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Merger Notice

DISCLAIMER

The following English translation is provided for informational purposes only and is
nonbinding. The official and binding version is the (Hebrew) Notice of Merger published
pursuant to the Economic Competition Regulations (Register, Publication and
Reporting of Transactions) (Amendment), 5780-2020 (hereinafter: the Hebrew Binding
Notice). The Hebrew Binding Notice shall always prevail in case of any discrepancy or
inconsistency with the English translation.

Merger Notice

Chapter A: Definitions

In this Merger Notice —

“Related Person” — a person who controls a company, a company that is controlled by
such a person and any company that is controlled by either of them

“Ultimate Controlling Owner” — the person who at the top of the chain of control of
the Person Filing the Merger Notice;

“Holding” — as defined in the Rules;

“Competitive Link” — a link between Merging Companies arising as a result of their
manufacturing, supplying or marketing substitute goods or vertical goods, as the case
may be, between the Merging Companies;

“Rights in the Company” or the “Rights” — as the term “rights in a corporation” is
defined in the Rules;

“Company” — as defined in the Law;
“Merging Company” — as defined in the Regulations;

The “Law” — the Economic Competition Law, 5748-1988; !

! Law Book, 5748, p. 128.
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“Goods” — as defined in the Rules;

“Complementary Goods” — goods which by their nature or in the ordinary course of
business are sold to the same customers or are manufactured, marketed, distributed,

supplied or consumed together;
“Substitute Goods” — as defined in the Regulations;

“Vertical Goods” — goods that serve as input in the manufacture or marketing of other
goods;

The “Rules” — the Economic Competition Rules (General Provisions and Definitions)
(Temporary Provision), 5766-20062;

The “Parties’ Products” — goods that are manufactured, marketed, distributed or
supplied by a Merging Company, when those goods, Substitute Goods, Vertical Goods
or Complementary Goods thereto are manufactured, marketed, distributed or supplied
by another Merging Party;

“Horizontal Merger” — a merger between companies that manufacture, market,
distribute or supply substitute goods, as well as a merger with a Potential Competitor;

“Vertical Merger” — a merger between companies operating on different levels of the
chain of manufacture, marketing and/or sale of Substitute Goods;

“Conglomerate Merger” — a merger between companies that manufacture, market,
distribute or supply Complementary Goods;

“Competitor” — as defined in the Rules;
“Potential Competitor” — as defined in the Rules;

“Severance of Links” — complete separation of the seller, including a Related Person
thereto, from any connection to the business activity the subject of the merger
transaction, including rights in a company, management rights, revenues and profits;

“Markets Subject to Increased Reporting Duty” — for Horizontal Mergers: markets

in which the aggregate share of the Merging Companies is 20% or more, in Volume or
Monetary terms; for Vertical Mergers: markets in which the share of at least one of

the Merging Companies is 30% or more, in volume or monetary terms;

“Market” or “Product Market” — as the term “Product Market” 1s defined in the

2 Regulations, 5766, p. 786; 5782, p. 42
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Rules;
“Control” — as defined in the Law;

The “Regulations” — the Economic Competition Regulations (Register, Publication
and Reporting of Transactions), 5764-2004.
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Chapter B: Instructions for Completing a Merger Notice

The parties to a merger shall complete the Merger Notice in accordance with the
following:

(1) Chapters C through F and Chapters K through L shall be completed by the parties to
the merger irrespective of the type of merger (hereinafter: the General Chapters);

(2) Chapters G through J shall be completed by the parties to the merger in accordance
with the type of merger (Horizontal, Vertical or Conglomerate); for instance, when a
merger is both a Horizontal Merger and a Conglomerate Merger, the parties shall, in
addition to the General Chapters, complete Chapter G (Horizontal Merger), Chapter |
(Conglomerate Merger) and Chapter J (Barriers — if the Horizontal Merger relates to
Markets Subject to Increased Reporting Duty);

(3) When a merger is not horizontal, vertical or conglomerate, the parties to the merger
shall complete the General Chapters only;

(4) For the avoidance of doubt, details that are provided to the Director-General in
Chapters F through J are confidential, and shall not be published as part of the merger
ﬁle;

(5) For the avoidance of doubt, each Person Filing a Merger Notice shall complete the
details related to them;

(6) Companies that conduct business both in Israel and abroad are referred to section 18
of the Law;

(7) The Director-General insists that the Merger Notice be completed precisely and
accurately; an incomplete or inappropriately filed Merger Notice shall be returned to the
Person Filing it, as it is not deemed a Merger Notice;

(8) As set out in section 4 of the Regulations, the form may also be filed online, in
accordance with the Director-General’s publication concerning online filing on the
Competition Authority website.

Merger Notice | Competition Authority
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Chapter C: General Information Concerning the Person Filing
the Merger Notice

This Chapter should be completed for all types of mergers
General details of the Person Filing the Merger Notice:
1.  Details of Person Filing the Merger Notice

Name of Person Filing the Merger Notice, company identification number, telephone
number, additional telephone number, street / post office box, house number, city,
postal code and e-mail address (hereinafter: the Person Filing the Merger Notice).

ADNOC International Limited (“AIL”)

Adress: P.O. Box 898, Corniche road west, Abu Dhabi, UAE
Phone number: +971 2 70 75826 / +971 2 7075857

Email: cwong@adnoc.ae / adimitriou@adnoc.ae

AIL is a wholly-owned subsidiary of Abu Dhabi National Oil Company (ADNOC)
P.J.S.C. (“ADNOC”).

2. The Person Filing the Merger Notice is

X The acquiring party

L1 The acquired party

3. Address for Delivery of Documents (to be completed if different from the answer in
section 1)

Street 7 post office box, house number, city, postal code and e-mail address.

16 Abba Hillel Rd., Ramat Gan 5250608, nival@meitar.com, liath@meitar.com.

4.  Details of the Contact Person for the Person Filing the Merger Notice (advocate,
accountant or any other person filling said role)

Name, position, telephone number, fax number and if different from the answer to
section 3, the following details as well:

Niva Barg Livnat, Adv., nival@meitar.com

Liat Hertzka, Adv., liath@meitar.com

Telephone: 03-6103901

Merger Notice | Competition Authority
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Street 7 post office box, house number, city, postal code and e-mail address.

S.  Details of the Other Parties to the Merger Transaction
BP Exploration Operating Company Limited (“BPEOC”)

BPEOC is a wholly-owned indirect subsidiary of BP p.l.c. (“BP plc”), the parent
company of the bp group (“bp”).
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Chapter D: Reasons for Filing the Merger Notice
This Chapter should be completed for all mergers
6.  Reasons the transaction is deemed a “merger of companies”

Mark all the reasons the transaction is deemed a “merger of companies” pursuant to

section 1 of the Law:

1 The transaction involves acquiring shares worth more than one-quarter of the
par value of the issued share capital.

'] The transaction involves acquiring more than one-quarter of the voting power

in the acquired company.

1 The transaction involves acquiring the power to appoint more than one-quarter
of the directors in the acquired company.

'] The transaction involves acquiring the right to participate in more than one-
quarter of the acquired company’s profits.

"1 A holding threshold prescribed in the Law will be surpassed as a result of a
different transaction.

X The transaction involves acquiring the principal assets of the company;

'] Other reason; specify if applicable.
7. The reasons giving rise to the obligation to file a “Merger Notice”

Mark all the reasons set out in section 17 of the Law giving rise to the obligation to file

a Merger Notice:

1 As aresult of the merger, the Merging Companies will become a monopolist as
defined in Section 26(a)(1) of the Law;

Specity the monopoly: ;

X The combined sales turnover of the Merging Companies, during the fiscal year
preceding the merger, exceeds the amount specified in section 17(a)(2) of the Law,
and the sales turnover of at least two of the Merging Companies is no less than the

Merger Notice | Competition Authority
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amount specified in section 9(2) of the Regulation.?

'] One of the Merging Companies is a monopolist as defined in Section 26(a)(1) of
the Law;

Note the aforesaid monopoly:

8.  Prior Mergers Requiring the Director-General’s approval

List all prior mergers that required the Director General’s approval, to which the
Merging Companies were party during the three years preceding the date of filing of
this Merger Notice.

AIL is not aware of merger transactions requiring the Director General’s approval
during the three years preceding the date of the filing of this Merger Notice.

3 As set out in the parties’ cover letter to the ICA, and below, this filing is made on a

precautionary basis.
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Chapter E: Key Elements of the Merger Transaction

This Chapter should be completed for all mergers
9.  General Description of the Merger Transaction

Provide a brief overview of the essence of the business move embodied in the merger

transaction.

Provide a general overview of the transaction and its goals (for example, entering a
new area of activity by acquiring a majority/minority holding in an existing company,
acquiring an activity complementing an existing activity, expanding operations into a

particular market, etc.).

Furthermore, describe how the transaction will be carried out (cash payment, exchange
of shares, a combination, or other), and the consideration for the transaction or the
value at which the transaction is being effected.

The proposed transaction concerns the contribution by bp of its interests in certain
natural gas concessions in Egypt (the "Target Assets") to a newly created company
constituting a full-function joint venture which shall be established directly or
indirectly by BPEOC and AIL (“JointCo”) (the “Transaction”).* In this regard, bp’s
wholly-owned subsidiary, BP Exploration (Delta) Limited (“BPEDL”), will transfer
the Target Assets to a wholly-owned and newly-established subsidiary of BPEOC,
Arcius Energy Egypt Limited (“AEEL”). Thereafter, JointCo will acquire 100% of
the entire issued share capital in AEEL from BPEOC.?

bp and ADNOC believe that natural gas, which is a critical clean energy transition
fuel, will experience strong demand growth both regionally and internationally, and
hence is a focus product for the partners. The proposed Transaction is part of the
broader plan announced by bp and ADNOC to create a dynamic joint venture that will
be focused on gas development in international areas of mutual interest including in
particular the East Mediterranean.

ADNOC will pay a cash subscription amount for the contribution of the Target Assets.

4 Under the terms of the Shareholders’” Agreement, each of AIL and BPEOC has the ability to transfer its
shares in the joint venture (and novate its rights under the Shareholders’ Agreement) to another entity
controlled by ADNOC or BP p.l.c., respectively. Any such transfer/novation would be for structuring
purposes and would not have any impact on the substance of the Proposed Transaction as described in this
notification, as there will be no change to the ultimate controlling shareholders of the joint venture. The
terms of the Shareholders' Agreement also permit the transfer of AIL's interests in the joint venture to an
entity wholly owned by the Government of Abu Dhabi in which case, if such entity is not solely controlled
by ADNOC, a notification requirement would be assessed for such transfer due to the resulting change to
one of the ultimate controlling shareholders of the joint venture.

5 For completeness, JointCo may acquire assets with activities outside Egypt in the future, but any such
potential acquisition will be part of a separate future transaction and, to the extent required, will be notified
to receive any required regulatory approvals prior to execution.
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10. A Chart Describing the Transaction

Attach a detailed chart describing the situation before and after the execution of the
business move embodied in the merger transaction.

In this chart, set out the share of holdings after the merger transaction:

AlL
51% 49%

Target Assets

11. The Business Activity
Briefly describe the business activities which are the subject of the merger transaction.

Briefly describe the areas of activity being acquired or sold in the merger.

The Target Assets that will be transferred to JointCo as part of the Transaction consist
of bp’s interests (currently held by bp’s wholly-owned subsdiairy BPEDL) in certain
natural gas concessions in Egypt. Post-Transaction, JointCo will own, develop, and —
where relevant — operate the Target Assets, and will market and supply natural gas
and condensate produced by the Target Assets in Egypt. As mentioned in the cover
letter, the only producing concessions are currently North Damietta and Shorouk.

12. Location of the Business Activity

Merger Notice | Competition Authority
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Note whether the business activity, which is the subject of the merger transaction is
worldwide, nationwide or is conducted in specific geographic regions. Ifsaid activity
is conducted in specific geographic regions, these should be specified.

The Target Assets are located in Egypt and all of bp’s entitlement volumes of natural
gas and condensate produced by the Target Assets have been/are sold in Egypt to
Egyptian Natural Gas Holding Company (“EGAS”) and Egyptian General Petroleum
Corporation (“EGPC”), respectively. Post-Transaction, JointCo will continue to sell
the volumes of natural gas and condensate to EGAS/EGPC in Egypt pursuant to the
relevant concessions. As a result, the Transaction will not have any impact on the
Israeli market.

Merger Notice | Competition Authority



4
-

=

" ISRAEL
COMPETITION
AUTHORITY

Chapter K: Attached Documents and Additional Information

This Chapter should be completed for all types of mergers
46. Documents to be Attached

(@) A final, signed merger agreement and all appendixes thereto.

Please find attached as Annex 1, the Contribution Agreement between BPEOC and
ADNOC, dated February 14, 2024.

(b) Audited financial statements for the Person Filing the Merger Notice for the last 2 fiscal
years. However, companies whose shares are listed for public trading may satisfy this
by referring to documents published in public reports available online; a foreign
company filing a Merger Notice may attach the audited financial statements of the
companies through which it operates in Israel, instead of its own financial statements.

Please find attached as Annex 2, AIL financial statements for 2021 and 2022.

47. Additional Information Relevant to Examining the Merger’s Competitive
Implications

Provide any additional information relevant to analyzing the merger’s effect on
competition which might, in the opinion of the Person Filing the Merger Notice, affect
the Director-General’s decision on the request to approve the merger. For example:
that the particular market is regulated by the State, that the Person Filing the Merger
Notice has cross-ownership with other competitors or lending relationships with
competitors or those who control them, etc.;

In lieu of the above, an accompanying letter may be attached, in Hebrew or in English;
if an accompanying letter is attached in English, attach a translation into Hebrew,
together with an advocate’s confirmation that the translation matches the text in
English.

Further information concerning the Transaction can be found in the attached cover

letter.

Merger Notice | Competition Authority



Chapter L: Declaration of Person Filing the Merger Notice
This Chapter should be completed for all mergers

48. Declaration of Person Filing the Merger Notice and Undertaking regarding the Provision
of Correct, Full and Up-to-Date Information

I, the Person Filing the Merger Notice, hereby declare as follows:

1. All the information in the Merger Notice is correct, full and up-to-date, to the best of my
knowledge and belief.

2. The documents attached to the Merger Notice are correct and full and no significant detail or
appendix is missing (including accompanying letters and any written or oral understandings).

3. The undersigned Company knows that the information contained in the Notice and in the
Appendixes hereto shall be used by the Director-General for Competition to decide whether to
approve the merger subject of this Notice, and the undersigned Company knows and
understands its duty to provide correct, full and up-to-date information to the Competition
Authority.

4. The undersigned Company undertakes to inform the Director-General of any change in any
information provided in the Merger Notice, after its filing and prior to the Director-General’s
decision.

Date:__19/8/2024___ Name of Company: Abu Dhabi National Oil
Company (ADNOC) P.J.S.C. on behalf of ADNOC

International Limited

Authorized Signatory:

Macwan Nij""‘ 3

Marwan Naim Nijmeh /

Stamp of Company:

I, Nicole Clouthier , lawful representative or legal counsel of Abu Dhabi National Oil
Company (ADNOC) P.J.S.C. (the 100% owner of ADNOC International Limited), hereby
certify that the above signatory, Marwan Naim Nijmeh, who acts as Chief Legal Counsel at
Abu Dhabi National Oil Company (ADNOC) P.J.S.C. (the 100% owner of ADNOC
International Limited) is authorized to sign this Form and has obtained all approvals necessary
under the law and under ADNOC International Limited's documents of incorporation for the

above signatory to sign this Merger Notice on behalf of ADNOC International Limited.
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Merger Notice

DISCLAIMER

The following English translation is provided for informational purposes only and is
nonbinding. The official and binding version is the (Hebrew) Notice of Merger published
pursuant to the Economic Competition Regulations (Register, Publication and
Reporting of Transactions) (Amendment), 5780-2020 (hereinafter: the Hebrew Binding
Notice). The Hebrew Binding Notice shall always prevail in case of any discrepancy or
inconsistency with the English translation.

Merger Notice

Chapter A: Definitions

In this Merger Notice —

“Related Person” — a person who controls a company, a company that is controlled by
such a person and any company that is controlled by either of them

“Ultimate Controlling Owner” — the person who at the top of the chain of control of
the Person Filing the Merger Notice;

“Holding” — as defined in the Rules;

“Competitive Link” — a link between Merging Companies arising as a result of their
manufacturing, supplying or marketing substitute goods or vertical goods, as the case
may be, between the Merging Companies;

“Rights in the Company” or the “Rights” — as the term “rights in a corporation” is
defined in the Rules;

“Company” — as defined in the Law;
“Merging Company” — as defined in the Regulations;

The “Law” — the Economic Competition Law, 5748-1988; !

! Law Book, 5748, p. 128.
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“Goods” — as defined in the Rules;

“Complementary Goods” — goods which by their nature or in the ordinary course of
business are sold to the same customers or are manufactured, marketed, distributed,

supplied or consumed together;
“Substitute Goods” — as defined in the Regulations;

“Vertical Goods” — goods that serve as input in the manufacture or marketing of other
goods;

The “Rules” — the Economic Competition Rules (General Provisions and Definitions)
(Temporary Provision), 5766-20062;

The “Parties’ Products” — goods that are manufactured, marketed, distributed or
supplied by a Merging Company, when those goods, Substitute Goods, Vertical Goods
or Complementary Goods thereto are manufactured, marketed, distributed or supplied
by another Merging Party;

“Horizontal Merger” — a merger between companies that manufacture, market,
distribute or supply substitute goods, as well as a merger with a Potential Competitor;

“Vertical Merger” — a merger between companies operating on different levels of the
chain of manufacture, marketing and/or sale of Substitute Goods;

“Conglomerate Merger” — a merger between companies that manufacture, market,
distribute or supply Complementary Goods;

“Competitor” — as defined in the Rules;
“Potential Competitor” — as defined in the Rules;

“Severance of Links” — complete separation of the seller, including a Related Person
thereto, from any connection to the business activity the subject of the merger
transaction, including rights in a company, management rights, revenues and profits;

“Markets Subject to Increased Reporting Duty” — for Horizontal Mergers: markets

in which the aggregate share of the Merging Companies is 20% or more, in Volume or
Monetary terms; for Vertical Mergers: markets in which the share of at least one of

the Merging Companies is 30% or more, in volume or monetary terms;

“Market” or “Product Market” — as the term “Product Market” 1s defined in the

2 Regulations, 5766, p. 786; 5782, p. 42
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Rules;
“Control” — as defined in the Law;

The “Regulations” — the Economic Competition Regulations (Register, Publication
and Reporting of Transactions), 5764-2004.
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Chapter B: Instructions for Completing a Merger Notice

The parties to a merger shall complete the Merger Notice in accordance with the
following:

(1) Chapters C through F and Chapters K through L shall be completed by the parties to
the merger irrespective of the type of merger (hereinafter: the General Chapters);

(2) Chapters G through J shall be completed by the parties to the merger in accordance
with the type of merger (Horizontal, Vertical or Conglomerate); for instance, when a
merger is both a Horizontal Merger and a Conglomerate Merger, the parties shall, in
addition to the General Chapters, complete Chapter G (Horizontal Merger), Chapter |
(Conglomerate Merger) and Chapter J (Barriers — if the Horizontal Merger relates to
Markets Subject to Increased Reporting Duty);

(3) When a merger is not horizontal, vertical or conglomerate, the parties to the merger
shall complete the General Chapters only;

(4) For the avoidance of doubt, details that are provided to the Director-General in
Chapters F through J are confidential, and shall not be published as part of the merger
ﬁle;

(5) For the avoidance of doubt, each Person Filing a Merger Notice shall complete the
details related to them;

(6) Companies that conduct business both in Israel and abroad are referred to section 18
of the Law;

(7) The Director-General insists that the Merger Notice be completed precisely and
accurately; an incomplete or inappropriately filed Merger Notice shall be returned to the
Person Filing it, as it is not deemed a Merger Notice;

(8) As set out in section 4 of the Regulations, the form may also be filed online, in
accordance with the Director-General’s publication concerning online filing on the
Competition Authority website.
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Chapter C: General Information Concerning the Person Filing
the Merger Notice

This Chapter should be completed for all types of mergers
General details of the Person Filing the Merger Notice:
1.  Details of Person Filing the Merger Notice

Name of Person Filing the Merger Notice, company identification number, telephone
number, additional telephone number, street / post office box, house number, city,
postal code and e-mail address (hereinafter: the Person Filing the Merger Notice).

BP Exploration Operating Company Limited (“BPEOC”)
Address: Chertsey Road, Sunbury-on-Thames, Middlesex, TW16 7BP, UK
Phone number: +44 203 401 2591

Email: Jacqueline.Summers@bp.com

BPEOC is a wholly-owned indirect subsidiary of BP p.l.c. (“BP plc”), the parent
company of the bp group (“bp”).

2. The Person Filing the Merger Notice is
[J The acquiring party

X The acquired party

3. Address for Delivery of Documents (to be completed if different from the answer in
section 1)

Street 7 post office box, house number, city, postal code and e-mail address.

16 Abba Hillel Rd., Ramat Gan 5250608, nival@meitar.com, liath(@meitar.com.

4.  Details of the Contact Person for the Person Filing the Merger Notice (advocate,
accountant or any other person filling said role)

Name, position, telephone number, fax number and if different from the answer to
section 3, the following details as well:

Street / post office box, house number, city, postal code and e-mail address.
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Niva Barg-Livnat, Adv., nival@meitar.com

Liat Hertzka, Adv., liath@meitar.com

Telephone: 03-6103901
S.  Details of the Other Parties to the Merger Transaction

ADNOC International Limited (“AIL”)

AIL is a wholly-owned subsidiary of Abu Dhabi National Oil Company (ADNOC)
P.J.S.C. (“ADNOC”).
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Chapter D: Reasons for Filing the Merger Notice
This Chapter should be completed for all mergers
6.  Reasons the transaction is deemed a “merger of companies”

Mark all the reasons the transaction is deemed a “merger of companies” pursuant to
section 1 of the Law:

1 The transaction involves acquiring shares worth more than one-quarter of the
par value of the issued share capital.

'] The transaction involves acquiring more than one-quarter of the voting power
in the acquired company.

1 The transaction involves acquiring the power to appoint more than one-quarter
of the directors in the acquired company.

'] The transaction involves acquiring the right to participate in more than one-
quarter of the acquired company’s profits.

"1 A holding threshold prescribed in the Law will be surpassed as a result of a
different transaction.

X The transaction involves acquiring the principal assets of the company;

'] Other reason; specify if applicable.
7. The reasons giving rise to the obligation to file a “Merger Notice”

Mark all the reasons set out in section 17 of the Law giving rise to the obligation to file
a Merger Notice:

"1 As aresult of the merger, the Merging Companies will become a monopolist as
defined in Section 26(a)(1) of the Law;

Specity the monopoly: ;

X The combined sales turnover of the Merging Companies, during the fiscal year
preceding the merger, exceeds the amount specified in section 17(a)(2) of the Law,
and the sales turnover of at least two of the Merging Companies is no less than the
amount specified in section 9(2) of the Regulation.

"1 One of the Merging Companies is a monopolist as defined in Section 26(a)(1) of
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the Law;

Note the aforesaid monopoly:

8.  Prior Mergers Requiring the Director-General’s approval

List all prior mergers that required the Director General’s approval, to which the
Merging Companies were party during the three years preceding the date of filing of
this Merger Notice.

BPEOC is not aware of merger transactions requiring the Director General’s approval

during the three years preceding the date of the filing of this Merger Notice.
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Chapter E: Key Elements of the Merger Transaction

This Chapter should be completed for all mergers
9.  General Description of the Merger Transaction

Provide a brief overview of the essence of the business move embodied in the merger

transaction.

Provide a general overview of the transaction and its goals (for example, entering a
new area of activity by acquiring a majority/minority holding in an existing company,
acquiring an activity complementing an existing activity, expanding operations into a

particular market, etc.).

Furthermore, describe how the transaction will be carried out (cash payment, exchange
of shares, a combination, or other), and the consideration for the transaction or the
value at which the transaction is being effected.

The proposed transaction concerns the contribution by bp of its interests in certain
natural gas concessions in Egypt (the "Target Assets") to a newly created company
constituting a joint venture which shall be established directly or indirectly by
BPEOC and AIL (“JointCo”) (the “Transaction”).> In this regard, bp’s wholly-
owned subsidiary, BP Exploration (Delta) Limited (“BPEDL”), will transfer the
Target Assets to a wholly-owned and newly-established subsidiary of BPEOC, Arcius
Energy Egypt Limited (“AEEL”). Thereafter, JointCo will acquire 100% of the entire
issued share capital in AEEL from BPEOC.*

bp and ADNOC believe that natural gas, which is a critical clean energy transition
fuel, will experience strong demand growth both regionally and internationally, and
hence is a focus product for the partners. The proposed Transaction is part of the
broader plan announced by bp and ADNOC to create a dynamic joint venture that will
be focused on gas development in international areas of mutual interest including in
particular the East Mediterranean.

3 Under the terms of the Shareholders’ Agreement, each of AIL and BPEOC has the ability to transfer its
shares in the joint venture (and novate its rights under the Shareholders’ Agreement) to another entity
controlled by ADNOC or BP p.l.c., respectively. Any such transfer/novation would be for structuring
purposes and would not have any impact on the substance of the Proposed Transaction as described in this
notification, as there will be no change to the ultimate controlling shareholders of the joint venture. The
terms of the Shareholders' Agreement also permit the transfer of AIL's interests in the joint venture to an
entity wholly owned by the Government of Abu Dhabi in which case, if such entity is not solely controlled
by ADNOC, a notification requirement would be assessed for such transfer due to the resulting change to
one of the ultimate controlling shareholders of the joint venture.

* For completeness, JointCo may acquire assets with activities outside Egypt in the future, but any such
potential acquisition will be part of a separate future transaction and, to the extent required, will be notified
to receive any required regulatory approvals prior to execution.
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ADNOC will pay a cash subscription amount for the contribution of the Target Assets.
10. A Chart Describing the Transaction

Attach a detailed chart describing the situation before and after the execution of the

business move embodied in the merger transaction.

In this chart, set out the share of holdings after the merger transaction:

AlL

51% 49%

Target Assets

11. The Business Activity
Briefly describe the business activities which are the subject of the merger transaction.

Briefly describe the areas of activity being acquired or sold in the merger.

The Target Assets that will be transferred to JointCo as part of the Transaction consist
of bp’s interests (currently held by bp’s wholly-owned subsidiary BPEDL) in certain
natural gas concessions in Egypt. Post-Transaction, JointCo will own, develop, and —
where relevant — operate the Target Assets, and will market and supply natural gas
and condensate produced by the Target Assets in Egypt. As mentioned in the cover
letter, the only producing concessions are currently North Damietta and Shorouk.
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12. Location of the Business Activity

Note whether the business activity, which is the subject of the merger transaction is
worldwide, nationwide or is conducted in specific geographic regions. Ifsaid activity
is conducted in specific geographic regions, these should be specified.

The Target Assets are located in Egypt and all of bp’s entitlement volumes of natural
gas and condensate produced by the Target Assets have been/are sold in Egypt to
Egyptian Natural Gas Holding Company (“EGAS”) and Egyptian General Petroleum
Corporation (“EGPC”), respectively. Post-Transaction, JointCo will continue to sell
the volumes of natural gas/condensate to EGAS/EGPC in Egypt pursuant to the
relevant concessions. As a result, the Transaction will not have any impact on the
Israeli market.
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Chapter K: Attached Documents and Additional Information

This Chapter should be completed for all types of mergers
46. Documents to be Attached

(@) A final, signed merger agreement and all appendixes thereto.

Please find attached as Annex 1, the Contribution Agreement between BPEOC and
ADNOC, dated February 14, 2024.

(b) Audited financial statements for the Person Filing the Merger Notice for the last 2 fiscal
years. However, companies whose shares are listed for public trading may satisfy this
by referring to documents published in public reports available online; a foreign
company filing a Merger Notice may attach the audited financial statements of the
companies through which it operates in Israel, instead of its own financial statements.

Please find attached as Annex 2, BPECO financial statements for 2021 and 2022.

47. Additional Information Relevant to Examining the Merger’s Competitive
Implications

Provide any additional information relevant to analyzing the merger’s effect on
competition which might, in the opinion of the Person Filing the Merger Notice, affect
the Director-General’s decision on the request to approve the merger. For example:
that the particular market is regulated by the State, that the Person Filing the Merger
Notice has cross-ownership with other competitors or lending relationships with
competitors or those who control them, etc.;

In lieu of the above, an accompanying letter may be attached, in Hebrew or in English;
if an accompanying letter is attached in English, attach a translation into Hebrew,
together with an advocate’s confirmation that the translation matches the text in
English.

Further information concerning the Transaction can be found in the attached cover

letter.
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Chapter L: Declaration of Person Filing the Merger Notice
This Chapter should be completed for all mergers

1.  Declaration of Person Filing the Merger Notice and Undertaking regarding the
Provision of Correct, Full and Up-to-Date Information

I, the Person Filing the Merger Notice, hereby declare as follows:

1. All the information in the Merger Notice is correct, full and up-to-date, to the best of

my knowledge and belief.

2. The documents attached to the Merger Notice are correct and full and no significant
detail or appendix is missing (including accompanying letters and any written or oral

understandings).

3. The undersigned Company knows that the information contained in the Notice and in
the Appendixes hereto shall be used by the Director-General for Competition to decide
whether to approve the merger subject of this Notice, and the undersigned Company
knows and understands its duty to provide correct, full and up-to-date information to
the Competition Authority.

4. The undersigned Company undertakes to inform the Director-General of any change
in any information provided in the Merger Notice, after its filing and prior to the
Director-General’s decision.

A t7,2024 .
Date: _ "18% Name of Company: BP Exploration

Operating Company Limited

Authorized Signatory: Katharine Anne  Stamp of Company: 8P Exploraﬁo?_i(r)nﬁte;:ﬁng company

Helen Butler Signed by: England and Wales

Private Limited Company

. Company Number: 00305943
Mb bw"(xy Chertsey Road, Sunbury On Thames, Middlesex,

TW16 7BP

Signature:

SFTSACEBGO6346D—
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I, Jennie Sheryl Burton, lawful representative or legal counsel for BP Exploration
Operating Company Limited, hereby certify that the above signatory, Katharine Anne
Helen Butler, who acts as Director at BP Exploration Operating Company Limited is
authorized to sign this Form and has obtained all approvals necessary under the law
and under BP Exploration Operating Company Limited’s documents of incorporation
for the above signatory to sign this Merger Notice on behalf of BP Exploration
Operating Company Limited.

DocuSigned by:

Joanie Purtsn

SDAF629CBAZ284ET...

Signature:
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ADNOC International Limited (“AlIL”)

Abu Dhabi National Oil Company (ADNOC) 5w nxon mbdyaa na nhan xon AIL
("ADNOC" P.J.S.C

g awn | AIT'T) NTUTIR




NINN NYNN NYIND MAY0N 277 P9
DMIVNN D2 N P9 NONY v

759N M7 RID NPOYN INDNY MAON .6
:PIND 1 PYDA MNND 7MHAN DN NN NPOYN JNIDNY MDON YD NN O ¥

PN SY PN TN YA INY NWNIN NIAND ANPHRN 1IN NI MW Npoya [
NS NI

.IVWIN NN NYANNN MDN YAIN INY WO NPOYya [
JWONN NN DNIVPITN IDDNNI YA INY NNND NIDN WO NPoYa [
WM NIANN YNNI YN INN MONNYND MDY NWI Npoya [

.PINAMNIAPN 90 DY MPINNN NYY 1YY NINK NPOY Apy [

.192NN Y023 APy WO Npoya X

.1099Y ¥ NINN N NNMP ONX ; NINK NDO [

7NN NYNNY YONNY NIND NP 10N MBon .7

S VN NYTIN WHIND N2INN NYAN JNNY PIND 17 PYD 290 MO DD NX IO W

(1)(N)26 YDA IMYNYNI PN DY NMIINNT MIIND 1297 NPNINN IRNIND [
valav;

; SN PIIDIMNN NN PIND W

DD DY N2W,NVNID NNTPY PINND MY, TNX2 NNTHINNT MI2NN DY MPonn MmN X
NVIINNN TNAND 19 NINAD O1NY Y MPINN NN ,PIND (2)(X)17 Y01 yapIv
s NN D39 NNIPNY (2)9 MPNA MI1APN DIDDN I T N

;PIND (1)(X)26 YD IMYNYNI POIDINND NOYA XOD NHNNKND MI2ND NNX [

SN PAODMNN NN PN W

NNNNN NMYIND ©221N PAY OMNNP DI .8

DY TS PN NNIINHDT NMIANNY ,NNNNN NYIND DXA1N PIY DINTIP DIMNN DY DOV PINY v
I DYTIN NN TYVIND NTPY DIV vIova

DNYUN VDY TONN2 MINNN DY NNNNN NN AR IYITY N0 MXRPOYY nyTin Ny BPEOC
AT0DN NYTIN NVIN TYIND NTPY

g awn | AIT'T) NTUTIR




NVNRN NHPOY IIPIY /D P
DONVNN 932 N P XONY ¥

NONN NPOY HY YL ION 9

VNN NPOYA DIIN PPOYN TINNN MNN NXR NIXPI INNT W

DYDY MYNNNI YTN MDY DINNY NDD ,5WNnY) MMIVNI NPOYN DY NOO NHNN PIOD ¥
IV MDYa NININ ,NNMP MPYAD NNOOWN MDY NV, NNMP NN VIVIN/AN MPIND
(NYN2 N8P ONON

NN (NN IN 2N NN NADNN ,)DNN) NPOYN NYSIND 1Y J9IND DR DWW ¥ )0 Nd
POYN NYNIND MY NN 9D IN NPOYN TY2 NNINNN

DXI¥NA DYDYV T) NPADN NPT PNIMIT HW bp T DY NIAYND DY NINTIN NPOYN
IN PIVINT,OPPY RON TIPIND GNMIVN DN INNN YN ,DPINY NYTN NI2NY (779011 Y9937)
DNON MOYIA2 N2 NN Nt PIYY 3.(rapoeyn”) (JointCo”) AIL > 59 BPEOC »1 by, porpya
NYTN N2 NH2N2 NHVHN Y0 NX Mayn ("BPEDL”) BP Exploration (Delta) Limited ,bp Sw
JointCo ,yo1 9NN .("AEEL"”) Arcius Energy Egypt Limited owa ,BPEOC 5w nxon noyaa

¢+ BPEOC -n AEEL 5v pannn nmn 1301 100% vidn

YOMP TATI INNNN YAV 1Y MDINDI MNPN VIR MDY PN D M»Hrn ADNOCH bp
YN NN NPIDNN PON NN NYNIND DPOYN DT AN MTPNNNN LI, NP1 IR IaynD
D»NINDIA DININA 1) NN’ TRNIOW MINRDT GMWYN 0N NYY — ADNOC- bp »1 5y NtomN

12NN DX NI NIN VINY,DXIMYN DIDIVIN MPIN 1N DN

.17VNN >0 NaY Y2 0ovn ADNOC

APOYN AN INPNHD DXV .10
VNN NPOYI DIXIN OPOYN TONNN YINIT 3NN 2297 NN NN INNNDY VNN DOVIN )IN¥7 v

2NN NPOY MINNKI 20 NPINNN PNINK NN VI ¥ NT DWINI

GMWRN DPHI PNPIN NN YN 19120 NN v BPEOC -1 AIL -n TN 955 ,n1inn »oya 050n NN oxnna 3
95 .7mxNN2,.BP p.l.c ix ADNOC »1 by nuowin ninx mwdy (N1»ann 2oy 0500 299 PNIMDT NN YD)

OV I YN ININNDY 29D NYNINN NPDYN MINND DY NYAYN NY 1PN X2 NN MIVNI 7PIN 11D MDY NN
NI2YN NN DIWIRND D) NN YL DIDN NN .GMIVNT 0NN IV DMDN DIVIIWN NMINN YYD NPV MY XD
NVYYI NN I MY DN ,NTD NIPN DIANT IAN NYWNN YW INDN MoYaa My amwnn ovna AIL Yy 0010»Nn
Y1110 19202 YN NN MYTIN NVIN NYIIT DY NNRYPY 9wNa Novn y¥ann , ADNOC »1 by »7yo1 19182
AMYNN DN DY DNADN DIV NMINN MHYAND TN YIANN NPYN

PN N IPINOKIVI NYIDT Y9 TN ,DXI8NY YINK DI DX TRya wion JointCo-v 112> 2101 1701 b 4
MNIN DIV DWATIN DMNVIININ DINYIRN I3 NN DIAPY NI DY NIVTN,TIND NN, NTIN NPOYN PON

g awn | AIT'T) NTUTIR



i

mwa -~
mannan

AlL
51% 49%

Target Assets

POy MYyan .11

2NN NPOY RYIN NPPOYN NMDYIN NN NINPA INND ¥

5y DY DPINMNN) bp HY DIDIVIRN NN NI NPOYNN PN JointCo-Y 112YPY NIVNN YD)
,IPOYN INNRD .DI¥N ODN YAV 1) N1 (BPEDL ,bp Sv NXOn mdyaa nan nyann >
DYI¥NA PAOM PNVYM ,NIVNN YD) NN — TN NN — Hyam NNan ,0’oyan 7nn JointCo
DYP29NN AN ,NNDIN ANINI PINAY 19D .NIVNN YD) YT DY IPAPY LOITHPY YAV )
.Shorouk-y North Damietta 0y on 01NN

MPOYN MPYON MR .12

NAYPNN NOIY IR TPNINDDD 7PNIY-DDI NN NDNN NPODY XY MDOYAN ORN PIND v
.DVI9AY ¥ ,DYDDN DMIININI DI NINI NNMPNN NN ON .DINNDN DNIININ) DININI

YT HY DPANIVY ,bp NMINITA IWN VDTNPNI MYIVN THN NN I DMI1X¥NA DIIPIAN NIVNN YD)
Egyptian Natural Gas Holding Company m12n> 01802 07151 X 1190) ,NI0NN Y02
JointCo ,nwo9n nnY (“EGPC”) Egyptian General Petroleum Corporation-1 (‘EGAS”)

nmannannwn | AIT'T) NTUTIR



i

mwa -~
mannan

Y1 oxNNA 0801 EGPC/EGAS-5 NN QWX DOTHIPM 220N DN NN NINY PYnNn
IONIYOIT PIVN DY NIYAVN DD 1PNIN KD NPOYY 70 NINNIND DY NNIND

g awn | AIT'T) NTUTIR




901 Y712 ©99I810 D211 : /R P99

DMNININ MO Y2 DY P9 NoNY v
9989 WOV DYNDN 46

PNADI 91 DINNY Y910 NN DODN (N)
.2024 9N1292 14 0vn , ADNOC 25> BPEOC y2 0501 ,1 navid 2780

MI2N 09I .MNINNTD DXADIN NNY 2-2 NN NYTIN WHN HY DMPI12N O»I0D MNT (3)
,0%2219 DN T INDNAY DINDNY NN PINDNY NPNYI INDNY MNIYI JIPNMINY
MINYT XD THERYI DN NYTIN DYIND NIT NIIN ; VITVYRN NYIT DPVYNY 1M TUN)
DAV NMNYTN NWIN GIN DRIV NV N IMYSNNI TYNR MIIND DY D)1 D»aDD
OV

.2022-1 2021 ©v5 BPECO Hv 099050 MmNy ,2 NaDIs 2780

MINNN HY NNPD MAYWH NINAY YN 0N Y11 .47

NYTIN VHN YO 12 WY MINDN DY NHNND NISHYN MNMD YIND GO Y110 ¥ ONN V1Y v
-5Y NP9 ONDNPN PIVD : NNTY NN NN NYPIL MININND NVINN DY WAUND YT NN
DY NRNON MIVP IN DMINK DINNN DY NIADIN MDY WP NHNN NYTIN WIRD ,NPTHN >

;1IN NN DDA NVIDY OLYI IN OINNN

19Y NI AN WNN OX ; TPDNINN IN NPIIYN NOWA,INDI AN GIXD 1N, MNNNRD VI DIPHNI
N9V 2INON NN ONIN DTN D PT TIY NYINI 7I2YN NAYY DNIN MY TN GIND ¥ THIOINN
JPONND

MNNNN 2NN NPOYY YAV GOV YN NINNDY 1N

g awn | AIT'T) NTUTIR




NN NYTHN YN NIINN 272 P9

DOXNPNIN D32 MY PIY NRONY W
93973 N9 ,199) Y1911 H9Y01 9272 MANNHNNI NINN NYNN VI NINNN 48
£ PN T PANN NN NYTIN WIHIN MIN
DTN INYT 203D DMITYY DINDN , DM NHNN NYTIN DVId/N DY .1

59315) NADI IN PMINN VIFHI DYIDN DN DIRDNI DINHDI DN NN NYTIND DIONNNN DINONND .2
(N9 Yya 1IN AN52 DNWOD MM PXNY Y ANON

MINNN DY MNINN IR WHYN 1Y DXNIDI NYTINA 21900 YNNI ,NVN NIMINND NN W .3
7DNY INAIN NVNY NMINNN NIIND NI NI ,NYTIND NIYI NNN YN 9271 NNVONNA
DTV RON I YT MINNNN MWD

NN, NN NYTIN TNV Y2 NPV DI NNNNN M9 NXAND NNNN NOVN IMNNND NIAND .4
.TNNT NVINT NI’ DIV INVIN

ov
. . : 192NN
BP Exploration Operating 2024 voMNa 7 $PIND
Company Limited
nvmMn
. NN
[] nHMN Katharine Anne
;772NN Helen Butler

BP Exploration Operating 5w »09vn1 189 WX PN M X2 ,Jennie Sheryl Burton »N
PO wpwnm Yo 0NN Katharine Anne Helen Butler ¥ 1va 9wy ,Company Limited
nv 0 Yy oNY oM BP Exploration Operating Company Limited - anmop
BP Exploration Y¥ mTxNNN 9000 59 S PT o9 Yy DOWTITN DMNYIND YD 0apnm
BP owa »vnn nynin Yy ndyn omnn Y mmdnno Operating Company Limited
.Exploration Operating Company Limited

g awn | AIT'T) NTUTIR




	1
	2
	3
	4
	5
	6א אנגלית
	6א עברית
	6ב אנגלית
	6ב עברית



