

direction of all matters pertaining to thie Petraleum Operations and Wark Programme.

7.2 The powers and duties of the Management Committee-shall include but not be limited to

the following:

7.21  the review, revision, and approval of all proposed Work Programmes and Budgets
in accordance with Articles 8 and 7.7.4:and all Field Development Programmes

7.2.2  the revision, and approval of any proposed recommendations made. by either
Party-or by any sub-committee pursuant to Arficle 7.10 with respect to Pefroleum
Operations;

7.2.3°  ensuring that the CONTRACTOR carties out the decisions of the Management
Committee and conducts Petroleum Operations pursuant to this Contract:

7.24  settlement of claims and litigation valued in excess: of twenty-five million Naira
('N25.-000,000) or the equivalent thereof in Foreign Currency insofar as such
claims-are not covered by policies of insurance maintained under this: Contract;

7.2.5  consideration and approval of the sale or disposal of any items or movable

property relating. to. Petroleum Operations in accordance with the provisions of

this Contract, except for items of historic costs of less than twenty-five Million

Naira (N2ﬁ5,000,000)__ or the- equivalent thereof in Foreign Currency (or such other
amount as may be approved by the Management. Committee) provided that any
sale' or disposal of fixed assets shall be with the prior approval of the

CORPORATION; Fi _
—_— o :
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7.3

74

7.28  setilement of unresolved audit exceptions arising from audits as provided for in
Articie 19.3 and 19.4 of this Contract;

7.27  ensuring that the: CONTRACTOR implements the provisions of the. Aceounting
Procedure (Annex B), the Aliocation Procedure (Annex C), thé Lifting Procedure
(AnnRex D).:"_and the Procurerment and Project Implementation Procedures (Annex
E) and all amendments and revisions thereto.as agreed by the Parties;

7.2.8  any other matters relating to Petroleum Qperations except:

7.2.8.1 those matters reserved to the Parties in their respective rights; or
7.2.8.2 those matters elsewhere provided for in this Contract;

7.29  consideration and approval of the sale, disposal or exchange: of infarmation to
third: parties other than routine exchange of 'seismic data and other such data.
commonly exchanged within the industry;

7.210 giving effect to Article 20.3, ensuring that the CONTRACTOR shall provide an
annual budget for capacity building of the CORPORATION's personnel; and

7.211  the review and approval of the performance of the Work Programme and. Budget.

The Management Committee shali consist of ten (10) persons appointed by the Parties as
follows, each of whom is authorised to.represent its appointi'r_;g Party with respect to the
decisions of the Management Committes: |

CORPORATION - 5

CONTRACTOR - 5

Each Party shall provide at least ten (10}.days written notice to the other Party, of any
changes 1o its representatives (or the positions. held by the representatives of the

_ —_— A 7 _ Page' 18 of 65
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7.5

7.6

7.7

CORPORATION) and their respactive alternates. Such notice shall give the names, tities
or positions, and addresses of the designated membeérs and alternates.

At ieast fourteen {14) working days prior to each -scheduled Management Committee
‘meeting, the secretary shall provide an agenda of matters, with briefs, to be considered
during such meeting. Any Party desiring to have other matters placed on the agenda shall
give notice to the other Party not less than seven (7) working days prior to the scheduled
mesting:. No other matter may be-introduced into the agenda thereatter for deliberation at.
the meeting unless mutually agreed by the Parties. No -agenda shali be required in the
gvent of an emer’gehcy’:mee.ti'ng'_cailed'pur‘suan_t:to Article 7.7.1.

The CORPORATION shal} appoiit one of its five {5) members as the chairman of the
Management. Committes and the CONTRACTOR shall appoint the secrstary, The
secretary shall not be a member of the Management Committee but shall keep minutes of -
all meetings and records of all decisions of the Management Commiittee. The minutes of
each mesting shall be-approved by the Management Committee at the next meeting and
copies thereof shall be supplied to the Parties. In addition, the secretary shall at each
meeting, prepare a written summary of any decision mads by the Management Committee
for approval and signature by the Parties.

No later than the twenty-eighth (28th) day of February of each Contract Year, the secretary
shall prepare and forward to the Parties; & calendar of meetings: as agreed by the
Management Committee for that Year.

7.7.1 The Maragement Comimittee shall meet at least once every four {4) calendar
months,.or at such other intervals-or venue as may be agreed by the Management
Committee and, in addition; whenever requested by a Party by giving &t I'ea;st
twenty-one (21) days’ notice inwriting to the other Parties which notice shall specify
the matter.or matters to be.consid_eréd at the meeting; ofr, when summoned by the
chairman er by the CONTRACTOR as an emergency meeting for which no
specified notice period shall bs required.

7.7.2 The quorum for any -meeting of the Management Committee shall consist of a
minimum of three (3) representatives .of the CORPORATION and. three (3)

P Page 19 of 65
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7.8

representatives' of the CONTRACTOR. The chairman or his alternate and the
CONTRACTOR's designated lead representative or his alternate miust be present
at every Management Commitiee meeting for a.quorum to be formed. If no such
quorum is present, the chairman shall ¢all another meéting of the. Management
Committee giving at east fourteen (14) days written notice of such meeting.

7.7.3 The secretary shail in consultation with the chairman convene all meetings of the
Management Commitiee otfier than emergency meetings. Notwithstanding the
_fbreg‘of'ng, the secretary may cohvene an emergency meeting requested by the
‘CONTRACTOR,

7.7.4 "Within eight (8) weeks aiter the submiission of a Work Programme and. Budgat by
the CONTRACTOR, the Management -Committee shall meet to consider and
approve such submi_ési'o'n. If the CORPORATION wishes to proposs a revision
as to- certain specific features of the said Work Programme and: Budget, it shall
within six (6) weeks after receipt of such Work Programme and. Budget notify the
CONTRACTOR In writing specifying in reasonable detall the changes. requested
and its reasons therefor. The Management Committee shall resolve the request for
revisions proposed by the CORPQORATION. If the CORPORATION has not
proposed any revisions in writing within six (6) weeks, then such Work Programme
and Budget. as submitted shall be approved Dy resolution of the Management
Committee. Any portion of @ Work Programime in respect of which the
‘CORPORATION has riot proposed a revision shall in so far as possible be carried
out as prescribed therein,

Except as may be expressly provided for in this Contract, the:Management Committes
shall determine and adopt rules to govern its procedures. All documents required for its
megtings shall be made available o the members seven: (7) days prior to the meetirig.
7.8.1 Members -attending a meeting of the Management Commiltee may be
accompanied by advisers and experts to the extent reasonably necessary to.assist
with the conduct of such mésting. Such.advisers and experts shall not vole or in
any way participate in decisions, but may ‘contribute in a non-binding way to

discussions or debates of the Management Committee.
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7.9

7.8.2

7.8.3

7.84

7.8.5

Except as' otherwise expressly provided in this Contract, ali decisions of: the
Management Committee shall be -made By the unanimous vote of the Parties. If
unanimity is not obtained on-any matter {including.any matter pertaining to-a Work.
Programme or Budget) proposed to. the Management Commitiee, then the
Management Comriittee shall meet again to attempt.to resolve such matter not
later than fourteen (14) days after the meeting in which thie‘proposed matter fdiled
to be resolved. Any portion of such proposal that is not rejected, shall insofar as

-possible be carried out. If unanimity is not obtained in the second meeting; then the

Management Committee shall meet a third time within twenty -one (21) days after
the second meeting.

At least seven (7) days after the second meeting, the Party casting the dissenting
vote shall provide to the-other Parties in writing in reasonable detail, the reasons
for such dissenting vote. If such written réasons are not provided at least seven
days prior to the third meeting, then the proposal shali be deemed approved by all
the Parties. In such third meeting the agenda shail be comprised of such written
reasons as provided by the dissenting Parly.

If unanimity. is not obtained at the third meeting then the CORPORATION and the
CONTRACTOR may agree to appoint an independent qualified expert to advise on
the matter, which advice shali be binding on the Parties. In the event of failure of
the Parties to agree tothe appointment of the said expert, the provisions of Article

27 shall.-apply.

The Parties shall be bound and abide by, each decision of the Management
Committee duly made in accordance with the provisions of this Contract:

Any matter which is within the powers and duties of the Management Committee may bie

determined by the Management Committee without.a Management Committee meeting if

such matter is submitted in writing by either Party to the other Party with due notice-and

with sufficient information regarding the matter to be détermined so as io enableé the

Parties to make an informed decision with respect to:such matter. The other Party to whom

the information is submitted shall agree. in writing with the proposed request for the said

decision to be caried out subject further to-the provisions hersin:

p
7L fu

KA

Page 21 of BS

’fk

-



7.10

7.9.1  Except for urgent matters referred to in Article 7.9.3, each Party shall cast its vote
with respect to such matier within twenty-one (21) days of receipt of such notice
and such manner of determination shall be followed uniess a Party objects, within
twenty-one (21) days of receipt of such notice, to having the matter determined in
such manner. If any Parly fails to vote by the expity of the twenty-one (21). day
period for voting, it shall be deemed to: have voled in the affirmative. The Secretary
shall promptly advise the Parties of the resLilts of such vote and the Secretary. shall
draft a resolution to be sighed as soon as practicable by the Parties.

7.8.2 The decisions made pursuant to this Article 7.9 shall be recorded in the miniites of
the next-scheduled meeting of the Management Committee and shall be binding
tupon the Parties to the same extent as. if the matter had been deterniined at a
meeting of the Management Committes.

7.9.3 Each Party shall nominate one.of its officers as its representative from whom the.
other Party may seek binding decisions on urgent matters, including, but not limited
to ongoing drilling ‘operations, by e-mail, redistered or hand delivered letter, ar in
person. The Partigs shall advise each other in writing of the persons so. nominated
and any changes thereof.

The exploration and techriical sub-committeés and any ofther advisory. subcommittees,
including finance and budget, and legal services sub-committees establishiéd under the
1993 PSC shall continue tofunction hersunder from the Effective Date in accordance with .
the terms of reference provided by the Management Committee except ‘as otherwise
decided by the Parties. The Management Committee may establish such offier
subcommittees as it deems necessary from time to time.

7.10.1 Each sub-committee established pursuant to this Article 7.10 shall be given terms.
of reference and shall be subject to such direction and procedures as the.
Management Committee may give or determine,

7.10.2 The Management Committee-shall appoint the members of the sub-committess,
which shall be comprised of .equal representation from' the Parties. The
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8.1

Management Committee shall appoint the chairmen. .and secretaries of the ‘sub-
committees.

7.10.3 The deliberations and recommendations of any subcommittee shall be advisory

only and shall hecome binding_-‘.and effective upon acceptance by the Management
Comimitiee.

Article 8: Rights and Obligations of the Parties

In accordance with this Coritract, the CONTRACTOR shail:

8.1.1

8.15

at all times during the period of this Contract, act as a reasohable and prudent

Operator;

provide personnel and all neécessary funds: for payrient of Operating Costs
including, but riot limited to, funds required. to provide all materials, equipment;
supplies, and technical requirements purchased, paid for or leased in Foreign
Cufr'e‘ncy.‘

provide such other-funds for the performance of Work Programmes including
payments to third pariies who perform services in accordance with termis:contained
therein as sub-contractors;

prepare Work Programmes and Budgets and. cafty out. approved Work
Programmes: in accordance. with internationally acceptable petroleum industry
practices .and standards including all laws, regulations and other 'SUbs'idia;y
legislation in force in Nigeria with the objective of avoiding waste and obtaining
maximum ultimate recovery of Crude Oil:at minimum costs:

ensure that all leased equipment paid for in Foreign Currency and b_rought’_ info
Nigeria for Petroleum Operations. are treated in accordance with the terms of the
applicable leases,

‘have the. right of ingress to and egress. flom the Contract Area and to and from

facilities therein located at all times during the term of this Contract;

et 7L Yo KA
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817

8.1.10

8.1.41:

8.1,12

submit to the CORPORATION ‘for permanent: custody copies of all geological,.
geophysical, drilling, well production, aperating and other data and reports as it
may compile during the term hereof and at the end of the Contract-surrender all
origirial data and reporis to the CORPORATION:

prepare, for and on behalf of the Parties, estimated Petroleum Profits Tax and CIT
refums withrespect to ihe Contract Area using the “Joint Entitlemient Model’ and
submit: same fo the CORPORATION on. a timely basis in accordance with the'
applicable law. The CORPORATION -shall file the tax returns prepared by
CONTRACTOR in accordance with the JEM and the Law {on behalf of the Parties),
The CORPORATION shall fite the final Petroleum Profits Tax returns preparéd by
the CONTRACTOR with the relevant tax authority. In the event of a dispute
between the Parties with respect to the preparation or filing of any tax return, the,
CORPORATION shall file such tax returh as prepared by the CONTRACTOR prior
tothe deadling prescribed by Law, pending the resolution of such dispute;

‘have.the right to lift in actordance with Annex D and freely expc_rr.t'and to retain

abroad, the receipts from the sale of Available Crude Oil allocated to it hereunder;

prepare and carry out plans and programmes for industry fraining and education of
Nigerians for all Job- classifications with respect to Petroleum Operations in
accordance with the Petroleum Act;

conduct iitigation and settlemerit-of claims in connection with the Contract Area or
Petroleum Operations for and on behalf of the Parties pursuant to the direction of
the Management Committee;

employ only such. personnel as are: reasonably necessary to conduct Petroleum
Op_e'ratibns- in a prudent and cost-efféctive manner: giving preference to suitable

Nigerian citizens; /;
77 O KA
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8.1.13 ensure that it and its. sub-contractors shall, pay all customs duties and like charges
as are imposed by law in Nigeria; provided that, -subject to the provisions of this
Contract, the CONTRACTOR andiis su b-contractors shall not be treated differently
from any other companies and their sub-contractors engaged in simifar Petroleum
Operations in Nigeria;

8.1.14 present to the CORPORATION the. technical and cost. aspects of any field
development under this Contract.and thereafter agree with the CORPORATION on

the developmenit decision prior to the development of a field ir the Contract Area;

8.1.15. not exercise all or any rights or authority over the Coritract Afea in derogation of
the rights of the CORPORATION;

8.1.16 in the event of any emergency requiring immediate operational action, take all
actions it deems proper or advisable to protect the interests of the Parties and’ any
costs so incurred shal! be included in the Operating Costs. Prompt notification of
any such action taken by the CONTRACTOR shall be.given to the CORPORATION
within twenty-four (24) hours of the CONTRACTOR having becorrie aware of the

event;

8.1.17 submit to theé CORPORATION technical and economic data, or other relevant
information generated by the CONTRACTOR relating to the Contract Area ,as and
when required by the CORPORATION, provided however, that the
CONTRACTOR shall not be required to submit its internal praprietary information:
and

8.1.18 haye-t_he-right_j to finance Petroleum Operations from external scurces under terms
and.conditions which shall include commercially reasonablé rates, interest acerued
as 4 result of financing shall -constitute Operating Costs provided such financing
was obtained with the prior approval of the CORPORATION.

8.2  In dccordance with this Contract, the CORPORATION shali:

7z L A
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8:2,1

8.2.2

8.23

8.24

8.25

pay to the Government in a timely manner on receipt of the appropriéte Royalties:
Charge, Concession Rentals and.Petroleum Profits Tax aceruing out of Petroleum
Operations and indemnify and hold the CONTRACTOR harmless against all
losses, damages, expenses, actions of whatever kind and nature ineluding but not
limited to legal fees and expenses suffered by the CONTRACTOR as a result of

any failure to-so timely pay;

with its professional staff assigned pursuant fo Article: 20, jointly work ‘with the

CONTRACTOR's professional staff in the Exploration, Petroleum Engineering,
Facilities/Material, Legal, Finance and Environmental and Safety Departments and
otherareas in the Petroleum QOperations;

assist and expedite the CONTRACTOR's execution of Petroleum Qperations and
Work Programmes inciuding, but not. Fmited to, assistance in supplying or
otherwise making available ali necessary visas, work permits, rights of way and

easements as may be requéested by the CONTRACTOR. The costs of the

CORPORATION arising from services rendered in Article 8.2:2 and expenses
incurred at CONTRACTOR’s request in providing-assistance under this Contract

'shall be reimbursed to the. CORPORATION by the CONTRACTOR in accordance

with Article 12,1 and shall be deemed. to be O'p‘eraiing Costs. All reimbursement

'shall be ‘made against the. Corporation’s invoice and shall be in U.S. Dollars

comiputed-at the rate of exchange published by the Central Bank of Nigeria or the

Federal Ministry of Finance on the date the expense was incuired};

have titie to-all original data resuiting from the Petroleum Operations including. but

not limited to geological, geophysical, engineering, well logs, completion,

;p'rod'ucﬁon_; operations, status reports and any.othér data as the CONTRACTOR

may compile during the term hereof, providéd however, that the CONTRACTOR
shall keep and use such original data during the term of this Contract and the
CORPORATION shall at al times have.access to such original data during the term
of this Contract;

not exercise all or any of its rights or authority over the Contract Area.in derogation’
of the rights of the CONTRACTOR; and

/\'.—( 7L a
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8.2.6 exercise all the rights and comply with all the obligations of the Licenses or Lessée
undef the: Petroleum: Act,
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9.1

Article 9: Valuation of Availzable Crude Oil

Available  Crude Oil allocated to each Party shall be valued in accordance with the
following procedures:

9.1.1 The Realisable Price for existing Crude Oil production on the Effective Date ‘shall
be as specified in Annex J.

9.1.2 On the atiainment of commercial production from a new field, each Party shall
engage the Servicés of an independent laboratory of good repute to determine the.
assay of the new Crude: Qil.

9.1.3 When a new Crude Oil stream'is produced, a trial marketing period of six (6) months

shall be designated during which such new stream is lifted or for the period of time
required for the first ten (10} liftings, whichever is longer. During the tria! marketing
period the Parties shall:

9.1.3.1 Collect samples of the néew Crude Qil upon which the assays shall be
performed as provided in Article 9.1.1 above:

9.1.3.:2  determine the approximate quality of the new Crude Oil by estimating
the yield values from refinery modelling;

9.1.3.3  share in'the marketing such that each Party markets approximately an
equal amount of the new Crude Oil and to the extent that one Party lifts.
the other Party’s allocation of Available Crude Oll, payments therefor
shall be made in accordance with Article 10.8;

9.1.3.4  provide information-to a third party who shall compile the: information
and maintain all individual Party informiation confidential with regard to
the marketing-of the new Crude Oil including documents which verify
the sales price and terms of each lifting;

KA 28065
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9.16

9.1:3.5:  allocate the proceeds: of the sale in accordance with Article. 10.1; ali
lifting. proceeds shall be. paid. into an escrow aceount, which- shall be
shared by the CONTRACTOR on a monthly basis and in accordarice
with each party's entitlement, oliowing a joint monthiy reconciliation
meeting; and

9.1.3.6  share proceeds based on the following;

9.1.3.6.1 (i) first two (2) cargoes, based on the transfer price or tender price
agreed with the CORPORATION;

9.1.3.6.2 (i) the remaining cargoes shall be based on average price of all
arms-length traded cargoes.

4 As soon as practicable but.in any event not later than sixty (60) days after the-end

‘of the trial marketing period, the Parties shall mest to review the assay, yield, and
actual sales data.

Atter the trial marketing period, the Realisable Price of the new Crude Oil stream
shall be determined’in accardance with Arinex J. In the évent that either Platts or
Argus provides a quotation for the new Crude Oil,:such quote shall be used to
determine ttie Realisable Price until such time as the Realisable Price can bé
determined in -accordance with Annex:d. However, if neither Platts nor Argus
provides a quotatien on the relevant stream, the Parties shall meet and agree on:
the pricing methadology. Such methodology as agreed by the Parties shali cease
to-apply orice Platts or Argus provides a quotation for the Crude Oil stream or
following determination in accordance with Annex.J.

‘When a new Crude Oil stream is produced from the Contract Area anid is
commingled with an existing Crude Oil produced in Nigeria, subject to Articie 9.1.5,
the established basis of the Realisable Price. as provided i Articte .9.1.3 shall be
applied to determirie the Realisable Price of the New Crude Oil stream.

The Parties shall meet and mutually agree on any appropriate modifications to such
established valuation basis, which: maybe required to reflect any change in the

O
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market value of the Crude Oil as-a resuilt of commingling.
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8.2

10.1

Segregation of Crude Oit of different quality and/or grade shall be by agreement of the.
Parties taking into. consideration, among other things, the operational practicality of
segregation-and the cost benefit analysis thereof. If the Parties agree on such segregation
the fallowing provisions shail apply:

9.2.1 Any and all provisions. of the Contract concerning valuation of Cride: Ol shall
separately apply to each segregated Crude Qil produced;

9.2.2 Each grade or quality of Crude Oil produced and segregated in a given Calendar
Year shall contribute its proportionate share to the total quantity designated in such
‘Calendar Year as:Royalty Oil, Cost Ol, Tax Oil and Profit Oil.

Article 10z Recovery of Operating Costs and Crude Oil Allocation

The allocation of Available Crudeé Qil shall be in accordance with the JEM, the Accounting
Procedire {Annex B), the Aliocation Procedure (Annex C).and this Article 10 as follows:

10.1.1 Royalty Oil shall be allocated to the CORPORATION in such quantuni as shall
generate’ an amount of Proceeds equal to the actual Royalty payabie on the
Contract Area during each month and the Concession Rental payable annually;

10.1.2 Cost Qil shall, subject to Articles 10.1:3 and 10.1.4 be allocated to the
CONTRACTOR during each month insuch quantum as shall generate an amount
of Proceeds sufficient for recovery. of Operating Costs calculated in US Dollars
including operating costs incurred under the 1993 PSC (subject to the cost
verification process cantained in Annex H) which- do natform part of the Settlemeént
Amount under the DSA and are not fully recovered through the allecation of Cost
Oil thereunder.

10.1.3 the.Cost Oil Ceiling is the maximum amount of Cost Qil that can be allocated o
CONTRAGTOR pursuant to Article 10.1.2 anid shall be Sixty percent (60%) of
Available Crude Qii. The mechanism for recovery shall be in sccordance with the
applicable law-and Annex B Ardicles |l and IV, 5 (b) (u)/ ) KA
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10.1.4 The Realisable Price established in accardance with Article 9.1.5 shall be used in
de‘termihin_g_' the amount of Cost Qil allocated to the CONTRACTOR in respect of
Crude Qil produced and. lifted pursuant {o this Contract, The parameters for new
Crude Oil sireams produced from the Contract Area shall also be determined in
accordance with the provisions of Article 9.1.5;

10.1.5 Tax Oil shall be allocated to the CORPORATION in such quantum as shall
generate an amount of Proceeds equal to the PPT payable by:the Parties during
each month;

10.1.6 in corisideration of the cumulative preduction already achieved under the 1993
PSC, Profit Ol, being the balance of Available Crude Ol after deducting Royaily
Qil, Cost Oil and Tax Oil shall be allocated to each Party pursuant to Schediils B-
2 and Schedules B-1 Section B of the Accounting Procedure {Annex B) as follows:

CUMULATIVE PRODUCTION | PROFITOIL PERCENTAGES
MMB FROM CONTRACT AREA |

COMMENCING- 2005 CORPORATION CONTRACTOR
From 0 and up to-350 20 80

Above 350 and up-to 750 35 65

Above 750 and up to 1000 45 55

Above 1000 and up to 1500 50 50

Above 1500-and up to 2000 60 40

Above 2000 and up to 2500 60 40

Where cumulative production exceeds 2500 MMB. the CORPORATION and the CONTRACTOR:
shall meet to agree-on any changes to be'made 1o their respective Profit Oil percentages.
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10.2

103

104

In addition t6 the CONTRACTOR's Profit Qil percentages stipulated in Article 10.1.6, the

CONTRACTOR shall further be allocated from the CORPORATION's Profit Oil ehtitlement,
in accordance with the mechanism described in the JEM:

(i)

(if)

10.5

10.6

a quantum of Profit Oil each month, equal o the net impact of the Royalty payable in that
'm'oh'th' purstiant to the DOA as specified in the JEM, such that the CONTRACTOR's Profit
Qil entitlement shall be equivalent to its entitlement prior to the amendmerit of the DOA
effective 4 November 2019 and the remainder of the Profit Oil following such further
allocation to CONTRACTOR, shall be allocated to the CORPORATION; and

a quaritum of Profit-Oil to be calculated-in the month immediately following the remittance
of a dividend; and in any event no fater than the last worki ng day of thefirst quarter in the
year following such remittance; to compensate the CONTRACTOR (a) for the net impact
of the verifiable Withholding Tax paid on dividends remitted by the CONTRACTOR
Parties atfributable to: OML 118 diring the preceding Contract Year; and (b) for the net
impact of other payments made by the CONTRAGTOR Parties during the preceding
Contract Year pursuant fo the Finance Act and attributable to OML 118.

The Parlies shall calculate their Entitlement based’ on. the parameters in the Joint
Entitlement Model as at the Effective Date, which parameters.shall remain fixed for the

turation of this Contract..

Profit' Oit allocated to CONTRAGTOR pursuant to Article 10.2 shall be treated for all
purposes related to taxation in the same manner as ail Profit Qil hereunder and the Tax
Returns submitted by CORPORATION pursuant to Article 8.1.8 shall reflect this pririciple.

Each Party shall take in kind, lift and dispose of its allocation of Available Crude Oil in
accordance with the Lifting Procedure (Annex D).

Allocation of Royalty Qil ahd Tax Oil to the CORPORATION shall be applied towards the
liabilities of the CONTRACTOR and the CORPORATION for Royalty, Coricession Rentals,
and Petroleum Profits Tax and the Proceeds therefrom shall be paid to the. Government
by the CORPORATION en behalf of bath Parties.

¢
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10.7

10.8

10.9,

The CORPORATION shall take all steps necessary to ensure the CONTRACTOR's ability

to lift its entitlement to Profit Qil pursuant to-Articles 10.1-and 10.2, including by securing

any autharisation or permit required for the implementation of such lifting.

Either Party may at the request of the other, lift the other Party’s Available Crude Oil
hereunder and the lifting Party within sixty (60) days-shall transfer to the account of the
non-lifing Party, the Proceeds of the sale to'which the non-lifting Party is entitled. Overdue
payments shall attract interest at the rate of two (2%) percent per annurm in addition to the-

.A'g_re'e'd Rate.

The CONTRACTOR may. putchase any portion of the CORPORATION's allocation of
Available Crude  Oil from the Confract Area under the CORPORATION's terms and
conditions including valuation and pricing of the Crude Oil as applicable to third parly

buyers of thie Corporation’s Crude Oif.

10.10 The Parties shall meet on a monthly or at least on.a quarterly basis o reconcile all Crude

111

QOil produced, allocated and lifted during the period in aceordance with Article 1l (7) of
Annex D.

‘Article 11 - Change in Law

in the event that any enactment of or change in the Law occurs subsequent to the Effective
Date including as aresult of'any review of production sharing contracts pursuantto Section
16A of the DOA (such enactment or change, herein, “Legislation”) which adversely affecis
the economic benefits of the CONTRACTOR, the CORPORATION 'shall utilise its Profit
Qil entitlement to satisfy the increased obligations resulting’ frorn such Legistation; such
that the CONTRACTOR'’s Profit Oil entittement shall remain the same as established under
the Lifting Model, withiout such Legislation. The adjustment to the Fiscal Mode! pursuant
to such Legistation shall be in actordance with Annex G:

Where the Profit Oil entitlement of the CORPORATION is insufficient to. fully ensure
satisfaction of CONTRACTOR's Prdfit Qil lifting eritittement under Arficle 10.2(i) or Article-
11.1 and such insufficiency (i) persists for a period of two (2) years; or {ii} resulfs in the
amount owing to the CONTRACTOR exceeding ‘one hundred niillion dollars
(US$100,000,000 based on a comparison between the Lifting Model and the amount

fg
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121

122

12.3

1314

actually received by the- CONTRACTOR), whichever occurs first, CONTRACTOR shall

_provide written notice'te CORPORATION of such i'nsuf'ﬁf;iency_, then CORPORATION shall

identify such alternative means of compensation as required o fully repay the amourit

owed tothe CONTRACTOR within one (1) year. If such alternative means of compensation
fails to._fuii'y compensate the CONTRACTOR within the period stated above, then the

outstanding amount of such insufficiency shal! be paid to the CONTRACTOR.

In the event such Legislation increases the Profit Qil available hersunder, the. entire
incremental volumes shall be allocated fo the CORPORATION. For the avoidarice of
douibt; thie benefit to the CORPORATION shail not result in.a reduction of the Profit Qil
allocated to: CONTRACTOR pursuant to Article 10.1.6-and 10.2(i).

Article 12 Payments

The method of payment of any sum due from the CONTRAGTOR to the CORPORATION
and vice versa shall be i accordance with the prevailing guidelines of the Federal Ministry
of Finance and the Central Bank of Nigeria and in accordance with the Accounting

Procedure, Annex B.

Unless otherwise. provided herein, any payment which the CORPORATION is required fo
make to the CONTRACTOR or which the CONTRACTOR is required to make to the
CORPORATION pursuant to this Gontract shall be made within thirty (30).days) following
the end of the month in which the obligation to make such payments occurs. Overdue:
payments shall atiract interest at the rate of two percent (2%) per annum in addition 1o the
Agreed Rale, which interest shall be freated as. income to the recipient and faxed
accordingly.

Each Party shall have the right of set off against the other Party for sums due and
payable to the other Party under this Contract, except-any amount pursuant to arbitral
awards.

Article 13: Royalty and Taxes

Royalty and tax rates‘are as contained in thie DOA, the PPTA,-and other applicable fiscat
laws-and regulations..
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13.2 The CORPORATION shall pay to- Govemment ali Royalty, Concession Rentals and

Petroleum Profits Tax:that may be applicable according to Law, ofi behalf of itself and the
CONTRACTOR out of Available Crude Oii allocatéd to it for such payments under Article

10.1.

13,21

13.2.2

13.2.3

13.2.4

13.2.6

13.2.7

The Realisablé Price esiablished:in accordance with Article 9-of this-Contract shall
be used in determining the amount payable on Royalties and taxes in respect of
Crude Oil produced and lifted pursuant to th is Contract.

All costs related to Petroleum Operations in OML 118 only, which are validly
incurred and allowable by Law-shall be inciuded in the preparation of the PPT

filings.

The CORPORATION shall make available to the CONTRACTOR copies of
receipts issued by the Federal Inland Revenue Service bearing the: name of the
Parly for the payment made for Petroleum Profits Tax in accordance with each
Party's Tax Off allocation as provided in Annex B Schedule B.1 the

CORPORATION shall provide. to the CONTRACTOR a copy of the payrnent
advice within thirty (30) days of issuance.

The Investment Tax Allowance (ITA) shall be applicable to Grude Oil produced
from the Contract Area and shall be in accordance with the PPTA, the.DOA. and
any law for the'time being in force at the time of computation.

Capital Allowance-accrued-and not utilized under the 1993 PSC shall be carried
forward in full until fuily utilized.

‘Tax benefits accfued and not utilized under Investment Tax Credit underthe. 1993

PSC shall be preserved and carried forward in full-untit fully utilized.

The CONTRACTOR shall utiiss. the "Joint Entitlement Modsl” in preparing
Parties’ entitlement and PPT Returns which shall be fi led by the Corporation on
behaif of the Parties; the. PPT returns shall be based on the PPTA and the

prevailing: fi fi scal Law. /;ﬁ'
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Article 14; Natural Gas

141 The ownership of all Associated Gas discovered within the Contract Area shall be vested

in  the

CORPORATION, provided always that the economic interest of the

CONTRACTOR as specified herein is preserved.

14.2

14.2.1

14.2.2

14.2.3

14,2 4

14.2.5

The CONTRACTOR shall adopt all those measures which are necessary,
appropriate and consistent: with technology generally in use in the international

petroleum industryte prevent loss or waste of Associated Gas. For tha purpose

of enhancinig the recovery of Crude Oil, the CONTRACTOR shall give: priority to

the use of ofher Enhanced Oil Recovery mechanisms, if technically and

economically justified.

Subject to Article 14.2.1, the:CONTRACTOR shall have the right to use in the
Petfroleum Operations, :Associated Gas produced from the Contract Area..

CONTRACTOR may utilise at no cost, the requisite proporfion of the produced

Associated Gas: required as fuel for production operations; gas recycling, gas
injection, gas liff, or any other Crude Oil enhancing recovery schemes,
stimulation of wells necessary for maximum Crude Oil recovery in the field

discovered and'developed by the CONTRACTOR and such usage shall be with

the prior written consent of the CORPORATION, which consent $hall niot be
unreasonably withheld.

Associated Gas surplus to.the fequirements of the: CONTRACTOR as provided
in Article 14.2.2 shall be disposed of in accordance with the provisions of this
Article 14,

Al expenditure incurred by the CONTRACTOR in connection with the

pradiiction of the Associated Gas, 'shall be considered Operating Costs and
shall be recovered by the CONTRACTOR in accordance with the provisions of
this Contract.

The construction and operation of required facilities as well as the offiake of any
Associated Gas shall occur in accordance with international petrofeum industry
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-standards and shail not interfere with the production, lifting and transportation
of Crude Oil by the CONTRACTOR.

14.2.6 The Parties acknowledge and agree that arrangements for the offtake of

Associated Gas commenced pursuant to the 1893 PSC shaill continue hereunder
to the extent required to ensure uninterrupted Petroleurn QOperations, provided:
that the provisions of Article 14.2.9 shall 'apip'_l_y mulatis mutandis to the allocation
of all proceeds derived from these arrangements;

14.2.7 The CORPORATION shall enter into a gas sales agreement {GSA) for the sale

of all Associated Gas which is not subject to the arrangements referred to in
Article 14.2.6. (herein, ‘Surplus Associated Gas’, equivalent to gas production
above the gas quantity produced and exported from the Bonga FPSO) on behalf.
of itself and the CONTRACTOR, with an off-taker which meets criteria approved
by the Parties.

14.2.8 The GSA which shall be administered by the CONTRACTOR as the Contract

Administrator, 'shall include provisions for the direct distribution of proceeds
derived thereunder. (‘Gas Proceeds) to the CONTRACTOR and the.
CORPORATION iin accordance with the allocations specified in Article. 14.2.9.

14.2.9 As provided pursuant to the JEM, and-to the CONTRACTOR'S entitiernent to,
and economic interest of 15% in the Associated Gas net of Royalty and Tax, the

proceeds received in respect of the sale of Gas pursuant to the GSA’ ¢therein,

“Gas Proceeds”) shall be distributed as follows:

(a) CORPORATION shall be allocated proceeds.equal to the Royalty payable.on
the safe of Gas.

(b) CORPORATION shall be allocated proceeds-equal to CIT and Education Tax

payable on the sale of Gas:

{c). Net Gas Proceéds shall be equal to the Gas Proceeds less the allocations

specified in 14.2.9 (a) to 14.2.9 (b).

(d) CORPORATION shall be allocated 85% of the Net Gas Proceeds.

(e) CONTRACTOR shalt be allocated 15% of Net Gas Proceeds.

7L -
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14.3

14.3.1

14.3.2

14.3.8

144

14.2.10 The-CORPORATION shall be responsible for the payment of ail Royaity and
Taxes due on the sale of Associated Gas and shall indemnify the
CONTRACTOR in respect of any tax liability arising as the result of the payment
to the CONTRACTOR of CONTRACTOR’ share of the Net Gas Proceeds.

Non-Associated Gas

In the event of a significant Non Associated Gas discovery, the CORPORATION shall,
pursuant to Recital G and Article 8.2.6, require the CONTRACTOR to investigate and
submit proposals, with terms, for the commercial development of the gas for the
consideration of the CORPORATION. Any costs in respect of such proposals or
investigations' shall be included as Operating Costs.

The Parties in.good faith shall negotiate the proposal with tefms and if actepted by the

CORPORATION or alternative:terms are agreed by the Parties, the Parties shall execute
an agreement for the development of Non-Associated Gds and the CONTRACTOR shall
commence-the development of the gas within a period. of six () years (exclusive of any

delays in approvals which exceed 3 months).

If the CONTRACTOR fails to commence development of the gas within the six (8) year

period or the CONTRACTOR has declined, for any reason whatsoever, to participate in

the development of the Non- Assaciated Gas, the CORPORATION shall develop the gas,
i a manner that such development shall not interfere with or have any negative. impact
on CONTRAGTOR's Petroleurn Operations.

Flaring

In the course of activities provided for under this Contract, the flaring of Natural Gas,
except for operational reasons in accordance with the d'es'ig_ri and operating parameteis
of the: facilities, operational exigencies and the practice generally accepted. in the
international petroleum industry, shall hot be allowed. Only gas flare charges incurred in
the course of prudent Petroleum Operations as deemed necessary by the
CONTRACTOR, shall qualify as Operating Costs. |

£
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151

15.2

15.3

15:4

Article 15: Title to Equipment and Buildings

‘The CONTRACTOR shall finance the cost of purchasing all equipment to be used in

Petroleum Operations pursuant to the Work Programme . anid such equipment shiall

become the property of the CORPORATION on arrival in Nigeria. Notwithstafiding the
provisions of Articles 11.4'and 11.5.of the 1993 PSC, the CONTRACTOR shall have the

right to use all equipment purchased during-the term of the 1993 PSC. exclusively for
Petroleum Operations in the Contract Area during'the term of this Contract. Should the
CORPORATION desire to use such equipment outside the Confract Area, such use shali
be on terms and conditions to be agreed, in good faith, by the Parties, provided always.
that Petroleum Operatichs shalll take precedence aver any such proposed use by the
CORPORATION. Subject 1o Annex E, Article |, Clause 1.3(b), the CONTRACTOR shall
only lease equipment 6n terms providing for lease costs exceeding $250,000 per annum,
with the approval of the CORPORATION, such approval not to be unréasenably withheld
if such lease is.inthe best'interest of the Petr.oleufn Operations.

The CONTRACTOR's right to use such purchased equipment shall cesse wiih the

termination or expiration (whichever is. earlier) of this Contract.

The provisions of Article 15.1 ‘with respect to the title of property- passing 1o the
CORPORATION shall not apply to leased equipment belonging t6 {ocal or foreign third
parties, and such equipment may be freely exported from Nigeria in accordance with the
terms of the applicable lease.

All lands, buildings and fixed assets purchased -or otherwise acquired by the
CONTRACTOR for the purposes of Petroleurm Operations. and all movable property
utilized in the Contract Area and incorporated permanently in any premises, location and
structures for the purpose of Petroleum Operations hereunder or under the 1993 PSC
shall be in the joint names of the CONTRACTOR and CORPORATION; pravided that
upon full recovery of the costs of such property, the CONTRACTOR shall no later than
one (1) year following full recovery, conclude the transfer of full title of such property-to
the. CORPORATION, subject always to the provisions of Article 15.8. The
CORPORATION shall indemnify the CONTRACTOR against any loss of Capital
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5.5

15.6

15.7

15.8

Allowance due to the CONTRACTOR as a result of such transfer. Any taxes or duties
including but not limited to capital gairis tax and stamp duties arising as a result of the
transfer of title as herein specified, shall be for the sole account éf the CORPORATION

and the CORPORATION shall defend, indemnify and hold CONTRACTOR harmless in

respect of any. such taxes and duties.
Upon expiry or terminatiori -of this Contract, the CORPORATION shail take full
possession of all fixed assets purchased or otherwise acquired by the CONTRACTOR

for the purposes of Petroleum Operations hereunder.

During the: terin of this Contract, the ' CONTRACTOR shall subject to Article 15.1, be

entifled to full use of all fixed and movable assets acquired for use in' Petroleum

Operations including those assets acquired during the term of the 1993 PSC without
charge and any use of such property by the CORPORATION shall be by mutual

agreement of the Parties,

During the term’of this Contract, any sale of equipment, land, fixed assets, materials and

machinery acquired for the purpose of the Petroleun Operations hereunder shall be with

the prior approval of the CORPQRATION, provided that such sale shali not include land

and buildings for which fitle has been fully transferred to the CORPORATION. Such sale
shail be conducted by the CONTRACTOR on the basis of the highest price obtainable

and the praceeds of such-sale shall be credited to Petroleum Operations.

Office Buildings

CONTRACTOR has applied fo.the CORPORATION for approval to acquire or build office
accommodation. No later than five (5) years from the date of receipt of CORPORATION'S
approval, CONTRACTOR shall procure that the Operator acquire or build office
accommodations for use in relation to conduct of Pefrgleum Operations: hereunder. The
approved cost of constructing, purchasing, ma_?ntaining and operating such office shall
be recovered by the CONTRACTOR. in'-éccordance with the provisions ‘of Annex .B.
Following the five (5) year period herein stipulated, rents paid for office buildings used by
the CONTRACTOR shall fiot be recoverable under this Contract except where such rent
is expressly approved i writing by the CORPORATION.

Y
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16.1

16.2

16.3

‘16.4

16.5

Article 18: Insurance

All property acquired under the provisions of this Contract shall ba adequately insured
with:an insurance company of good repute by the CONTRACTOR in consultation with
the CORPORATION, in the names of the Parties. The premium for-such policies shall be.
included in Operating Costs. All palicies shall name the CORPORATION as a co-insured
with a waiver of subrogation rights in favour of the CORPORATION.

In case of loss or damage to property; indemnifications paid by the insurance companies
shall be -entirely received by the CONTRACTOR for Petroleum Operations. The
CONTRACTOR shall determine whther the lost or damaged property shouid be
repaired, replaced or abandoned. If the decision is to repair or replace, the
CONTRAGTOR shall replace or repair such lost or damaged property: Any excess cost
of repair or replacement above the armount reimbursed by the insurance companies shall
be considered Operating Costs. If the decision is to neither repair nor replace, then the
proceeds of any coverage shall be credited to. Petroleum Operations. In the event that
the loss of damage is attributable to the CONTRACTOR’s Wilful Misconduct the cost of

_replacement or repair shail not be recoverable as Qperating Costs.

The CONTRACTOR shalt take out @nd maintain an insurance policy covering. any and

-all damages caused to third parties as a direct or indirect result of Petroleum Operations.

All insurance policies under this Article 16:shall be based on good international petrofeum’
industry practice, and shall be taken oit in the N igerian insufance market except for those

‘concerning risks for which the' CONTRACTOR canniot obtain.coverage in Nigeria which

shall be taken out abroad, to the extent permitted by law.

In entering into contracts with any sub-contractor for the  performance of Petroleum
.Opera'tioﬁs_, the CONTRACTOR shall require such sub-cantracior to take out adequate
insUrance in accordance with Articles16.1 and 16.3 above and to properly indemnify the
CORPORATION and the CONTRACTOR for any damage done and to properly
indemnify and hold the CORPORATION and ‘the CONTRACTOR harimless against.

claims from third parties. / _
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186

171

17.2

17.3

17.4

The CONTRACTOR shall maintain other insurance policies required under Nigerian law.
Article 17: Environmental Management

Duting the performance of the Petroleum Operations, the CONTRACTOR shall take
necessary measures to ensure it and its subcontractors. attend to the protection of the

environment and prevention of pollution, in -accordarice with standard practice in the

international petroleum industry and any-applicable Nigerian law. In its conduct of

Petroleum Operations, the CONTRACTOR shall maintain at all imes an environmental
management system to remediate the enviroriment.

Follow'i'ng the Decommissioning of any portion of the Contract Area, the CONTRACTOR

-shall take reasonable measures to clean the area thatis decommissioned in accordance

with standard practice in the interational. petrofeum industry. ‘Such measures shall
include, among others; the removal of facilities, material and equipment together with
reasonable measures for the preservation of fauna, flora and eco systems, all in
accordance with generally accepted practice in the international petroleum industry. The
CONTRACTOR shall only be responsible for site restoration or environmental damage
to the extent the same peritains-so[éiy_ and directly to Petroleum Operations pursuant to
this Contract.

The CONTRAGTOR shall take reasonable precautions and measures to prevent any
pollution which may arise directly as a result of the Petroleum Operations and to protect
the environment, water sources and any other natural resources wheri carrying out
Petroleumn Operations.

The CONTRACTOR shall respect the preservation .of property, agricultural areas and

fisheries when carrying out Petroleum Operations

7L
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18.1

18.2

18.3

18.4

18.5

otherwise use the Abandonrment fund for any other purpose. .

Article 18: Decommissioning and Abandonsment

The CONTRACTOR shall be responsible for Decomrissioning and Abandonment and
shall develop a plan (including estimated costs) for same on a field by field basis to be
approved by the Management Commitiee for endorsemiant by the Regulator. Such
Decomimissioning and Abandonment plan (including astimated costs) shall be submitted
within five (5) years from the Effective Date for already producing fields and within five

(5) years from the date of first oil of new fields, to the Management Committee for
appreval,

No later than nine (9} Months following the approval of the Decommissioning and
Abandonment plan (including estimated costs), the Parties shall jointly establish a fund
in U.8. Dollars, to provide for end of field life abandonment, to be held in an interest-
bearing escrow account at a commercial bank with a long-term rating of not less than
“AA” by Standard and Poor's Corporation or “Aa2” by Moody's inveétdr Agency or a
comparable rating by another mutually agreed rating service (“Abandonment Fund").

The rate at which the Abandohment Fund shall be funded by CONTRACTOR is to be
proposed by the CONTRACTOR and approved by the Management Committee and shail

-take into account the :;relat'ionshi'p between the estimated timing of Abandonmernit;. the

totai ‘estimated Decommissioning and Abandonment costs, and the an’tici_pated'
production revenues. The funding schedule shall be reviewed on. an annual basis as part
of the budgeting process, and such review shall take into account, amounts being spent
on Decommissioning prior to Abandonment. All amounts paid into the Abandonment
Fund shall be treated as Operating Costs. The. CONTRACTOR shall submit to the

'CORPORATION an annual report on the status of the Abandonment Fund.

Decommissioning prior to end of field life abandontient shall be included in and funded
from the annual approved Work Programmes and Budgets.

The Abandonment Fuind including accrued interest shall be used solely for'the-purposes
of paying for Abandonment operations. No Party shall morigage, pledge, encumbeér or
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18.6

18.7

18.8

189

18.10

No later than five (5) years before the CONTRACTOR's anticipated termination of a field
production or abandonment/discontinuance of oil-and gas facilities used in Petroleum.
Operations in the Contract Area, the CONTRACTOR shall submit to the CORPORATION.
for the Regulator's approval, a proposed Abandonment execution programme
(“Abandonment Programmie”) covering all such installations, wells and pipelines provided
by the CONTRACTOR: under this Contract, which shali co‘mpl'y ‘with sound ‘and current.
international Petroleum industry practices.

Subject to the Regulator's approval and applicable laws, at the end of the field life or the
earlier relinquishment of somie or all of the Contract Area, .the CONTRACTOR shall carry
out the- Abandonment Programme approved by the Regulator pursuant to Article 18.6 for
all installations and pipelines in the Contract Area. Upon compietion.'_Of'-AbandOnmer'jt in
accordance with the. Abandonment Pro_gr_a'mme.'and:the isstance of a Decommissioning

Cerlificaie. by the Reguiator, CONTRACTOR shall have no further liability for

Abandonment,

Upon the expiration of this Contract, in the event that CONTRACTOR fails 16 Abanden
in accordance with the Abandonment Prograrhme approved by the. Regutator, the
CONTRACTOR shail provide all requisite support to aliow the CORPORATION access
funds from the Abandonment Fund and use same to conduct the Decommissicning and
Abandonment of the Contract Area. in the event that CORPORATION conducts the
Decommissioning and Abandonment of the Contract Area pursuant to this Article 18,
‘CONTRACTOR shali be fully discharged from its Decommissioning and Abandonment
Obiligations under this Contract,

[fupon termination or 'ex_pira‘tic’:’h of the Contract, the CORPORATION elects to retain any’
or alt of the assels utilised hereunder (“Elected Assets"), then _(i}'the CORPORATION
shall be fully responsible for the Abandonment of such assets.and (ii} any portion of the
Abandonment Fund which relates to contributions made. for the Abaridonment of the
Elected Assets shali be transferred to CORPORATION. CONTRACTOR shall thereafter
be released and discharged from all responsibilities and liabilities for Abandonment and
Decommissioning under this Contract and shall have no. further Abandonmerit
responsibility or liability whatsoever.

The execution of the approved Abandonment Programre shall be funded from monies
paid into the Abandonment Fund. If the amount in the Abandonment Fund is.insufficient.
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18,11

19.1

19.2

19.3

to complete the approved Abandonment Pfogramme, CONTRACTOR shiall ‘pay the-
difference, and any amounts so paid shall be considered Operating Costs.

Upon determination of the Cantract, where the CONTRACTOR fulfils. all obligations in
respect of Abandonmentand Decommiissioning to the safisfaction of the -'R'e_gulato"r based
on the approved :Abandonment Programme and has been issued a Decommissiening
Certificate, all remaining funds in the escrow account shail be treated as. income
incidental to Petroleum Operations and taxed accordingly prior to- allocation in
accordance with the Prafit Oil entitlement.

Articie 19: Books of Accounts, Audit Rights and Overhead Charges

The CONTRACTOR shall be responsible for. keeping complete books of accounts.
consistent with medern petroleum industry ‘and accounting -practices. and procedures.
The statutory books and accounts of this Contract shall be kept in Naira-and U.S. Dollars,
All other books of accounts as the CONTRACTOR may. consider necessary shall be kept
in columnar form in both Naira and U.8. Dollars. Officials of the CORPORATION shall
have access to such-books and acgounts,

All statutory books of accouint shall be kept at the registered address of the Operator in
Nigeria.

The CORPORATION shall have ‘the right to inspect and audit the accounting records
relating to this Conitract for any Calendar Year by giving thirty (30) days written notice to
the Operator-and the Operator shall facilitate the work of such inspection and auditing;
provided however that such inspection and auditing shall be carried out once oniy within
two (2) Calendar Years effective from:the date of the. Management Committee’s-a.pprov_a_l
of the-costs for the'CaI_endar'Y-.ear-in:qUestiOn,_faiIing which, unless in the event of fraud

or manifest error, the books and accounts relating to such Calendar Year shail be

deemed to be accepted by the. CORPORATION as satisfaciory. Any exception must be.
made in writing within ninety {80) days following the end of such audit and failure to give
such written notice: within such time shall establish the correctness of the. books -and
accounts, excluding any fraudulent or unlawful transactions. -
£
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18.4

19.5

19.6°

19.7

19.8

The CORPORATION may undertake the inspection and audit refetred fo in Article 19.3-
gither through: its own personnel or thiough a qualified firm of chartered aceountants
registered in-Nigeria appointed for the purpose by the CORPORATION: provided,
however, that the transportation and per diem.costs of the CORPORATION personnel
shall be borne: by the Operator as general administrative costs and shall be i_r_icl_uded_ih
Operating Costs: The CORPORATION shall ‘bear the costs 6f the qualified firm of
chartered -accountants.

Shauld there be a difference or dispute between the Parties-concerning the outcome of
the audit as provided in Article 19.3, such that the dispute cannat be resolved by mutual
consent, then either Party may. refer the matter to the Management Commiitee for
resolution as provided under Articles 7.2.6 of this Contract. Where the Parties fail to agree
finety {90). days after the Management Committee meeting in which the proposed
reconciliation fajled to be resolved, the provisions. of Article 19.6 of this Contract shali
apply.

The Parties.shall jointly appoint a mutuatly-acceptable independent auditor to conduct a
cost audit for the relevant Calendar Year(s). The auditor's decision shall be: final and
binding-on the Parties except in the ¢ase of fraud.or manifest error.

Notwithstanding that the said period of two (2) Caléendar Years may have expired, if the
CONTRACTOR is liable for Wilful Misconduct under this Gontract, the GORPORATION
shall have the right to conduict a further audit to the extent required to investigate such
Wilful Misconduct in respect of any earlier periods; provided, however, that the costs of
such 'investigations.Shall. be charged to Operating Costs.

The CONTRACTOR"ShaII-inc[u_de the following percentages ontotal annual Capital Cost
as overhead charges in calculating totat QOperating Costs:

First $200 milion 1% of Capital Cost

Next $200 milion  0,75% of Capital Cost
Next $100 million  0.50% of Capital Cost

Above $500 million 0%
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19.9

18.10

20.1

20.2

The CORPORATION's audit rights shall survive the términation or expiration of this
Contract-for a period of 3 (three) years.

Materials
The CONTRACTOR shall cause the ‘Operator to maintain physical and accounting

‘contrals of materials in stock in accordance with' general practice in the: international

petroleum industry and cause the Operator to carry out total audit of siich materiais. in.
stock at least once in a Calendar Year, providing the- CORPORATION a four (4) week
written notice prior-to such inventory. The*CORPORATION and its external auditors shali
be entitled to participate in the aud ii of such inventory.

The CORPORATION may however carry out partial or total checks of such inventories at
its own-expense whenever it:-corsiders this necessary, provided such exercise does riot
unreasonably disrupt Petroleum Operations.

Article 20: Employment and Training of Personnel

Each Calendar Year; the CONTRACTOR shail submit a detailed programme for-
recruitment and training for the following Caleridar Year in respect of the Nigerian
personnel of CONTRACTOR in accordance with the Petroleumn Act.and the {NOGICD
Act as well as a detailed account of the attainment of the percentages of Nigerian

-employees specified in. Arlicle 20.2 (b).

Qualified 'Nfgerians shall be employed in-all non-specialised positions.

(a) Qualified Nigerians shall alse be employed in specialized positions such as those in
exploration, drilling, engineeri ng; production, environmental, safety, finance atc. The.
CONTRACTOR shall have the right, subject to applicable iaws, rules  and
regulations, to employ non-Nigerfans in such specialized positions where gualified
Nigerians are not avallable provided that the CONTRACTOR shall recruit and train.
Nigerians for such specialized positions, in accordance with applicable laws.

(b) The CONTRACTOR shall ensure that fromthe Effective Date the number of Nigerian
citizens -employed by the CONTRACTOR ‘in connection with the Petroleum
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20.3

211

212

21.3

Operations in inanagerial, supervisery and other professional pasitions shall be in
accordance with applicable Law.
(¢) Pursuant to Article 8.2.2, corpsetent professionals of the CORPORATION shall be
| assigned to work with the Operator and -such personng! and the Operator's
personnel shall not be treated differently with regard to salaries and other beneiits.
‘The Operator and the CORPORATION shail miutually agree on the number of the
CORPORATION'S staff to be -assigned to the Petroleum Operations. The costs and
expenses of such CORPORATION personnel shall be included in Operating Costs.

(d) CONTRACTOR shall procure that Operator provide: CORPORATION with the

organisation chart of the. Operator which shall include Nigerian and non-Nigerian
staff in key positions.

The CONTRACTOR shall cause the Operator to train on an annual basis, an agreed
number of the CORPORATION's personnel in all facets of Petroleum Operations and the
cost of such training shall be included as. Operating Costs.

Article 21: Nigerian Content

CONTRACTOR undertakes to comply with the provisions of the NOGICD Act in the
performance of its Petroleum Operations.

CONTRACTOR shali give preference: to goods, which are available in Nigeria, or

services that can be rendered by Nigerian nationals, provided they meet. the
specifications and the standards of the goods and services, as agreed by the

CORPORATION.

In evidence of its compliance, the CONTRACTOR .underakes to provide the
CORPORATION with all data and documentation as agreed with and approved by the
_Nigerian.Conjtent-.ﬁDevelo_pm_e_nt- and Monitoring Board (or other relevant agency).
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21.4

22,1

CONTRACTOR: shall indemnify and hold the CORPORATION harmless for

CONTRACTOR's - failure, refusal, or negléct to- comply. with approved local content
requifements; provided that where CONTRACTOR has complied ‘with any ‘Content
Development Initiative (CDI)as approved by NCDMB it shall not be considered to have
failed td comply with the NOGICD-Act and shall have. ne liability io indemnify or hold the
CORPORATICN harmless with respe'dt.-to-any non-compiiance with the NOGCID Act in

suchcircumstarices.
Article 22: Representations, Warranties and indemnities

In consideration of the CORPORATION entering into this Contract, the CONTRACTOR.

warrants as follows:

a) the CONTRACTOR has the power to enter inta'and perform this Contract and has
taken all necessary action to execute, deliver and perform the Contract in

accordance with the terms herein contained.

b). the CONTRACTOR has the technical competénce and professiona) skills necessary
to conduct. Petroleum Operations and- has the fu_nds,_ both local and foreign, for

carrying on the said operations;

¢} the execution and delivery of this Contract by the CONTRACTOR shall not ¢ the
best of the CONTRACTOR's knowledge, coritravene in ahy respect, any of the
provisions of:
any appiicable law or régulations or order of any governmental authority, agency
or court applicable d or by which the CONTRACTOR is bound as at the
Effective Date;
any applicable-morigage, contract or othet undertaking or instrument to which
the CONTRACTOR is a party or which is binding upen it or-any of its respective
revenues or assets,

d) thatfull disclosure has been made to the CORPORATION prior to the Effective Date
of all facts in relation to the CONTRAGTOR and its financial condition and affairs as

Is material. .
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With the exception of the warranty contained in Article 22.1.¢(j), the representations and
warranties set out above shail remain for thé duration of this Contract:

The CONTRACTOR shall indefmnify and hold the CORPORATION harmless (and such
obligations shall continue for five (5) years following the termination of this Contract)
against all losses, damages, injuries, expenses, actions of whatever kind and nature:
including but net limited to' legal fees and expenses arising from or associated with any’
of the following as long as they are attributable to the Wilful Misconduct of the
CONTRACTOR in the conduct of Petroleurm Operations including but not limited to:

(a) Any injury.to any third party or damage to any third-party property arising from iis
conduct of Petroleurn Operations exéept where such losses are shown'to result
from any action or failure to act on the part of the CORPORATION:

{b} Any-personal injury to the officers, employees or agents of the CONTRACTOR or
subcantractors; and

(c) Any:violation of any patent; licence, registered trademark or other protected rights
used by the CONTRACTOR with regard to of for the execution of Petroleum
Operations;

provided however, that under no circumstances shall the CONTRACTOR be liable to the
CORPORATION for reservoir damage or reservoir pollution or any Consequential Loss

hereunder.

Foreign Epforcement Indeinnity

22.3:1 The following definitions shaii apply in this Articles 22.3:

“Activity” means arbitration .award enforcement ‘proceedings. or foreign judgemenit
enforcement proceedings in respect of disputes between the CORPORATION and the
CONTRACTOR that have been referred to arbitration. pursuant to the terms of this

Contract, instituted by the CONTRACTOR: against any Indemnitee in the. United

Kingdom, the United-States of America and other overseas jurisdictions as-this Contract

may permit, under the New York Convention, State Immunity Act 1978, Civil Jurisdiction

and Judgement Act 1982 .in the United Kingdom, other similar provisions or rules

/z
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applicable’in any other State of country than Nigeria:
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“Expenses” means all reasonable and verifiable costs incurred by Indemnitees in the
defense of the. Activity, a'rifs‘ihg frofn a breachr by--the Indemnifier of this: Article 22.3,
including.attorneys’ fees;

“Indemnitees” means. the Federal Government of Nigeria (“FGN"), parastatals and
departments of the FGN, and FGN corporations which are established by acts of the
National Assembly as separate legal entities of the: Government of Nigeria with the
exception of the CORPORATION (or any successor entity to NNPC) who shall not be
considered an Indemnitee hereunder and in respect of whom no. indemnity shall be
provided.

22.3.2°  Subject to the terms and provisions of this Sectioh 22.3, the Parties have
agreed that an indemnity is required from CONTRACTOR (referred to as the
“Indemnifier within the context of this: ‘Foreign Enforcement Indemnity’
provision) for the benefit of the Indemnitees,

2233  The CORPORATION hereby agrees o satisfy all arbitral awards made against:
the CORPORATION by an arbitral tribunal constituted pursuant to Article 27,
including by way of an adjustment to the allocation of its Profit Oil entitlerment
{the “Primary Compensation Source”)..

22.3.4  -Subject always to.the other provisions of this Articie 22.3, the Indemnifier has
agreed' not.to engage in the Activity and the Indémnifier shalt hold harmless
and indemnify the Indemnitees against:any and all claims and actions arising
from the Activity; including, without limitation, Expenses, judgments, fines,
setilements and ofher.amounts actually and reasohably incurred in connection
with any liability, suit, action, loss; or damage arising or resulting from the
Indemnitees’ participation in the Activity (herein, the ‘Indemnity’}. Where
prohibited by Law, the above indemnification shall not include indemnification
of the indemnitee against a claim caused by the negligence or fault of the
indemnitees, their agents or employees, or any other third party under the
contral or su_per\tision' of the Indemnitees, other than the Inderiinifier or its

agents, employees or subcontractors.

22.35  In the event of any claim or action in connection with any Activity, the
Indemnitees. shall promptly provide the Indemnifier with written notice of the
¢laim of action and the Indemnifier (i) undertakes irrevocably to, within a
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reasonable time, make-appropriate disclosures in the Activity ta the extent that.
the Indemnitees are immune from the Activity; and (ii) agrees that it shall be
the duty of the -Indemnifier to assert in the Activity any immunity of the

Indemnitees from.proceedings in respact of the Activity.

‘Where the Indemnifier fails, to comply with its responsibilities under Article

22.3.5, the Expenses incuired by the Indemnitees in defence of the Activity

shalll be for the account of the Indemnifier. For the limited purpose of asserting
the Indemnity, the Indemnitees shall have the right to assert and claim the

application of the relévant provisions of this Confract.

The Indemnity shall not apply and shall be voided in the following
circumstances:

(i) where CORPORATION fails to coriiply fully with any arbitral award as

specified in Article 22.3.3 using the Primary Compensation Source or
othef such alternative source as the CORPORATION may determine
in its sole discretion;

(i)  where an Indemnitee or any successor-in-title. to the CORPORATION
or-has acquired or i§ in custody of assets that belong to the
CORPORATION and such éntity does not assume responsibility for all
.obligations of CORPORATION pursuant to-this Contract;

(i}  where the CORPORATION fails to propose a reasenabié, payment plan
for consideration by the CONTRACTOR in accordance with its
obligations pursuant to Article 22.3.3 or takes any-action, to prevent or
delay ‘the -enforcement 6f an arbitral award granted in favour of the
CONTRACTOR

(iv).  where any Indemnitee: takes any action, to prevent or delay the
enforcement of an arbitral award granted: in favour of the
CONTRACTOR unless the Indemnitee is.asserting-a claim which is not.
contested by the CONTRACTOR; or

(v} In respect-of any rights arising .under any investment treaty

The- Indemnity shall last for the duration of the Contract and shall not be
waived, varied, or cancelled by the Inideminifiér or any. of its successors-in-titie
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233

23.4

without the prior written consent of a representative of the FGN provided with
the appropriate authority.

Article 23: Force Majeure

Any failure.or delay on the part of any Party in the perfb'rmanc:e"of'-its obligations or duties
under this Contract shall be excused to'the extent attributable to force. majeure. A force
majeure situation includes 'deiays. defaults or inabllity to perform under this Contract due

to any event beyond the reascnable control of any Party. Such event may be, but is riét.
limited to, any act, happening, or occurrénce dueto natufal ‘causes; and acts or perils of

navigation, fire, hostilities, war (declared-or undeclared), blockage, labour disturbances,

sirikes, -riots; insurrection, . c‘ybe‘rattacks:, civil commotion, guarantine restrictions,

epidemics, storms, floods, earthquakes, accidents, blowouts, lightning, and, acts or
orders of Government. The CONTRACTOR's failure_ or inability te find Crude Oil-in
Commercial Quantity for reasons other than those specified in this Article 23.1 hereof:

shall net be deemed force majeure.

If Petroleum: Operations are delayed, curtailed.or prevented by force majsure, then the:
time for carrying out the obligation and duties thereby affected, and the rights and
obligations hereunder, shall be extended for a:period equal to.the period of such delay.

The Party who is unable o perfb_rm-its Obligaﬁons_‘as_a result of the force majeure shall
promptly notify‘the other Party thereof not later than forty-eight (48) hours after the
eétabiiéhi-hen’t of the commencement of the force majeure, stating the cause, and the
Parties shall do all that is reasonably within their powers o remove such cause. At the
cessation of the force majeure situation the Party who declared the force majeure, shall
promptly notify the ottier Party and shall resume pérformance of its obligaions under this
Gontract as soon as practicable after the force majeure no longer exists.

From time to time thereafter, the Party affected by the force majeure shall give further
notice of the manner in'which and the extent fo which the performance of its obligations

is affected.
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The Parties in good faith consultation with each cther shall use reasonable efforts to
mitigate the effects of any force majeure Event, including the payment of reasonable
sums based on the likely efficacy of such measures.

_An.evént shall not be considered forca majeure if the notice in. Article 23.3 is not given.

‘Where a condition of force majeure continues. for a period of 36 consecutive months
either Party at its option may terminate this Contract.

Article 24: Assignment and Novation

Each CONTRACTOR PARTY shall have the right to dispose of, assign, Transfer, convey
or otherwise dispose of any part or all of its rights and interests- under this Contract to
other parties with the prior written consent of the CORPORATION: which consent shall
not be unreasanably withheld.

If the written conseant of the CORPORATION is granted, in respect.of assignment to a
non-affiliate of the Contractor Party, the Coniractor Party shall be relieved of its liabifity.
to the extent of the Transfer of its rights and obligations under this Confract. Where the-
consent of the CORPORATION is granted for'ass_i_gnmeh't.to an Affiliate of the Contractor
Party, the Contractor Party shall continue to be jointly liable: with assignee for the
performance of the obligations under this Contract.

Any request for consent to Transfer or dispose as aforesaid, made by a Contractor Party
to the CORPORATION, shall inélude the proposed deed of assighment or novation and
other relevant information relating to- financial, technical and corporate standing of-the
assignes or transferee, and its capab'ilit_'y to contribute 1o the Petroieum Operations under
this Contract.

Any transfer or assignment by CORPORATION of its rights -and interests under this

Contract shall be accompanied by a corresponding. transfer of. the oblig_ations of -the
CORPORATION under any agreements felated to this Coritract pursuant to which the

CORPORATION has commiitted its interests hereunder whether with respect to Profit Oif

allocation or otherwise, tothe CONTRACTOR.
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Article 25: Termination
Termination by the CORPORATION
Subject to the provisions of Article 25.3, The CORPORATION. shall be entitled. to
terminate this Contract with the CONTRACTOR if any. of the following events oceur:

a. the CONTRACTOR has committed a material breach in the performance of its
obligations set forth in Article.8.1;

b. -all CONTRACTOR entities are adjudged insolvent or bankrupt by any court of
competent jurisdiction;

¢. all CONTRACTOR Parties assign the Contract wittiout thie prior writlen approval of
the CORPOQ RATION; or

d. the warranties and undentakings made by the CONTRAGTOR under Afticles 221
are found to be misrepresentations.

Termination for any of the events spacified in Article 25.1, (b) and (c) shall be effective
by CORPORATION giving to CONTRACTOR, not less than 90 days written notice. of
termination of the Contract.

If the cause for termination is an event specified in Articles 25.1(a) or {(d) this Contract
may be terminated where the CORPORATION gives ninety days prior written riotice to
the CONTRACTOR to remedy such default and thé CONTRACTOR fails to remedy
such breach within six (6) months: from date of original notice or such additional periad
as may be agreed by the Parties in the circumstances("Cure Period”), If upon the
expiration of the Curé Périod, such default has not been remedied or removed, the
CORPORATION ‘shall be entitled to terminate the Contract, by issuing a notice to that
effect, provided always that in the event that the CONTRACTOR has referred the
question as to whether there has been a material breach or the manner in which such
should be remedied to arbifration pursuant to Article 27, the CORPORATION shall not
be entitled to exercise its right to terminate until a final binding award has been made in

respect of such arbitration. The Parties committo use all reaschable endeavors fo pursue
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any arbitration arising therefrom acting in good faith and in an expedited manner, within
twelve (12) months. from appointment of -the arbitration panel. In the event the time

indicated by the Parties is exceeded due to circumstances beyond their good faith efforts

the arbitration shall not be invalidated.

Termination shall be without prejudice_ to-any rights and obligations of the Parties arising.
out of or in‘connection with this Contract that may. have vested, matured, or accrued
before such termination.

Without prejudice to all other rights of the CORPORATION herein contained, the
CONTRACTOR shall upon the termination of this Contract permit inspection, copying
and auditing of its accounts and records in respect of the Petroleum Operations.

Termination by CONTRACTOR
Upon ninety (90) days’ notice, the CONTRACTOR shall have the right, at: its ‘sole
discretion to relinquish its rights and to terminate this Contract without further obligations
or liabilities, provided it has satisfied its obligations pursuant to the Work Programme for
the.then current Contract Year.

Termination by Effluxion of Time
Subject to a renewal .of this Contract as provided In Arficle 5.3 this Contract shall be
terminated at the end of the Contract term provided in Article 5.1,

Article 26: Governing Law and Language

This Contract shall be governed by and construed in accordance with the Laws of the
Federation of Nigeria, and any dispute arising therefrom shall be determined in
accordance with such Laws,

Al affairs related to this Contract shall be-conducted in the English Language.

I A
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Article 27: Dispute Resolution

In the event that a dispute, conflict or claim arises between the CORPORATION and'the
CONTRACTOR concerning the inte:preiation or performance of this Contract (except
disputes relating to the methodology for valuation of Available Crude Oil as stated in
Article 9".-1_'_),- and the Parties fall to amicably settle such difference or dispute within One
Hundred and Twenty-(120)-days after its occurrence, the dispute shall be referred to and
finally determined by arbitration. and either Party may servé on the other a demand for
arbitfation in accordance with the provisions. of the Arbitration and Conciliatior Act Cap.
A18, Laws of the Federation of Nigeria 2004 and the Rules made pursuarit thereto.

Within thirty (30) days of such demand being served, each Parly shall appoint an
arbitrator and the two (2) arbitrators thus appointed shall within a further thifty_(30_);day_s
appoint a-third arbitrator, If the arbitrators do not agree on the appointmeiit of such third
arbitrator, or if either Party fails 1o appoint the arbitrator to be appointed by it, such
arbitrator or third arbitrator shall be appointed by the President of the Court of Arbitration
of the International Chamber of Comimerce (ICC) in Paris on the application of the other
Party (notice of the intention to apply having-duly been given in writing by. the applicant
party 1o the other party) and when appointed the third arbitrator shall convene meeting
and act-as chairman thereat. If an arbitrator fails or is unable to act, a successor shali be
appointed by the respective party or by the arbitrators in the:event the chairman must be
succeeded.

The place of the-arbitration ‘shall be Nigeria and the language of the arbitration shall be
the English Language. The arbitral award shall be final and binding upon the Parties,
subject {0 the provisions of the Arbitration and Conciliation Act Cap. A18, Laws of the
Federation of Nigeria 2004 and the Rules made pursuznt.thereto. Each Party shall pay

its own attorney’s fees and all its costs associated with the arbitration,

Shouid there be a difference ordispute between theé Parties concerning the methedology
for valuation of Avallable Crude Oil as stated in Article 9.1 such that the dispute canhot

be resolved by mutual consent; then either Paity may refer the matter to-an independent

expert,. who shall ‘be an expert in the area of dispute. For any decision referred to an
independent expert, ‘the. Parties ‘agree that such decision shall be conducted
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expeditiously by such expert selected unanimously by the Parties to the. dispute. The
expert is not an arbitrator of the dispute and shall not be deemed fo be acting in an arbitral
capacity. The Party desiring the expert determination shall give the other Party 1o the
dispute written-notice of the request for such determination. If the Parties are unable to
agreée upon an expert within ten (10) days then any Party may request that the expert be
appointed by the International Centre for Expertise of the International Chamber of
Commerce (ICC) and shall administer such expert deterimination through the ICC's Rules
for Expertise. The expert, once appointed; shail have no ex-parté communications with

.any of the Parties to the dispute. All Parties agree to cooperate fully in the expeditious

conduct of such expert determination and to provide the expert with access to make a
fully informed decisfon in-an expeditious manner. Before issuing his final decision, the
expert shall issue a draft report and allow the Parties to the dispute to comment upon it.
The expert shalt endeavour o resolve the dispute within thirty (30) days (but no later than
sixty (60) days) after his appgintment taking into account the ¢ircumstances -requiring an
expeditious resolution of the matter in displite. The expert’s decision shall be final and
binding on the Parties unless chalienged in an arbitration pursuant to this Article 27 within
sixty (60) days of the date the expert's décision is received by'the Parties to the dispute
and until réplaced by such subsequent arbitral award: In such arbitration (i) the expert
determination -on the specific matter- shall be ertitled to a rebuttable presumption of
correctness; and (i) the expert shall not (without the written consent of the Parties-to the.
dispute) be appointed to act.as an arbitrator-or as an adviser to the Parties to the dispute.

Where an independent expert is appointed, the Paities shall furnish the expert with all

written information, which he may reasonably require for his. opinion. The cost of the

services of the.expert, if appointed, shall be shared equally between the CORPORATION
and the CONTRACTOR.

Article 28: Confidentiality and Arnouncements

Except as ctherwise provided in this Article 28, the CONTRACTOR shall keep
corifidential and shall not, except with the written consent of the CORPORATION,

disclose any information relating to Petroleum Operations acquired by it from, through or

under the CORPORATION, its subsidiary companies or associates, either directly or

V
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Such information shall include. all documents, data, programmes, records, pictures,
drawings,” maps, sketches, writings, correspondences, electronically: fransmitted
information, or other'-ihformation'-,' and shall not be used for any purpese other than the
work.ahd services required for the performance of the Contract.

The CONTRACTOR shall ensure the observance of this provision by its employees,.
personnel, representatives, agents and assigns and the permitted recipients specified in
Article 28.4-(a) and shall ensure that terms similar to-those contained. in this. Article 28
are binding on each of them respectively.

The obligations of the CONTRACTOR under Article 28.1 shall not apply to disclosure:

to: (i) institutions participating in the financing of the Contract; (i) CONTRACTOR's
Affiliates, consultants and subcontractors; {iii) auditors; and (iv) prospective
assignees, provided that the recipients specified _in--_{i), (i) (iii) and(iv) have agreed to
be ‘bound by the confidentiality undertakings no less.: stringent than the- terms
specified herein:

in compliance with ah order of Court or stock exchange provided that the disclasing
Party notifies the other Party of the details of the information required o that an
appropriate protective order and/or other action can be taken by the .oih_er-'par_iy if
possibie;

c)of information which: (i) now or hereafter enters the.public démain through no fault
of the 'CO'NT'RACTOR;_ (i) cant be proven to have been possessed by the
CONTRACTOR at the time of disclosure and which was not previously obtained,
directly .or indirectly, from CORPORATION; or (iii} otherwise ‘lawfully becomes
available to the CONTRACTOR from a third parly that has no obligation of
confidentiality:

The provisions of this Article 28 shalt termihate five (5) Years after the expiration of
this Contract;

The CONTRACTOR shail submit to the CORPQRATION al! statutory reports and

information. for submission to Government and other statutory bodies:
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Article 29: Entire Agreement/Survival

This Contract; the DSA and the HGA colleciively contain the entire agreement of the
Parties with respect to the subject matter and shall not be amended.or modified in ary
respect except by mutual consent, in writing, of the Parties.

The rights and obligations of the Parlies spegified in Annex |, which accrued under the
1993 PSC prior to its renewal shall be.-_p'res'e'r'ved.under"this Contract such that they shall

be enforceable pursuant to the terms and conditions of this Contract.

‘The Parties hereby ‘agree- that this Contract shall not govern any OMLs outside the
Contract Area..

Article 30: Anti-Bribery and Corruption

Each Party with regard to operations and/or activities under this Contract (i) warrants that

such Party and its Affiliates and their respective directors, officers, smployees arid

personnel have not made;-offered, or authorized; and (i) covenants that such Party and

its Affiliates and their respective directors, officers, employees, and personnel -will not
make, offer, or-auth‘orize,.-'any_pa_'y_ment,_ gift,_ promise or other advaatage'. whether directly
or through any other person or entity, io o'r.fo'_r the use or benefit of any Public Oificial or
any other individual or entity, where such payment, gift, promise. or advantage would
violate the Anti-Bribery Laws and Obligatichs. In addition, each Party with regard to
operations and/or activities under this Cantract {i) warrants that such Party and its Affiliates

and their respective directors, officers, employees and personnel have complied with, and

(il} covenants that such Parly and its Affiliates and their respective directors, officers,

employees, and personnel will corviply with the Anti-Bribéry Laws and Obligations.

Article 31: Notices

Any notice required to'be given by each Parltyto the other Parties shail be in writing and
shall be deemed to have been duly given and received if sent by registered post ig, or
hand delivered at the following registered offices: ,;f/"

7 %
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THE CORPORATION;

THE GROUP MANAGING DIRECTOR

NIGERIAN NATIONAL PETROLEUM CORPORATION NNPC TOWERS
HERBERT MACAULAY WAY, CENTRAL BUSINESS DISTRICT, ABUJA.

‘THE CONTRACTOR:
THE MANAGING DIRECTOR
SHELL NIGERIA EXPLORATION AND PRODUCTION COMPANY LIMITED

21722 MARINA, LAGOS, NIGERIA

THE MANAGING. DIRECTOR

ESSO EXPLORATION AND PRODUCTION NIGERIA (DEEPWATER) LIMITED
MOBIL HOUSE, 1 LEKKI EXPRESSWAY;

VICTORIA ISLAND, LAGOS, NIGERIA

THE MANAGING DIRECTOR

NIGERIAN AGIP EXPLORATION LIMITED

40/42 AGUIYI.IRONSI STREET, MAITAMA,
FEDERAL CAPITAL TERRITORY, ABUJA, NIGERIA.

THE MANAGING DIRECTOR

TOTAL E&P NIGERIA LIMITED

PLOT 247, HERBERT MACAULAY WAY,
CENTRAL BUSINESS DISTRICT, ABUJA, NIGERIA

31.2 Each Party shali notify the other promptly of any change in the above address.
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IN WITNESS WHEREOF, THE PARTIES herein have caused this Contract to be executed
effective as of the day and year first above written.

SIGNED for and on behalf of
NIGERIAN NATIONAL PETROLEUM CORPORATION

Designation: GROUP MANAGING DIRECTOR

In the presence of:

) E- T ) [ ORI = il e s o SRR s o e M
T = - R
Designation: .. 5> *= cowm¢ £ L2sac Aduisze

SIGNED for and on behalf of

Shell Nigeria Exploration and Production Company Limited by

Signature: .......... . 0 AR

Designation: MANAGING DIRECTOR / CHIEF EXECUTIVE

- Vi KA
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In the presence

Name: ............= AL,

SIGNED for and on behalf of

Nigerian Agip Exploration Limited by

'JWQ

Signature: .....oooeifiid i e

Designation: VICE CHAIRMAN/MANAGING DIRECTOR
In the presence of:

Signature: ... Gz.w

Designation: ...... &MD




SIGNED for and on.behalf of

Total E&P Nigeria Limited by

Designation: MANAGING DIRECTOR / CHIEF EXECUTIVE

'In-the presence of:

Name: F‘A“T//a C[(' e (.QL/} ‘)/’V'//l_ e .

Signature: .......cccovvennnen o rerees [ i i

Designation: ........_. e e n e, ety

SIGNED for and oh behalf of

Esso Exploration and Production Nigeria ( Deepwater) Limited by

SJgnatureE.aA;S ..... JOTOTORO

KA




In the presence of:

Designation: 6 KQCUT!Rfﬁ* B H,(,‘QC(:GK)
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