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CONFIDENTIAL
DOE v. UNOCAL

PRODUCTION SHARING CONTRACT
. FORAPPRAISAL DEVELOPMENT AND PRODUCTION
OF PETROLEUM IN THE MOATTAMA AREA
_ BETWEEN
MYANMA OIL AND GAS ENTERPRISE
AND
TOTAL MYANMAR EXPLORATION AND PRODUCTION

TEIS CONTRACT extared inte and delivered at Yangen, The Uzian ¢f

Myarnmar on the s day of _s"\ 12-.g Ninateen
'Eundred and Ninery Two by and between T=S NOYANMA OIL AND

GAS ENTERPRISE, an enterprise organized arnd existing under the
Laws of the Uzicn of Myaznmar ('huei:aﬂ:er referred w as the "MOGE"
which expression skall, urless repugnant ta the context or the meazing
thereof, be deemed to include ivs suczessors and permitied 2ssigns),
representad by the purpose of this Centact by TEE= MaNAGING
DIRECTOR, MYANMA OIL AND GAS ENTERFPRISE,

of the one pt

and

TOTAL MYANMAR EXPLORATION AND DPRODUCTION, 2 campany
existing under the Laws of France (hersinafter referred to as the

“CONTRACTOR" which expression shall, unless repugnant to the-

context or the meaning thereof, be deemed to include its sucesssers and
permitted assigns), represented for the purpose of this Contract by its
Chairman of the Beoard, ‘

of the ather pert,
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WHEREAS, The Unioa of Myanmar is the sole owner of all natuial
respurces within het territory and cifshore areas and bas the right to
develop, extract, exploit and utilize the natural resonrcss ip the intarest
of the people of all the national gToups; and

rEERTAS, MOGE is 23 entarprise formed by the Goverament of the
Upion of Myapmar and is copcerned with exploration and preduction of
*Dsplenm” within the Trpion of Myanmar both onshore and oishoge ;

and

WETREAS, MOGE bas the exclusive right to carTy out all Petroleum
operztiops in the Union of Myamar and shroughout the area
corresponding to blocks M5 =znd MSE located in offshore Myanmar
(Moattaraa) and described in Annsxure A" and outlined on the m2p
which is Anpsxure "B, both attached hereto and rmade a part hereof,
which area is bereinaftar referred to 2s the "Contract Area”;and

WEERTAS, CONTRACTOR is of sound financial standing and
possesses technical competency and professional skill for cm';ying out
exploration, appraisal, and development works and other "Petrolenm
Cperations” as hersinafter defined ; and

WEEREAS, the parties each has the right, powes and authority to enter
ints this Centract ;and

WHEEREAS MOGE has made two gas discoveries in the Contract Area,
namely the 3DA-X 2nd 3 DA-L Structures.

* WHZREAS, MOGE and CONTRACTOR mutually desire to enter into
this agreement for 2 Preduction Sharing Contract in relation to the
: Cuntract Aret
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DOE v. UNOCAL
. SUBJECT TO PROTECTTVE ORDER
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TETEEAS MOGE and CONTRACTOR have eptared into on this same

Y day

of 5,3-:5 pimetean bundred and ninety two a =
Memoraodum of Unders nding, hereinafter Lz{grred to as “MOU" ;

WETREAS this Production Sharing Contracs and the MOU describe

and copstitute
Project for 2p

discoveries made by MOGE in the Contsac: Asea ;

together the agrsement of the parsies in relation o the
praisal, development and production of the two gzs

NOW, TESREFORE, for a2d in consideration of the prerzises and e i

- . w -~ - -
mutual covenzcts hersinafter sat out, it 1s 2ET8SC 25 follows @

O—

| S—— .\_—-

N—

|

s T



SN

T T~ W S T N
— . el | te——- )

L poguppy

cECTION |- DEFINTTIONS

In this Canti-a:t.‘w'ords in the singular include the plural and vies

versa,
terins

11

1.2.

1.3,

14

and ex:ep"i where the context otherwise requires the following
¢hall have the meaning set out as follows : ’

Eig

~ Acceunting Procedure” meazs the procedures and TepOrHDE

requirements set forzh in Annexure "C".

~Affilists” meaxs any company, any parTy of other legal entizy :

a} in which CONTRACTCR helds direcsly or indirecily 2t

least fifsy percent (50 %) of the skares exsitled to votd, or

b) which bolds direczly or indirectly at laas: fifty percsnt
(50 %)of CONTRACTOR's ska-es antitled to vota, or

e in which at Jeast fifry percent (30 %) of the shares entitled
5 vote a=e owned direcsly or indirsetly by 2 company,
. parzy or legal extity, which owns directly or indirectly at
leass fifty percent (50 %) cf the shares of CONTRACTOR
entitled to vote. _
rAporajsal ied” means the period which CONTRACTOR
deems necessary to determmine whether the Discoveries are
Comznercial Discovery.

Appraisal  means o programme submitied by
CONTRACTOR pursuamt to Section 6.2, under which
CONTRACTOR will evaluate and delineate the Discoveries, or
pursuant to Section 7.2., under with CONTRACTOR will
evaluate and delineate an Other Discovery.

CONFIDENTIAL

DOE v, UNGCAL
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1.5

1.8.

1.1

1.8

1.8,

" LI0.

N

11l

* means Natural Gas found in association with
Crude Oil if such Crude Oil ean by itself be commercially

prq}duczd.

"Av 2 Dajlv i " means: 1.
. for Gas : the total Cubit Fest produced io each calendar
month divided by the days in the said month

for Crude Oil : the total barrels of Crude Gil produced in
each calendar menth divided by the days in the said
month, )
L
"Barrel” mears a gquantity of unit of forsy-two 42y US gallens
liquid measure, 3t or corrected to 2 temperature of sixty degrees
{50°) Fakrenhait with nor=al ateapspheric pressure at sea level.

"Budgst” means an estirmate ef income and expenditure.

"(Calemda= Year® or "Wear® means 2 peried of tweive, (12)
consesutive months commencing with Japuary 1st gnd snding
with Decamber 31st next following, according 0 the Gregorian
Calandar.

~Commencement of Commersial Prodygtion” means, in relation
to any Development and Production Area, the date on which
regular and continuous sales of Natiiral Gas commence cr the
date on which regular and coatinuous shipments of Crude Oil
{excluding test production) commmence.

"Commercial Discoverv’ means
- in relation to the Discoveries that such Discoverivs have

been determined Comunercial by CONTRACTOR in
aveordanee with Seetions 7.7.1, and 13,3 heretn;

UYP 00002469
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1.14.

1.15.

in refation to the hydrocarbens in liguid form that may be
dzsmverad during the performance of the Appraisal
P'rnra—;, and in relation to any Other Discovery of
Patroleum undar this Contract that such Petroleux consist
of an accumulation or ac:u.mula.r.mns of Petrcleum which
CONTRACTOR, after condusting appraisal cperations ta
assess tha gquantity and quality of the Pewrolevz present,
the place and the depth of. its location, the required
poteztiz]l expenditure, prices prevadmg in the: world
marker, and other relevan: faciors, decides to develep and

procduce,
L J

. "Contract Area” mears the affshore 2rea described in Annexure

A" a=d shown oo the map in Annexure "B

The Contract Area exzends to all depths 'within its lateral
boundaries. '

, "Contrags Year™ means a period of time (normally of three

hundred and siery-five (355) consecutive days) commencing with
the Effeczive Date.

“Cost Patroleumn” means Petrulenm gut of which Contractor may

recover the costs and expenses of the Petroleurn Operations
pu..-suanr. ts Secticn 8.4,

_Q__Q_O_ means coude mineral oil, asphalt, ozokerite, casiog
head petrolsum spirit, and all kinds of hydrocarbons and
bitumens whether in solid, liquid or mixed ferms, including

condensate’ and cther substances extracted or separated [rom
Nawural Gas.

10
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1.16. ~Cybic Foot” means a quantity or unit of vaper saturated Natural )
Gas contaiced in one {1) cubic foct of space at 2 temperature of <
sigty degrees (60°) Fahrenheit and preasure of 14,735 psia (30 in if

Egh oy

¥
1.17. "Deliverv Point" mears (a) for Natural Cas the paint of delivery
to the as Trazspertation Company as determined ip section 2.2

of the MOU and (b) the poizi of export, Myanmar, for Crude Oil 1
made available for export sale, (c) the agreed point of delivery ]
within the relevant Develepment 2md Production Area for royalty -
Crude Oil delivered to MOGE pursuant to Section 10.1. and o

Crude Qil made available for the Myarmar gomes:i: masket
pussuant to Section 14.1 525 the case may be. |

1.18. "Develgpment and Bepdusiop Arsa” means the arez egtablished
by CONTRACTOR in acrorBance with Section 8.2, by netifyipg ;
MGCE in writing that CONTRACTOR bas made 2 Cormmercial :
Tiscovery and furnishing 2 DAP descoibing an area eomprised of
21l or a portion of the Comzact Area belisved by CONTRACTOR -
to contain the Commercial Discovery. Once desipgpated 2 -
Developraest and Production Area shall extend to all depths
withip its lateral bouzdaries. T |

v g

1.19. “Deveiopment and Prodyction Operations” means all operations ’ J
and relaied administrative and other activities, within or outside
the Contract Area, which are carried out following approvalofa ]

Develepment Plan for 2 Developmeat and Production Area in
connection with the extoaction, separation, processing, gathering,
transpertation, sterage, treatrment and dispesition of Petroleum 1
from such Development and Production Area. . ._.

1.20. "Davelppment gnd Produgtion Deripd” means, in relation to each
Development and Production Area, the period specified in Section v
3.5, &

¢

UYP 00002471
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1.21. "Devslopment Plan” means 2 plan for development of a
Commercial-Discovary prepared by CONTRACTOR and 2pproved
in accordance with Section 8.5., including any amendments
theretn. ’

-

&

1.22. 2) "Disccveries™ means the discoveries of accumulations of
Natura] Gas already made by MOGE in the Contract Area.

b) “Other Discovery™ means any other discovery of

accurmulation or accumulations of Perolenm which in the

| cpinion of CONTRACTOR may bs capable of being
produced in commercial quantities. »

l 1.23. "Effessive Date™ tmeans the dats following exeeution of this
'; Cont—act znd of the MOU by the Parties, on which the last act
\‘l 7 necessary to give this Contrac: and MOU the full legal effect Das
| ; besn taken

i

\ 1.24. "Exploration Quveratigns™ means operations which are conducted
\ undar this Contract for er in connecticn with the exploration for
Perroleun including, witheut limitation, geological, geophysical
and other tachnical survaeys znd studies, the review, mrocessing

i . and analysis of data, the drilling of expleratory and appraisal
“ wells.

two (2) or more such accumulations overlying one another in

cennected or sepa:nfr. herizons or reservoirs, related to one single

i or several combined geological traps, and which must be
|. considered as a unit fer the purposs of Petroleum Cparations.
l
\

I
i 1.25. “Fisld” means an underground accurmulation of hydrocarbons or

1.26. “Tinancial Year™ means the Financial Year of the Govermunent af
the Union of Myanmar and extending lor a period of twelve (12)

menths conunencing with st April and =nding with Jlst dareh ("/ ' il

next fullowing. H“
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131 "Petrplenm Operations" means all operdtidns under this

1.27, ,‘Igmmﬁz:hinﬁ.: means curreney other than that of the Unicn
. _fof Myanrmar but acseptable to the Uszicn of Myanmar,

1.28. "Nargral Gag” means all gaseous bydrecarbgns produced from
wells, including wet mizeral gas, dry mineral gas, casing bead
gas znd residue gas remaining after the exiraction or separation
of liquid hydrucarbers from wet gas.

1.28. "QOperating Goss” means 21l of the costs and expenditures boroe
and ipeurred by CONTRACTOR in or in coonection with the
conduet of Pewoleum Operaticns pursuant ie this Centract,
datarmined 2nd acsounted for in scenrdance with Annexure "CT.

1.30. "Petroleum” means and ipcludes beth Crude Oil amd Nazrural
Gas, as well as any cther hydrocarbod produced in associaticn
therewith

Contract, ineinding, witheut limitation, Exploration Operations,
Development and Production Operatioss, all associated planning,
design, administative, engineering, construstion  and
fmaintsnance operations, and 2ny other operations and amivities,
otherwise contempiated under the provisions of this Contract.

1.32, "Work Prorrprume’ means a programme muzually apreed by
MOGE and CONTRACTOR itemizing the Petroleum Opuerations

to be conducted within or with respect to the Contract Area or
Production Aven and the time schedule thereof.

UYP 00002473
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SECTION?2.SCOPE

2.1,

2.2,

2.3.

This Contrace is a Production Sbaring Contract. In accordance
with the provisions hersin contained, MOGE shall have acd be

responsible for the mazagement of the operations conternplated
hereunder.

CONTRACTOR shall be respozsible to MOGE for the execution

of such operations in aczordance with the provisieas of this
Copr-act, and is hereby appointad and constituted the exclusive

eompany o cozdust Petroleum Operations in the Contract Area ’

CONTRACTOR skall provide all the ficancial and technical
assistanes required for such cperatioms. CONTRACTOR skall
cac=y the risk of Operating Costs required in carryizg out
operations and shall therefore have an sconomic interess in the
developtment of the Petroleum deposits in the Contraer Arsa.
Suoh coste shail be included in Operating Costs recoverable as
provided in Sectionm 8.4, The interest expenses incurred by the
CONTRACTOR to finapce its operations hereunder shall not be
cost recoverable from Cost Petroleum.

During the term of this Contract the total production ;_.::hieired in
the conduct of such operations shall be divided in ascordance with
the provisions of Section 8.7,

CONFIDENTIAL k:
DOE v. UNOCAL
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SECTIONZ-TERM

.l

3.2

3.3

3.4

3.5.

Unipes sooner terminatsd in secordanee with the terms hereof,

SUBJECT TO FROTECTIVE ORDE:

this Coptract shall remain in effect during the Apprmsa.l Period

and any Developmesnt and Produetion Period. &

The Appraisal Period shall begin on the Effective Date and shall
consist of an ipitial term which sball coctizue for two (2) years.
from the commencement of Petroleum Operations 25 specified in
Section 8.1 -

I drilling operations (includicg tasting) are in progzess at the and
of the Appraisal Period, the current pericd shall be a.uc.nma:mal.ly
exzanded unei]l sixty (60) days after completion of such drilling
operzations.

CONTZACTOR shall metify MOGE thirty (30) days befors the
end of the Appraisal Period (as eventually extezded) whether it
iptends or does pot imtend to retain the Comtract Area as per
Section 13.3.

The Deveiopment and Production Period shall cormrpence with
respect to any Development znd Production Area on the 2ate that
CONTRACTOR gives notice of Commerrial Discovery relating to
such Area and shall continue until the expiration of twenty (20)
years from the date of completion of development in accordance
with the Developmest Plan for such Development and Production
Aren, ’

As regard the Development and Production Period related to the
Discoveries, it shall furthermore continue until expiration of the
related Export Gas Sales Agreement (or any extension thereol)
referred to in Section 6 of the MOU.

yyp 00002475
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SECTION 4 - RELINQUISEMENTS

L4 -

There will be 0o relinquishment of area througbout the term of the -
Contract except 2 provided in Section 13.3.

CONFIDENTIAL
DOE vy. UNOCAL
SUMECT TQO PROTECTIVE ORDEX
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SE CTfON 5. MINIMUM EXPENDITURE COMMITMENT

5.1

5.2

5.3.

Subject ta the provisiens hereof, CONTRACTOR shall commenes
Petreleum Operations promptly after adoption of the ipitial Work
Programme and Budget pursuant to Secticn 8.2, and the
issuance of all permits, clearances and licences secessary for tha

commencement of field operaticns. As soon as pessible following -

the Efective Dats, CONTRACTOR shall file such decuments as
skall ba regquirsd to effact registation as a foreign corporation
authorized ta do business in Myan=ar.

During the tarm of Appraisal Peried, CONTRACTOR sh}ll spend
a toral of not less than tan millisn United States Dellars
(US $ 10,000,000).

iIf CONTRACTOR fails to fulfill the minimum expendirure
commitmente described berein for Appraisal operations during
the Appraisal Period as may be extended, CONTEACTOR shall
fulfill its obligation by paying the 2mount of deficiency to MOGE
in cash at the end of the Appraisal Feried.

CONTRACTOR sball cr the Efscive Date provide, ip the forms
shown in Annexure "D a Parert Company Guarantee issued by

TOTAL in respest of the minimum expenditure commitment of
CONTRACTOR under Section 5.1.

CONFIDENTIAL

. DOE v. UNOCAL

SUBJECT TO PROTECTTVE GRDER
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SECTION 6-WORE PROGRAMMES AND EXPENDITURES

¥
£.1. Unless otherwise provided herein, CONTRACTOR shall conduct
Petrolenm Operations in accordanke with appr‘cved Work
Pregrammes and Budgets and shall commence Petroleumn
Operations hereunder not later than thres (3) months afier the

Efective Date, subject to Section E.2.

§.2., MOGE will provide CONTRACTOR as soon as practicable after
Efective Date with all data and inferzation available t2 MOGE
in relation to the Conirac: Area Withiz sixty (60) days after
receipt of such data and information CONTRACTOR shall
prepare and submit o MOGE for approval & Work Programme
setring forth the Petrolenm Operations which CONTRACTOR
proposes to copduet during the first Contract Year and a Budget
with respect therets. Such Work Progra==e will comprise the
Appraisal Programume for the Discoveries.

£.3. At least nipety (S0)days bafore the end of the first Contract Year
and every Conwmact Year thereafter, CONTRACTQR shall
prepare and submit to MOGE for approval a proposed Work
Programume and Budget for the next succeeding Contrac: Year,

5.4. Should MOGE wish to propose 2 revision as to gertain specific v
faatures of the said Work Programme 2nd Budget, it shall within -
thirty (30) days after receipt thereof so notify CONTRACTOR
specifying in resonable details its reasons thereof. Promptly
thereafter, the parties will mest and eandeavour to agree of the
revision proposed by MOGE- In any event, any portion of the
Work Programme as to which MOGE has nat prepesed 3 revision

<hall in so far as possible be carried out as prescribed therein.

§.5. It is recognized hy the parties that the detnils of o Work

Progranune  may require changes in the light of exnsting

Nom . UYP 00002479
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circumstances asd as sueh the CONTRACTOR with the approval
of MOGE may make such changes provided they do not change
the general objeggivn of the Work Programme.

§5. MOGE agreses that the approval of a proposed Work Programmge
and Budgst will not be unreasonably withbeld

8.7 The taptative Work Pregramme and Sudget estimated for the

initial term of the Appraisal Peri
CONTRACTOR as follows subjess

5.1:
Appraisal Period (nitial term)

Work Programme

. Existing data and seismic
interpretation and 2 wells

. Support of cperations
STOTAL

Contingant proeTamme

. 2 wells and additional seismic

. Support of chératicns and
study of commerciality

STOTAL

—

od shall be set forth by the .

+5 the provisions of Section

L 2
Tentative

US § Millien)

o o

o

12

TOTAL Appraisal Period

—
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CONTRACTOR will also perform seismie reprocessing and
reinterprezation on the Contract Area within the initial
tarm of the Appraisal period in order for CONTRACTOR to
determipe if additiopal sei;m.ic and/or e.rplo{z:ion well

may be justified i
CONTRACTOR will also drill one additional well to be
defined by CONTRACTOR on the 3 DA-1 bright spot

structurs, should the decision to develop the 3 DA-X
structure be taken. ‘ :

yyp 00002481
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7.1

1.3

7.4

7.5

.21

N7-TL APP

The CONTRACTOR skall notify MOGE not later than thirty (30)
days aftar any significant Other Discovery of Petroleum within
the Contract Area This nmotice shall summarize al¥available
details of such Other Discovery znd particulars of any testing
programme to be undertaken.

If the CONTRACTOR considers that a discovery merits 2ppraisal
,the CONTRACTOR shall submit to the MOGE as soon as is
practicable after eompletion of the exploration well in question a
detailed appraisal werk programme apd budget tg evaluats
whether the Other Discovery is a Commercial Discovery.

This Work Prograrmme shall describe the loeation, pature and
estimated siza of the Other Discovery. The Appraisal Werk
Programme shall also include a plan of zli drilling, testing and
evaluation to be conducted in the Contract Area

If MOGE requests any changes to the Appraisal Work
Programme and Budget, thea MOGE shall so notify the
CONTRACTOR In writing within fifteen (15) days of receipt
thereof and the CONTRACTOR and MOGE shall meat within
fiftesn (15) days after receipt by the CONTRACTOR of MOGE's
written notification as to these requested changes to endeavour to
agree on a revised Appraisal Work Programme and Budget The

'Work Programme and Budget approved and adepted shall be

CONTRACTOR's propesal 25 modified by agreed cthanges

adopted thirty (30) days after receipt by the CONTRACTOR of
MOGE's written notification of requested changss.

After adoption of the Appraisal Work Programme and Budget,
the CONTRACTOR shall diligently evaluate the Other Discovery

in nceordance with such programme without undue intecruptions.

CONFIDENTIAL
DOE v. UNOCAL
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Withia ninety (90) days after the evaluation is completed, but in
any evert prior to the expiration of the Appraisal Period (or any

¥ axtension thereof pursuapt to Section 3), the CONTRACTOR

shall notify and report to MOGE all relevant technical and
economic data relating thereta. v

7.7.1. The CONTRACTOR shall make a determination as to whether

the Discoveries are Commercial Discovery on the following

basis :

a) a study of cormmerdiality is to be performed taking into
consideration all pertinent operating® ard finaneial data
collectad during the performazce of the Appraisal Werk
Programme and otherwise, inclnding but not limited to
Naturai Gas azdlor Crude Oil recoverable reserves,
substainzble production levels znd othar relevant technical
.and sccnomic facters, according to generally accepted
intarnaticpal petrolenm industy practice, the applicable
Taws of Myanmar and the provisicns of this Contracs,

b} all the conditions listed under Section 2.1.2} of the MOU
are met. -

7.7.0. For the determination as to whether an Other Discovery of

1.8

Natural Gas is a Commercial Discovery, the provisions of Section
7.7.1.(a) above will apply, together with the provisions of Secticn
8 of the MOU.

The CONTRACTOR shall make a determination as to whether a
discovery of Crude Oil is 2 Commercial Discovery o the basis of
whether that Other Discovery can be produced comuemercially
after consideration of all pertinent cperating and financial data
collected during the performance of the “Appraisal Work
Programme and otherwise, including but not limited to Crude Oif
and/or Natuesl Gas recovernble reserves, sustainnble production

levels nmd ucher relevant techmwal and eeonumit  fetors,
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according to generally accepted interpational petroleum ind

f

practice, the applicable Laws of Myanmar and the provisions s

this Contract.
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SECTION 8 . DEVELOPMENT AND PRODUCTION

a1

2.2

.

If the CDN‘I‘RAC‘I‘Oﬁ reports that Diszoveries are Commereial
Discovery under Section 7.7.1. or that an Other stn:cva:jr is
Commercial Discovery under Sections ™2, er 1. 8. above, a
Development Plan shall be prepared by the CONTRACTOR and
submittad to the MOGE as soon as is practicable aftes
Commercial Discovery is notified.

The Development Plan shall be prepared on the basis of sound
engineering and economic principles in "accordancs  with
generally accepted international petrolecm industy practice,
shall be designed to emsure that the Pecclenm depesits do not
suffer an excessive rate of decline of production or an excessive
loss of reservoir pressure sind shall adopt the cptimum econoric
well spacing apprepriate for the development of those Pemrolan=
depasits,

The Development Plan shall contain :

a) datails and the extent of the proposed Development Area
relating to the Commercial Discovery, which area shall
correspond  to  the geographical extension of the
Commercial Discovery plus a reasonable margin, and shall
be designated as the  Development Area for the

Commercial Discovery concerned ;

“B) proposals relating to the spacing, drilling and completion
of wells, the production and storage installations, and
transportation and delivery facilities required f{or the

production, storage and transporzation of Petroieum ;

c) propusals relating to necessary indrastructure investments,

and employment of Myanour  sationals, ad use ot

UYP 00002485
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A

8.4,

8.5,

a.6.

8.7.

, in a revised plan which shall then be deemed approved and

CONFIDENTIAL
DOE v. UNDCAL

Myanmar materials, products and services in accordance
with Section 17 herein ; :

Pl .
d} a production forscast and an estirnate of the investment

and expenses involved, and PP

&) an estimate of the time required to complete eack phase of
the Deveippmeant Plan

MOGE may require the CONTRACTOR to provide within thirgy
(30) days of receipt of the Development Plan suek further
information as is readily available and as MOGE may'rezsonzbly
need to evaluate the Develcpment Plan for any Development
Area.

¥ MOGE does not request in writing any changes to the
Development Plan within ainety (50) days after receipt thereof,
the plar shall be deemed approved and adopted by the MOGE.

If MOGE requests any. changes to the Development Plan, then
the CONTRACTOR and MOGE shall meet within fifteen (15)
days of receipt by CONTRACTOR of MOGE's written nofification
as to these reguested changes to agree oo changes to the
Development Plan Revision to the Development Plan, agreed
within a further period of ninety (90) days shall be incorporated

adepted.

After the Development Plan has been adopted the
CONTRACTOR shall submit to MOGE for discussion ninety (30)
days before the end of each subseguent Financial Year a detailed
statemnent of the Development Work Procgramme and Budges for
such subsequent Financial Year ; for the first full Financial Year
and the portion of the vear preceding the first full Financial Year
a detailed statement of the Development Work Progranune nnd

&

o uye 00002486 ' o
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8.8

Budget therefor shall be submitted within minety (80 days after
the date of adaption of the Developmeat Plan under Section 8.5.
Each such annual detailed statement ot the Development Work
Programme and Budget therefor shall be consistent with the
Development Plan adopted under Sectfon 8.5 or as revised
pursuant to Section 8.6 and B.5.

The CONTRACTOR may at any time submit to MOGE :.evisions
0 any Development Plan ar Development Work Programme and

. Budget. These revisions shall be consistent with the provisions of

8.2,

8.10.

B.11.

Section B.2. and shall be subject to the approval procedurs set
forch in Section 8.5..and Section 2.6, -

The CONTRACTOR "shall commeance Development Work not
later then three {3) monthe after the date of adoption of the
Development Plan under Section 8.5. and Section 8.6.

Where MOGE and the CONTRACTOR  agree that 2 muzuzal
ecopomic benefit can be achieved by eonstructing and operating
common facilities (includizg, but not limited to, roads, pipelines
and other transportation, comeaunication ané storage. facilities),
the CONTRACTOR shall use its reasonable efforts to reach
agreement with other producers and MOGE on the construction
and operation of such commen focilities, invesiment Tecovery and
charges to be paid.

I, subsequent to the designation of a Development Area, the
extent of the area encompassing the Commercial Discovery or
another such area over of underlying it is reasopably expected to
be greater than the designation in the Development Plan under
Section B.3. the Development Area shall be enlarged accerdingly,
provided that the area covered shall be entirely within the
Contract Ares or, otherwise, not being then awarded to any
person ather than MOGE.

UYP 00002487
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SECTION 9 - COST RECOVERY AND PROFIT OIL OR GAS
ALLOCATION
'J’

8.1, CONTRACTOR shall provide all funds reqm.red to conduct

Petroleum Operatiops under this Contract and mzy recover its

costs and expenses oaly out ef Cast Petroleum in the manner and

¢ the sxtent permitted under Sectien 9.4. CONTRACTOR shall

have the right to use free of charge Petrolenm produced frum the

Contzact Area to the extent it considers necessary for Petroleum
. Operations under this Contract

6.9, Petroleurmn produced and saved and not used i FPetroleum
Operations (hereinafter referred to as "Available Petrcleum” or
~Available Natural Gas® ar mavailable Crude Qil" a2s may be
‘applicable) shall be measured at the Delivery Point and allocatad
as set forth in this Section.

9.3. CONTRACTOR may take such pertion of Available Fetroleum

" from the Contract Area as is necessary to discharge
CONTRACTOR's obligations to pay the royalty specified in
Section 10.

9.4, CONTRACTOR shall recover all costs and expenses in respect of
all Petroleum Operaticns hereunder to the extent of and nutala
maximem of fifty percant (50 %) per Quarter of all Availahle

. Petroleum from the Contract Area provided, however, that the
costs and expenses of Development and Production QOperations in
respect of amy Development and Production Area shall be
recoversd only from Available Petroleum produced from such
Develcpment and Production Area. Such Petroleum to which
CONTRACTOR is entitled for the purpose of recovering its costs
and expenses is hereinafter referred to as "Cost Petroleum”. Such
costs and expenses shall be recovered out of Cost Petroleum in

CONFIDENTIAL
DOE v. UNOCAL
SURJECT TO PROTECTIVE ORDER
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the later part of the Quarter in which such expenditures are
*ipcurred or in the Quarter in which Commencement of

o

¥ Commercial Production first occurs within the Coptract Area.

85, To the extent that in a Quarter cosis ervexpenses recoverable -
under Section 8.4. exceed the valne of all Cost Petroleum frem i
the Contract Aree for such Quarter, the excess shall be carried
forward for recovery in the next succeading Quarter and in ezach . |

Frpnsc sl

,.
s

|
| i succeeding Quarter thereafter until fully recovered, but in no g
‘ ' case after termination of this Coniract. - _3'
1
. [

£
’

86. The fe::ro]eu.m Valuztion provisions of Seetion 12 shall be used
for determining the value and gquantity of Cost Petoleum o i
which CONTRACTOR is entitled hereunder during a Quarter.

PP
) t L o
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8.7, With respact to the Developmezt apd Production Area, Available
Patroleum not taken for purposes of payment of royalty under
Section 10 nor taken as Cost Petroleum, as described in Sections T
9.4. and 9.5., in 2 Quartar shall be allocased betwesn MOGE and
CONTRACTOR according to the following incremantal scale,
based on average daily production over the Quarter. from the ]
relevant Development and Production Area; - ) -

| )

al Avpilgble Natural Gas Sharing

e

s

£
2y
=
.
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The incremental secale for the Avallable Natural Gas -
Sharing will depend on the average Export Markst Gas
Price (E) during the corresponding quarier.

(T

To determine the incremental scale to be used, the price (E,
expressed in US Dollars per million british thermal units -
($/MMBTUN, will be adjusted as ollows :

Eq=E x gl uyYe 00002“59
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. Where :

"
¢

I

is the arithmetic average of the figures for the

Consumer Price Index published by the 1¥nited States
Department of Labor, Bureau of Laber Statisties, for

the corresponding quarter.

In
last quartsr of 1991,

Eg  is the adjusted price.

is the value of I for the reference period which is the

-

al) If Eg is gi-ezter or equal to 2.8, the following

incTemental scale will be applied:

Available Natural Gas MOGE

- Skare
Up ts 300 millions cubie 60 %
feet per day (Mscfd)

Between 301 and 600 MMscfd 0%
Batween 501 and 900 MMscfd 80%

, Above 900 MMscsd 90 %

CONTRACTOR
Share

0%

NR -
2%

10%

CONFIDENTIAL
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a.2) If Ec is less or egnal to 2.6. the following incremental

s scale will be applied : . )
)
Available Natura! Gas MOGE CONTRACTOR T3
Share ¥ Share :
Up to 300 millions cubic 40 % . B0% )
fast per day (MMscfd) ) |
. Between 301 and 500 Msefd 5% 45 S

Between 601 and 900 Miscfd 1B % . 25 %
Above 200 MMscid 90 % 10 %

2.3) If Ec is comprised between 2.6. and 2.9., the following
- linear formulas will be applied:

....
0,
¥

i
L

Available Natural Gas ’ s

‘Up to 300 millices cubic feet per day (MMscfd) : - N
MOGE Share 140 % + 20 % (Egq - 2.6Y0.3 -
CONTRACTOR Share : 60 % - 20 % (E¢ - 2.6¥0.3

Betwean 301 and 500 Mvisefd :
MOGE Share 155 % + 15 % (Ec - 2.6Y0.3
CONTRACTOR Share:45 % - 15 % (Ec - 2.6)/0.3 _]

Batween 601 and 300 MMsefd :
MORE Share 175 % + 5% (Ec - 2.670.3 :
CONTRACTOR Share: 25 % -5 % (Ec- 2.6%0.3 .

ettt et

Above 900 MMscfd : =
MORE Share 180 % . -%
CONTRACTOR Share: 10 % (> '

UYPpP 00002491
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2.8,

9.8.

b
.-
[

<31
« b} sAvailable Crude Q] MOGE ~ CONTRACTOR
Up to 35,000 Barrels par day 60 % 40 %
Between 35,001 and 70,000 70 % 0%
Barrels per day
Between 70,001 20d 100,000 B0 % 20 %
, .

Barrels per day

Betweez 100,001 and 200,000 82,5 % l'g',é %
Barrels per day

In excess of 200,000 Barrels .85 % 5%
per day '

a) Natural Gas will be disposed of pursuant to the provisions of
Section 2.2. of tEe MOU.

b)

Subject to its chligations under Section 14, CONTRACTOR
shall recaive sach Quarter at the Delivery Point and may
separately dispose of Crude Qil to which it is: entitled
pursuant to Section 9.4, plus its share of the balance of
Petroleum as stipulated in Section 9.7. Title and risk of
loss shall pass to CONTRACTOR at such Delivery Point.
CONTRACTOR shall have the right to export freely all
Petroleum to which it is entitled,

CONTRACTOR shall cunduct a review of Preduction Programme
ptior to the Commencement of Commercial Production from any
Development and Production Area and shall establish production
at the maximum efTicient rate needed to achieve the maximum

ultimate economic recovery of Petroleum from that Development

and Production Aren .in accordance with generally accepted

standards of the internativnal petroleum industry.

CONFIDENTIAL
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9:10.° Prior to Commencement of Cecrzmereia]l Production from a

) “  Development and Produttion Area concerning Crude 0il, MOGE 3

and CONTRACTOR shall zgree on 2 procedure for liftings of E

their respactive 'estitlements of Crude Oil, such procedure to 5

contain reasonable provisions for underlift and overlift and for “%

- each Party to have the right to accumulata and lift economic i :35
3 sized cargoes. ] v::?‘:
- S.11l) The provisien regarding payment of Income Tax imposed upon [ §
i3 CONTRACTOR under the applicatle provicions of the Income f"z

Tax Laws of the Union of Myznmar shall b& applied as fallows : l

LR

z) CONTRACTOR shall be subject to the Myanmar Income
Tax Laws and shall comply with requirernents of the Law |
in particular with respect to filing of returns, assessment of i
« tax, and keeping and showing of books and records.

e B3

b) CONTRACTOR's annual taxable income for Myanmar
Income Tax purposes shall be an amount equal to the
CONTRACTOR's net income atiributable to the Profit Gas
or Profit Qil allocated t0 the CONTRACTOR ptfrsuant to
Section 9.7. For such purposes, inscfar as proceeds from the
domestic market supply pursuant to Section 14 are
involved, only actual proceeds received by CONTRACTOR N
shall be considered, and CONTRACTOR's contribution to l
mvelopmem Fund pursuant to Section
15.7 and bonuses pursuant to Section 1l not yet recovered i
shall be deductible from CONTRACTOR's income. ’

—

i
oA
e
i
3
=z

24

iy

3 The CONTRACTOR shall pay Myanmar Income Tax on

the annual net taxable income as defined in Section
07_:.,93 8.1L(b) abeve in accurdance with the provisions of the ;
tneone Tax Laws of the Union of Mynnmar and subgect to {:S‘

the entitlements under the provisions of the Unmon of
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.33.

Myanmar Foreign Investment Law (The State Law and
Order Restoration Council Law 5* 10/88).

MOGE shall assist the CONTRACTOR to obff%in proper
official  receipts  evidencing  the payment of
CONTRACTOR's Myanmar Incorme Tax. Such receipts
shall be issued by a duly constituted authority for the
eollection of Myanmar Inesme Taxes and shall state the
ammount and other particnlars customary for such receipts,
Provisicnal recaipts shall he issued within ninety (90) days
following the cormmmencament of the next ensuing Financial
Year and final receipt shall be issied not later #han ninety
(90} days after provisional receipts have beer issned.

As used herein, Myanmar Income Tax shall be inclusive of
all Taxes on Income payable to the Union of Myanmar.

yyp oco o245k
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10.1. CONTRACTOR shall pay to the Governméat a Royalty equal to
ten percent (10 %) of the value of Available Petroleum from the
Contract Area, determined in accordance with Section 19, and,
adjusted by deducting an amourt equal to the cost of ‘ :
transpertation from the Delivery Point to the usual point of :
export.

~n.<

LTI

iy

10.2. a)  Royalty for Crude Oil

.

R ey T U TG st

Royalty skall be paid in whole o in part, in cash or in kind
at the option of the Goverament. In ths absenge of such
option on the part of the Government Royalty aceruing
during a Quarter shall be paid in cash within thirty (30) '
= days after the end of that Quarter. CONTRACTOR shall be
given at least one hundred and eighty (180) days prior
notice of ar option by the Government to take Royalty in
kind and such opiion shall be effective for 2 minimum ]'
period of one year, Unless otherwise agreed by the
Government and CONTRACTOR, Petroleumi Royalty
taken in kind by the Government shall be deliverad at the }
]
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Delivery Peint and shal] be supplied in regular and sven

liftings so 2s not to disrupt CONTRACTOR's lifting
schedules. ‘ :

-
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b)  Royalty for Natural Gas ' :i
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Royalty shall be paid in accordance with Section 4.d) of the
MOU. : 2]

ol
W

A7

10.3. Royalty shall not be recoverable from Cost Petroleum, \‘ ;

o copA L i
2wy My vy 1l
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SECTION 11 . BOQNUSES
-11.1. Sienature Bonus

CONTRACTOR shall within ten (10) days after the Effective
Date pay to MOGE as a Signatvre Bonus the sum of TS Dollars
fifteen Million (USS 15,000,000). Such amount shall not. be
credited to CONTRACTOR's minimurm expenditure commitment

under Section 5.1. and shall not be recoverzble from Caost
" Petroleum under Section 9. el

11.2. Prodoction Bonys *

CONTRACTOR shall pay the following Production Bornuses ta
MOGE with respect to the Devalopment and Production Area :

11.2:1. 2T

(@) US Dollars Five Million (USS$ 5,000,000) upon
approval of thé Development Plan

()  US Dollars Two Millien (USS 2,000,000) within
thirty (30) days after the first date when total
average dally Natural Gas Production from ths
Development and Production Arex over any

. consecutive ninety (90) days perisd reached ons

hundred and fifty (150) million cubic feet per day
(MM scfd).

(¢} US Dollars Three Million {US$ 3,000,000) within
thirty (30) days after the first date when total
average daily Natural Gas Production from the
Development and Production Area over any

consecutive ninety (90) days period reached Three

Hundred (300} MM scfd.

CONFIDENTLAL
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US Dellars Four Million (USS 4,000,000) within
thirty (30) days after the first dats when tota]
average daily Natural G-as,?roductiop from the
Development and Production Ares over any
consecutive ninety {90) days period reached. Six
Hurndred (600) MM sefd.

US Dollars Five Million (US$ 5,000,000) withia
thirty (30} days aftar the first date when total
average daily Natural gas Preduction from the
Development and Preduction Area over any
consecutive ninety (80) aays period reached Nine
Eundred (300) MM scfd. '

US Dellars Ten Millien (US$ 10,000,000) within
thirty (30) days after the first date when total
average daily Naturzl gas Production fom the
Development and Prcduction Area over any
consscutive ninety (90) days period reached One
Thousand and Two Hundred (1 200) MM s:!_a.

Crude Qi)

US Dollars two Million (USS 2,000,000} within thirsy
{30) days after the first date when total average
daily Crude Oi! Production from the Development
and Production Area over any consecutive ninety
(20) days period reached twenty five Thousand
(25,000) Barrels per day.

US Dollars three Million (US$ 3,000,000} within
thirty {30) days after the [irst date when total
avernge daily Crude 0Oil Productinn frams  the

Development  and  Praduction Aren over  ane

37

UYP 00002497

SUAJECT TO FROTECTIVE OGRDER

T R s TO R BT Y PO A R



P
{1
L -
(c}
{d)
T
oL
(e)

e 37

consecutive ninety (90) days period reached Fifty
Thousand (50,000 Barrels per day.

US Dollars four Million (US$ 4,000,000) within
thirty (30) days after the first date when total
average daily Crude Oil Production from the
Development and Prodoction Area over any
consecutive ninety (90) days period reached one
bundred Thousand (100,000} Barrels per day.

US Dellars five Million {US$ 5,000,000) within
thirty (30) days aftar the first datd® when total
average daily Crude Gil Production from the
Development and Production Area ovar anmy
consecutive ninety (90) days period reached One

Hundred Fifty Thousand (150,000) Barrels per day.

US Dollars Ten Million (USS 10,000,000) within
thirty (30) days after the first dats when tota]
average daily Crude Qii Production frem the
Development and Producticn Area over any
consecutive nipety (S0) days period reathed Two
Hupdred Thousand (200,000) Barrels per day.

i 11.3. Preduction Bonuses paid in accordance with this Section 11.2.

| ‘

shail not be recoverable from Cost Petroleum

\X
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SECTION12-VALUATION OF PETROLETM

122 Terms used in this Section shall have the following meanings :

(2)

&)

)]

d)

uye 00002‘199

“Arms Leneth Sales” meant sales on the internatiozal
marke: in freely convertible cwrrencies between willing
and unrelated sellers and buyers, excluding sales between
Affiliates, sales between governmsnts or government
owned - entities, sales affected by other commercial
relationships’ between "seller and buyer, transacticas
iavolving barter, and more generally any transactions
motivated by considesaticzs other than the usual
commercial incentives.

"Reference Crude” means crude oills) produeed in’Asia
which is of comparable gravity and guality to the Crude
Qil wvalued hereunder. The appropriate’ crude oil
comprising Reference Crude shall be selected and agreed
by MOGE and CONTRACTOR pricr to commencement of
Commercial Production from acy Development and
Preduction Area. -

"Reference Crude Price” means the average FOB point-of
expor: spot price for Reference Crude during the relevant

time period, as quoted in Platt's Qilgram Price Report or

such cther publication as MOGE and CONTRACTOR may
agree, adjusted as necessary to exclude non-Arms Length
Sales and to reflect thirty (30) day payment terms and
differences in gravity and quality betwesn the Reference
Crude and the Crude Oi] being valued hereunder.

"Tronsportation Cost™ rmeang the transportation cost
determined by reference to the Averuge Freight Rate
Assessment {"AFRA™) last published by the London Tanker

Broker and Association, ur such other publizshul Crude Ol

39
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freight rate as MOGE and CONTRACTOR may agree,
applicable to voyages betwsen the points specified, using
“vassels of appropriate size.

12.2 For the purpose of Sectidn & and Section 102 US Doll¥r value per
Barrel of Crude Oi] shall be detarmined each Quarter. Such value
shall be the Fair Market Value determined in accordance with
Section 12.3 or Section 12.4 whichever is applicable.

12.3° If at least thirty percent (30 %) of all the Crude Oil sales by

CONTRACTOR during tha relsvant Quarter are Armns Length

Sales, Fair Market Valne for all Crude Oil shall e the price

actually received by CONTRACTOR in such sales, adjusted ta

reflact Fras of Board ("FOB") point of export delivery terms and
thirty (30) day payment terms.

» 12.4 If less than thirty percent (30 %) of all the Crude Oil sales by
CONTRACTOR during the relevant Quarter are Arms Length
Sales, the Fair Market Value shall be the volume-weighted

. averageof :

{a}  The price actually received by CONTRACTOR during the
relevant Quarter ip Arms Length Sales, if any, adjusted to
reflect FOB point of export delivery tarms and thirty (30}
day payment tarms ; and '

()  The Reference Crude Price applicable for Crude Qil sold by
CONTRACTOR during the relevant Quarter in non-Arms
Lenpgth Sales, adjusted to a Yangon peint of export basis by
adding the Transportation Cost of the Reference Crude
from its point of export to the market in which Myanmar
Crude Oil would normally be sold and substracting the
Transportation Cost {rom Yangon to the market in which
Myannia Crude Qil would normally be soid.

CONFIDENTIAL
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Within tweaty (20) days following the end of each Quarter,
CONTRACTOR shall determine Crude Qil value in accordance
with this Section and shall notify MOGE. Unless within twernty
(20) days after receipt of such npotice MOGE notifies
CONTRACTOR that it does mot agree with CONTRACTOR's
determination, and specifies in such notice the basis for such
disagreement, the CONTRACTOR's determination " shall
conclusively be deemed to have been accepted.

In the event MOGE shall have timely netified CONTRACTOR,
within, the abovedescribed twenty day pericd, that it disagrees
with CONTRACTOR's detarmination of Cade Oil value, MOGE
and CONTRACTOR shall meet to discuss the CONTRACTOR's
determirstion. Should MOGE and the CONTRACTOR fail to
reach agreement on the Crude Oil value within seventy-five (75)
days after the end of the Quarter in question, the parties may
subroit the value determination (and the selection of the crude oil
to comprise Referepce Crude if not previously agreed) to 2

mutuaily agreed expert. Failing agreement the matter shall be

2.7

12,3

sattled in accordance with the provisions of Section 22.

The allocation of Crude Oil for Secticn 8, Sectiort 10 =nnd
Section 14 shall be based on the value last determined or, in the
event of a disputs pursuant to Section 12.€, the average of the
value determined by CON’I’RACTOR and the value preposed hy
MOGE. When a pew value is determined, that value shali be
applied retroactively for the Quarter in which the sales used in
the determmination cccwrred, and appropriate adjustments shall
then be rade in the allccations of the parties to reflects the
retrospective application of the new Crude Qil value,

Natural Gas produced and sold during a Quarter shall be valued
at the weighted avernge "net back price” defined in Section J of
the MOU,

UYP 0CO02501
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I3.1 Arny Hssociatad Gas produced from the Contract Arsa, to the

13.2°

13.3

extent pot used in operations hereunder, may be ﬂared if the
processing or utilization thersof is not aconomical. Such flaring
shall be permitied to the axtent that gas is not required to
effectuate the economic recovery of Patroleum by se:onda.ry
recovery cperations, including repressuring and recyceling.

In the avent CONTRACTOR considers that the processing and
utilization of Associated Gas is not econcrnical, then MOGE may
choose $o take and utilize such Natural Gas, free of charge, that
would etherwise be flarsd, all costs of taking and handling to be
for the sole account arnd risk of MOGE.

However if upon completion of the Appraisal Programms,
CONTRACTOR considers that the Discoverias {or any Other
Discovery) are sigmificant but not them ecomomical for
develepment but may become so within severn (7) years, it may
recain the Contract Area and at any time within such seven N
years period re-evaluate the econemic viability of development
and declare 2 Commercial Discovery. Then, or at any tifs at the
request of MOGE, MOGE and CONTRACTOR shall jointly make
every effort to establish as scon as possible an econom:cally
viable gas project based on the Discoveries (or any Other

*Discovery) and shall negotiate apprepriate terms for such =

project. CONTRACTOR shall relinquish sueh Contract Area upscn
request of MOGE if a Development Plan has not been proposed
within the seven (7) years period of retantion.

Notwithstanding the foregoing, the retention of the Contract
Aren beyond the expiration data of the Appraisal Period shall not
preclude exploration far Crude Oil by MOGE in thne area. Should

CONFIDENTIAL
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however MOGE wish to drill wells which weould penetrate the
* reservoirs constituting the Discoveries (or any Other Discovery),

*  MOGE shall advise CONTRACTOR and CONTRACTOR shall
have the option to drill such wells at MOGE's cost and risk.

. !
e
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SECTION 14 - DOMESTIC CRUDE OIL REQUIREMENT

14.1 The CON"I'RACTOR shall after Commereial Production of Cruds

14.2

Qil commences, fulfill its cbligation toward the su.pp!yvnf the
" domasstic Crude Oil market in Myanmar by making a share of its
entitlernent availanls to MOGE CONTRACTOR's obligatory
share of the domestic rmarket chligation will be in the proportion
‘that CONTRACTOR's entitlement tg' Cruds Oil under
Sections 8.4 (for recovery of Operating Costs) and 9.7 (for
" division of remainder) bears to 2]l Crude Oil produced in the
Uriorc of Myanmar, The price MOGE shall pay CONTRACTOR
for such Crude Ol up to a quantity not to exceed twenry"per:ant
{20 %) of the Crude Oil allocatsd to CONTRACTOR under Section
5.7 hereof shall be the equivalent to 10 % (ten percent} of fair
Market Value. The currency of payment shall be US Dellars. Fer
any amount of Crude Oil in excess of that limit required to
satisfy CONTRACTOR's domestic rarkst obligation, the prics
shall be the Fair Market Value as determined in accordance with

Section 12 herecf, and the currency of payment shall be
US Dollars.

CONTRACTCR's cbligation under this Section 14 %hall not
exceed the extent tn which the Goverament of the Union of
Myanmar shall maks available US Dollars which may be

remitted abroad in payment of any such Crude il payable in US
Dollars.

L

>

L T S

CONFIDENTIAL
DOE v, UNOCAL

P

e !.'!_.=;
" II

UYP 00002504

44

SUBJECT TQ PROTECTIVE GRDER




el

SECTION 15- EMPLOYMENT AND TRAINING

-

153 In conducting Petroleum Operations hereunder, CONTRACTOR

15.2

18.3

154

shall select its employees and determins ;.he numlpe.r thereof,

CONTRACTOR shall endeavour t¢ employ qualified Myanmar /.

Citizens to the maximum extent possible. /

CONTRACTOR shall spend a minimum of US Dollars Fifty
Thousand ($ 50,000) per Year during the Appraisai Period of this

" Contract for one cr more of the following purposss :

"(a) the purchase for MOGE of advanced technical literature,

data and sciextific instTuments ;

(t)  to send qualified Myanmar nationais to selected aceredited
unjversitiss ; ‘

(@  tosend selected MOGE personnel to special courses oifered
by accredited instituticons of higher lsarming or other
recognized erganizations in the fields of petrolecm science,
engineering and management. :

Upon commencement of the Development and Production Period

for the first Develepment and Production Area, CONTRACTOR's

minimum expenditure commitment under this Section shall be
increased to US Dollars One Hundred Thousand (8 100,000} per

Year.

The expenditure of sums for the purposes specified above shall be
made pursuant to detailed annual training programmes to be
prepored by CONTRACTOR and submitted to MOGE for
approval. CONTRACTOR shall submit the [irst - proposed
Training Programme to MOGE within four (4) months after the
Effective Date.

UYP 00002505
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155 I training eXpenditures pursuant ts ap approved Training
Programme fail short of the minimum training expenditure
obligations for 2 Year or if MOGE apd CONTRACTOR do net
agree on a Training Programme for any Year, th deficiancy

" shall be carried forward and expended in sucteeding Years, It
training expenditures ip any Year sxceed the minimum training
expenditure oblipation for thgt Year the axcess shal)

be creditad
to the aining expenditure chligations for succeeding

Ye;rs.

15.6 * All expenditures made pursuant to this Section 15 relating ta

Training and Education, including any payments made to MOGE

Pursuant to Section 15.5, shall be fully recoverabls from Cost
Petroleum pursvant to Section 8.

15.7 The CONTRACTOR shall estah]
Fund in the gum of Point Five
Profit Oil and the expenditure of
eensultation with MOGE,

ish a Research & Devalopmeant
(0.5) percenzage of its share of
this Fund will be determined in

yYP 00002506
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SECTION 16 - TITLE OF ASSETS

'y

lg.l CONTRACTOR's physical assets which are acquired for purposes

18.2

16.3

of the Petroleum Operations shall bacoms the property of MOGE,
and shall be cost racoverable by CONTRACTOR pursuant to
Section 9, upon importation ints Myanmar or uporn acquisition in
Myanmar. Dé.:.a., information, reports and samples acquired or
prepared by CONTRACTOR fer the Petroleum Operations shall
become the property of MOGE, and shal! be cost recoverable by
CONTRACTOR pursuant to Section §, when acquired or
prepared .
L ]

The physical assats, referred to in Section 161 shall remain in
the custody of CONTRACTOR during the term of this Contract
and CONTRACTOR shall bave the unrestricted and exclusive
right to use such zssets in the Petroleum Operations free of
charge subject to the provisions of Section 17. CONTRACTOR
may retain and freely use, within or cutside Myanmar, copies of
all data, informoation and reports and representative pertions of
all samples, including but not limited to geclogic, core, cutting
and Petrolsum samples, -

The provisions of Section 16.1 shall not apply to assets rented or
leased by CONTRACTOR or its Affiliates ; nor to assets owned
by CONTRACTOR's Contractors, Subcontractors, Affiliates or
other parties.

UYP D0OO2507
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SECTION 17 - RIGHTS AND OBLIGATIONS OF MOGE AND
CONTRACTOR

. )
17.1 MOGE shall: "

(a) have and be rasponsible for the management of the
cperations contamplzted hersundsr, hewever MOGE shall
assist and consult with CONTRACTOR with a view to the

- fact that CONTRACTOR is responsible for the execution of
the Work Programme

B D except as provided in Section 17.2 (d) betow and in
' Section 8.11, assume and discharge all Myanmar's
taxes imposed upsn CONTRACTOR, its Contraciors
( and Subcontractors, including impert and export
duties, customs duties, sales tax and other duties
- levied on materials, equiprnent and suppliss brought
into Myanmar by CONTRACTOR, its Contractors

and Sub-contracters ;

i)  Assume and discharge all exactions applicable
under the Laws of the Union of Myanmar if respect
of ' property, capital net worth and cperations,
including any tax impesed upon sales, gross receipts
er transfers of property or any levy on or in

1 connection with operations performed hersunder by
CONTRACTOR, its Contractors or its Sub-
contractors ;

iif} MOGE shall not be obliged to pay taxes on tabacco,

- . - liquor, and import ond export duties, customs duties
and sales tax 2nd any other taxes charged om goods

and services or levied upen articles imported for

UYP 00002508
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personal use by the CONTRACTOR's, its
Contractors’ ard Sub-contractors’ employees
engaged in Petroleum Operations under this
Contract ;

5 .

=

assist apd expedite CONTRACTOR's execution of the

Work Progracme by providing at cost, facilities, supplies

z2nd personzel including, but not limitad to, supplying or
making available all necessary visas, work permits,
transportation, ‘security protection aad rights of way and
ezgements as may be réquested by CONTRACTOR and
made available from t;he resources wader MOGE's contrdl.
In the event such facilities, supplies, or personnel are not
readily available, then MOGE shall promptly secure the
use of such facilities, supplies and persoonel from
alternative sourcss. Expenses thus incurred by MOGE at

CONTRACTOR's raquest shall be reirabursed to MOGE by

CONTRACTOR and included in the Operating Costs. Such
reimbursemercts will be mads in US Dollars computed at
the rate of exchange prevailing at the time the expenss
was incurred as set by the Union of Myanmar: Foreign
Trade Bank or local currency as appropriate in actordance
with prevailing regulations ;

have title to all original and interpreted data resulting
from the Petroleum Operations including but not limited to
geological, geophysical, petrophysical, engineering, well
logs and completion status reports and any other data as
CONTRACTOR may compile during the term hereof for
which CONTRACTOR is entitled to retain copies |

to the extsnt that it does not interfere with
CONTRACTOR's performance  of  the Petraleum
Operntions use the equipment whigh hecvines its propercy

by vutue ol this Conuract solely for the Putrtleam
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Operatiors envisaged under this Contract and, if MOGE
'vn:isha. use such equipment for any altsrnative purpese, In
“both cases MOGE shall first cbtain approval from the
CONTRACTOR ; \ ¥
have the right to ask for immediats removal and
replacement of any of the CONTRACTCR's employeses at
the cost of the CONTRACTOR, if in the consideration of
MOGE the smployee is incompetant ip his work andior
unacceptable to MOGE by reason of his acts or behaviour ;

. . » .
appeoint its authorised representative with respect to this
Contrace.

17.2 CONTRACTOR shall:

- (&)

b

{e)

{d)

- advance all necsesary funde and purchase cr lease all
material, equipmoent and supplies to be purchased or leased
with Foreign Exchange pursuant to the Work
Programme ;
furnish all technical requirements, including *but not
limited to foreign personnel, required for the performance
of Work Programmes, payment whereof requires Forsign
Exchange

furnish such other funds for the performance of Work
Programmes that requires payment in Foreign Exchange,

including payment to any third parties who perform
services ; i

be responsible for all Income Tax and other levies if any,
for which expatriate personnel of CONTRACTOR is liable
under the Income Tax Laws of the Union of Myanmar for

the portion of tlyeir income in Myunmar

UYp 00002510
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be responsible for execution of Work Programmes which
shall be impiemented in a work-manlike manner and by
appropriate scieatific methods, a.nd.-'CON'I‘B.A.-CTOR sball
take the necessary prezautions for protection of navigation
and fishing and shall prevent epvironmental pollution It
is alsp undersiood that tha executien of the Work
Programme shall be exercised so as not to conflict with the
Laws of the Union of Myanmar ;

be antitled to export all leased or r;nted property brought
ints Myanmar and paid fer with Foreign Exchange ;

have the right to sell, assign, trapsfer, convey or otherwise
dispose of all or any part of its rights and interest under
this Contract to an Affiliate or other parties only with the
prior written conseat of MOGE. Such consent by MOGE en
this matter shall oot be unrezsonably withheld ;

have the right ef access to and from the Contract Area and
ts and from facilities wherever located at all times ;

-

submit to MOGE daily (where applicabla), weekly and
mounthly progress reports ;

submit to MOGE copies of all such interpreted geological,
geophysical, drilling well, production and any cther data
and reports as it may compile during the term hereof ;

prepare and carry cut plans and programmes for industrial
training and education of Myanmar nationals selected by
MOGE {rom its stafl for all job classifications with respect
to operations contempiated hereunder

UYypP 00002511
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(I} appeint autherised representative for Myanmar with

refpect 0. this Contract, whe shall have an Office in

] “¥angen ; such representative to represent CONTRACTOR
in the conduct of Petrolenm Qperations hereunder ;

(m) give preference to such goods and serviees which are
avzilable in Myanmar or rendered by Myanmar ratiozals
approved by MOGE, provided such goods and sarvices are
offered at comparable conditions with regard to quality,
price, availability at the time and in the guantities
required ; such payments shall be made in US Deollars, or
local currency as appropriate in  accordance  with
prevailing regulations ;

{(n)  procure such goods and servicss of a value higher than ons

(1) million United States Dollars for the sxecution of the
f *Work Prograrme through international tender and
| approved by MOGE unless otherwise agreed upon by both
parties :

(@  allow duly authorised representatives of MOGE to have
| access to the Area covered by this Contract amd to the
i operations conducted thereon. Such representatives may

examine data, books, registers and records of
! CONTRACTOR, and make a reasonable number of
. : surveys, drawings and tests for purpose of enforcing this
Contract. They shall, for such purpose, be entitled to make
reasonable use of machinery and instruments of the
CONTRACTOR. Such representatives shall be given
reasonable assistance by the agents and employees of the
CONTRACTOR so that none of their activitiss shall
endinger or hinder the safety or efficiency of the
operations.  The CONTRACTOR  shall  offer  such
reptesentazives all privileges aod Facilities seeorded to its

Uwir employees in the. Cantraer Aren and shall gprovide
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them, free of charge, the use of reasonable office spacs
while they are in the Contract Area and transpertation
facilities for them to and fom the Contract Area for the
purpose of facilitating the objectives of this Clause.

have the right to use and have access to, and MOGE shall
furnish all geologiz, geophysical, drilling, well, preduciion
and other ipformation held by MOGE eor any other
governmental agancy or entreprise, relating to the
Conrract Area including well jocation maps ;

bave the right to use and have access to, and MOGE shall
make avzilable so far as possible all geological,
geophysical, drilling, well, producticn and any other
information pow or in the future held by it or any other
governmentzl agency or ectreprise, relating to the areas

-adjacsnt to the Contract Area.

regarding safety of Personnel, Materials and protecticn of
snvirenment, related to CONTRACTOR's Petroleum
Operations, be wholly responsible to promote safety
precautions and safe working practices. =

price to the Operations commencement date, poroinate a
perscn to act as a Safety Officer of CONTRACTOR whao
shall be the Representative directly responsible for the safe
performance in accordance with the prescribed Safety
Policies.

UYpP 00002513

53

ok

SUBJECT TO PROTECTIVE ORDER

wden gy b -

e a{n‘}.r.‘ e

R
B
u
o
nE

R

pvii



'\l\. ~ ‘

.52,

SECTION 18 - MANAGEMENT COMMITTEE

*

"18.1 MOGEretains by this Contract all rights of Management but

recognises that CONTRACTOR is responsibls for the execution of
the Work Programmes, For the purpose of ﬁT:e propar
implementation of this Contract, the Parties shall establish a
Management Committes ("The Maragement Committas™) within
forty-five (45) days from the Effeciive Dats. The Mapagement
Commitiee shall kave overall supervision and Management of
Perrcleum Operaticns including Approved Work Programmes
and Budgets, The Dutiss and Responsibilities of the Management
Committes shall be as prescribed in Annexurs “E~, *

&y
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SECTION 13- STATE PARTICIPATION AND PAST COSTS

1871 MOGE shall bave the right to demand fom CONTRACTOR that

182

18.3

19.4

13.5

19.6

a percentage of up to fifieen pertent (15 Srundivided interest in
the total rights and cbligations under this Contract ba offared.

The right referred to in Section 18.1 shall lapsa unless exarcised
by MOGE not later than thres {3) months after CONTRACTOR's
notification by registared lertar to MOGE of Commercial
Discovery ; MOGE shall make its demznd known to
CONTRACTOR. by registered letter. .
CONTRACTOR shall make its offer by registared letter to MOGE

within one (1) montk after recaipt of MOGE's registered latzer
referred to in Section 19.2. CONTRACTOR's lstter skall be
2ccompanied by a copy of this Contract and a Draft Operating
Agresment embodying the marner in which CONTRACTOR and i
the MOGE shall cooperate. Ths main principles of the Draft -
Operating Agreement are contained in Annexure "F" -to this
Contract.

The offsr by CONTRACTOR to MOGE shall be effective for a
period of six (E) menths. If MOGET has not accepted this offer by !
registered letzar to CONTRACTOR within the said period, )
CONTRACTOR shall be released from the chbligation referred to

in this Section. ' uyp 00002515

In the event of acceptance by MOGE of CONTRAGCTCR's offer,
MOGE shall be deemed to have acquired the undivided interest
on the date of CONTRACTOR's notification to MOGE referred to
in Section 19.2,

For the acquisition of undivided interest in the total of the rights
and obligntions arising our of this Contrnet, MOCE  shull
reumburse CONTRACTON an mount eyunl w the pereencaue o

N
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the sum of Operating Costs which CONTRACTOR has incurrsd
for and on bshalf of jts activities in the Coptract Area up to the
date of CONTRACTOR's cotification to MOGE mentionnad in
Section 18.2, the same percentage of the Signature Bonug paid to
MOGE referred o in Section 11.1 of this Contract apd th same

percentage of the zmount referred to inm Section 11.2 of this
Contract. :

18.7 At the option of MOGE the said amount shall be reimbursed :
{(a)  either by transfer of the said amount by MOGE within
three (3) months afier the date of jts acceptdfhes of
CONTRACTCR's offer referred to in Seetipn 183, to
CONTRACTOR's account with the banking institution t

be designated by it, in the currency in which the relevant ...

costs have bean financed ; or

® by way of "Payment out of Production™ of fifty percant
(50 %) of MOGE's producticn entitlements under this
Contract vajued ir the manner as gescribed in Section 12 :
of this Contract, commencing as from the beginning of
Commercial Production. -

18.8 At the time of it acce;ﬁt.axlxce of CONTRACTOR's offer the MOGE
shall state

whether it wishes to reimburse in cash or wur af
prod__ucticn in the manner indicated in Section 19.7.

18.9 CONTRACTOR will reimburse to MOGE the CONTRACTOR's
participating interest share (after exercise by MOGE of its right
to participate) of US Dollars forty miltion (USS 40,000,000

representing the costs inciirred up to Effective Date by MOGE in
relation to the Contract Area.

This amount sha| Le reimbursed by way of "Payment vut of
Production® uf fifty percent (50 %) of CONTRACTOR's production
entitlements Under tlys Cuntraet valued in the manney deserilied

7
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, In Section 12 of this Contract, commencing from the beginning of
.l Commersial Producticn : -
This amount shall be added to Operatirig Costs and regovered in .
accordapee with Section 8.4.
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20.2

20.3

- 587-

20 - A

-

20.1 Neither party shall be liable for any faflure to perform this

Contract which is caused by or the results of war, political
disturbances, Riots or Civil Commotions, total or partial
brealcdown or stoppage of air planes, steamships or other means
of transportating, fires, thefts, floods, earthquakes, epidemirs or
any other cause beyond its contral.

‘If cperatiens are delayed, curtailed or prevested by suck causes,
then the time for carrying out the obligations thereby affected,
the term of tais Contract and all fights and “obiigations
bereunder, shall be extended for 2 period equal to the period thus

involved The period involved will be detsrmined by mutual
agreement.

The party whose ability to perform its obligation is sc affected
shall notify the other party theresf in writing, stating the cause
and both partiss shall do all reasonably within thair power to
Temmove such causes,
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21 - w
211 The Laws of Myanmar skall apply to this Contract
Failing provisicns of the local Laws principles of international
law shall apply.

21.2 No term or provisions of this Contract, ineluding the agreement ,
"of the Parties to submit to Arbifration hereunder, shall prevest L
or limit the Government of the Union of Myanmar from
‘exercising its inalienable rights.  °
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SECTION 22+ CONSULTATION AND ARBITRATION

22.2

+ 22.1 Periddically, MOGE and CONTRACTOR shall meet to discnss

the conduet of the Petroleum Operations envisaged under this
Contract and will make every sffort to settle éﬁ:ﬁ:ably any
problem arising therefrom.

If any disputs, question or difference should arise betwsen the
parties to this Contract, in regard to their rights and obligations
thersunder which cannot be settled amicably, suck disputs shall
be settled in Geneva, by Arbitration, through two Arbitrators,
one of whem shall be appointed by the CONTRAGTOR and the
other by MOGE. Should the Arbitrators fail to reach an
agreement then the dispute shall be rafarred to a third Arbitrator
who shall be 2a Umpirs nominatsd by the Arbifrators. If the
Arbitrators fail to agree on the appointment of an Umpire then
MOGE znd CONTRACTOR shall request the President of the
International Court "of Justics, The Hague, to designats the
Umpire. The majority decision of the Arbitrators or, failing
which, the decision of the Umpire shall be final and bindiag upon
both parties,

(Y
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SECTION 23 - BANKING L

281 CONTRACTOR shall supply all funds pecassary for Petroleum
Operations in Myanmar in fFeely convprtible currency frem -
abroad except to the extent that Myanmar currency is generated i

" in connection with the performance of the Petrolewm Operations.

23.2 CONTRACTOR shall bave the right to cpen and maintain !

foreign bank aceounts without restriction and to freely recsive

' abroad, remit abroad, retain abroad and wse without restriction

the entiraty of the foreign exchange proceeds which are received

' from export and local sales of its share of Petroleum from the

i Contract Area or which ars in any way generated iz connection
with the performance of the Petroleum QOperations.

23.3 CONTRACTOR shall be entitled to purchase Myanmar currency Sz
at authorized banks whenever required for the Peoleum
Operations, and to ccnvert into freely coovertible foreign
currency any excess Myanmar currency which is not then needed
for local requirements,

23.4 The rate of exchange for transactions referred o in Section 23.3
shall not be Jess favourable to CONTRACTOR than the effective
rate applicable for similar transactions undertaken by any
private or state enterprise on the date the transaction is initiated.

' ' Normal bank commissions and costs of transfers relating to {
currency copversions or remittances shall be borne by
CONTRACTOR. ) ) -

23.5 CONTRACTOR shall be entitled to pay its foreign<controlied
Contractors and Subcontractors and its expatriate employees in
foreign currency abrond, and such contractors, subcontractors and
expatriate employees shall be entitled to receive and retain such } :

-

foreign currency abrund,
’ yyp 00002521
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23.6 The provisions of Sections 23.2, 23.3, 234 and 23.5 shall alsp

23.7

apply_‘ to CONTRACTOR's expatriate
CONTRACTOR's forrign controlled contracts
and their sxpatriate employess,

employess  and
rs, subcontractors

) - ""
Unless  otherwiss expressly agreed, all payments by

CONTRACTOR to MOGE or the Government hereunder and aj
payments by MOGE or the Government to CONTRACTOR

Bereundsr shall ba made in US Dollars at a bagk jn Myanmar or

2broad 2s specified by the recipisnt,

Lii-’f‘.'
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T 24-

241 As to all operations performed by the CONTRACTOR under this
Contract, the CONTRACTOR shall segure and, maintain
insurances in accordance with Section 19 of the Union of
Myanmar Foreign Investment Law and Rule 15 of the proceduras
relating to the Upion of Myanmar Foreign Investment Law. The
CONTRACTOR- shall furnish MOGE with Certificates of
Insura.nce evidencing such coverage and containing a statement
’that such insurance shall not be materially changed or cancelled
without at least thirty (30) days prier wr:t::n notice,

24.2 The CONTRACTOR shall require that its subesntractors procure
similar insurances to those raquired to be procured by the
CONTRACTOR. and such additiomal insurances as

‘ CONTRACTOR shall deem appropriate, a11 to be svidenced by
Certificates of Insurance.

24.3 To eliminate contreversy, the expense and inconvenience therect,
as between MOGE and the CONTRACTOR, it is agreed that the
insurance policies shall be endorsed so that the underwnta:s.
insurers and insurance carriers of each with respect to this
Contract shall not have any right of recovery against either of the
parties hereto or their representatives in any form whatsoever |
and the rights of recovery with respect to this operation are
tutually wajved. All policies of insurance hersin provided and
obtained or required by either party shall be suitably endorsed to
effectuate this waiver of recovery.
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‘ SECTION 25 . TERMINATION

25.1 This"Contract may be terminated by the CONTRACTOR by
‘ giving not less than ninety (90) days written noti_%e to MOGE
provided, however, CONTRACTOR may not so terminats this
Contract during the Appraisal Peried prior to spending o
Petroleum Operations the minimum expenditures required
* hereunder unlsss CONTRACTOR Pays to MOGE the unexpended

| . portion of the minimum expenditure as specified iz Section 5.

25.2 The Contract shall be terminated in its entirety by MOGE if
irrefutable evidenea is brought that the CONTRACTOR is
involved willingly with political aciivities detrimental to the
Government of the Union of Myanmar. On such termination, the

unexpended portion of the minimum expenditure as specifiad in
RN Section 5, and all equipment purchased by the CONTRACTOR
i and brought ints Myanmar under Section 16.1 shall pass o
' MOGE.

~

25.3 Suvbjact to earlisr termination upon notice by CONTRACTOR
pursuant to Section 25.1, this Contract sha]l automatically
terminate in its entirety as follows : =

(a)  If there is no Commercial Discovery of Petroleum in the
Contract Area as per Sections 7.7. and 13.3. ;

l (B) At the apd of the Production FPeriods relating ts all
L‘ ’ _ Produetion Areas within the Contract Area.
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2§.1 Subject to the requirements of Section 17.2 CONTRACTOR shall

be responsible for keeping complete boolksiand accounts with the

acsistanes of MOGE reflecting 21l Operating Costs as well as

monies received from the sale of Crude 0il, consistent with

modern petroleum industry practices and proceedings as

f described in Anpexure “C® attached hereto! Should there be any
, inconsistency between the provisions of this Contract and the
MOU on the one hand, and the pmvis;iuns of Annexurs "C” on the
other, then the provisions of this Conn-ac:’and of the MOTJ shall -

prevail.
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26.2 MOGE and the Government of the Union of Myanmar shall have
the right to inspect and audit CONTRACTOR's books and
accounts relating to this Contract for any Financial Year covered
by this Contract. Any exception must ba made in writing within’
sixty (60} days following the completion of such aundit. Such audit
shall be performed within two (2) Financial Years after the
ctlosing of the related Firancia] Year.
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SECTION 27. GENERAL PROVISIONS

27.1 Notifes

v
()  Notices and other communications required or permitted to

be given under this Contract shall be deerned given when
delivered 2nd received in writing “either by hand or
throngh the mails, or by prepaid telex or cabla -

- L

transmissien, appropriataly addrassed a< follows -

to MOGE ;
i) By hand or mail ;
MYANMA OIL AND GAS ENTERFPRISE
74/80, Minye Kyawswa Road,
YANGON, MYANMAR
Attention : MANAGING DIRECTOR
i) Bycable: "YENAN™ YANGON

i) By telex : MYCORP 21307 BM *

iv) Byfax :95122964/22 965

to CONTRACTOR ;

i) By band or mail :
TOTAL MYANMAR EXPLORATION AND
PRODUCTION
Attenticn : Mr J M. BEUQUE
” 02526
Cedex 47 uyp 00

92065 PARIS LA DEFENSE . FRANCE
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i) By Cable adressed to Mr J M. BEUQUE
24 Cours Mickelet - LA DEFENSE 10

PUTEATUX - FRANCE
* ¥
{i) By Telex:615 700 TCFP

adressed to Mr J M BEUQUE

ivi ByFax :42913012

) MOGE and CONTRACTOR may change its address or .

addresses by giving notics of the change to each other.
-

Language of Text

This Coptract is made and entered into in the English Language.

Effectiveaness

This Contoact is legally binding on and from the Effective Date.

Covenant against undue influence

The CONTRACTOR warrants that no gift or reward has been
made, nor will be made, to any officials cr employees of the
Covernment of the Union of Myanmar.

Secrecy

ta) CONTRACTOR undertakes to maintain in strictest secrecy
and confidence zll data and infermation purchased or
acquired from MOGE as well as during the course of

operations in the Union of Myanmar. The CONTRACTOR
understands fully that this undertaking and obligationisa

UY 00002527
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WITNESSES : N V// o
1."CMDR. TEEIN TUN o
Director Gensral, Energy Planning Depanme;t v ",
2. U SCE MYINT
Deputy Director General, Energy Pla.nning‘Depar..ment ;
Signed, sealed and deliversd
- on behalf of ' * E
TOTAL MYANMAR EXFLORATION AND PRODUCTION VT
{f’ "‘ Thierry DESMAREST .
M Chairmazn of the Board . -
WITNESSES : .
1. .Tea.n-Ma.ne BEUQUE g
Chief Executive Oficer Far East |
' 2. Guy ROMEU ;
Manager General Affairs Far East ‘
|
|
g
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ANNEXURE A

»

This Annexufe "A” is attached to and made in integral part of the

Contract between MYANMA OIL AND ENTERFRISE and TOTAL
MYANMAR EXPLORATION AND PRODUCTION :

DESCRIPTION OF CONTRACT AREA

Coordinates of Offshore Blocks M5 and M8

.

Point n* Latitude Longitude ‘
(North) (East) *

A 15' 24' oo~ . 83'21°' 0O"

B 14' 40 o™ 83'21' oQ"

C 15" 24 0p” 84" 49' 0Q~

D 14" 40 pO” 54' 49° 00"

E 15 2?' oo 26" 15° 00"

F 14' 40" po" 96 15" 00~
Appreximate Area in Sguare Miles -
Block M5 5105 (Area ABCD)
Bleck M& 4988 {AreaCDEPF)

The Contract Area here described is shown on "Annexure B" of the

Contract
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This Annexure “B" is attached to and made an integral part of the -
Coftract between MYANMA OIL AND GAS ENTERPRISE and '

TOTAL MYANMAR EXPLORATION AND PRODJCTION dated : J- LY Ada

MAP OF CONTRACT AREA

uye 00002531
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ANNEXURE "C"

Tkis Am;exu.re "C" is attachad ts and made gn integral Jpart of the
Contract between MYANMA OIL AND ENTERPRISE and TOTAL
MYANMAR EXPLORATION AND FRODUCTION.

ACCOUNTING PROCEDURE

ARTICLE 1 . GENFRAT PROVISIONS .

This Aecounting Procedure applies to and shall be observed in the

establishement, keeping and contro] of 2ll accounts, books and recerds
of accounts undar tha Contract

The Contract and this Accounting Procedure are intended to bs
correiative and mutﬁally explanatary, Should howevar any discrepancy
arise, then the provisions of the Contract shall prevail,

The Parties agree that if any procedure established herein provis upfajr
or inequitable to any Party, the Parties sha]l meet and sndeavour to
agree on the changas qécessa.ry ta correct that unfairness or inequity.

For the purpose of the present Accouﬁting‘ Procedure, the ierm
"CONTRACTOR" shall also include CONTRACTOR's Aff

liates 2s may
ke necessary according to the context.

1.1 Definitions

. LLl1 The terms used in this Accounting Procedurs have the

Same meanings as set out for the same tarms in the
Contract and otherwise in dccordnnge  with  the
Provisivng of the Contraet.

&
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"Capita] Expenditurss” means expenditures incurred for

the purchase of tangible physical assets which by
generally accepted intarnatiomal g'._;:z:ounting_ principles
of the internaticpal petrolenm industry are classified as
capital and the cost of which is armeortizable. Such assers
include but are rot limitad to

+ drilling and well equipment including wellheads,
easing, pipe, flow {ines and pumps :

- gathering systems including pibe, field storage, and
cude oil separation and treatment plants and
equipment ;

- pipelines for the transportation of Petrolenm to the
point of export, sals or delivery

- storage tanks and loadings facilities at the point of
export, sale or delivery ; and

- 2oy other plant, equipment or fixtures in the Union
of Myarmar reasonably necessary to carry out
Petroleum Operzations.

* 7. ¢ SUBJECT TO FROTECTIVE ORDER

r

. 113  “Controllable Materizl" means Material which the s
CONTRACTOR subjects to racord control and inventary g
in accordance with good internaticnal petroleum
industry practice, -

1.14 "Material™ means any equipment, machinery,

~h~

materials, articles, supplies and consumables either
purchased. or leased, or rented, or transferred by
CONTRACTOR and used, in the Petrnleum Operations.

UYP 00002533
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Books and Records

Books apd records of aceount will be kept in acrordance with a
generally accepted and recopmized accounting system consistant
with modern petroleum industry Practices and procedurds and in
. English language 2nd US Dellars, supplernentad and supported
by such books, records or entries in othar currencies as may be

necessary for completeness and clarity and to implement ths
Contract in accordanes with its terms.

Currency Exchznge

Any costs incurrad cor proceeds received, in a currancy other than
US Dollars including the carreney of the Union of Myanmar
shall be converted ints 175 Dollars computed at the prevailing

rate of exchange on the day on which the costs or expenditures
were paid or the procseds were received.

Independent Auditar

The CONTRACTOR shall in consultation with MOGE, appoint
an independent auditor of internationa] standing, to ‘hudit
annually the accounts and records of Petroleum Operations and
report thereon, and the cost of such audit and report shall be

promptly delivered to the MOGE and shall be chargeabls under
thg Contrart.

ARTICLE 2 . PETROLEUM COSTS

21

Petroleum costs

The Parties shall maintain "Petroleum Costs Account”

in whizh
there shall

be reflected all Petroleym Costs incurred in

M-
L .
L . yyp 0000253%
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connection with the Petrolevm Operations earvied out under the
sprovisions of the Contract . =

Such Petroleum Costs shall be recoverabla b_y the CONTRACTOR
ir accordance with the provisions of tha Cottract and as further
set out below., Without limiting the generality of the foregoing,
the cost and expenditures co::sldered in 2.2 t5 2.12 hereafter are .
included in Petroleum Costs, . B

Petroleum Costs shall be recovarable in the following manner: P

(@) Petroleum Costs, inciuding all intatgible drilling costs,
with the exception of the Capital Expenditures, incurred in ;
respect of the Contract Area, shall be recoverable either in
the Financial Year in whith these Petrolenm Costs are
incurred or the Financial Yesr in which Commercial

Production oceurs, whichever is the jater H

(b)  Capital Expenditure ipcursed in respect of each
Development Area shall he racoverable at a rate of twenty-
five percent (25 %) per anrum based on amor‘t;::ztmn at
that rate starting either in the Financial Year ir which
such Capital Expenditure is incurred or the Financial Year
in which Commercial Production from that Development
Area commences, whichaver is the later.

-~

(e} Capital Expenditure, including but not limited to ’
expenditure for aireraft, camps, officss, warehouses, S
vehicles, workshops, power plants, tools, and equipment,
incurred outside of a2 Development Area, shall be
recoverable at a rate of twenty-five percent (25 %) per
annum, based on amortizaticn at that rate starting either
in the Financial Year in which such Capital Expenditure
is ineurred, or the Finaneizl Yuar in which Commercial

4
-
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22 Labour and related costs

2.2

2,22

«75.

production from any Development Area corzmences,

whichever is the later, and shall be racoverable from any
Dévelopment Area(s).

Contractor's [pcally recruited smblovees hasad in the

The actual cost of all Centractor's locally recruited
employees who are direstly engaged in the conduct of
Petroleum Operations in the Union of Myanfier. Such
costs skall incinde the costs of smployee benefits ard
Governmazt banefits for emrloyses and taxes and pthar
charges Jevied on the CONTRACTOR as an emgloyer,
transportation and relocation costs within the Uniorn of

- Myanmar ard costs of the employes and such employes's

family (limited to spouse and dependant children) as
statutory or customary for the CONTRACTOR.

Eﬁﬁimiﬂ Elﬂiﬂﬂﬂ ) P
The cost of the personnel of Contractor resident in and
working in the Union of Myanmar for the Petroleum
Operations. The cost of these personnel shall be as par
rates which represent the CONTRACTOR's actual cost
according to CONTRACTOR's usua) practice.

Such rates shall not include free furnished
accommeodatién in the Union of Myanmar, medical and
dental treatment of the employes and immediata family,
local  schooling expenses ang any other loca!l

employmant cost paid by the CONTRACTOR. Such
Costs shall be charyged sepirately to the Pt
Attount.

rolewm coses
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. As early as possible in each Financial Year, the
o CONTRACTOR shall advise the applicable rates :.:

referred to above for each subsequent Financial Year.
These rates may be subject to revision from time to time !
at the CONTRACTOR's initiative if actual costs change.

2.23 Personne! of the CONTRACTOR's  hased  ip N
ACTOR' trv werking for B 1
ati 1 - i !

Such personnel shall be chargfd at rates which .
represeat the CONTRACTOR's actual cost. These rates 1 .
include all costs incidental to the employment of such y
personnel, but do’ zot inzlude transportation and living

TN expenses they may incur for the perforrmzzce of such
(\_ . 4 - work In case the work is performed outside

CONTRACTOR's Eome Countxy, the hourly rate will be -L
charged from the date such personnel leave the town o
where they usually work in CONTRACTOR's Home

Country through their return therets, including days 4o
which are not worlting days in the country whire the B
work is performed, and excluding any heliday J
entitlement derived by the  employese from his !
employment in CONTRACTOR's Home Country. No -

. charge will be made for overtime. J

As early as possible in each Financial Year, the i
CONTRACTOR shall advise these hourly rates fer each
‘subsequent Year. They may be subject ta revision from

time to time at the CONTRACTOR's initiative.

UYP 00002537 "
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2.24  Other persennal
*" Personnel working cutside the Union of Myanmar for

the CONTRACTOR's home country whe arenot op a

tims sheet basis shall be desmed compensatad by the

administrative overhaads set forth in subpart 2,11
below,

2,25 vigi nt 2.2

Subparts 2.2.2 and 2.2.3 above have besn ag:r'eed upon
considering the present structure of the CONTRACTOR.
Sheuld the CONTRACTOR be changed, or should the
CONTRACTOR change their present structurs or
_ organizatien, these subparts shall be ravised
(\‘ accordingly.

S ' 226 wmﬁ

Training expenses for the CONTRACTOR's e-mployees
residest in the TUnion of Myanmar and’ the
CONTRACTOR's contribution to training ‘under
Section 15 of the Contract.

2.3 Material

2.3.1  The cost of Material shall be tharged to the Petrolsum’

Costs Account on the basis set forth below.

The CONTRACTOR doss not guarantee the Material,
The only guarantess ars the guarantees given by the

manufacturers or the vendors, as long as they are in
farce,

I\?
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Excapt as otherwise provided in
Subpart 2.3.1.2 below, Material shall be
charged at the actual Net Cost incurred by
the CONTRACTOR. Neg- cost shall include,
but skall not be limited to such jtemss as the
vender's iovoice price, packaging,
transportation, loading and  unloading
expenses, insurance costs, duties, fess and

applicable taxes less all discounts actually
recaived.

Material shall be charged at the price
specified hsvainbelow ; '

a) New Material (Condition "A™) shall be
valued at the current internatioral Net
Cost which shall not exceed *he price
prevailing in normal arm's length
tracsactions on the open rmarkeat ;

b)  Used Material (Conditions "B, "C” and
D" and junk Material) : -

i) Material which is in sound and
serviceable condition and s
suitable for reuse  without
reconditioning shall be classified
as Condition "B" and priced at
seventy-five percent (75 %) of the
current price of new Material
defined in a) above :

uyp 00002539
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i)
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-79.

Materia] which eanpot be
classified as Condition "3" but
which after reconditionning wil)
be further serviceable for s
original  function ;ha.ll be
tlassified as Copdition "C" and
priced at fifty percent 50 %) or
- the current price of gevw Materia]
as defined in a) above, The cost of
reconditioning shal] ba charged to
the reconditipned
provided that the %alye of
Conditioa "C" Material Flus the
cost of reconditionning da net
exceed the value of Condition =h
Materia] ;

Mataria] which has a value and

which cannct be classifisd as
Condition "B* or Cendition "g"
shall be classified~ a4
Conditon "D" and priced” at a
value commensurats with its use.

Materail which is usable angd
which cannot be classified as
Condition "B™ or Condition "C-
or  Condition *D"  shall be
classified as junk and shall be
coosidered as having no value,

At reasonable intervals, inventories shall he taken by
the CONTRACTOR of all controllable Mage

rinl. The

Material -

uyp 00002540

80



[P —.

CONFIDENTLLL
DOE v. INOCAL

- B0

CONTRACTOR shzll give sixty (§0) days' written notice
of intention to take such inventories to allow the MOGE
to choose whether to be represented when the inventary
is taken or oot to be represented. (in which case the
MOGE shall slect to accept the inventery taken by the
CONTRACTOR).

2.4 Transportation and employee relocation costs

24,1

2.4.2

24.3

Transpoertation of Material and other relatad costs,
including but ot limited to origin servicas, expediting,
cating, dock charpes, forwarday's ‘:ha.rgs, surface and
alr freight, and customs clearance and other destination
Services.

Transporiation of employees 25 required in the conduet
of Petrpleurn Operations, including employess of the
CONTRACTOR's whose salaries and wages are
chargeable under subparts 2.2.2 and 2.2.3 of this
Accounting Procediyre.

Relocation costs to the Contract Area vicinity of
employees permanently or temporarily assigned to
Petroleum Opérations. Relpcation costs from the
Contract Area vicinity, except when an empioyee is
reassigned to ancther location classified as a foreign
lccation by the CONTRACTOR. Such costs include
transporﬁatinn of employee's families and their personal
and household effects and all other relocation costs in
accordance  with  the usual  practice  of  the
CONTRACTOR.

UYP 00002541
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2.5. Services

251  The actyal costs of contract services, professiopal
¢ consultants, and other ssrvicas performed by third
parties, &
2.5.2

Costs of uss of facilities and equipment for the diract
benefit of the Petrolenm Operations, furnishad by the
" CONTRACTOR or third parties at ratse commensurate
with the com of ownership, or rental,
Cperation thereof, but speh rates shal]
cwrently  prevailing  in
tramsactions on the open m
equipmeant

2.6 Damages and loeses 1o material and facilities
:i All eosts or expenses nesees
! Material and facilitjas r

agrmal a.rm'i
arket for liks sarvicas and

ary for the repair or replacsment of
esulting from damages or lossas incurred

the loss cceurrapes Cr &S practicabla,

2.7 Insuranee a2d claims

271 Premiums Paid for insurance to cove

o Petrolaum Cperations
CONTRACTOR's practice, which
internationa} petroleum practies,

r the risits related
according . ts  the
is in compliancs with

and the cost of .
oot exceed thoga )

length

4
h
¢
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2.7.2 Actual expenditure incurred in the sattlemest of al]
losses, claims, damages, judgments, and cther expenses
{iocluding legal expenses as sot out below} for the
benefit of the Petroleur Operations.

&7

2.8 Legal expences

All costs or expenses of litigation or legal services otherwise
necessary or expedient including but nmot limited to legal
counsel’s fess, arbit=ation costs, court costs, cost of investigation
. Or procuring evidence and amouvnts paid in settlermant or
satisfaction of any such litigation or c!aims.‘ Th;e services may
be performed by the CONTRACTOR's legal stzff andfor an
outside firm as necessary, .

2.2 Charges and fees

All charges and fees which have been paid by the CONTRACTOR
with respect to the Contract.

2.10 Offices, camps and miscellanecus facilities

Cost of establishing, maintaining and operating any offices, sub-
oifices, camps, warehouses, housing and other facilitiss such as
recreational facilities for employees. If these facilities serve more
than one (1) contract area the costs thereof shall be allocated on
an equitable basis, '

2.11 General and administrative expense
2.11.1  The services fer all personne] of the CONTRACTOR as

per subpart 2.2.4 as well as the contribution of the
CONTRACTOR's to the Petrpleum Operations ol an

UYP 00002543
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2.12

2.13

iatangible nature shall be desmed compensated by an
annual pverhead charge based on a slidipg scals

v percentage,
. . .
2.11.2  The basis for applying this overhead charge shall he the
total Petroleum Costs incurred during each Firareia]
Year or fracting thereof
The slidirg seala percentage shall be the Bllowing :
For the first five millien US Dollars : 4%
For the next three million TS Dollars ; * 2¢q
For the next four million US Dollars : . 1%

Over twalva million US Dollars + 0%

Other expendituras

ARy rezsonabls expenditure not coversd or dealt with in the
foregoing provisions whith are incurrad by the CONTRACTOR
for the Decessary and proper performance of the Prtroleum
Operations and the carrying out of its obligations under the
Contract or'ralatad therets,

Credits under the contract

The net proceeds of the fellowing transactions will be credited 1o
the aceounts under the Contract «

() the net Proceeds of any jnsurance or ¢laim in connection
with the Petroleum Operations or any assets charged tg
the accounts under the Contract ;

() revenus received from outsiders for the use of property or
assets charged tg ¢)ye actounts under the Contrnet wlich

84
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have become surplus to Petroleum Operations and have
been leased to mitigate josses ; )

any adjustment received by the CONTRACTOR from the
suppliers/mmanufacturers or their agent'f in connectien with
defective equipment or matarial the cast of whick was
previously charged by the CONTRACTCR under the
Contract 3

{(d)  reptals, refunds or other credits received by the’

CONTRACTOR which apply to any charge which has been.
made to the acsounts under the Contraat ;

{¢)  proceeds from =zll sales of surplus Matsrjals charges to the

account under the Contract at the net amcunt actually
collectad.

2.14 No duplication of charges acd credits

© 31

3.2,

32,1

Notwithstanding any provisioz to the contrary in this Accounting
Procedure, it is the intenticn that there shall be no duplicaticn of
charges or eredits in the aceeunts under the Contract. -

EPOR

The reporting obligations provided for in this Part shall apply to
the CONTRACTOR and shall be in the manner indicated
bersunder,

The CONTRACTOR shall submit to MOGE within thirty (30)
days of the end of each Quarter :

a report of expenditure and receipts under the Conuract
unalyzed by budget item showing :
UYp 00002545
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A

actual expenditure and receipts for the Quartsr {n
question ;

B)  actual cumulative expenditurs to date 1-

] latest forecast of eusqulative expenditure at Year
end ; ’

d) variances batween budgst expenditure_and actual
expenditure, and explanations thersfor, .

3.22 2 eost recovery statement coptaining the fellowing

informaticn @

a) recoverable Petroleum Costs brought forward
- frem the previous Quarter, if any ;

b) recoverable Petroleum Costs incurred during the
Quarter ;

c) total recoverable Petroleum Coste for the:th:xnur
[a) plus b) above]

d}  quantity and value of Cost Oil tnken and
separately disposed of by the Contractor fur the
Quarter;

e) amount of Petroleum recovered for the Quarter :
and

D amount of recoverable Petroleum Costs ta be
carried forward into the next Quarter, il any.
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3.3

3.4

| ]

After the commencement of production the CONTRACTOR shall,

a)
b)
e}
d)

e}

within thirty (30) days after the end of each month, submit a n
production repert to the MOGE showing for sach Development
Area the quantity of Petroleum : o

beld in stocks at the beginning of the month 3
produced during the month :

lifted, and by whom ;

lost and consumed in Petroleum Operations ;
and

Leld in stocks at the end of the month,

A lifting Party shall submit, within thirty (30) days after the end B
of each menth, a report to the MOGE stating the quantities and o

sales value of sach Petrolatm sajes made in that tnonth. | S
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ANNEXURE D"

This Annexurs "D" g attached to and made ap integral p;rt of the
Contract betwsen MYANMA OILL

AND GAS ENTERPRISE ard
TOTAL MYANMAR EXPLORATION

AND FPRODUCTION datad :

FORM OF SECURITY

Data: . ..
MYANMA OIL AND GAS
ENTERPRISE
YANGON
TEE UNION OF MYANMAR

By this letter TOTAL Buarantees to make available to jts fully owned

subsidiary TOTAL MYANMAR EXPLORATION AND PRODUCTION

such capital finanes, assets, machinery, equipment, tools, technical
expertise or specialists

ee for 5o long as committed wnrk and
expenditure obligations remajn Wit

nerformed by said subsidiary.
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This Annexure "E" is attached to and madé an iotagral part of the
Contract bestween MYANMA O AND GAS ENTERPRISE and

. CONFID
,l_. ’ . DOE v, UNOCAT

-835.

TOTAL MYANMAR EXPLORATION AND PRODUCTION.

dated :

NA NT PR P

MOGE retains by this Coniract all rights of Managament but
recognises that CONTRACTOR is responsible for the execution of
the Work Programme To obtain the benefits of mutual
cooperation and to coordinate their efforts under the Conmtract,
MOGE and CONTRACTOR shall establish a "Managsment
Committee” (herein czlied the Committee) composed of Four (4)
repressentatives appointed by MOGE and Four {4) representatives
appointed by CONTRACTOR. .One of the MOGE's
representatives shall acz as Chairman of the Committee. -

The initial appointment of repressntatives to the Committee
shall be made by MOGE and by CONTRACTOR, by notice given
to the other within thirty (30} days after the Effective Date,
advising the names of their respective representatives and such
appointments may be changed thereafter from time to time by
similar notice from the changing party to the other.

All ducisions required to be taken by the Management Convmities
shall be taken by the unanimous vote of the representitives
presunt at the meeting, it being understond that no such deeisions

shall be valid anless al feast one repensentative ot MOGE qd

e eppresentabive ol e GONTRAUTTUE e geesent gt thae

UYP 00002549
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meeting. Dacisions taken by the Committas shall be recorded in
minutes signed co behalf of both MOGE and CONTRACTOR and
-skall be binding on the parties herets, ‘

The Committee shall mest whenever required by I@I:DGE or by
CONTRACTOR, subject to 15 days prior notice to its nembers
required which notics shall include the agenda for the mesting.

The Committes shall have the Tollowing furctions and
responsibilities under this Contract ;
2)  to provide the opponemity for and to ‘engourage the

exthange of informztion, views, idsas and suggastions

regarding plans, parformance and results obtained under
the Contraes,

b} .ts review apd approve Work Programmes and Budgets

preposed by CONTRACTOR, taking ints consideraticn any

Tevisions thereto propused by MOGE and further revisions
by betk parties,

&) to cocrdinate on al! technical, finanmeial ad.min.is&gtive and
policy matters of interest to both parties, -

) in casa of discovery of Petroleum to review and approve
proposal for the appraisal and development of such
diseovery,

e) to consider and act upon recommendations made to the
Committes by its sub-committees, )

0

to cooperate towards implementation of the Contract in
accordance with its tarms,

H l\-—‘-.\
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To facilitate the discharge of its functicns, the Committee shaj}
appoint sub-commitises composed of represestatives of hoth
MOGE and the CONTRACTOR such as but not limited to :

8) Techniral Sub-committes to raflew and :nnsult. upaon werk
programs and any variation therecof, to suparvise al] safety
procedures to be used in the conduct of Petrolenm

M " SUBIECT TO PROTECTIVE ORDER

'1
-"1

Operations, to advise the parties on the progress of the .

curtent Work Programme, pertaining to exploration,

development and produeting, and to perform any othar tagy

that the parties may aseribe by common agreement

B Procurement Sub-committas tc‘review and recommend tha
interpaticnal tender being applied for purchase of
equipmesnt and the selectionof sub<srtractors and supplies
of services {or Petroleum Operatiors hersunder,

c) Accounting Sub<ccmmittee to review the incormes and
expenditures related to Petroleum Cperations ia
accordance with this Contract and any questions arising
thereto.

d) Petroleum Valuation Sub-cornmittee to set the value, the

Internatienal Macket Price FOB Myanmar per barre| of -

Crude Oil for purposes of Cost Recovery and division of net

 sales proceeds. The valuation shall be based upcn enguiries -

made by MOGE and CONTRACTOR internationally for
the specific type of quality of Crude Qil such as API

gravity, sulphur eontent, viscosity, pour-point, etc ... The -
valuation of Natural Gas will be determined as per Section . -

12.8.

U{P 0000255%
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«81.
ANNEXURE "F"

This Annexurs "F" is ararhed to and made an intsgral part of the

Contract between MYANMA OLL AND GAS ENTERPRISE and
TOTAL MYANMAR EXPLORATION AND PRODUCTION.

dated

MEMORANDUNM ON PARTICTPATION *

The oparating agresment between CONTRACTOR and MOGE ref.

erred
ts in Section 12.3, shall embody, inter alia, the following main
priociples :

1. CONTRACTOR skall be the sols Operator of the venture under

properly definsd rights and obligatiops.

Authorized represeatatives of both parties shall meet periodically
for the purpose of conducting the venture's oparations. Decisions
shall be takep by majerity vote except In cates which chall
require the unanimous consent of the parties and which shall
include the decision to terminate the main Contract However if
either of the parties wishes to withdraw from the venture it shall

* transfer withous cost its undjvided interest to the other party.

Both parties shal} have the obligation to provide or cause to be
provided their respective propertions of such finance and in such
currencies as may be required from time to time by the Operator
for the cperations envisaged under the main agreement, The

effects of a party's failure to mes=t éalls for funds within the
prescribed time limits shall be provided,
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The Operator shall prepare the annual Work Programmme and .
Budgets which shall be submitted to the authorized
representative of both parties for dacision prior to their
submission to MOGE in actordance with the provisions of ths
main Contract. ’ i

Appropriate Sole Risk provisions,

Subject to adequats lifting talerances aach Party shall offtaks at

CONTRACTOR's point of export its production entitlermen:
‘However, if MOGE is cot in a pesition to marcke: such gquan:ity

wholly or partly it shail in respecs of the quantity which it cannat
market itself have the option under am adequate notification
procedure ; either to require CONTRACTOR to purchase that
quactity, or te lift that guantity at a later date under an
adegquats procedurs within a paried of time defined in such
related procedurs.

This paragraph € is applicable only for hydrocarbons in lquid
form.

UYP 00002553
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MEMORANDUM OF UNDERSTANDING
) _AND
PRonucnON_snmmG CONTRACT
FOR APPRAISAL, I.)EVELOPMENT

AND PRODUCTION OF PETROLEUM

INTHE MOATTAMA AREA
BETWEEN

MYANMA OIL AND GAS ENTERPRISE
AND

TOTAL MYANMAR EX.‘PLORATION AND FRODUCTION

I
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CONFIDENTIAL
DOE v. UNOCAL
. SUBJECT TO PROTECTIVE OMDER

MEMORANDUM OF UNDERSTANDING _ l
FOR THE MOATTAMA GAS PROJECT

» ' 3 ' -
This Memorandum of Understapding (hersinafipr "MOU™) records the
agreement reached this ‘{2 day of _"MTL 1892 by and

between : .

- TEE MYANMA OIL AND (GAS ENTERPRISE, an eoprerprise
organized and exisiing under the Laws of Union of Myanma
(hereinafier refsrred to as the "MOGE" which expression shall, -
unless repugnant to the context or the meaning thereof, be deemed to
include its successors and permitisd assipns), represented for the ;
purpese of this MOU by THE MANAGING DIRECTOR, MYANMA !
QIL AND GAS ENTERPRISE,

of the ane parr

- TOTAL MYANMAR EXPLORATION AND PRODUCTION, a .
company existing under the Laws of France (harsinafter referred to 1
as "TOTAL" which expression shall, unless repugnant to the context '
or the meaning thersof, be deemed to include its successers and _r

permitted assigns), represented for the purpose of this MQOU by its
Chairman of the Board,

of the other parz,

!::oth MOGE and TOTAL herzinafter sometimes referred to either
individually as "Party” or ccllectively as “Parties”,

e 00002%%°
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WHEREAS MOGE has made two gas discoveries (hercinafter the el
~Discoveries”) offshore Myanmar in the MOATTAMA area, ramely the
3DA-X and IDA-1 Structures on Blocks M5 and M§& ;

» X i
.. i

WEEREAS its the desire of MOGE that the Discoveries be appraised and
geveloped and TOTAL is willing o do same ; & :

WHEREAS it is the intent of the Paries that if commerciality is declared
the produced £as be exporied t6 Thailand ("Expan Market™), a parnt of such
produczd  gas being however allocated to Myanmar domestic market

(~Domestic Market™) ;

!
WEEREAS the discoversd gas is assumed to be dry but it is the intent of ii; .
the Parics that the Project includes the development and producton of Lhe i
liguid hydrocarbons that may be discoversd during the appraisal works ; 5
WESREAS MOGE and TOTAL now wish to record their agreement on the o
principles which shall apply to the MOATTAMA GAS PROJECT ;

WIHEREAS MOGE and TOTAL have executed on this same __ 3 5 day of

,Siiuf 1992 a2 Production Sharing Contract for the appraisal, :
develbpricht and production of Petrolewm in the Moamama ana B O

(hereinafter “the PSCT}; . ‘ '; ¥

" e P

WHEREAS the purpose of this MOU is to establish, together with the PSC.
the basis of the Project strucrure and conezpls and the main contractual and

fiseal terms agresd by the Pamies for the implementation of the
MOATTAMA GAS PROJECT as hereinafter described ; . ' : =

SECTION 1= DEFINITIONS

For the purpose of this. MOU and wherever used lerein any lenns defined
in the PSC and not otherwise defined herzin shall have the meanings set

-~
F)
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SECTION 2 - DESCRIPTION OQF THE STRUCTURE. OF TEE

forth in the PSC. The terms used below shall have the fellowing meanings 2l
in this MOU :

—i.

1.1, ""Contractor” means CONTRACTOR under the PSC. )
¥ . ‘ s T
1.2. “"Effective Date™ means the date following gxecution of the PSC and
of this MOU by the Parties, on which the last act necessary to Eive
the PSC apd this MOU t]:_:e full legal_ effect has been taken

1.3. ‘Project" means the MOATTAMA GAS PROJECT.

1.4. Proved Natural Gas Resarves” means the estimated guantities of
Natural Gas which geological and enginesting data demanstrate with
reasonable cerzainty to be recoverable i futurs years from the
reserveirs under existing economic and operating corditions, that is
Prices and costs as of the date the estimate is made. For the purpose
of this definition.there is 90 per cent chance that the actual quantity
will be more than the amount estimated as Proved Natural Gas
Reserves and 10 per cent chance that it will be less.

2.1, Phases of the Proiect LT
The whole Project is structured in 3 Phases : -
Phagel i
The appraisal work and the study of commerciality. :
Phage 2 .
The field develcpment and pipeline construction phase. ‘ —
Phase 3 TR
The production and gas transportation phase. o

yyp 00002557
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2.1,

Phases 2 and 3 are conditicna} upon the results of Phasa 1.

A tentative Project Schedule is atizched hareto as Anney 1 This

tentative Schedule is based on the

bypothesis that Commercial

Discovery can be determined within eighteen (18) months from
Effective Data. T

al

L

Phase 1 will start after Effective Date. The appraisal work ig
necessary to sstablish tha tommerciality of the Discavaries.

The appraisal corcarns the gas discovaries in the Contract
Area, as it is definad i the PSC, There are 2 structures
diseovered by MOGE, the 3DA.X structure and 3TyA.1 bright
spot structure. The largast one is the 3DA-X structure and a
successful appraisal of thie structure is considared at this stage
2% an essential stsp ip the process of establishing tha
cornrmerciality of tha Discoveriag ; therefore tha appraisal werk

described below and in tha F3C, concerns essentially the 3DA.
X structurs,

. As stated in section 5.2, of the PSC, the Contraciar shall

Provide MOGE with a detailed appraisal work

Programme
after full review

of all data apnd information availnhle in
relation to Contract Area. At this stage the n
appraisal work programme consists in the drilling of
and depending on the results of the 2 wells, 1 or 2
wells and additignal stismic may be required
evaluation of the Teserves,

inimum
2 wells,
ndditinnal
for the

The term of the Appraisa] Period is two (2) years. Eightaen (13)
months is the minimum time sstim

ated necessary tc complete
the appraisal work.

e
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The completion of the appraisal work programme will be
followed by a study of commerciality, whose aim is to allow a
declaration of commerciality and subsequently to start the
development of the appraised Discoveries.

Sutha decla.ration implies that all the following ennditions are
met at the time of the dezlaration: '

(i)

{ii)

{ii

The Proved Natural Gas Reserves (which might havs to
be certified by an internationa! independanc expert)
must allow to produce gas for 20 years at least, at a

plateau for & minimum of 15 years followed by a decline,

of 5 years or more. The production plateau has to be at
least of 320 Million of stapd#rd cubic faet per day
("MMscid") ; this corresponds to 2z amount ef reserves of
2.9 Trillicn Cubic Fest ("T'CF") at least. During the
plateay peried, 2 minimum of 250 MMscfd will be
exported to Thailand ("The Export Market Gas"), and a
maximum of 70 MMscfd will be allocated to Myarrpar
domestic markat ("The Dornestic Market Gas”). During
the decline, the above mentioned Export Market Gas
quantities and Domestic Market Gas quantities will be
reduced prorata. If the Proved Natura] Gas Reserves are
higher than 2.2 TCF, the above mentioned Export
Market Gas quantities and Domestic Market Gas
guantities will be increased prorata.

Petrolevm Authority of Thailand ("PTT") commits to buy
export gas quantities as defined above, under a long
term firm contract of 20 years at least, including a take
or pay clause,

Agreement has been renched with MOGE on the long

term supply of Domestic Market Gn: gquantities as .

defined sbove,

uyp 00002537
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2.1.

2.1.

2.2

B

2)

(iv} The revenues derived from the gas sales will allew each
segment of the Project, as defined below, to have an
acerptable ratz of return on the investment normally
detarmined as 15 % in real terms. - '

(v The various main Agreements, which are 1#ted in
section B below, will have been executed and be in full
force and affect )

MOGE and the Contractor shall jointly make every effort s0

that tha above conditions can be mmet as soon as practicable
after the completion of the Appraisal Program ; bowever, if’
theie conditions are not met before the end of the Appraisal
Pariod, then the Contractar may retain the Contract Area 28
stated in Section 3.4. of the PSC.

The fisld development and pipeline construction Phase will
coly start when the Discoveries are declared Commercial

Discovery.

. The production and gas transportation Phase will start when

the development and eopstruction are completed.
Sal | Delivery Boj

Sales and Delivery Points are defined as foilows:

*. Export Ges Sales Foint

The Export Market Gas to Thailapd will be delivered and

sold to PTT at Thailand border pear the Three Pagodas Pass.:

It will be transported there through an Ot‘fsl'im'eIDnshore_
Export Pipeline. -

yypr 00002560
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2.3,

2.3

- Domestic Gas Sales Point
The Domestic Markst Gas will be delivered and sald to
MOGE at the iniet of the Domestic Pipe. The Domestic Gas

Sales Point, to be decided latsr, ean be either on ths

production platform, (in this tase the Domestic Gas Sales
Point is identical to its Delivery Point defined below), or at 2
junction point of the Export Pipe #ith the Domastic Pipe. In
this last case the Domestic Market Gas will usa a portion of
the Export Pipe. '

- Delivery Point to the Gas Transportation Company
("Delivery Paint"): .
The produced gas offshore is deliversd after appropriate
processing to the Ges Transportakion Company, as defined
below, The Delivery Point is tharefore at the inlat of the
Export Pipe, ex Fieid,

negments of the Profecy
There are 2 segments in the Projest :

a) The Petrpleum Producticn segment.
b) ° The gas transpertation segmeant.

There will he 2 separate entities (Joint Venture and Company), cne
for each segment of the Project ;

a} The Petroleum Production Joint Vanturs :

The Contractor will perform the appraisal of the Contract Area
. 25 defined in the PSC, and if the Discoveries are proved to be
Conumercial Diszovery, it will develop the fleld and produce it.
The produced gas will be transported by the Gas

E

Transpertation Company and sold by MOGE and Contracter tv

the Export Market and Domestic Market.

UYP 00002561
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23 b The Gas Transportation Cempany :

This Company will transpert the produced gas from the
Delivery Point to Export and Domestic Gas Sales’ Points as
defined abeve. ", ’

ar
After the Discoveriss are proved Commercial Discovery, the
Company will construct the Export Pipe to the Thailand
border, and transport the gas produced in the Contract Ares
and eventually from other surrounding contract areas.

The Gas Transportation Company term shall axtand as long 2s
there is gas to be transperted to Thailand through the Export
Pipe.

Each segment of the Project will be subject to specific
contractual terms.

N3-REVENUES DISTRIBUTION BETWEEN PETRQLETN
ER A AS TRAN

The Export Market Gas Price (E) at the Thailand border will be the
reference. This price will be splitted inta;

- A Transportation Tariff (T) for the Export Gas from the Delivery
Point to the Thailand border (Export Gas Sales Point),

. A "Net Back* price (NB) for the gas ex-Field defined as follows :
NE=E-T.

The value of the Domestic Market Gas will be equal to the gas price ex-
Field (NB) plus a transportation tariff calculated as a function of the pertion
of the Export Pipe used by the Domestic Market Gas, if any. So this tarill
will be only a [raction (N ol the Export Market Gas one, and the Domestic

CONFIDENTIAL
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Market Gas value D)is:D = NB + () x (T). If the Domestic Gas Sales &

Point is identical to the Delivery Point, f will be equal to zers.

Atcording to this scheme :

SECTION 4 . CONTRACTUAL AND TISCAL 'TE?;MS FOR %

The valuation of Natural Gas for the Gas Production Joint Venturs
will be equal to the gas "Net Back” price ex-Field (NB) defined above.

The Gross Revenues of the Gas Transportation Company will be
equal to the sum of Export Market Gas transportation revenues ie. .
Expors Gas guantity multiplied by transportation tariff (T), pius the
Domestic Market Gas transportation revenues i.e. Domestic Market '
Gas quantity muitiplied by transporiation®ariff m, m_ultiplied by the
fraction (f) applied for Domestic Market Gas, plus the revenues of the
transportation of &ny gas produced in cther surrcunding centract s
areas, and transported to Thailand through the Expert Pipe, er 2

periionof it

The Transpertation Tariff (T), whxch will be at any time a fraction nf =
the Export Gas Price, will be determined so that both segments of the
Project will have 2 similar rate of return in real terms. T

PETROLEUM PRODUCTION AND GAS TRANSPORTATION i

a}

Patroleurn Producticn Joint Venture o
The contractual and fiscal terms applicable to this Joint Venture are ' =
delined in the PSC entered into between MOGE and TOTAL for the
Apprzisa], Development and Production of Petroleum in Moattama

Contract Area.

The valuation of the Naturul Gas for the PSC fiscal accounts will be ~
the “Net Back”™ {INB) deflined in Section 3 above.

uYP 00002563
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b)

c)

The costs incurred up to Effective Date by MOGE in relation to the
Contract Area shall be reimbursed to MOGE in the manner defined

in Section 19.9. of the PSC.

According tg, the PSC, the Cootractor is subject to the provisions of
the Union of Myanmar Foreign Investment Law, The taxzhle income
is as defined in the PSC.

37

Gas Transportation Company :

A Company subject to the entitlements under the pfovisinns of the
Urnion of Myanmar Foreign Investment Law and of the Union of
Myaznmar Income Tax Laws will be established.

Fiscal terms applicable to the Petroleum Production Joift Vexnture
and to the Gas Transportatien Company.

The P;t:o!eum Production Joint Veature and the Gas Transportation
Company will ba granted the following fiscal tarms:

- Tax Holiday : 3 years starting from the Firnancial Year in
which Commercial Preduction comrmencss. '

. Income Tax rate: 30 % inclusive of all taxes on income payable
to the Unien of Myanmar, No other tax will be imposed on the
Foreign Participants in the Project except income tax imposed
on expatriate personnel of Contractor for the portion of their
income in Myanmar.

Depreciation rate for eapital assets ; 25 % per year,

If any material change cccurs after Signature Date to the economic
benefits of the Petroleum Production Joint Venture and of the Gas
Transportation Company due to the promulgation of new laws or
regulations. adjustments will be made to maintain the economic

uye ©
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regulations, adjustments will be made to maintain the econemic
benefits at the sarne levels as if such Jaws or regulations had ot been
promulgated.

Domestic Market Gas .

The Domestic Market Gas quantitiss (Qd} delivered each year tn
Myanmar, accerding to a long term cuntract will be a part of
Myanmar and MOGE revezuee for the correspending year, which will
be taken "in kind". The Myanmar and MOGE total revenues (R) in a
year are :

From the Petroleum Production joint venturs :
The Rovalty, the Cost Petroleum and Profit Share of MO G“
the various Benuses, and the Incoms TS,

- From the Gas Trazspertation Company :
The Incorme Tax 2nd MOGE profit share.

The value of the Domestic Market Ges (D) is determinsd above in
Section 3 ; this value (D} multiplied by the Domestic Market Gas
quantity (Qd) is the par: of Myarmar and MOGE ravenues whirh are
taken "in kind", The remaining revenues : (®) - (Qd) x (D) will be
takén “in cash” i.e. paid to Mvanmar and MOGE by the Foreign
Partieipants in the Project.

SECTIONGS. OPERATORSHIP AND PARTNERSHIP

a)

Operatorship

TOTAL will be the Operator for the whels Froject during its 3 Phases
under the PSC and for the Gas Transportation Comgany.

105
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3 MOGE participation

MOGE may acquire up to fiftaen percent (15 %) participation share in
both segments of.the Project. This right shall be exercisad in
accordance with:dection 19 of the PSC, .

The rights and obligations of MOGE in the Gas Transporfétion
Company to be established shall be in propertien to its participation
share, ' ’

g Foreign participation :

The follewing principles will 2pply :
. : .
. Each Foreign Participant will have the same participation
share in the 2 segments of the Projact.

. MOGE and TOTAL agres that Petroleum Autherity of
Thalland Exploration znd Production (PTT(EP)) will have a
right to participate in both segments of the Project with a
participation share of up to 30 % of the aggregate Foreign
Participants shars,

. TOTAL intention is to keep 2 participation share of 30 % at
least of the aggregate Foreign Participants share.

The remaining of the Foreign Participants share can be offered
to a third party or parties, with the approval of MOGE, which
shall not be unreasonably withheld.

Operations under both the PSC and the Gas Transpertation .
Company will be conducted under Joint Operating Agreements

ta be established on the basis of international standard
practices.

CONFIDENTIAL
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1
TION 6 - {ARY OF THE MAIN AGREEMENTS BET N]l

As explained above, the contractwal relationship among the varicus .
participants will be materialized in the following dgreements :*

“
- The Petroleum operations and Pipeline comstruction =and
exploitation :
PSC _ Production Sharing Contract between the Gas Production Joint
Venture participants and MOGE.
POA Production Operating Agreement between the Gas Productica

Joint Venture participants.

GPPOA Gas Pipeline Participation and Operating Agreement betweern .
the Gas Transpertation participants and MOGE and Myanmaer ,

Government B
- The Gas sales and transpertation :
EGSA - Export Gas Salss Agreement batween the Gas Production Joint .
Venture participants and PTT (Petrolsum Autherity  of
Thalland Production) 1
1
EGTA Export Gas Traznsportation Agreemeat between the GCas

Production Jeoint Venturs participants and the G:.sl
Transportation Company.

DGSA Domestic Gas Supply Agreement between the Gas Producticn |
Joint Venture participants and MOGE.

DBGTA Domestic Gas Transpertation Agreement between the Gas-
Production Jeint Venture participants and the Gas
Transportation Compuny,

UYP 00002567 o
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(CTION 7 OTHER CONSIDERATION ABOUT DOMESTIC GAS

Tarly Production Scheme (EPS)

TOTAL, as operat.nr"'i:'er the Project, is ready to study at'the time of the
coramerciality study, the technical and economical feasability of an
EPS to be implementzd in conjopetion with the export scheme in order
so accelerate the delivery of Domestic Gas at the inlet of the Domestie
Markst Gas Pipeline. )

Domestic Gas Pipeline,

During the Commerciality Study, MOGE and the Contractor will
study in detail gas reserves availability and gas demand foracasts for
the detmestic market in Myanmar.

If the ;tudy copcludas that a deficit exists, domestic gas may be
dslivered from the Contract-Area through the Domestic Gas Pipeline.

TOTAL considers that the Domestic Gas Pipeline falls within the
categery of investrments which should be financed through leans frem
intarnational finapcial izstitutions whose {unction is to support and
permit the realization of projects which are vital for the economy of &
country.

At the time of the commerciality study, TOTAL, as Operater, s
willing to assist MOGE, at MOGE's request, in artanging such a
fmancing."

Should such a financing proved net to be available or feasible, MOGE
and the Contractor will consider the possibility of including the
Domestic Gas Pipeline in the Project. Provided that this additional

CONmENmL
DOE v. UNOCAL
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investmment will not prevent the declaration of commerciality and l
consequently the field deveicpment decision, it will be included in the
. Gas Transportation company. '
In this case, the definition of the Domestic Gas sales point wiil have
to be amended and the Domastic Gas transpertation tarif adjusted
accordingly.

SECTIQN 8 - NATURAL GAS DISCOVERIES QTEER THAN THE
DISCOVER ' '

If any Other Discovery of Natural CGas (other tkap the Discoveries) is made
within the Contract Area 2s a result of 2dditiona] exploration works made s
by Contractor as provided for in Saction 6.8. of the PSC, it is hereby agreed .
that for the purpose of the determination of whether such Other Discovery -
is Commercial Discovery under Saction 7.7.2, of the PSC : '

") the inte-_gration within the Projsct of the reserves related to such .
Other Discovery will be studied as a first prierity with the objective '
to optimize the usa of the facilities already in place or to be put in
place, in particular the Export Gas Pipeline ; B

. i Eh

b) the conditicns listed under Section 2.1.2) above will apply. Eowever
the minimum production plateau definsd as per Section 2.1.2) (i) of

this MOU and the minimum duration of 20 ysars applicable to the

long term firm gas sales contracts as per Section 2.1.2) (i) and (iii) of 7
this MOU, will not be required. 1 “.'f_'

Ng8-TER

This MOU will come into force on Effective Date. It will terminate at the ¢
termination of the PSC as stipulated in Section 25 of the PSC. s

yyp 00002563
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IN WITNESS WHER_.‘E‘.OF, this MOU ha.;\ been executed at Yangon, the
Union of Myanrmar as of the day and year first abovementioned.

Signed, sealed and delivered
on behalf of
THE MYANMA OIL AND GAS ENTERPRISE

U PE KY1 :
Mazaging Director (\J\.)\')/

WIINESSES: - ?“¢*’/

: e
1. CMDR. TEEIN TUN Nt =

Director General, Energy Planning Department

2.USOEMYINT —
Deputy Director General, Energy Planning Department

Signed, sealed and delivered
on behalf of

_TOTA.L MYANMAR EXPLORATION AND PRODUCTION

Thierry DESMAREST
Chairman of the Board \

—

CONFIDENT1AL
DOE v. UNOCAL
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WITNESSES :

A

UQUE

CHief Executive Officer Far East

1. Jeap-Maris B

-

Manager General Affairs Far East

2. Guy ROMEU

11

1



ACTIVITY DESCRIPTION

19912

1994

1995

1998

1997

1998

1399

1000

'PRAISAL

VELOPMENT
Nask engineeiing
Long Lead hams Delivery

AN TFONM!

onhiact awanrd

Detail design J Procyrement

fabrication, Transp, & Ipsial, (WI,23.4)

[e.0.0
tantr.

xi2il design ! Procutemant
atuication, Transpait & inslallollon

A PLATFONM

award

MG CUANTER PI ATFORM

anlract avard

telait design § Procuramenl
brication, Transpord & Instafatlon

WPRESSION P ATFONU

1asic angineeting

ong Lead llems

Coninact awsd

terail design t Procuiamenl

. atwication, Teanspoit & lastaliallon

LING
FLME

Jask enginesting & Survey
‘ipa Jabrication & Procuiemon]
%ipo ' “ag Com,(lied-T-Yangon-Khaa Lan)

developn

]-..-___.'j.----.il

1

el decls!

L

export to

4 P4

domestic

Thalland

delivery

compresklon
on saipice
“

Y

u
Yp 000025,

CONFIDENTIAL

DOE v, UNOCAL

SUBJECT TO FROTECTIYE ORDER

112




B

-

. Banner in wvhich taxes are To be assessed

, 2R0uURTs as if 'such lavs,

.

[53 2ot $E > 0dl BBy

MYANMA O, AND GaS ENTERPRISE

CABLE: YENAN "

CONFIDENTIAL
DOE v. UNOCAL

SUMNECT TO PROTECTIVE ORDER

' P.0. 80X Me, g
TELEX: hrCoAm BN 21T y e

TELEIAYD 22874 (5] Lires ' A
a32ct 3] crer
N .

Leczer No. 3/23/92 (1620)

pafe:  sth July,issa,

SIDE LITTER

This Side-Letzer is attached to and zzde and intecral par:t of the
Mezcrandu=m of Understanding ("MOU®) and the Preoduction Sharing
Centract ("PsScn) concerning the MOATTAMA ARER both dated the Sth
July, 1992 and hereinafte= together referred %0 as the "ConTracts

beTueen Myanma ©il and Gas Enterprise ("Hoa};.') and TOTAL MYANMAR
EXFLORATION AND FRODUCTION {"TOTAL").

HOGE acknevledgas that TOTAL has relied upen the laws, decrees,
Sules and regulations of the Government of ths Unien of Myanmar
22 they exist on January 1, 1591 together with the tndesstandings
sat forth belew, Tegarding taxaticon. If a mazerial change occurs
Lo TOTAL econozic benefits arte= the Signature Date of the
Contract dus %o the propulgation aftasr January 1, 1991 of nev
lavs, decrees, zules ang fequlations or any &mendment ta the
Incoeze Tax Law 1574, the Foreign Investaent Law 1988 WNo. 10/88,
the Budget Law 1589, the applicable lavs, decrees, rules and
Tegulations made by the Government of the Unien of Myanmar er the
2s provided below, then
ion 27.6 of the PSC and
intexpretation, consults

the Parties shall, Pursuant %o Sect
vithout feregeing tha generaliey of its
promptly amd make nacessary revisjions and adjuseThments to the
relevant provisions of the Contract in order to maintain TOTAL’s
economic benefits' thereundes at the same levels and in the same

decrees, rules and regulaticns had net

been promulgated or axended and taxes had been .assessed as

Provided below,

In the event that MOGE and another foreign party enter inte a
contract previding for dispuze rescluzicn under rules of an
Internaticnally recognized arbitration institution (such as
International Chamber of Cozmerce, UNCITRAL, etc. «.) TOTAL shall
be offerad the SpporTunity te include the sanme dispute resolution
Provisions in the Contract.

In the event that MOGCE and ancther for

CONTIACt for expleration or development of oil or 5as in Myanmar
ineluding termination provisions which do not identify politiecal
BCtivity as grounds for termination, or amend a contracs ta

deletr sueh grounds, TOTAL shall be offerad the opportunity te
amend the termination Provisions in the Centract to the same
effeace,

eign party enter intc a

yyp 00002573
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- .. R .o - . ., e

tH It 13 agread that, the Partias understanding of the Myanmar
Incoze Tax regime that will ba applicable to taxabla: income -
; resulting £roz Patroleun Operations and Transpartaticn Cperaticns X
4 under the Contract is as fellews : =

The applicable Myanmar Income Tax rate is -Jo%,

P -
TOTAL’s grpss Income for Myanmar Incobe Tax purposes
will be equal te tha value of TECTAL’s share of
Petroleun as determined under the Froductinon Shazing .,

Contzact for expert and dowestic sales;

The Gas Transpertation Company (ts be established)
Gross Income will be the Sross Revenues as defined in
the MOT. . . 3

Deductions from TOTAL's gross income in cemputing

TOTAL’S taxadle income sutjest to Myanmar Incose Tax

will include all expenses incurced *in Petroleun 3
Operations under the Ps5C, including koth cost H
Tecoverable and non—cost Secoverable expenditura bus
excluding expenditures not allowable under the Myanzax
Income Tax Law. .

Deducticns from the Gas Transportaticn Company sross
income in cizputing Gas Transportation Company taxable
income subject to Myanmar Income Tax will include all
expenses Incurred in Transpertation Operaztions bus
excluding expenditures not allowable under the HMyanmas
Incoma Tax Law.

Ty,
Wb

o

Capital Expanditures will be depreciated a%t the »ate
established in the Permit issued by <the Foraign
Investment Commission, and such depreciatisn will be
included in such deductible ftems; =

Notwithstanding the above, TOTAL and the Gas I
Transportation Company shall De exexpt from Myanmar -
Income Tax for the peried of.three {J) Financial Years
including the Financial Year in wvhich Commencement of
Commescial Production occurs Zor the above mentioned
Contract and TOTAL will be allowed to consolidate its
taxable incema from all contrazcts into one joint tax
Teturn. Tax losses carried forward will be accumulated
until expiration ef the tax exemption period sTated
above and theceaZfter TOTAL and the Gas Transpertation
Company will be allowed such losses to offset its
taxable income from any contract;

1
S—

L

| I

Follewing payment of Myanmar Income Tax, TOTAL, the
Gas Transpertation Company and their shareholders =
shall be exempt [rom any other taxes on income (to the

extent attributable to income derived under the

Contract) " or withhelding on dividends or other 2C
distributions similarly attributable; e

UYP 00002574 67
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6. TOTAL's and <the Cas Transportation Company-’g
|xpatriaty Ferscnnael ezploved under tha Conmtrace and
Tesiding in Myanmar shall be tixed on their incong

Tecaived in uyanzar .a

T Tates no higher than whe Tatas
2pPplicable to the hatienal citizens of Myanmax,

7. TOTAL ({amd the Gas Transportation Canaﬁy when
establisned) will he issued a Permic under zhe Foreign
Investzent ray and in Sonseqguence will
2ll the Provisiens

be subject gq

of the said Law including those of

Article 21 concerned with eay Ieliefs.

This Side Lattes shall inure to the benezit of ana pe binging
Upon the Parties hereto ang their respective Successors ang
as=igns. Iz is agreed that any 2ssignnent of 2ll or pare of
TOTAL‘s Pasticipa

ting Interess Pursuant to the Contract shal) ba
EXempt from all tnxgs,lassessnents or duties,

In the znragoihg CorTectly sets foren Sur dgreement,
indicate by signi

ng in the SPaca provided belpow,

[
Please sqo

Agreed and Accapted
for and on ‘behalf or

For and on benhalr of
TOTAL Myarmar Ixploratien

MYANMA OIL & GAS INTZRFRIST
& Producticn

~
1

] :

MR. T. DESMAREZST ' U PE X¥I
FRESIDENT -

MANAGING DIRECTOR

CONFIDENTIAL
DOE v, UNOCAL
SUATECT TO FROTECTTYE ORDER
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TOTAL S

TOTAL MYANMAR EXPLORATION AND PRODUCTION . i '
Yangon, July th 1892

4
. MYANMA OIL AND GAS ENTERPRISE

Anenrtion U PEXY!
Managing Director ¥

Subiect : MOATTAMA GAS PROJECT . '

Dear Sir,

MYANMA OIL AND GAS ENTERPRISE IMOGE} and TOTAL MYANMAR EXP‘I.DFIAT.ION AND
PRODUCTION have tigned this Sty day of July. 1892 a Preducrion Sharing Contraer and a°

Memanndum of Understanding for the implementation of the MOATTAMA GAS PROJECT. |
VWe are pleazed ® confirm you that in relation with the above ang follm:mq our dizcussions on i

this marzer TOTAL aceepts te purchaze the NAY MIN YAUNG rig from MOGE on a as is where is

basis, subject to finalization of an aspropriate purchase agresment and related formalities, under
the followings Terms =

e e e baga .

«' TOTAL will pay one {1] million Unireg States doltars {includin

0 all and any taxes if any} when
ownership of the dg (frea of any liens or

sncumbrances whatsocaver) is trantierrad from

MOGE 10 TOTAL by a legal document effecting the transfer, i
= TOTAL will make its best aiforts 12 s3&il the rig, The salling price [all ang amy t3xes excluded .
it any) will be shared between MOGE and TOTAL a2 follows @
MOGE : CoB0%
TOTAL : 0 %

In cage of loss of the rig, the insurance compengation will be shared on the sarmg basis.

= A soon as ownership of e rig is transfared o TOTAL TOTAL wifi bear ab future
maintenance and insuranes €013, and moving cosis, il any,

This lectar is made In two originala ; in order m indicate your 2cceprance of he abowe, pirass
FEIUMN 10 U3 one original duly siyned by yoursalf a1 indicated below,

T. DESMAREST
Chairman of 1he Boarg

e TR S,

Yours faithiully

Apreed for MYANMA QIL AND GAS ENTERPRISE
U PE XYl

Managing Director

R T P

UYP 00002576

Tout Tatal, 34 cours Machetai, tadan 47, 37068 Paus ta Celante. Tel. 23 01) 42 91 4D OO, Titws §18 700 F

Tuisl Mranemar Enpiaration grl Producian, Sucirie Ansovair s cageal Us 250 000 F A C.3 Namiase B 304 A0S ‘W_ .
‘.
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SUPPLEMENTARY LETTER

31

This Supplementary Lemter is amached to and madec an integral part of the
Memerndum of Undesunding {*MOU™) amd the Producticn sSharing Contrac:
("PSCT) conceming the MOATTAMA AREA beth dated the Stk July, 1992 and
berzinafier togather referred 1o 25 the "Contract” berween MYANMA OIL AND GAS

ENTERPRISE (hereinafier referred o as the "MOGE”, which expression shall be

desmed to include its muecessprs and pesmitted assigns) and TOTAL MYANMAR
EXFPLORATION AND PRODUCTION (hereinafter referred to 25 "CONTRACTOR"
whith expression shall be decmed 10 include its sue=essor and pemmitted assigns),

Further various diszussions berwlecn the Partics in relatom with the lin:::p:::.:d
preseace of nitrogen in the Contrzet Area, and in aczordancs with Section 29-6 of the
PSC, it has been agreed as followse

L
L Secien 4 b) of the MOU is amended 1o read as foliows :

. "B Cas Tanspontion Company ;

A Company subject to the entilements undes the provisicns of the
Union ef Myanmar Feeign Invescnear Law and of the Union of
Myaemar Incame Tax Laws will be established,

In additien, the Ga= Trinsporation Company's Capital Expenditures
ard pre-operting expenses incured before Commemcement of
Cormmercial Production of the Discovery namely 3 DA-X (hercinafter
"YADANA®) shall be multipiied by an uplift coeflicient of one point
Zrro seven five (1.075) ; the resulting amount shall be deduered from
the Gas Transporration Company's gross income in sccordance with the
provisions of this Contract -

For each subsecuent gas ficld discovered in the Commct Area, and
before 3 Development Plan of such Other Discovery is adopted,
CONTRACTOR and MOGE shall define an upiifi 1o be zpplied o
expenses linked with the development of such Other Discovery and the
resulting amount shall be deducted from the Gas Tranportation
Cormpany’s gross income in acsordance with the provisicns of this
S Contract, Such uplift shall depend on the molar percentage of the non-
N gis produced with the Namral Gas, according 1o the
foliowing sliding scale

~Inert Gas Content (%) i Teient

Trom 0% upto 5% 1.000
over 5%upic 10% 1.o15
ever - 0% upta 15% 1.030
over  13%upto 20% 1.045
o WY%uple 25% 1,060
ever 25 %upio 0% 1.075
ever  30%uplo 5% 1.080."

Date: 24 Cecember 1992

g LN AL,
DOE v, UNOCAL
SUMECT TQ Hmmn
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e

e The T

warst

‘IL Section 5-4 of the .’P.SC is amended to read as follows :

L)
it

9.4, CONTRACTOR shall recover ail easts and expenses in respect of alt
Feteieum Operations hereunder to the extent of and out of a Daximum
i of fifty perczar (50%) per Quarter of all Avzilable Petroleum Fom the
I Cenzict Arma ; provided, however, that the cpsis and expenses of
Development and  Procuctien Operations in  respect of any
Develepment and Production Area shall be recoversd only from .
Available Petroleum produced from sush Development and Production
’ ATex. Such Peroleum 1o which CONTRACTOR is entitled for the
Furpese of recovering its casts and expenses is hereinafter referred to
a5 "Cost Pevroleym®, Such costs and expezses shall be resoversd out of
Cost Fezolewn in the later part of the Quarter in which sueh
expenditures are {ncurred or in the Quarter in which Commencement of
Commercial Praduction first ocours within the CORDAEt Arer. -

In addition, CONTRACTOR's Capital Expenditures and pre.opesating
expenses incurred in  Pemoleum Operations herzunder befors
Commencement of Commercial Productien of YADANA shall be
multiplied by an uplif cocfficient of one point one zzp five
(1.185) ; the resulting amount shal] be recoverble at the same mts as
pernitted under this Cantraet.

ERER

For each subsequent gas feld discovered in the Contrac: Area, and
before a Development Plan of such Other Discovery is adopted,
CONTRACTOR and MOGE shall define an uplift to be applicd to -
expenses linked with the development of such Other Discovery and the
resulling amount shall be recoverabie at the same rate as_permitted
under this Contract Such uplift shall depend on the melar Prrcennge
of the ron-hydrocarban gas produced with the Natwral Gas, according
* to the foliowing sliding scale ;

4

‘fem  0%upo S% 1.000

over S%upto 10% 1.021

over  10%upte 15% 1.042

over  15%upta 20% 1.063 )
over  2W%upte 25% ' 1.084

over  S%upta 30% 1,105 0000257
over  30%uplo 35% L1z2s." (VA A

1L All ether terms and cenditions of the Contract not expressly amended by this
Supplementary Lelter slyall renain unchanged and in full foree and effect.

3
VN

H
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r

This Supplemgntary Letter shall inure to the benefit of and be binding upen the
Parties h:reg‘o
¥

and their respestive suceessors and xszigns.

For and on behalf of Forand on beha!f of
TOTAL MYANMAR EXPLORATION AND MYANMA,
PRODUCTION .

{

MName Thiezsy DESHARESY . Name - (AT RTD
Title - Chaiz3an of the Rokey Tite Mare- w Direcror
g Myanma Qil & Gos Enterprise

Witnesses : Witnesses ;

[ "
Jean-Mazie BEDQUE , )
Culinf Exerutive 0fffsps Far East ’

{A ITam wysca,
Diremer ( Moz

T O sad Gas Sareiiy

9
YP 000025’ |
v A
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SUPPLEMENTARY LETTER NO.2

This Supblamantary Lettgr is altached o and made an integral part of the
Memerangum of Understanding (MOU) and the Production Sharing Contracs
{PSC) concaming the Moaliama Area both cated 810 July 1992, as supplemented
by tha Supplementary Letter cated 24P December 1883 thess three documents
herginafter iogether raferred 10 as the "Centract’ between b!YANMA OIL AND GAS
ENTERPRISE (hersinalter referred to as the *MOGE" which expression shall ba
deemed to include its successors and permitted assigns) and TOTAL MYANMAR
EXPLORATION AND PRODUCTION (hereinafter referred 1o as "CONTRACTOR",
which expression shall be deemed to include ils suczessars and permitted
assigns). :

[

Following varicus diseussions between the Parties In relation with the undergeing S
negotiation ¢f the Expon Gas Sales Agreement ("EGSA") to be entered into with A
Petroleum Autherity of Thailand, as provided for in the STicn 8 of tha MOU, and

mtlh a view 1o facllitate a prompt finalization of sugh EGSA, it has been agreed as
cllows ;

1. MOGE hereby expressly accepts and agrees that the duration of the EGSA
shall ba thiny (30} years from the Commencement of Commercial Proguction
which shall correspond 1o the Contractual Deiivery Date under the EGSA.

© As a consequence and in accordance with Sectien 3.5 of the PSC, the
Devaicpment and Production Period related to the Discoveries shail
continue until such term of the EGSA, or any extension thereof.

!
i
i
"
:
!
i

|
i
|
|

2 Section 8.7 a) Available Natural Gas Sharing of the FSC is complemented
with the following paragraph a4) to be added after paragraph a3) P

« ad) Regarging the Discovaries, the Available Natural Gas Sharing shall
be as follows : . ’

- until and including the (wentieth (2011} vear after the
Commencement of Commercial Production, paragraph at) a2)
and al) here above will be applied.

- starting from the begirning of the twenty first (215Y) year after
the Commencement of Commaercial Production, the lollowing

incremental scale will be applied © o

\
ﬁ- i

uyYe 00002580
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Available Natural Gas MOGE CONTRACTOR
Share Share
Up 1o 300 millions cubic 60 % 40 %
ieet per day {MMscid)
Between 301 and 500 MMscfd 0% 30 %
Between 501 and 500 MMseid BO % 20.%
Above 800 MMscid 90 % 10% »>
i All ather terms and conditions of the Contract not expressly amended by this

Supplamentary Letter No.2 shall remain unchanged and in tull force

and affect

4 This Supplernentary Lenter Nc.Z shall have effect from the czte of signature
of the EGSA. and shall inure 1o the banefit of and ba binding upen the
Parniies and their respective successors and assigns.

For and on behalf of
TOTAL MYANMAR EXPLORATION

AND PRODUCTION
Nams N an Tlanst feJ@uE -

Title . . Dllﬂ.u Fiu, cf.st.ﬂq.ﬂ

1

Witness

Date . 30_0 !’/;fd—

For 2nd on behalf of
MYANMA OIL AND GAS
ENTEAPRISE

MK

Name .4 PR WM

Tile : meﬁi*a D "'“-5“'"
Witness : M
Date : 3J7 ‘{ ? a

0000256 *

L
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GOVERNMENT OF THE UNION OF MYANMAR '

MINISTRY OF ENERGY
Notification Ne. 5 (Exmraordinary)isz.

Yangon, 10th Wazing Doy of Waso, 1354

Myenmar Era Iy

(o4h July, 1903}

In accordance with Scctien 4 of the State-owned
Eesnomic Enterprises Law, 198g, the Government af
the Union of Myanmar grants permission to the Myanma
01l and Gas Enterprise of the Unien of Myanmar and
Toul Myanmar Explomation and Predustion of Franes
1o conduet perralewm exploration azd preductien inthe
undermentioned Moatama Ofishore ares of the Unien
of Myanmar in joint venrure on production sharing basis,

Deseription of Area Moattama Offshore Block

“ M- and M-8 for Exploration and Production
in the Unioo of Myanmar
Foint, Latitude, Longitude,
(Nerik) (East)
A 157 24" o0” 93* 31’ e0®
B 14" 48° 00” 93* 21’ oo
c Is! Hr oa’ 941 49- oo”
D 14° 40" 00" 94’ 49 00"
E 15% 24" o0* ot 15 oo™
F ’*u 4°| oo™ 961 tsr‘mn
. " By Order,

Khin Moung Thein
Minizier,
Coserament of the Union of Myanmar,
Alimistry of Energy.
Jyp 000 02583
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PIPMTETT T T A Y

Bt L

Permit Moo o BEER/SZ s i

L . CONFIDENTIAL
. .o . . . SUBJECT TQ PROTECTIVE ORpex

PERMIT

i
Val

Date... .g.:.'.'hﬂ.y w1892...

‘I'me Uniun of Mysamar Forsign Investment Commission issucs this

Permit undes Section 10 of the Unien-af Myanmar Foreign Investment Law—

(4) Nane of Promoter..PIRERTOR, GINERAL, ENERGX _PLANNTNG. DEPARTMENT

() Citizenshipon.n.. or e AN o eocammsnmrres ses 50 1o vaw vmm aun 820 2h0 Sas mba 1mw b
{<) AU e s N2 AT LB HTHYE, KRR ERALBQRD, ..o oe
oo e w XANGDN., UNIDN, QF. MIANMAR s i

() Nume and address of principal organizacion MYANMA OIL.AND,GAS
ENTERERISE. . NQ..14/804 L HINYE, XYAH 5WA.ROAR...YARGOR

() Place of 1nG3rpOrRHOR.ceo JANGIN.L s o o s
o NNZON.OF  MYANMAR ..oosvesco aremus aresee e

{f) Type ol busiacss in which invcsznent is to be mule APRRATISAL,
DEVELOPHENT, AND. BRODUCTION..OF. 2ETROLEU .. voscav ves e see
fx) Plawe (3) at which investnent is pcrmmcd.ho,&m. QEFSEORE.,

{4} 2\mount of lorcign :ap':t:..l...~.ﬂl.ﬂﬁﬂﬁh..ﬁk'...‘;'.s..ﬁ.. 10, MILLION....
{7} "Perid for bringing in {oreign cpital... . 282, TLY. T0.1294.

v ama dur 44 A0S SBF ame nir AAE EEE wa Dok 4 B8 SR8 4EE LEE RE AL RN RSO EES aak ead pau sEe st KEd SRS Bak

(j) ‘Total amount of mpist (Kyar), Af. EROVIDER.. IN..THE .CORTEACT

B LKL LR L]

{#) Jermined_dumtion of invutmcnr.lﬂlﬂb&..?..‘f%ﬁ&..ROR..A-EP.RAISA-‘L AND
20 YEARS OF GCOMMERCIAL PRODUCTION AS, PROVIDED IN THE CONTRA
({) Name of the tofomic DrEANIZALIAR 10 e formed in Myanmaz.As -PROVIDED I

THE CONTRACT:AT PRESENT,PRODUCT SBARING CONTRACT FOR APPRX
DEVELSPRERT RND PRODUCHION OF PETROLEUH "IN "PHE “HOATTAMA AR

ET~WEEN MYANMA OIL AND GAS ENTERERT AND TOTAL HYANMAR
EXPLORATION AND PRODUCTIO

e et av4 wEA AES RS Tn4 dad BNA SHS AET FAR NG Sa@ Ll .-

-

- _ A
- . 0000258

_ fﬁe—n/’; T S uYP

The UnioroT vlyanmar Foreign [nvestment Commission
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1,

The Myanmar Investment Commissio

Bued 27:1.88

threr e ena e

PERMIT

Pormnit Nu. . os5/e2 Due 3.

The Myanmar lnwestment Commission issues this Permit vnder Sedfion (0
ul the Union of Myaznmar Foruign Investment Law -
(1} MName ol Promutr DIRECTOR CIIVERLAL, EVIRICT PLATRING DEPASTHERT

th)  Cidzenship
fe)  Address

23 FTAT 204D, YAICOR

bowgra n =
[J)  Nume and address nf principul organizaiion o oF Ti=a,
21 FI BOAD, TANGON
AT

MY ATRAR

-

(¢} Plave of incorporaion

) Type of husiness in which investment is 10 b MAUL i seicenieneas
’ APPRUITSLL, DEVZLOPHIIT ATD PROTICTION OF PImmOLzM

(g} Place () a1 which invesumeny is permied :
MDATT LA OFTESDRE BLOCKS M5 & M€ -

th)  Ampunt of lureign capital Us 3455 I-.E.I.ICET

(it Peniod tur hringing in foreiga capiwd
4 TZURS ( 1995 = 1958 )

(i} Towl ::.mnunt‘u‘f capital (Kyat)
ELIVALEST OF US § 455 HILLION

(4)  Permited durtion of investmeny 30, T2ARS OF CUILIERCIAL PRODUCTION

() Name of the eeonomic organizaton w be (ormed in Myanmar
o POTAL MYAIGIAR ZOLORATION oD PRUDUCTION SA

Chairman YP 000 02585

The Myanmar Investment Commission
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GOVERNMENT OF THE UNION OF MYANMAR

MYANMAR INVESTMENT COMMISSION
§51 - 691 Merchant Strect, Yangon,

Our Ref: Ya Ka-1/03280 281 ) Tel: 72009, 128338
Dated 27 JanuaryT1995. Fax: 095-01-22101
: . Tix: 21363 INVEST BM
.'v'

Subject : Decizion of the Myanmar Investment Commistien on the Proposal for *Appraiszl
Development and Production of -Prtroleum”™ under the pame of “Tow! Myanmar
Ezploradon and Production SA™.

Referenes: Miniszry of Energy lenzr No, 008/43-1/Hia, dated $-1-95.

1. The Myanmar Investment Commission, 2t ity mesting 1/95 heid en 12-1-95 had reviewed the
propesal for camsion of invesznem period in “Appraisl Development and Producdon of Peurnleam™
usder the name of =Total Myanmar Exploration and Producton SA™ under Producdon Sharing
Contrazy datsd $-7-92 and the Jupplopentary Lemer dated 24-12-53 berween dowl Myammar
Explomtion and Production SA and Myanma Oil and Gas Enterprise. Aftsr sarsful review, it was
deliberaied thar the propassd eamdsd term be approved in principle for implementztion and the
proposal be submired to the Cabine mesing for finad spproval. -

i The Cahinet, at ity meeting (3/95) held on 13-1.95 resolved to permit the caended ten of the
s=id projecs. Hemes, the “Pesmic” is herswith re-issued in aczondanes with Chaprer V1, Article 10 of the
Union of Myanmar Foreign [nvesnent Law and Chapuer V1, Paragraph 13 of the Procadures rclsting
1o the z2i¢ Law, Terms and sanditiens 16 the “Pesmit™ are sated in the following paragraphs. .o

3 The permimeed duration of the projest shall be extended up t2 30{Thirty) y=n of commerdial
operztion, The amourt of imvesonent for the projest shall be United Souex Dollars 455 million.

4. The cx=mptions, relief 2nd otber appropriazs privileges gramed for the project shall be the
?me n those proseribed in vide Jemzr No. Na Va-2/175/92(169) darzd 3-7-52 izsucd by the
omnission. )

5. Tota! Myasmar Explortion and Produegion SA shall have 1w sign Supplemnentary Letter No, 2
with Myanma Oil and Gas Enserprise for the operation, After signing sush Supplenenmry Lener Ne. 2,
{3) eopies of such Lemer shall be forwarded ta the Commission ’

\ :
6, Tow! Myznmar Exploration and Production SA, in cogsuitation with the Departmenmt of
Company Administration, Dirsciorsts of Invesmons and Company Administration shall file the
tncrement of it cxpital, if nesessary,

7 The officiz! date of operation shall be reported 1o the Commissica.,

L8 The Commission approve periodical appeingems of forcign experts and techaicians fom
abroad as pur Proposal.
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e e . =
In order to evaluate forvign capitsl in twrma of kyaws and for the purpose of 115 megrstranion n !
accordance with the provisien under Amiele-3d of the Umion of Myanmar Forgign Investment Law, it ax
compmlsory 1o°rcport as carly a3 possibie in the following manncr-

{2) the amount of formgn curremey browght inte Mazamar, amached sath the nutezTany:
» .

L]

documents issued by the fespeztive bank whers the sesount is openexl:

(B3 1he dowailed lists of the rvpe and value of forsign capial defined under Arucle-2(h) of the <
Law, other than forcign currency. 1o the Chairman Fereign Cipia! Evaluanon Sebe
Commumes. e -

10, Afer 2l! npes of foreign expimd{farsign currency and other Tpes of foreign expita)) have bemn
brought inte Myanmar, 3 ropont shall have to be submitted 1o the Commitsion 28 presenbed, vide leges
No, Ma=Ya 9%101/92(416) cazrd 3-12-52 | Anncaurs(1)].

1. Towl Myanmar Explorson and Preducsien SA shall be ntpansible for the preservarion of the
envirgnment 3t and around the aren of the project fis, Henes it shall observe the diressive issued by the
{ommission vide lomer Noo Ya Ka-)/153%y4(0<0) dated 50-6-54|Amnsswrz (2)]- to umderke all
proper thmiment svsiems and other aecessan environmenzal control systams.

12.  Toul Myanmar Exploragion and Preducsion SA shall follow the precssiurss presesibed by the
Commizsion, vide lezer No, Ya Ka-1/403/94(0-24) dated 29-6-04 [Anmemire(3)] © cxpedite the
elezrunce of tmpons of expitd and imor-industry use goeds brought in as expia) inver=nent and sw
rmaerials required Suring the injtial 3-wear cperton peried.

15, Toma! Myanmar Explorztion and Produzten SA in consultation with Myanma Insuranee, shall
«ffet such nvpes of insuranss defined under Chapizr VIL Paragraph 15 of the Procsluses refarng 1
the Linien of Myanmar Forsgn Inveroment Law. :

.

By Order,

Brig -G= D. O, Abe!
. Seczary
(Minister, Minisry of National Planning
and Ecanomic Develogment)

Dirzzor General |
Enerwv Planring Degargment
Ministrv of Energw
ez [ Office of the Chairman of State Law and Order Restoration Council. I
2. Officz of the Stare Law and Order Reorarion Council,
3. Offiez of the Governnent of the Unice ef Myanmar,
4. Ministry of Nadonal Planning and Econemic Deveiopment. !
§ Ministry of Finance znd Revenu 0c25% 8
6. Ministry ol Trade. uyp COUES -
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T AMinistry of Encrgy, . ;

§  Minsuy of Forcign Affairs. : _ :

¥ Ministre of Home Affairs,

111, Ministry of Labour.

11 Chairzman, Comminee for Assisting the Mysnmat Invenment Cemmizsion{Governor,
Cerarzl Bank of Myanmar).

. Chairman. Forcign Capital Evaluasion Sub-Commires (Dimear General Central
Equipment Swristcs and laspection Department),
3, Direcgor Goneral, Customs Depariment.

|4, Diregtor General. Intermal Revenue Deparmment.

13 Managing Dirseror, Myanma Insursnce,

16. Direzter General, Diremorate of Trade.

17, Diresier General, Immigration and Manpower Deparmnent.

13, Dirtmer General, Diresorat of Labour.

19. Chairman, Union of Myvanmar Chamier of Commeree and Industry.

20 Diresior, Deparcnem of Company Administration. Diressmaz ef Imestment and

Company Adminiszaton.

UYP 0C00258%
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Dur Raf: Fa Ya 9/101/92 (415)
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Subfect 1 Ingrruesiens for evaluntim amd se=fsirrtion of forwim eguivy camital

in foem= of Wyat for per—ittod antarorises umdes Foreirm InvesiTent Law.

1. stox 12, artigle P4 of the Unics of Mrgms wn Poseiom Tovestment Tow

st3%os 4hat "The Cemsiegion shkall evaluats oo fozeizn capital in te==s

of kyat im the mamnes proscribed, ond Tegisten it Lt tho naoe of invesser. In se
registoring, the type of fosvizm czpital smd the fyme of fereigp saTTuncy evaluzted
s2211 be stated,

2. In afditiey, Pmoecduse Relating o the Unimm of jiranzar Fereipn Investmont
Law, {hapier 11, pazz-maph 24 proscmives that "In eveluntinmg foreim espital dn .

taszs of kyat for the mimpesc of registstim: Yy the Cormizsiem, the following

skald be carsded out: 3‘-
{a) to ocausc <o »e Brmecht in forism cdromey in amy type of foreim I
curzency zccpptazlc to the ifrempn Forsimm Trade Dasmk, =d e i
evnluate t‘_*;: zzme &t the pravedlisg nﬂ‘ici.-l rate of cxchancoj
(b) o cmmse the value of the types ol Io:-:i;';: capital othar than the :
.

formism curreney to be ciated dn =y type of Tertifm cusoener
acteotalils to tho Jamns  Forcign Te=de Bk and %o mcrutinizc
whether the volus of 2ke resgective fessipe cus=oer 5o stated iz
ampreorizte or mot, ond 4o evaluste suck walucs =0 serutinized

at the nrevadling edficicl mnte of czchzizo”.
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